
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 Condlt~ons of Lease Agreement
(~his "Lease AgreemenF) between R~oh AmePcas Corpora~on ("RIcoh") and the entity
k~enth3ed below as Customer is executed pursuant to RFP No. 1715 for Mu[tifuncgon
Copiers & Related Software on behalf of the Western States Conlract Alliance
(WSCA) dated April 27, 2009 and the Partielpatlon Agreement dated --

conditions under which R~,oh or a third par[y Lessor assfgne~ (a "Lessor") may, from

Equipment from ffs place of instaJistion without Ricoh’s pdor wdgen consent, which
consent shell not be unreasonably v~thheld. If R~:~h feels it is necessar?, Customer
agrees to proelcle R~oh wiih waivers and Inlerest of liens, from anyone claiming any
Interest In the real estate on which any Item of Equipment is located, Ricoh also has the
dght, at reasonable times, to inspect the Equipment,
5, ASSIGNMENT. WITHOUT pRIOR WRITTEN CONSENT OF RICOH, WHICH
CONSENT SHALL NOT BE UNREASONABLY WITHHELD WITH RICOH ACTING AS
A COMMERCIALLY REASONABLE ANO PRUDENT LESSOR GIVEN ALL OF THE
FACTS AND CIRCUMSTANCES THEN KNOWN TO RtCOH, CUSTOMER SHALL



mod~P~ations must be easily rere~vable without causing damage to the Equlpmenb

mediffca5ons, Lessor is deemed the owner of such mediflcatior~.
(c) Maintenance and Addi5onal Coov Chame Admiblsfra5on: Customer

Risoh, may bill, collect and offierv.,is~ administer Maintenance Payments on R~Coh’s
behag and agrees that Lessor has no liability or responsibi[~] for the performance

(d) The terr~ and ~nditions of this Lease Agreement are the only terrn~ and

and coed~ons of this Lease Agreement.
6. REDELIVERY AND RENEWAL. Upon at least sixty (60) and net more than one
hundred tv~rdy (120) days v~fften no~ce to PJcoh prior to the expiration of the Inff~al
Term or any Renewal Term of the eqpticable Order Agreement, Customer at its option
may (i) renew the Order Agreement for an eddi5ona] term of at least twelve (12) months;
(it) exerblse any appl~able purchase opben as spech3ed in the opplloable Order
Agreement; or 011) ralum the Eqblpment. fralgh~ and Insuranc~ prepaid, to Risoh in good

to a lo~tion des~gnafad by PJcoh. If Customer fans to notify Riooh or having no5fied
PJcoh, Customer fails to return the Eqblpmenl or exercise one of Its other options
provided herein, the applicable Order Agreement shag renew for consecutive sixty (60)
day bedeqs with Lease Payments In effect a~ the expiration of the In~al Term of the
Order Agreemenb
7. LOSS OR DAMAGE. Customer Is responsible for the dsk of loss or bestructlon
of, or damage to the Equlpmerd. No such loss or damage relieves Customer from any
obligation under a Order Agreement. Customer agrees to promp’~y notify Risoh in

Riooh’s option, (1) repair the Equipment to goad condition and working order, (g) replace
the Equipment v.~th like equipment in good repair, condi6on and woedng order,

such Equipment shall be subject to the Order Agreement and be deemed the
Eqcipmerd, or (gi) pay to P~oh the present value of the tots[ of all unpaid Lease
Payments for the futi Order/~reement term, plus either the anticipated value of the of
the Equipment at the end of the Order Agreement term as reasonably detsrmlaed by
PJcoh or any End of Order Agreement Opben pdce stated on the Order Agreement,
whichever Is greater (the °F~g~f’), with the accelerated Lease Payments and the FMV
dIscounted at 3% per annum, plus reasonable costs of collection and aftomeys’ fees,
whereupon the applicable pention of the Order Agreement shall tetminata. All proceeds
of Insurar~o recebled by Riceh as a result of such loss or damage will be applied, where
applicable, toward the replacement or repair of the Equipment or the payment of

for any losses or InJubes caused by the Eqalpment and Cuotomer witi defend and
Ind emni~] such Lessor from any claims arising out of or related to the Equlpmenb

charges relating to the leasing, ownership, use, rental, possession, sale and use of
Equipment as par~ of the Lease Payment or as btiled by Ricoh. Where ~xes are pe~d by
RISOh on Customer’s behalf, Customer agrees to reimburse Ricoh for all such

