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1. Scope: This addendum covers the WSCA Multifunction Copiers and Related Software Contract lead by the
State of Nevada for use by state agencies and other entities located in the Participating State authorized by that
state’s statutes to utilize state contracts,

2. Participation: Use of specific WSCA cooperative contracts by state agencies, political subdivisions and other
entities (including cooperatives) authorized by an individual state’s statutes to use state contracts are subject to
the approval of the respective State Chief Procurement Official. Issucs of interpretation and eligibility for
participation are solely within the anthority of the State Chief Procurement Official.

Eligible participants in this agreement include all agencies, institutions, officers, boards, commissions and public
universities of the State of South Dakota, and all political subdivisions of the State, including counties,
municipalities and public school corporations within the State of Sonth Dakota.

All purchases or leases made from ¢his price agreement by agencies, iastitutioas, public universities,
officers, hoards or commissions of the State of South Dakota are subject to moratorium exemption
approval by the Bureau of Information aad Telecommunications, aad must be routed through the
Office of Procarement Management or as otherwise directed by the Bureau of Administration. A purchase
order issued by the Office of Procurement Management will anthorize the purchase or lease.

Political subdivisions of the State of South Dakota may purchase directly from the Contractor according to
their own procurement procedures,

The Contractor may, at the Contractor's discretion, extend pricing from this agreement to Indian tribal
governments and non-profit organizations in South Dakota. Any sales made to Indian tribes and non-profit
organizations from this agreement shall be inctuded in any required reports and shall be subject to the WSCA
administrative fee.

3, Participating State Modifications or Additions to Master Price Agreement:
With respect to any placements issued off the Ricoh Lease Agreement described below, changes to the

following section shall be made: The first sentence of Section 5.4.5.3 of the Agreement is hereby modified to
read as follows: “All leases may be bought out to return to the Successful Vendors, although operational, fair
market value, non cancelable rentals and capital leases will be subject to a termination charge.”

Assignment of Anti-trus¢ Claims: The contractor hereby agrees to convey, assign and transfer to the State of
South Dakota all rights, title and interest in and to all causes of action it may now or hereafter acquire under the
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antitrust laws of the United States, 15 U.8.C.A. §1, et seq. (1973), and under the antitrust laws of the State of
South Dakota, SDCI. 37-1, and amendments thereto, relating to the particular goods, services and materials
purchased by the State of South Dakota in connection with this contract.

4. Lease Agreements Service Providers (as defined below) and the State, State agencies, political subdivisions
and other entities authorized by the State, may agree to enter into separate lease agreements under this
Participating Addendum in the form set forth in Exhibit A (Ricoh Lease Agreement) (the “Lease Agreement”).
Notwithstanding anything to the contrary in this Participating Addendum, in the event of a conflict between any
Lease Agreement and the Agreement, the terms of the Lease Agreement will supersede and control.

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

Lcad State
Name: Shannon Berry
Address: 515 East Musser Street
Telephone: (775) 684-0171
Fax: (775) 684-0188

E-mail: lcalliso@purchasing.state.nv.us

Contractor
Name: Bart Lemmon
Address: Five Dedrick Place, West Caldwell NJ, 07006
Telephone: 425-255-0730
Fax; 425-228-2115

E-mail: bart.lemmon@ricoh-usa.com

Participating State
Name: Kathy Stasch, Purchasing Specialist
Address: 523 East Capitol Ave, Pierre, SD, 37501
Telephone: 605-773-6877
Fax: 605-773-4840
E-mail: Kathy.Stasch@state.sd.us
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6. Subcontractors:

All Ricoh Americas Corporation authorized dealers and resellers authorized in the State of South Dakota, as
shown on the Dedicated Ricoh (WSCA) website, are approved to provide sales and service support to
patticipants in the WSCA Master Pricing Agreement (“Service Providers’™). The Ricoh dealer’s participation
will be in accordance with the terms and conditions set forth in the aforementioned Master Price Agreement.

7. Purchase Order Instructions:

Orders can be made out to {a) RICOH AMERICAS CORPORATION or (b) IKON Office Sclutions, Inc.
(“IKON™) - a Ricoh Subsidiary.

Al orders should contain the following information (1) “This P.O. is subject to WSCA Contract #1715 and the
State Contract Price Agreement number 16080 (2) Your Name, Address, Contact, & Phone-Number (3)
Purchase order amount, monthly payment (if leased), itemized list of accessories (4) CPC rate of the service
program that is selected.

