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GOVMVMT MASTER MAINTENANCE & SALE AGREEMENT 

 
CUSTOMER INFORMATION 
Full Legal Name       
Address       
City       State       Zip Code       

 
This GOVMVMT 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). 
This Agreement is executed pursuant to the contract by and between Ricoh, and the lead agency, Unified School District No. 233 of Johnson County, Kansas, 
a public school district organized and existing under the constitution and laws of the State of Kansas (the “District”) having an Agreement Number 0022025. 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.  Services.  (a) 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.  

(b) 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. 

(c) The maintenance and repair Services provided by Ricoh under an Order will not include the following: (i) repairs resulting from misuse (including, 
without limitation, using unauthorized media, improper voltage, or the use of consumable or other supplies or media that do not conform to the manufacturer’s 
specifications) or the failure to provide, or the failure of, adequate electrical power, air conditioning, humidity control, or other failure to provide a suitable 
operating environment; (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) repairs or replacements that are materially hindered by Customer’s 
failure to perform the Customer obligations set forth in the Agreement or applicable Order; (v) repairs or replacement of any removable cassette, copy cabinet, 
exit trays, or any item not related to the mechanical or electrical operation of the Serviced Products; (vi) consumable supplies such as paper, staples, refillable 
staple cartridges (even under a staples inclusive Order), or any toner (other than black, cyan, yellow, magenta under a toner inclusive Order), unless expressly 
provided for in the applicable Order; (vii) repairs, service calls and/or connectivity of attachments not purchased from Ricoh; (viii) any software, system support 
or related connectivity unless specified in writing by Ricoh; (ix) parts no longer available from the applicable manufacturer; (x) electrical work external to the 
Serviced Products, including problems resulting from overloaded or improper circuits; (xi) installation or de-installation and/or movement of the Serviced 
Products from one location to another unless specified in writing by Ricoh; (xii) maintenance or repairs of any Serviced Product that is relocated by someone 
other than Ricoh or a Ricoh authorized agent until such Serviced Product passes inspection by a Ricoh technician at the new location demonstrating that the 
Serviced Product was not damaged during the move and functions in accordance with the applicable manufacturer’s specifications, and Customer understands 
that a minimum one (1) hour labor charge (or longer, depending on the circumstances) at then-prevailing time and materials rates will apply for inspection of 
the equipment at the new location; (xiii) repairs of damage or increase in service time caused by Force Majeure Conditions; (xiv) reconditioning and similar 
major overhauls of Serviced Products; (xv) 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 (xvi) 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.  
 
2.  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 overtime rates in effect at the time the service call is made. While at Customer’s 
site, 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, do not conflict with the terms and conditions of this Agreement or any Order, and do not impose any 
additional financial or legal burden on Ricoh.  
 
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. At the expiration of the term identified in the Order, it will automatically renew for successive twelve (12) month periods unless notice of termination 
as specified below is given. 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.  
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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, to the extent Ricoh has 
agreed with such manufacturer not to charge a customer for any such charges. Customer acknowledges and agrees that: (i) alterations, attachments, specification 
changes, or use by Customer of sub-standard supplies that cause excessive service calls may require an increase in Service Charges; (ii) the transfer of the 
Serviced Products from the location indicated on the applicable Order may result in an increase of Service Charges or the termination of the Order; and (iii) 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. Customer shall be responsible for any costs related to freight (including fuel surcharges, which may be imposed from time to time), 
postage/mailing expense (meter rentals) and/or administrative and processing fees and, to the extent Ricoh pays such costs, Customer shall immediately 
reimburse Ricoh. 

(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 or other image sizes. Customer acknowledges that pricing is based on the prevailing rates at the time 
of the Order. Unless otherwise expressly agreed to in writing, if the Term of the Order exceeds twelve (12) months, and (i) the Service Charges or rates expressly 
set forth in the Order are not fixed for a period longer than twelve (12) months, then the Service Charges and any rate expressly set forth in the Order may be 
increased by Ricoh up to fifteen percent (15%) of the then-current Service Charges and rates annually for each year beyond the initial twelve (12) month period, 
and Customer expressly consents to such adjustment without additional notice, or (ii) the Service Charges or any rates expressly set forth in the Order are fixed 
for a period longer than twelve (12) months, then upon the expiration of the period during which the fixed Service Charges or other rates are fixed, the Service 
Charges or other rates may be increased by Ricoh in an amount up to fifteen percent (15%) of the then-current Service Charges and rates multiplied by the 
number of years during which the Service Charges or other rates were fixed, and Customer expressly consents to such adjustment without additional notice.  
 