9. LATE CHARGES. If any Lease Payment or any other amount payable under
any Order Agreement Is not paid withis 10 days of when due, Customer w~l pay to
Riceh a late charge of five percent (5%) of the past due payment or $10.00, whichever ]s

10. INSURANCE. Customer wlti provide and maintain at ita own expense (I) property
Insurance against the loss, theft, deotruc5on of, or damage to, the Equipment for its full
reptsc~mect value, naming Ricoh as less payee, and (h) public Ilabgity and third party
property insurance, naming Riooh as an additional insured. C~sfamer win give PJcoh

in a form, amount and with companies acceptable to Riooh, and will provide that
Customer w~ll be given 30 days adverse notice of any c~ncalla5on or matedal change of

Riceh, Riooh has the debt, but not the obtiga5on, to obtain insurance c~veHng Rloohla
Interest in the Equipment fur the term of the applis.~ ble Order Agreement, fr~ledlng any

renewal or ealenslons, from an Insurer of Rlcohis chblce, Including an Insurer that IS
Riooh’s affiliate. RIo~h may add the costa of acquldng and malntslnlng such Insurance
and its fees for its services In plablng and malrdalnlng such Insurance upon which Riooh
may make a pro5t (callec6vely, qnsurance Cherge~) to the amounts due from Customer
under each Order Agreement. Customer witi pay the Insurance Charge In equal
Installments elevated to the remaining Lease Payments. If PJcoh purchases Insurance,
Customer will cooperate with Rlooh’s Insurance agent with respect to the placement of
Insurance and the processing of daims, Nothing In thIs Lease Agreement or any Order
Agreement wilI create an Insurance rblalionshlp of any lype between PJcoh and any
other person. Cuslomer acknowledges that Riooh la not requl~ed to secure or maintain
any Insurance, and RIcoh w~]l not be liable to Customer if Riooh terminates any
Insurance coverage that PJooh arranges. If RJceh replaces or renews any Insurance
coverage, R~coh Is not oblkj aled to provide replacement or renewal coverage under the
same terms, costs, limlt s, or conditions as the previous coverage.
"11. DEFAULT. Customer is In default of this Lease Agreement and any Order
Agreement if any of the following occum: (1) Customer fails to pay any Lease Payment or
other sum due under any Order Agreement when due; (ti) Customer breaches any
warranty or other obliga~on under thIs Lease Agreement and fans to oJro such breach
witbln 15 days after notice from PJcoh; (ig) Customer becomes Insdvent or unable to pay
its debts when due; (iv) Customer stops dblng beslness as a going concern; (v)
Cuotomer makes an asalgnment fur the benefit of creditors; (vi) Customer undergoes a
substantial defahera5on In ~ts finandal condition; or (vii) Customer. any guarantor or any
partner shall voluntanly file or have flied against ff lnvolurdbefy, a pe5tion for tiqufdaben,
reo~ganIsation, adjusbeenl or debt or slmgar relief under the Federal Bankruptcy Code
or any other present or future federal or state bankruptcy or Insolvency law, or a trustee,
receiver or liquidator shall be appointed of Its or substantial part of its assets.
t2. REMEDIES. Riooh shall have the f~llov~eg remedies if a default should occur: (I)
Upon wdften no5ce, declare the entire balance of the ungakJ Lease Payments and all
amounts to become due under any Order Agreement for the full term thereof
Immediately due and payable as liquidated damages and not as a penalty and be
entitled to receive all Lease Paymenta and any other amounts then a~nJed or
accelo~atsd under a Lease Order Agreement or any other agreement plus the FMV (as
6efined In Section 7) with all accelerated Lease Payments and the FMV discounted at
3% per annum, but only to the extent permitted by law;, (g) Charge Customer Interest on
all monies due Riooh at the rata of e~ghtsen percent (18%) per year from the date of
default until paid, but In no event more than the maximum rate permitted by law; and (el)
Require that Customer letam the Equipment to Ricoh and In the event Customer fa~s 1o
return the Equipment, enter upon the premIses beaceabty with or w~tbeu~ legal process
where the Equipment Is located and repossess the Eqblpmonb SUCh return or
reposseesfon of the Equipment will not constitute a termblation of a Order Agreement
unless PJceh expressly notifies Customer in wdting. In the event the Equipment Is
returned or repussessed by R~coh and Ricoh has terminated the Order Agreement,
Ricoh may sail or re-rent the Equipment to any persons with any terms Rk~h
determines, at one or more public or pdvate sales, with or w~beut no5c~ to Customer,
and apply the net proceeds after deducting the costs and expenses of such sale or re-
rent CustomePs obllgabens 1o Rlcoh with Customer remalnisg liable for any detiblency
and with any excess being retained by PJcch. The credit for any sum~ 1o be received by
R~h from any such rental sheti be discoucted to the data of the agreement at f~ve
percent (5%) per year.