Please channel your PO through one of our authorized distribution entities so they can arrange for proper
ordering and installation of your unit,

For Ricoh Americas Orders:

‘i Address Purchase Orders to: Purchases Remit Payment fc . Leases Remit Payment to:
Ricoh Americas Corporation Ricoh Americas Corporation Ricoh Americas Corporation

¢/o Local Distribution Entity 5 Dedrick Place PO BOX 41602

5 Dedrick Place West Caldwell NJ 07006-6304 Philadelphia, PA 19101

West Caldwell NJ 07006-6304

For IKON:

Issue the PO to IKON and include the information above. IKON will install and invoice directly., Payments
will be made in accordance with the WSCA contract to the addresses as set forth in such agreement with IKON.
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8. Maintenance and Service Warranty: Service Provider warrants that any Service Provider serviced equipment
will perform in accordance with the manufacturer’s specifications. If equipment fails to perform in accordance
with the manufacturer’s specifications, Service Provider will repair the equipment or replace the equipment with
equipment of equal or greater functionality at no additional cost to the State, EXCEPT FOR THE WARRANTY
SET FORTH IN THIS SECTION, SERVICE PROVIDER DISCLAIMS ALL OTHER WARRANTIES AND
REPRESENTATIONS, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR USE OR PURE\’OSE.

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

10.  Indemnity. Service Provider will indenmify, defend and hold harmless the State from all third-party
claims incurred by the State arising out of the death or bodily injury of any agent, employee, or business inviice
of the State, or the damage, loss, or destruction of any tangible property, to the extent caused by the negligent
acts or omissions or willful misconduct of Service Provider,

11.  Audit Rights. Upon the prior written request of the State and no more frequently than once a year during
the term of this Agreement, Service Provider will provide copies of the documentation that is reasonably
necessary for the State to confirm its payment obligations under any invoice. Service Provider will assist the
State in connection with its efforts to verify the completeness and accuracy of the inveices. In no event,
however, will Service Provider be obligated to disclose any confidential information not directly pertaining to
the invoice in question.

12.. Price Agreement Number: All purchase orders issued by purchasing entities within the jurisdiction
of this participating addendum shall include the Participating State contract number: 16080 and the
Lesad State price agreement number: 1715,
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This Participating Addendum and the Master Price Agreement number 1715 (adininistered by the State
of Nevada) together with its exhibits, set forth the entire agreement between the parties with respect to
the subject matter of all previous communications, representations or agreements, whether oral or
written, with respect to the subject matter hereof. Terms and conditions inconsistent with, contrary or in
addition fo the terms and conditions of this Addendum and the Price Agreement, iogether with its
exhibits, shall not be added to or incorporated into this Addenduin 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 amy such inconsistent or
additional terms within the Participating Staie.

13. Compliance with reporting requirements of the “American Recovery and Reinvestment Act of 2009”
(“ARRA™): If or when contractor is netified by erdering entity that a specific purchase or purchases are being
made with ARRA funds, contractor agrees to comply with the data element and reporting requirements as
currently defined in Federal Register Vol 74 #61, Pages 14824-14829 (or subsequent changes or modifications
to these requirements as published by the Federal OMB). Ordering entity is responsible for informing
contractor as soon as the ordering entity is aware that ARRA funds are being used for a purchase or purchases.
Ceontractor will provide the requirad report to the ordering entity with the invoice presented fo the ordering
entity for payment. The contracior, as it relates to purchases under this contract, is not a subcontractor or
subgrantee, but simply a provider of goods and related services.

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

Participating State: South Dakota Contractory” Kitoh jcas Corporation
/R
By: / - By:
vV

Name: Jeff T. Holden Name:ﬁLW/ 4 L/l‘?/%

Title: Director, Office of Procurement Mgt Title: [/ /7

Date: February 7, 2011 Date: a / ff // {
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Exhibit A

MASTER TERMS AND CONDITIONS
OF LEASE AGREEMENT

WSCA RFP No. 1715
For Multifunction Copiers & Related Software

1.  LEASE OF EQUIPMENT. This Master Terms and Conditions of Lease Agreement
{thls "Lease Agreement”) between Ricoh Americas Corporation ("Rlcoh”) and the entity
identifiad balow as Customer Is execited pursuant to RFP No. 1745 for Multifunciion
Coplars & Related Sofiware on behalf of the Western States Gontract Alllance
[WSCA) dated April 27, 2008 and the Participation Agreement dated
between Ricsh and the State of and establishes the general terms and
conditions under which Ricoh or a third party Lessor assignee {a "Lessor") may, from
time to time, lease Equipment (as hareunder defined) to Customer. If so assigned by
Ricoh to a Lessor, the ferm "Ricoh™ shall also mean and Include such third party
Lessor's asslgnee as to Ricoh's rights, remadles and entitlements hereunder and each
Order Agreement (as hereunder defined) so asslgned, bul nol Ricoh's obligations. The
terms hereof shall be deemed to form a part of each Order Agreamen! for Lease (each,
an "Order Agreement”} executed by the parties which references this Lease Agreament.
“Equipmen!” shall mean items of equipment, accessaories and software sat out in any
Order Agreement. Ricoh agrees te lease the Equipmerd to Customer on the terms and
conditions contalned herein and as set forth on the Order Agreement. Customer
promises to pay o Ricoh an Equipment Payment and, If applicable, a Maintenance
Payment (together the "Lease Payment®) set forth In the Order Agreement, Each Order
Agreement shal constitute 2 separate asslgnable lsase agreement Incorporating all of
the terms hereof. In tha avent of a confilct between the terms and conditions of any
Order Agraement ard the provisicns hareod, the provislons of the Order Agreement shall
pravail,