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, that do not conform to the manufacturer’s specifications, or cause abnormally frequent service calls or service 
problems, then Ricoh may, at its option, assess a surcharge or terminate the applicable Order with respect to such Serviced Products. If so terminated, Customer 
will be offered Service on a “per call” basis at Ricoh’s then-prevailing time and material 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.   

(c) If Customer fails to provide actual and accurate meter readings 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 contacts Customer 
to obtain a meter reading, then Ricoh may assess an administrative fee in an amount equal to twenty-five dollars ($25.00) per meter reading collected per billing 
period for the time and expense associated with meter collection activity in addition to the Service Charges.  If Ricoh visits Customer location to obtain a meter 
reading, Ricoh may assess a fee according to the hourly service charge rate. Customer shall notify Ricoh within forty-eight (48) hours of any Serviced Product 
moves, installation/deinstallation, and/or removal of managed and monitored Serviced Products that impact AMR. 

 
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.  
 
7. 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; (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); (iii) all supplies 
that Ricoh provides as part of the Services are only for use with the Serviced Products and Customer may not resell any supplies; (iv) upon expiration or 
termination of the applicable Services or change to a service program that does not include supplies, Customer must promptly return to Ricoh all unused supplies 
provided as part of the Services, otherwise Customer will be billed for and will pay for all such unreturned supplies; and (v) if Customer is participating in 
Ricoh’s trained customer replaceable units program (“TCRU Program”), then Customer must follow the return requirements of the TCRU Program and, if 
Customer does not return any units in accordance with the terms of the TCRU Program, then, in addition to any other amounts owed, Customer will pay for the 
unreturned units. In addition, Customer agrees to use Ricoh’s remote, self-service support tools (which are available at https://my.ricoh-usa.com, or a successor 

https://my.ricoh-usa.com/
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site, at no additional charge) to resolve common uncomplicated issues quickly and conveniently. If Customer does not use the available self-service support 
tools, then Ricoh may charge additional fees at the then-prevailing time and materials rates for performing those tasks on Customer’s behalf. 

 
8. 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. 
 
9. Indemnification.  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.  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 shall be responsible 
for all installation, transportation and rigging expenses. 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. 
 
11. Title; Risk of Loss.  Unless otherwise agreed upon by both parties in writing, Products are deemed delivered and title passes to Customer: (i) upon 
delivery by Ricoh to common carrier; or (ii) in the case of an arranged delivery by a local Ricoh installation vehicle, upon delivery by such vehicle 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. 
 
12.  Returns; Damaged Products.  No Products may be returned without Ricoh’s prior written consent. Only consumable goods invoiced within sixty 
(60) days will be considered for return. On authorized returns, Customer agrees to pay a restocking charge equivalent to thirty percent (30%) of the purchase 
price. Products returned without written authorization from Ricoh may not be accepted by Ricoh and are the sole responsibility of Customer. All nonsaleable 
merchandise (that has been opened or partially used) will be deducted from any credit due to Customer. All claims for damaged Products or delay in delivery 
shall be deemed waived unless made in writing and delivered to Ricoh within five (5) days after receipt of Products. 
 
Terms applicable to all transactions: 
 
13.  Warranty.  Ricoh agrees to perform its Services: (a) in a good and workmanlike manner; (b) using reasonable care and skill; and (c) according to 
the description contained in the applicable Order. 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. 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. 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. 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 
each applicable license agreement, license terms, or subscription terms relating to such intangible property or associated services (each such license of grant of 
rights to access or use, a “Software License”), whether pursuant to written, click-through, shrink-wrap or other agreements for such purpose, with the licensor 
of the software (“Licensor”) and the restrictions set forth in the applicable Order. Ricoh has no right, title or interest in any third-party software (including any 
open-source software) and Ricoh makes no representations and provides no representations or warranties with respect thereto. Customer is solely responsible 
for entering into and complying with 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. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREIN 
OR IN AN ORDER, RICOH MAKES NO WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY SERVICES OR 
PRODUCTS PROVIDED UNDER THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR FREEDOM FROM INFRINGEMENT OR THIRD-PARTY INTELLECTUAL 
PROPERTY RIGHTS. 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 
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ANTI-VIRUS OR SIMILAR SOFTWARE, AND THE SCOPE OF SERVICES CONTEMPLATED HEREBY DOES NOT INCLUDE ANY SUCH 
SERVICES.  
 