Customer Is also required fu pay (1) all expenses incurred by R~oh In cennect~on
v.4th the enforcement of any remedies, Including all expenses of repussesslag, stodng,
chlpaiog, repairing and sblling the Equipment, and (]l) reasonable after’nays’ fees,

Cualomer agrees that any delay or fugure to enforce R~oh’s dghts under this
Lease Agreement or any Order Agreement does not prevent PJceh from enforcing any
dghta at a later time.

All RJceh’s remedles are oJmulaWe, are In ed6ition to any other remedies pro-
vialed by law. and may. to the extent purmifted by law, be exercised either concurrengy
or separately. The exerblse of any one remedy shall not be deemed an blectfan of such
remedy, or preblude the exercise of any other remedy. No fagure on PJcoh’s per~ to
exerdse any dght or remedy and no delay In exerdslng any dght or rer~dy shall operate
as a waiver of any dght or remedy or modify the terms of this Lease AgreemenL A
waiver of defaug shall not be construed as a waiver of any other or subsequent default.
13. WARRANTY OF BUSINESS PURPOSE. Customer hereby warrants and
represents that the Eqalpment will be used for business purposes, and not for personal,
famify or household purposes.
14. Dec RUNGS AND FINANCIAL STATEMENTS. Customer authorizes PJcoh 1o
file a itnandng alatement with respe~ to the Equipment where permitted by the Ungorm
Commerdal Code ("UCC"). The flbng of fina=qalng statements Is not to be cor~sfrued as



Cutuomer has given Rlcoh wdtten notice of the occurrence of (i) above thirty (30)
days pgor th such occurrence; (b) Rtaoh has rece~’ed a wdltan opinion from
Custamer’s counsel verifying the came within ten (10) days thereafter;, and (c)
Custamer does not directly or tadlrertfy purchase, rent or In any way acquire any
ser~ces or Equipment supplied or provided for hereunder; upon receipt of the
Equipment defivered to a thcabon designated by Ricoh, at Customer’s expense,
RIcoh*s remedies for such defaug shall be to terminate the Agreemen~ at the end of
the fiscal period dudng which notice Is g~ven; retain the advance paymenta, If any;
and/or sell, dispose of, hold, use or ren~ the Equipment as RIcoh In its so~e dlscregon
may desfre, w~thout any dufy to account ~o Customer.
t8. ENTIRE AGREEMENT; SEVERAB[LITY; WAIVERS. This Lease Agreemen~ and
the Order Agreements c~ntain the entire agreement and understanding. No agreementa
or understandings are binding on the pudJes unta~s set for~ th wrgJng and s~gned by the
parses, h.ny provisions of this Lease Agreemen~ or any Order Agreement which for any
reason may be held unenforceabta in any jurisdiction shall, as to such judsd]ct~on, be
Ineffec~ve wlthcut invalidating the remaining provistans of this Lease Agreement.
19. UCC-ARTICLE2APROVISIONS. CustumeragreesthateachOrderAgreement
is a Fthance Lease as that term Is defined th Argc~e 2A of the UCO. Customer
acknov~edges that RIcoh has given Customer the name of the supplier of the
Equipment. Risoh hereby not~es Customer that Customer may have r~hLs under the
c~ntract with the supplier and Customer may contact the supplier for a description of any
Hghta or warrantfes that Customer may have under this Lease Agreement. Customer
also wanes any and ~dl dghta and remedies granted Customer under Secbons 2A÷508
through 2A-522 of the UCC including, but not limited to: the dght to repudiate any O~der
Agreement and reject the Equipment; the r;ght to cancel any Order Agreement; the dght
to revoke acceptance of any Order Agreement; the Hght to grant a secbofy interest In the
Equipment In Customer’s bossess~on and control for any reason; or the dght to recover
damages for any breach of warranty.
g0. FACSIMILE DOCUMENTATION. Custumer agrees that a facsimile copy of this
Lease Agreement and any Orber Agreementa w~th facsimile s~gnatures may be keatud
as a n or;ginal for purposes of belng admisslbta as evidence of this Lease Agreement or
any Order Agreement= Furthermore, if Customer elects to transmit any Order
Agreement by facsimita, Customer agrees that, ~f PJcoh elects to do so In its sole
discretion, the only version of such O~der Agreemenl(s) tbot w;lI be the odglnal for all
purposes under the Ungorm Commercial Code w~ll be the versbn containing Customer’s
facslm~e signature and Ricoh’s odgtha~ s~gnature, and Customer wak’es notice of
acceptance of such Order Agreement(s) and receipt of a copy of the odgis~]y skjned
Order Agreement(s).