2. TERM ANO LEASE. This Lease Agreement shall becoma effective upon
acceplance and exscution by Ricoh and shali remaln effective at least until the
explration of the Term of the Jast Order Agreement hereunder. Each Order Agreement
goos Into affect on the date Lessee slgns Ricoh's Delivery and Acceptance form or
otherwise acknewledges that the Equipment has been Installed In good working order
and has been accepted by the Lessee (the “Effective Date™).

Each Order Agreement is effective on the date that Il is accepted and signed by
Ricoh, and the term of each Order Agreement begins on that date or &ny later date that
Rigoh deslgnates (the “Cammencement Date"} and continues for the term stated on the
Order Agreement. As Customer will have possesslon of the Equipmant from the date of
tts delivery, if Ricoh accepts and slgned the Order Agreement, Customar wil pay Ricoh
Interim rent for the period from the date the Equipment Is delivered to Customer and the
Commencement Qate, as reasonably calculated by Ricoh rased on the Lease Payment,
the number of days In that period, and a month of 30 days.

Lease Payments will be due as Invoiced until the balanca of the Lease Paymenis
and any additional Lease Payments or expsnses chargeable to Customer under the
GCrder Agreemen! are pald In full. THIS LEASE AGREEMENT ANO ALL OROER
AGREEMENTS ARE NON-CANGCELLABLE BY CUSTOMER. CUSTCMERS
OBRLIGATION TO PAY THE LEASE PAYMENTS IS ABSOLUTE AND
UNCONOITIONAL AND 1S NOT SUBJECT TO CANCELLATION, REOUCTION,
SETOFF OR COUNTERCLAIM. AR payments shall be made to Ricoh at the address
Indicated by Ricoh In writing,

3. REPAIR ANO MAINTENANGE. If 2 Order Agreement Includes repair and
malntenance senvices, such senicas shall be provided pursuant lo the temns of the
Terms and Conditions for Maintenance Services as set forth In the Participation
Agreement befween Customer and Ricoh,

4. TITLE, PERSONAL PROPERTY, LOCATION AND INSPECTION, Unless
Customer has been granted a $1.00 purchase optien urder the applicable Order
Agreement, Ricoh owns the Equipment and Customer has the right to lease the
Equipment for the full Lease Term provided the Customer complies with the terms and
conditions of the Ordar Agreemer! and this Lease Agreement For all purposes under
the Order Agreemanl and this Leese Agreement, the Equipment (s and shafl remaln
parsonal property even though the Equipment may become aitached to any rea! eslate.
Custemer agrees not to pemit a fien fo be placad upon the Equipment or to remove the

Equipment {rom its place of installation withoul Ricoh's pror written consent, which
consent shall not ba unraasonably withheld. i Ricoh fesls It is necessary, Cuslamer
agrees lo provide Ricoh with walvers and Interest of llens, from anyone clalming any
Interest In the real estate on which any Item of Equipment is located, Ricoh also has the
right, at reasonable times, to Inspect the Equipment.

5, ASSIGNMENT. WITHOUT PRIOR WRITTEN CONSENT OF RICOH, WHICH
CONSENT SHALL NOT BE UNREASONABLY WITHHELO WITH RICOH ACTING AS
A COMMERCIALLY REASONABLE ANO PRUDENT LESSOR GIVEN ALL OF THE
FACTS ANQ CIRCUMSTANCES THEN KNOWN TO RICOH, CUSTOMER SHALL
NOT (i) ASSIGN, TRANSFER, PLEDGE OR HYPOTHECATE THIS LEASE AGREEMENT
OR ANY CRDER AGREEMENT, THE EQUIPMENT OR ANY PART THEREQF OR
ANY INTEREST THEREIN OR (i) SUBLET OR LENO THE EQUIPMENT OR PERMIT IT
TC BE USED BY ANYONE OTHER THAN CUSTOMER ANDO CUSTOMER'S
EMPLOYEES. Ricoh may assign this Lease Agreement or any Order Agreemant and the
Equlpment to 2 Lessor and lts rights, remedles and entitlements thereunder (but not
Ricoh’s obligations), at any tme In whole or In part, without notice to the Customer.
Customer shall not assert agalnst any asslgnee Lessor, any clalm ¢ defense it may
have agalnst Ricoh, but rather shall assert the same only agains! Ricoh. Ne assignment
of this Lease Agreement or any Order Agreement shail release Ricoh from any obll-
gaticns Rlcoh may have to Custemer. in the event this Lease Agreement or any
Order Agreemanti Is assigned by Rlcoh to a Lessor, the following provisions are
also applicable:

(2) Selechion of Equipment/Blsclalmer of Warranties: Gustomer has selected
the Equipment and the suppllar from whom Lessor agrees to purchase the Equipmert at
Customer’s request. Lessor Is nol the manufacturer of the Equipment and Lessor is
leasing the Equipment fo Custemer "AS-IS™. Customer has selected the Equipment and
Lessor MAKES NO WARRANTIES, EXPRESS OR IMPLIEQ, INCLUDING
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. Lessor transfers lo Customer for the term of a Order Agreement all
warranties, i any, made by Ricoh. CUSTOMER ALSO ACKNOWLEQGES THAT NO
ONE 1S AUTHORIZED TO WAIVE OR CHANGE ANY TERM, PROVISION OR
CONDITION OF THIS LEASE AGREEMENT CR ANY ORDER AGREEMENT ANO,
EXCEPT FOR THE RICOH WARRANTIES, MAKE ANY REPRESENTATICN OR
WARRANTY ABOUT A ORDER AGREEMENT OR THE EQUIPMENT. LESSOR
SHALL NOT BE LIABLE FOR ANY OELAYS IN MAKING DELIVERIES OR REPAIRS
NOR IN ANY EVENT FOR SPECIAL, RESULTING OR CONSEQUENTIAL DAMAGES
OR LOSS OF PROFIT OCCASIONEC BY ANY BREACH OF WARRANTY OR
REPRESENTATION OR RESULTING FROM THE USE OR PERFORMANCE OF THE
EQUIPMENT. CUSTOMER'S OBLIGATION TO PAY IN FULL ANY AMOUNT DUE
UNDER A ORDER AGREEMENT WILL NOT BE AFFECTEO BY ANY QISPUTE,
CLAIM, COUNTERCLAIM, DEFENSE OR OTHER RIGHT WHICH CUSTOMER MAY
HAVE OR ASSERT AGAINST RICOH.

IN THE EVENT THE PERIODIC PAYMENTS UNDER AN OROER AGREEMENT
INCLUQES THE COST OF MAINTENANCE ANO/OR SERVICE BEING PROVIOED
BY RICOH, CUSTOMER ACKNOWLEDGES THAT, IF THAT ORDER AGREEMENT
IS ASSIGNED, THE ASSIGNEE LESSOR IS NOT RESPONSIBLE FOR PROVIDING
SUCH MAINTENANCE AND/OR SERVICE FOR THE EQUIPMENT. CUSTOMER
WILL MAKE ALL CLAIMS FOR MAINTENACE AND/OR SERVICE SOLELY AGAINST
RICOH AND SUCH CLAIMS WILL NOT AFFECT CUSTOMER'S OBLIGATION TO
MAKE ALL PERIOOIC PAYMENTS UNOER SUCH ORDER AGREEMENT TO THE
ASSIGNEE LESSOR.

(b) LUse, Maintenance and Repalr: Customer Is required, at its own ¢ost and
expanse, 1o 2range to keep the Equipment in good repalr, condition and working order,
axcept for ordinary wear and tear. AR replacement parts used or Installed and repalrs
made to the Equipment will become Lessor's proparty. Customer may, with Lessors
prior written consent, make modifications ta the Equipment; provided such modifications




do not reduce the value or usefulness of the Equipment or result In the loss of any
warranly or any cerdification necessary for the maintenance of the Equipment and such
modifications must be easily removabls without causing damage to the Equipment.
Before returning the Equipment, Customer agrees {o remove such modifications and
restore the Equipment to its orighal condition. (F Customer fails ta remove such
rmedifications, Lessor Is deemed the ownar of such modifications.

{¢) Malntenance and Additional Copy Cherge Administration: Customer
acknowledges that Lessor, purely as an administrative convenlence to Customer and
Riceh, may bill, collect and otherwlse adminlster Malnlenance Payments on Ricoh’s
behalt and agrees that Lessor has no #ability or responsiblity for the performance
thereof,

{d) The terms and conditions of this Lease Agreement are the only terms and
conditions governing the Lease of the Equipment by Customer and no other agreements
between Ricoh and Customer will have any effect upon, or otharwise affect, the terms
and condittons of this Leass Agreement.