14. Limitations.  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. 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. THE FOREGOING LIMITATIONS SHALL APPLY EVEN IF THE NON-
BREACHING PARTY’S REMEDIES UNDER THIS AGREEMENT FAIL OF THEIR ESSENTIAL PURPOSE.  
 
15. Payment; Taxes.  Payment terms are net thirty (30) days. If invoices are unpaid and overdue, Customer agrees to pay Ricoh a late charge of one and 
one-half percent (1.5%) 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. 
 
16. 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 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. 
 
17. 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. 
 
18.       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, natural disasters, extreme weather, floods, transportation suspensions or delays, infrastructure failures, utility outages, demonstrations, pandemics, 
epidemics, plague, outbreaks of infectious disease, public health crises (including quarantine or other employee restrictions), prohibitions or restrictions on 
travelling, 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 (including 
restrictions on meeting or working in groups), unavailability of Services, personnel or materials or other causes beyond Ricoh’s control (“Force Majeure 
Conditions”). If Force Majeure Conditions arise in a manner that, as determined in Ricoh’s reasonable judgement, modify the conditions of Ricoh’s performance 
of one or more Services in a material manner, then Ricoh will use good faith efforts to continue providing the Services; however, in that event, Ricoh may upon 
thirty (30) days’ advance notice to Customer increase the Service Charges and other applicable fees by a reasonable amount related to the Force Majeure 
Conditions. 
 
19. Hardware Logs.  Under this Agreement, Customer may order certain hardware Products (or Customer may have independently obtained hardware 
products outside of this Agreement) that create and store logs concerning its operation that may include information about individual end-users, such as 
employees’ work email addresses, IP addresses of assigned workstations, and other personal information. Ricoh, its corporate parent, and their subsidiaries and 
affiliates in some cases use device logs to update and upgrade the features of products, authenticate end users, and provide end-user support and other customer 
service. Additional information about applicable device logging features, including Customer’s options for configuring those features, appears in the applicable 
product documentation, copies of which are available to Customer at no additional charge for Ricoh Products. Except as Customer otherwise instructs Ricoh in 
writing, Customer: (a) authorizes Ricoh to install and configure the Products ordered under this Agreement using its default device log settings; and (b) instructs 
Ricoh to process the personal information included in device logs, if any, subject to: (i) Ricoh’s confidentiality and privacy obligations to Customer (if any); 
(ii) solely to perform under this Agreement and the applicable Order; and (iii) in accordance with applicable law for the purposes stated above and for no other 
purpose. 
 
20. 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. 
 
21. Governing Law; Entire Agreement.  This Agreement shall be governed by and construed and interpreted in accordance with the laws of the State 
where the Customer’s principal place of business is located both as to interpretation and performance without regard to its choice of law requirements. The 
Uniform Computer Information Transactions Act shall not apply to this Agreement. This Agreement constitutes the entire agreement between the parties with 
respect to the subject matter contained in this Agreement, supersedes all proposals, oral and written, and all other communications between the parties relating 
to the Products and Services and may not be amended except in writing and signed by an officer or authorized representative of both parties. 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 



5 
MMSA 11.21 
109230v2 

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: (i) be subject to this Agreement; (ii) serve only to identify the Products and/or Services (along with 
pricing and quantities) ordered; and (iii) not be deemed to alter or otherwise modify the terms and conditions of 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 laws directly applicable to 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., 6700 Sugarloaf Parkway, 
Duluth, GA 30097. 

 
 CUSTOMER  RICOH USA, INC. 

By:   By:  

Name:   Name:  

Title:   Title:  

Date:   Date:  