CUSTOMER:

R]CON AMERICAS CORPORATION



WSCA - RFP No. 1715
LEASE ORDER AGREEMENT DATE:

Account Number:

Sales Rep Name:
Installer:

Address:

Address:
City:

Contact:

Phone/Fax:
email:

StFZIp:

County:

Account Number:
Sales Rep Name:

Order Taker:
Address:

Address:

City:

Contact:

Phone/Fax:
email:

St/Zip:
County:

NSC CONTRACT # BILLING PREFERENCE MAINTENANCE BILLED BY

[-iSEPARATELY [] SUMMARY. [] Dealer/Branch [] Ricoh [] Leasing Co
BILL START DATE PO # PO LIMIT PO EXPIRE DATE

METER COLLECTION METHOD
[] Auto Fax [] @Remote [] Dealer!Branch

[] Rlcoh Direct ~]Customer Provides [] Call Customer

All Payments are exclusive of sales and use tax

Lease Term: [] 12 Month [] 24 Month [] 36Month

SERVICE TERM

MTR FREQUENCY BILL FREQUENCY

Tax Exempt [] No [] Yes (Attach Exempt Certificate by State)

[]48Month []60Month []Other

Payments Due: [] Monthly [] Other Purchase Option: [] FMV [] 10~ [] $1.00 (Do not leave b]artk. Appropriate box mt~l bo checked)

PLEASE USE SUPPLEMENTAL ORDER AG~EMENT FOR ADDITIONAL UNITS.

FULL M~NTENANCE

PROD ID DESCRIPTION QTY UNIT EXT. ~Monthly ~Annual ~Qua~erly
PRICE Maintenance Copy CPC (Over CPC

Payment Allowance Allowance)

MESSAGE SALES SUB TOTAL SERVICE SUB TOTAL

SUB TOTAL T~ES ORDER TOTAL ~OUNT DUE

LESSEE: RICOH AMERICAS CORPORATION
By: By:

(Please PrSat) (Please Print)

Signature: Signature:

Title: Title:
Date: Date:



WSCA- RFP
No. 1715

LEASE SUPPLEMENTAL
EQUIPMENT ORDER

AGREEMNET

PRODID DESCRIPTION QTY UNIT
PRICE EXT,

MESSAGE SALESSUBTOTAL

FULL MAtNTENANCE
[~Monthly ~lAnnua[ I~Quarterly
Maintenance Copy CPC (Over

Payment Allowance Allowance)

SERVICESUBTOTAL

SUB TOTAL TAXES ORDER TOTAL AMOUNT DUE

EqUiPment ~d/oi ~rie~ ~UPP!~~ ~ ~!! M~!nt~fi~ ~ ~b~ ~ p~r~a~t t~ thq t~ ~ ~N![q~ ~f ~h~

CUSTOMER
By:.

(Please Print)

RICOH AMERICAS CORPORATION
Signature:

(Sales Representative)

Signature: Signature:
(Accepted for Ricoh)

Title: Title:

Date: Date:
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