6. REQELWERY ANQ RENEWAL. Upon at least sixdy {80) and not more than ons
hundred twenty (120} days written nofice to Ricoh prior to the explration of the Initial
Term or any Renewal Tem: of the applicable Order Agreement, Custoner at its option
may {i) renaw the Order Agreement for an additional term of at least twelve (i2) months;
() exerclse any appiicable purchase oplion as specified In the applicable Order
Agreement; or (i} retum the Equipment, frelght and Insurance prepald, o Riceh in good
repalr, cenditon and working crder, ordinary weer and tear excepted, In a mannes and
to a focation desianaled by Rlgoh,  If Gustomar fails ta notify Ricoh or having notified
Ricoh, Customer fails to refum the Equlpment or exercise one of Hs other options
provided hareln, the applicabla Order Agreement shall renew for consecutive sixty {60}
day periods with Lease Payments In effect at the expiration of the Initial Term of the
Order Agreamant.

7. LOSS OR QAMAGE. Customer Is responsible for the risk of loss or destruction
of, or damage to the Equipment. No such loss or damage relieves Cuslomer from any
obligation under a Order Agreement. Customer agrees to promplly notify Ricoh In
wriing of any loss, destruction or damage to the Equipment and Customer will, !
Ricoh's option, (1) repalr the Equipment to geed cendition and working order, (fi) replace
the Equipment with like equipment In good repair, condition and working order,
acceptatle to Ricoh and transfer dear title fo such replacement equipment to Ricoh, and
such Equipment shall be subject to the Order Agreement and be deemad the
Equipment, or (i) pay to Ricoh the present value of the total of ot unpald Lease
Payments for the full Order Agreement term, plus either the anbicipatsd value of the of
tha Equipment at the end of the Order Agresment term as reasonably determined by
Ricoh or any End of Order Agresmant Option price stated on the Order Agreemand,
whichever Is greater {the *FMV™), with the accelerated Lease Payments and the FMY
discounted at 3% per annum, plus reasonable costs of collectlon and attomeys’ fees,
whereupon the applicable portion of the Order Agreement shall terminate, All proceeds
of Insurance received by Ricoh as a result of such Joss or damage will be applied, whare
appiicable, toward the replacement or repair of the Equlpment or the payment of
Customer's obligations. As befween a Lessor and Customer, Lessor Is not responsible
for any losses or Injudes coused by the Equipment and Customer will defend and
Indemnity such Lessor from any claims arising out of or related to the Equlpment.

8. TAXES. Exceptfortax on Ricoh's Income, Customer agrees to pay all license and
registration fees, personal property taxes, sales and use taxes and all other toxas and
charges relating to the leasing, ownershlp, use, rental, possesslon, sale and use of
Equipment as pari of the Leasa Payment or as bllled by Ricoh. Where taxes are pald by
Ricoh on Customers behalf, Customer agrees fo reimburse Riceh for all such
payments, plus Interest and reasonable costs Incurred In collecting and edministering
any taxes, assessments or fees and remitting them to the appropriate authorities.

5, LAYE CHARGES. If any Lease Payment or any other amouni payable under
any Order Agreement is not peld within 10 days of when due, Customer wi#l pay to
Riceh 2 late charge of five percent (5%) of the past dus payment or $10.00, whichever Is
greater, but only to the sxtant permitted by applicable faw,

10, INSURAMNCE. Customer wif provide and malntain at its own expense {iy property
Insurance agalnst the foss, theft, dastruction of, or damage {o, the Equipment for its full
replacemant valus, naming Ricoh s loss payee, and {ii} public liabiity and third party
preperty Insurance, naming Ricoh as an additional Instred. Gustomer will give Rlcch
caitificates or other evidence of such Insurance when requested. Such insurance will be
In & form, amount and with companles acceptable to Rlcoh, and will provide thet
Customer will be given 30 days advance nolice of 2ny cancellation or material change of
such Insurance. f Customer does not give Ricoh evidence of Insurance acceptable to
Ricoh, Riceh has the right, but not the obligation, to obtain Insurence covering Ricch's
Interest In the Equipmeant for the term of the applicable Order Agreement, Including any

renewal or @xdenslons, from an lnsurer of Ricoh's cholce, Including an Insurer that Is
Ricoh's affifiate. Ricoh may add the costs of acquiring and maintaining such Insurance
and its fees for its services In placing and maintalning such Insurance upon which Ricoh
may make a profit {colfectively, "Insurance Charge”) to the amounts due from Customer
under each Order Agreement. Cuslomer wil pay the Insurance Charge In equal
Instaliments aliocated fo the remalning Lease Payments. If Rlcch purchases Insurance,
Customer will cooperate with Riceh's Insurance agent with respect to the placement of
Insurance and the processing of claims. Mothing In this Lease Agreement or any Order
Agreement will create an Insurance relationshlp of any type befween Ricoh and any
other person. Customer acknowledges that Ricoh Is not required to secure or maintain
any Insurance, and Ricoh wil not be liable to Customer if Ricoh {erminates any
Insurance coverage that Ricoh aranges. ¥ Ricoh replaces or renews any Insuranca
caverage, Ricoh Is not obfigated to provide replacement or renewal coverage under the
same terms, costs, limits, or conditions as the previous coverage,

11, DEFAULT. Customer is In default of thls Lease Agreement and any Order
Agreement if any of the following oceurs: {i) Custamer fails to pay any Lease Payment or
other sum due under any Order Agreement when due; (i} Gustomer breaches any
warranty or other obligation under this Lease Agreement and fails to cure such breach
within 15 days after notice from Rlceh; (iif) Customar becomes Inscivent or unable o pay
its debis when due; (v} Customer stops doing business as 2 golng concem; {v)
Customer makes an assignment for the benefit of creditore; (v} Customer undergoes a
substantial deterioration In s financia! candition; or {vii) Customer, any guarantor or any
partner shall voluntarity file or have filed 2galnst it Involuntarily, 2 petition for fiquidation,
reorganization, adjustment or debt or similar relief under the Fedaral Bankrupicy Code
or any other present or future federal or state bankruptcy or Insalvency law, or a trustes,
recelver or fiquidator shall be appointed of Its or substantial part of its assets.

12. REMEDIES. Ricoh shall have the following remediss If a default should accur: (1)
Upon written nelice, declare the entire balance of the unpald Lease Payments and all
amounts to become due under any Order Agreement for the full tem thereof
Immediately due and payable as lquidated damages and not as a penalty and be
entiled to receive all Lease Payments and any other amounts then accrued or
accelerated under a Loasse Order Agreement or any other agreement plus the FMV {as
defined In Section 7) with alf accelerated Lease Paymenls and the FMV discounted at
3% per annum, but only o the sxtent permitted by law; (I} Charge Customer Intersst on
all monles dus Ricoh at the rate of eighteen percent (18%) per year from the date of
dafault unti! paid, but In no event more than the maximem rate permitted by faw; and (lil)
Require that Customer refurn the Equipment to Ricoh and In the avent Customer fals to
return the Equipment, enter upon the premises peaceably with or without legal process
where the Equipmert is Jocated and repossess the Equipment Such relurn or
repossession of the Equipment will not constitute 2 termination of 2 Grder Agreemsnt
unless Ricoh expressly notifies Customer in writing, In the event the Equipment Is
ratumed or repossessed by Rlcoh and Ricoh has terminated the Order Agreement,
Ricoh may sell or rerent the Equipment to any persons with any terms Ricoh
determines, at one or mare public or private sales, with or without notice to Customer,
and apply the net proceeds after deducting the costs and expenses of such sale or re-
rent Custormar's obligations to Riceh with Customer remalning llable for any deficlency
and with any excess being retalned by Ricoh. The credit for any sums to be received by
Riceh from any such rental shall be discounted to the date of the agreement at five
percent (6%) per year.

Customer Is also required to pay (1) all expenses Incurred by Ricoh In connection
with the enforcomant of any remedies, Including all expenses of repossessing, storing,
shipping, repairing and selling the Equipment, and (1) reasanable atiorneys’ fass.

Customer agrees that any delay or failure to enforce Ricoh’s rights under this
Lease Agreement or any Order Agreement does not prevent Ricoh from enforcing any
rights at a fater time.

All Ricoh's remedies are cumulative, are In addition to any other remedles pro-
vided by law, and may, to the exfent permitted by law, be exercised either concurently
or separately. The exercise of any ona remedy shall not be deemed an election of such
temedy, or preciude the exerclse of any other remedy. No faflure pn Ricob’s patt to
exercise any right or remedy and no delay In exerclsing any right or remedy shall operate
as a walver of any right or remedy or modify the terms of this Lease Agreement. A
waiver of default shall not be construed as a walver of any other or subsequent default,
13. WARRANTY OF BUSINESS PURPOSE. Customer hereby warrants and
represents that the Equipment will be used for business purpoeses, and not for personal,
famify or household purposes.

14, UGG FILINGS AND FINANCIAL STATEMENTS. Customer autherizes Ricoh to
fle 8 financing statement with respect to the Equipment where permitted by the Uniform
Commercial Code {"UCC"). The filing of financing statemants is nct to be construed a3




evidence that anly a securty interest was Tntsnded lo be created, but Is to give public
notice of Ricoh's ownership of or other iInterest In the Equipment If any Order
Agreement Is deemed at any time fo be one Intended as security then Customar grants
Ricoh a security Interest In the Equipment 2nd ths proceeds from the sate, lease or other
disposttion of the Equiprment.

15. NOTICE. Written notice will ba deemed to have been given whan defivered per-
sonally or the third day after belng deposited In the United States mail, postage prepaid,
addressed lo such party at its address set forth In this Lease Agreement, In the Order
Agreement or at such other address as such party may have subsequendy provided to
tha other party In writing.

16, CHOICE OF LAW VENUE AND JURISDIGTION. This Lease Agreement and
the Order Agreements shall be governed by and construed In accardance with the
taws of the State of South Ogzkata without regard to conflict of laws principles. Any
fawsuit pertalnlng to or affecting thls Agresment shall be venued In Gircuit Cour,
Sixth Judichal Circuit, Hughes County, South Dakota. The patties irrevocably walvs
any right to trial by jury.

17. FOR GOVERNMENTAL ENTITIES ONLY. CUSTOMER COVENANTS: the
Customer covenants and warrants that (1) It has, In accordance with the requirements
of law, fully budgeted and appropriated sufficient funds for the current budget year to
male the paymants Ordar Agreament {0 come due and to mest its other obligations
under fhe Lease Agreement and any Order Agreement and that such funds have not
been expended for other purposes; and (1) that thera Is ne actlon, suit, proceeding or
invastigation pending, or threatened In any court or other tribunal or competant
Jurisdiction, stata or federal or baforas any public board or body, which In any way
would (e) restrain ar enjoin the delivary of the Lease Agreement and any Order
Agreamant or the ability of the Custamaer to make #s Lease Payments (as set out In
the Order Agreement); (b) contest or affact the authority for the execuilon or delivery
of, ar the valldity of, the Leass Agreement and any Order Agreement; or (¢} contest
the axlstence and powers of the Customer; nor is there any basis for any such action,
suit, proceeding o Investigatlon; {it) that the equlpment will be operated and
contralled by the Customer and will be used for essential government purposes and
will to ba essential for tha term of the Lease Agreement and any Ordar Agreement;
and {iv) Customer has not previously terminated a Lease Agresment and any Order
Agreement far non-appropriation, except as specifically described In a lelter
appended hareto.

SIGMATURES: Each signor (two if monthly payment exceeds $1,200) warrants that
hefshe Is fuily conversant with the goveming relavant legat and regulatory provisions
and has full power and authodzation to bind Customer. Signer(s) for Custamer
further warrani(s) that its governing body has taken the necessary steps; Including
any legal bld requiraments, under applicable law to arrange for acquisition of the
Equipment; the approval and executlon has been In accordance with all applicable
open meeting faws; and that a resolution of the govemning body of Cuslemer
authorizing executian of the Lease Agreemeni and any Order Agreement has been
duly adopted and remains in full ferce and sffect.

NON APPROPRIATION: In the evant Customer is In defauil of the Lease Agreament
and any Order Agreement because (I} funds are not apprepriated for a fiscal period
subsequent fo the one In which the Lease Agreement and any Order Agreement was
entered Into which are sufficlent to satisty all of Gustomers oblinatlons under the
Leasa Agreement and any Qrder Agreement during sald fiscal period; (i) such non-
appropriation did not result from eny act or failure to act of Customer; (iil) Customer
has exhausted all funds legally available for a# payment due under the Lease
Agreament of other dua under any Order Agreament; and (iv) there Is ne ather legal
procedure by which payment can be made to Ricoh. Then, provided that {a)

Customer has givan Rlcoh written natice of the occumrence of (i) above thirty {30)
days prior ko such occurrenca; (b) Rlcoh has received a wiritten opinion from
Customer's counsel verilying the same within ten (10) days thereafter; and (c)
Custamer does not directly ar Indirectly purchase, rent ar In any way acqulre any
sarvices or Equipmeni supplied o provided for hereunder; upon receipt of the
Egulpment dslivered lo a location designated by Ricoh, at Customer's axpense,
Ricah's remedies for such default shall be o ferminate the Agreement at the and of
the fiscal period during which notice Is glven; retain the advance paymsnts, i any,
and/ar sell, disposs of, held, use or rent tha Equipment as Rlcah In Its sole discretian
may deasire, without any duty to account lo Customer.

18. ENTIRE AGREEMENT; SEVERABILITY; WAIVERS. This Lease Agreement and
the Order Agreements contain the antire agreement and understanding. No agreemants
or understandings are inding on the parties unless set forth In writing and slgnad by the
parties. Any provisions of this Leass Agreament or any Order Agreement which for any
reason may ba held unenforceable In any jurisdiction shall, as o such jurisdicten, be
Inaffective without Invalidating the remaining provisions of this Leass Agreament.

13, UCC - ARTICLE 2A PROVISIONS. Customer agrees that each Order Agreement
is a Finance Leass as that term Is defined in Article 2A of the UCC. Customer
acknowledges that Ricoh has given Customer the name of the supplier of the
Equipment. Ricoh hareby notifies Customer that Customer may have rights under the
contract with the supplier and Customer may contact the supplier for a description of any
rights or warranties that Custamer may have undaer this Leasa Agreement. Customer
aiso waives any and all rights and remedies granted Customer under Sections 2A-508
through 2A-522 of the UCG including, but not fimited to: the right to repudiate any Ordar
Agreement and reject the Equipment; tha right to cancel any Order Agresment; the right
lo revoke acceptance of any Order Agreement; the right to grant a security Interest In tha
Equipment In Customer's possession and conirol for any reason; or the right to recovar
damages for any breach of warranty.

20, FACS!MILE DOCUMENTATION. Customer agrees that a facsimile copy of this
Lease Agreament and any Order Agreemants with facsimile slgnatures may be treated
as an original for purposes of belng admissible as evidence of this Leasa Agreement or
any Order Agreement. Furthermore, if Customer elscts fo trensmit any Order
Agreement by facsimile, Customer agrees that, ¥ Ricoh elects to do so I its sole
discration, the anly verslon of such Order Agreement(s) that will be tha origlral for all
purposes under the Uniform Commerclal Code will ba the version contalning Cusfomer's
facsimile signature and Ricoh's origlnal slgnature, and Customer walves notice of
acceptance of such Order Agreement(s) end receipt of 2 copy of the originatly signed
Order Agreement(s).

CUSTOMER:
{Print e Typa Nama of Customer)
Signature
Title:
{Pieasa Prinf}
Date:

RICOH AMERICAS CORPORATION

Signature

(Pleaze Print)




LEASE ORDER AGREEMENT  DATE:

WSGCA - RFP No. 1715

S | I e BILLTO
Accouint Number: Account Number:
Sales Rep Name: Sales Rep Name:
Installer: Order Taker:
Address: Address:
Address: StZIp: Address: StiZip:
City: County: City: County:
Contact: Contact:
PhonefFax: Phone/Fax:
email: email:
NSC CONTRACT # BILLING PREFERENCE MAINTENANCE BILLED BY
FISEPARATELY ] SUMMARY- [ Desler/Branch ] Ricoh [ Leasing Co

BILL START DATE 1 PO# PO LIMIT | PG EXPIRE DATE
i .~ SERVICE INFORMATION L
METER CCLLECTION METHOD SERVICE TERM
O autoFax [ @Remote  [] Dealer/Branch

MTR FREQUENCY BILL FREQUENCY
[ Rlcoh Direct  [JCustomer Provides [ Call Customer
All Payments are exclusive of sales and use tax | Tax Exempt [ No [] Yes (Attach Exempt Certificate by State)
Lease Term: [ J12Month []24 Month [J36Month [[]48Month []60 Month [ ] Other
Payments Due; [ ] Monthly [] Other l Purchase Option: [ JFMV  [] 10% [ $1.00 (Do not leave blank. Appropriale box must be checked)

PLEASE USE SUPPLEMENTAL GRDER AGREEMENT FOR ADDITIONAL UNITS.
FULL MAINTENANCE
PRODID | DESCRIPTION e uel. | ext OMonthly [1Annual [JQuarterty
Malnienance Copy CPC (Over CPC
Paymaent Allewance | Allowsnce)

MESSAGE SALES SUB TOTAL SERVICE SUB TOTAL
SUB TOTAL TAXES ORDER TOTAL AMOUNT DUE

Lesses agress to all terms ‘and conditions contalned In the Master Lease Agreement 2 d by"reference) i
and become part of this Legse, You acknowladge to have read and agr

“full term shown above, The undersigned affirms that hefshe has ba

LESSEE; RICOH AMERICAS CORPORATION
By: By:
(Please Print) (Please Print)
Signature: Signature:
Title: Title:
Date; Date:




RICO LEASE SUPPLEMENTAL DATE:
s EQUIPMENT ORDER
WSCA - RFP AGREEMNET

No. 1715
USTOMER NAME:
FULL MAINTENANCE
PROD D DESCRIPTION QTY gglléﬁ EXT. OOMeonthly F1Annual [(JQuarterly
Maintenance Copy GPC (Over CPC
Payment Allowance Allowance}

MESSAGE SALES SUB TOTAL SERVICE SUB TOTAL
8UB TOTAL TAXES ORDER TOTAL AMOUNT DUE

50 nes Suppl[es & Full Malntenance as described abova; pursuani to the ierms and COon! |y
CUSTOMER RICOH AMERICAS CORPORATION
By: Signature:

(Please Print) (Sales Representative)
Signature: Signature:
(Accepted for Ricoh)

Title: Title:
Date: Date:




