Ricoh USA, Inc. ..
70 Valley Sirenm Parkway U.S. Communities Product Schedule
Malvern, PA 19355 with Purchase Option (fax exemps)

Product Schedule Number:
Master Lease Agreement Number:

This U.S5. Comununities Product Schedule with Purchase Option (this “Sehedule”) is between Ricoh USA, Inc. (“we” or “us™) and City of Foley, as customer or lessee
(“Customer”™ or “you™). This Scheduie constitutes a “Schedule,” “Product Schedule,” or “Order Agreement,” as applicable, under the U.S. Communilies Master Lease
Agreement {together with any amendments, aftachments and addenda thereto, the “Lease Apreement™) identified above, between you and-

All terms and conditions of
the Lease Apresment are incorporated info this Scheduie and made a part hereof. If we are not the {essor under the Lease Agreement, then, solely for purposes of this
Schedule, we shall be deemed to be the lessor under the Lease Agreement, It is the intent of the pariies that this Scheduie be separately enforceable as a complete and
independent agreement, independent of all other Schedules to the Lease Agreement.

CUSTOMER INFORMATION
Vickie Southemn
City of Foley
Customer (Bili To) : Billing Contact Name
407 E LAUREL AVENUE PO Box 1750
Product Location Address Billing Address (§f different from location address)
FOLEY BALDWIN Al 36535 FOLEY BALDWIN AL 36535
City County State Zip City County State Zip
Billing Contact Telephone Number Billing Contact Facsimile Numbor Billing Contact E-Mail Address

(251} 943-1545 vsouthem@cityoffoley.org

PRODUCT DESCRIPTION (*Product™)

Qty | Product Description. Make & Model Qty | Product Description: Make & Modef

[CODINEOPOST IN-700 POSTAL PROCESSING SYSTEM

[OODINEOPOST IN'SERIES 700/75C WEIGHING PLATFORM

[OODINEOPOST AS-510C ADDRESS COLOR PRINTER

[OCODINEOPOST E-CERTIFY CONFIGURATION FEE

[UIPS JUSRS [N g

[OODINEOPOST BE-CERTIFY SUBSCRIPTION LEVEL 3 (UP T0
2,006 CERTS PER YEAR)

1 [OODINEOPOST METER RENTAL

1 [OODINEOPPOST ANNUAL MAINTENANCE
PAYMENT SCHEDULE
Minintam Minimum Payment Interest Rate Advance Payment
Term (Without Tax) Minimim Payment Billing
(rionths) Frequency 7 1= payment
X Monthly [] 1% & Last Payment
$639.11 7.32% L1 Quarterly C7 Other
60 i per annum [ 1 Other:
Sales Tax Exempt: Yes (Attach Exemption Certificate) Customer Billing Reference Number (P.O#, cte.)

LR.C, Section 103 Interest Tax Exempt; B Yes
Addendum Attached: [] Yes (Check if yes and indicate total number of pages: )

TERMS AND CONDNTIONS

1. The first Payment will be due on the Effective Date, If the Lease Agreement uses the terms “Lease Payment” and “Commencement Date” rather than “Payment™ and
“Effective Date,” then, for purposes of this Schedule, the term “Payment” shall have the same meaning as “Lease Payment,” and the tenn “Effective Date” shall have
the same meaning as “Commencement Date.”

2. You, the undersigned Customer, have applied fc us to rent the above-described Product for lawful commercial (non-consumer} pwrposes. THIS IS AN
UNCONDITIONAL, NON-CANCELABLE AGREEMENT FOR THE MINIMUM TERM INDICATED ABOVE, except as otherwise provided in the Lease
Agreement, il applicable. If we accept this Schedule, you agree to rent the above Product from us, and we agree to rent such Product to you, on all the terms hereof]
including the terms and conditions of the Lease Agreement. THIS WILL ACKNOWLEDGE THAT YOU HAVE READ AND UNDERSTAND THIS
SCHEDULE AND THE LEASE AGREEMENT AND HAVE RECEIVED A COPY OF THIS SCHEDULE AND THE LEASE AGREEMENT

Crstomer Initials
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3. Pusghase Option:

The parties agree that the purchase option for the Product is a $1.00 purchase option plus applicable taxes. It connection with such optior:, Customer further
agrees as follows:

@

(i)

(i)

notwithstanding anything to the contrary in the Lease Agreement, with respect to this Schedule only; 1t is the mutual intention of the parties that
Customer shall be considered the owner of the Product (excluding all Software, which is owned and licensed to you by the Software Supplier) for
various purpeses, including federal income tax purposes, as of the Effective Date. You arc entitled to all federal income tax benefiis afforded to the
owner of the Product, but we shall not be liable to you if you fail o secure or obtain such benefits, You will keep the Product free of all liens and
encumbrances, Yon hereby grant to us a securily interest in the Product covered by this Schedule {including any replacements, substitutions,
additions, attachments and proceeds) as security for the payment of the amounts due or to become due under each Schedule;

in the event of default under the Lease Agreement or this Schedule, we may exercise all rights and remedies of a secured party under applicable law,
in addition to any and all rights and remedies we may otherwise have under the Lease Agreement, including, without limitation, the right to
repossess the Product free and clear of any of your rights and interests in the Product; and

notwithstanding anything to the contrary in the Lease Agreement, if no default has occurred and is continuing under the Lease Agreement or this
Schedule and all of your obligations under this Schedule have been satisfied, we will release any security interest that we may have in the Product,
you shall have no ebligation to provide any cnd-of-term notice to us, and this Schedule will terminate and not be renewed.

4. WE MAKE NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO THE LEGAL, TAX OR
ACCOUNTING TREATMENT OF THE LEASE AGREEMENT, THIS SCHEDULE OR THE TRANSACTIONS EVIDENCED THEREBY. YOU
ACKNOWLEDGE THAT WE ARE NOT AN AGENT OR A FIDUCIARY OF CUSTOMER. YOU WILL OBTAIN YOUR OWN LEGAL, TAX AND
ACCOUNTING ADVICE AND WiLL MAKE YOUR OWN DETERMINATION OF THE PRGPER TREATMENT OF THE LEASE AGREEMENT AND THIS
SCHEDULE.

5. Additional Provisions (if any) are:

THE PERSON SIGNING THIS SCHEDULE ON BEHALT OF THE CUSTOMER REPRESENTS THAT HE/SHE HAS THE AUTHORITY TO DO SO,

CUSTOMER Aceepted by: RICOH US4, INC,

By: X By:

Authorized Signer Sigrature Authorized Signer Signature
Printed Name: Printed Name:
Title: Date: Title: Date:

LSEADD USC-PS-PO1e 0815 Ricoh® and the Ricoh Logo arc registered trademarks of Ricoh Company, Lid.
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1.

2.

U.S. Communities Master Lease Agreement
CUSTOMER INFORMATION

Ricok USA, Inc.
70 Valley Stream Parkcway
Malvern, PA 19355

Number:

Full Legal Mame
FOLEY, CITY OF

Address
PO BOX 1750

City . . State Zip
FOLEY Al 36536-1750

Telephone Number
{251)943-1545

Contact
Vickie Souther:

Federat Tax 1D Number Facsimile Number

(Do Not Insert Social Sccurity Number)

E-mail Address
vsonthem@cityofToley.org

This 1J.S. Communities Master Lease Agreement (“Lease Agreement™) has been written in clear, easy to understand Englisk. When we use the words

EEIS

“you®, “your” or “Customer” in this Lease Agieement, we mean you, our customer, as indicated above. When we use the words “we”, “us” or “our” in
this Lease Agreement, we mean Ricoh USA, Inc. (“Ricol™) or, if we assign this Lease Agreement or any Schedules executed in accordance with this
Lease Agreement, putsuant to Section 13 below, the Assignee (as defined below). Our corporate office is located at 70 Valley Stream Parkway,

Malvern, Pennsylvania 19355.

Agreement. This Leasc Agreement is execufed purswant to the contract by and
between Ricoh HBSA, Inc. (successor-in-interest fo Ricoh  Americas
Corporation) and TFairfax County (the “County™) on behalf of the U.S.
Communitics Government Purchasing Aliiance and all public agencies, non-
profits and higher education entities (“Parlicipating Public Agencies”),
having a Contract ID number of 4400003732 and the contract period is from
February 11, 2013 to June 30, 2619, with the option o renew for no more than
three (3) years {the “Contract Period”), one year af a time, or any combination
thercof {the “Contract™). Notwithstanding the foregoing, any Schedule entered
into during the Contract Period shall continue in full force and effeot for the entire
lease term set forth in the Schedule. We agree to lease or rent, as specified in any
equipment schedule executed by you and us and incorporating the terms of this
Lease Agreement by reference (2 “Schedule™), to you, and you agree to lcase or
rent, as applicable, from us, subject to the terms of this Lease Agreement and such
Schedule, the personal and intangible property described in such Schedule. The
personal and intangibie property deseribed on a Schedule (topether with all
attachments, replacements, parts, substitutions, additions, repairs, and accessorics
incorporated in or affixed to the property and any license or subscription rights
associated with the property) will be coliectively referred to as “Product.” The
manufaciurer of the tangible Product shall be referred io as the “Manufacturer.”
To the extent the Product includes intangibie property or associated services such
as periodic software licenses and prepaid data base subscription rights, such
intangible property shall be referred to as the “Software.”

Schedules: Delivery and Acceptance. This Lease Agreement shall consist of the

terng and condilions of the Contract and this Lease Agreement and any Schedule

issued pursuant thereto. As il pertains fo this Lease Agreement, the order of
precedence of the compenent parts of the Lease Agreement shall be as follows:

(a) the terms and conditions of this Lease Agreement and Schedule issued

pursuant thereto, and (b} the terms and conditions of the Contract. The foregoing

order of precedence shall govem the interpretation of this Lease Agreement in
cases of conflict or inconsistency thevein, Each Schedule that incorporates this

Lease Agreoment shall be govemed by the terms and conditions of this Lease

Agreement and the Contract, as welt as by the terms and conditions set forth in
such individual Schedule. Each Schedule shall constitute a complete agreement

separatc and distinct from this Lease Agreement and any other Schedule. In the

event of a conilict between the levms of this Lease Agreement and any Schedule,

the terms of such Schedule shall govemn and control, but only with respect to the

Product subject to such Schedule. The termination of this Lease Agreement will

not affect any Schedule executed prior to the effective date of such termination.

When you receive the Product and it is installed, you agree to iuspect it to

determine it is in good working order. Scheduled Paymenis {(as specified in the

applicable Schedule} will begin on or after the Product acceptance date

(“Effective Date™). You agrec to sign and return to us a delivery and acceptance

certificate (which may be done electronically) within five (5) business days afier

any Product is installed confirming that the Product has been delivered, installed,

and is in good condition and accepted for all purposes under the Lease
Agreement.

Term: Payments.

(a} The first scheduled Payment (as specified in the applicable Schedule)
(“Payment™) will be due on the Effective Date or such {ater date as we may
designate. The remaining Payments will be due on the same day of each
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subsequent monith, unless otherwise specified on the applicable Schedule.
To the extent not prohibited by applicable law, if any Payment or other
amount payable under any Schedule is not received within fen {10} days of
its due date, you will pay to us, in addition to that Payment, a one-time late
charge of 5% of the overdue Payment (but in no event greater than the
meximum amount allowed by applicable law). To the extent not prohibited
by applicable law, you agree to pay $25.00 for cach check returned for
insufficient funds or for auy other reason.

(b) In the event that Customer terminates the Maintenance Apreement (as
hereunder defined) between Custormer and the Servicer relating to the
Product provided hereunder duc to a material breach by Servicer of ils
service obligations, including any Product service levels specified therein,
which remained uncured for thirky (30) days following written nolice of
breach (in the manner expressly penmitted by and in accordance with such
Maintenance Agreement), Ricoh shall use reasonable efforts to assist
Customer in selecting a replacement Servicer. This Sectien 3(b} shall not
alter, restrict, diminish or waive the rights, remedies or benefits that
Customer may have against Servicer under the Maintenance Agreement.

(¢) A Schedule may be terminated in whole or in part by the Custemer in
accordance with (his Section 3(c) whenever the Customer shall determine
that such a termination is in the best inferest of the Customer. Any such
termination shall be effected by delivery to Ricoh, at least thirty (30}
working days prior to the effective date of such termination date, of a notice
of termination specifying the extent {o whick performance shall be
terminated. TIn the event of such termination, Customer agrees to retum the
Product to us in the manner required under Section 14 of this Lease
Agresment and to pay to us (as compensation for loss of our bargain and
not as a penalty), with respect to such terminated Product, financed
Seftware and any Software Licenses, an amount which shall be equal o the
monthly Payment for such Product, financed Software andfor Software
License, as applicable, times the number of months remaining in the term of
such Schedule (or any renewal of such Schedule) and/or any financing
agreement with respect to the financed Software and/or Software License,
plus any other amounts then due and payable uader this Lease Agreement,
Schedule and/or financing agreement with respect to such Product, Software
and/or Software License, including, but not limited to, any lease payments
and maintenance payments. Ricoh shall supply the Customer with the
actual number of Payments remaining and the total amount due, and the
Customer shal be relieved of all unpaid amounts for anticipated profit on
unperformed services under any Maintenance Agreement (including any
amount incladed in the monthly Payment that is attributable to maintenance,
supplies, or any other service cost}.

(d) You also agree that, cxcept (a) as set forth iz Section 18 below entitled
“State and Local Govermmment Provisions™ and (b) for the best interest of the
Customer as sef forth in Section 3(c), THIS IS AN UNCONDITIONAL,
NON-CANCELABLE. AGREEMENT FOR THE MINIMUM TERM
INDICATED ON ANY SCHEDULE TO TEIS LEASE AGREEMENT. Al
Payments fo us are “net” and unconditional and are not subject to set off,
defense, counierclaim or reduction for any reason. You agree that you will
remit payments to us in the fonn of company checks {or personal checks in
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the case of sole proprietorships), direct debit or wires only, You also agree
that cash and cash equivalents are not acceptable forms of payment for this
Lease Agreement or any Schedule and that you will not remit such forms of
payment to us, Payment in any other form may delay processing or be
returned to you. Furthermore, only you or your authorized agent as
approved by us will remit payments to us.

Product £ocation: Use and Repair. You wili keep and use the Product only at the
Product Location shown in the applicable Schedule. You will not move the
Product from the location specified in the appiicable Schedule or make any
alterations, additions or replacements to the Preduct without our prior written
consent, which consent will not be unreasonably withheld. At your own cost and
expense, you will keep the Product eligible for any Manufacturer’s certification as
o mainteniance and in compliance with applicable laws and in good cordition,
except for ordinary wear and tear. You shall engage Riceh, ils subsidiaries or
affiliates, or an independent third party (the “Servicer™) to provide maintenance
and support services pursuant fo a separate agreement for such purpose
(“Maintenance Agreement™). You may wmake allerations, additions or
replacements {collectively, “Additions”) and add Software to the Product
provided that such Additions and Software do not impair the value or origirally
intended function or pumpose of the Product and is not subject to any lien or
security interest in favor of any other party; provided, further, that you remove
such Additions and Seftware at your own cost and expense at the expiration or
termination of the applicable Schedule. All Additions and Software which are not
removed at the expiration or lermination of the applicable Schedule will become
part of the Product and our property at no cost or expense to us. We may inspect
the Product upen proper nofice lo the customer at any reascnable time during
aormal working hours.

Taxes and Fees. To the extent not prohibited by applicable law and unless and to
the extent you are exempt and provide a valid exemption cetificate fo us, in
addition to the payments under this Lease Agreement, you agres to pay all taxes
(other than property taxes), assessments, fees and charges governmentally
imposed upon our purchase, ownership, possession, leasing, renting, operation,
control or use of the Product. If we are required to pay upfront sales or use tax
and you opt to pay such tax over the term of the lease and nof as a lump sum at
lease inception, then you agree to pay us a “Sales Tex Administrative Fee” equal
to 3.5% of the total tax due per year, to be included as parl of the Payment, A
valid sales and use tax exemption certificate must be provided te us within ninety
(90 days of the first invoice 1o receive a creditfwaiver of sales tax.

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

Loss or Damage. You are responsible for any theft of, destruction of, or damage
to the Product (collectively, “Loss™ from any cause at all, whether or not insured,
from the time of Product acceptance by you until it is delivered fo us at the end of
the term of the Schedule. You are required to make all Payments even if there s a
Loss. You must notify us in writing immediately of any Loss. Then, you shall be
responsible to either (a) repair the Product so that it is in good cendition and
working order, eligible for any Manufacturer’s cerlification, (b) pay us the
amounts specified in Section 12 below, or (c) replace the Product with equipment
of like age and capacity.

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

Title: Recording. We are the owner of and will hold titfe to the Product {except
for any Software), You wil keep the Product free of all liens and encumtbrances.
Except as reflecied on any Schedule, you agree thet this Lease Agreement is a
true lease. However, if any Schedule is deemed o be intended for security, you
hercby grant to us a purchase money security interest in the Product covered by
the applicable Schedule (including any replacements, substitutions, additions,
attachments and proceeds) as security for the paymeut of the amounts under each
Schedule. You authorize us o file a copy of this Lease Agreement andfor any
Schedule as a financing statement, and you agree to promptly execute and deliver
to us any financing statements covering the Product that we may reasonably
require; provided, however, that you hereby authorize us to file any such
financing statement withoul your autheatication to the extent permitted by
applicabie law. :

Software_or Intangibles, To the extent that the Product includes Software, you
understand and agree that we have no right, title or interest in the Software, and
you will comply throughout the tenn of this Lease Agreement with any license
and/or other agreement (“Softwarc License™} entered into with the supplier of the
Software (“Software Supplier”). You are responsible for entering into any
Software License with the Software Supplier no later than the Effective Date;
provided, however, if you do not enter into the Software License, then we may
choose not to [case such Software to you under this Lease Agreement.

Defaull. Each of the following is a “Drefauit” under this Lease Agreement and all
Schedules: (a) you fail to pay any Payment or any other amount within thirty (30)
days of its due date, {b) any representation or warranfy made by you in this Lease
Agreement is false or incorrect and/or you do not perform any of your other
cbligations under this Lease Agreement or any Schedule and/or under any other
agreement with us or with any of our affiliates and this failure continues for thirty
(30) days after we have notified you of it, {c) a petition is fited by or against you
or any guarantor under any bankruptey or insolvency law or a frustes, receiver or
liquidator is appointed for you, any guarantor or any substential part of your
assets, {d) you or any guarantor makes an assighment for the benefit of creditors,
(¢} any guarantor dies, stops doing business as a going concern or transfers all or
substantially all of such guarantor’s assets, or (F) you stop doing business as a
going concern or transfer all or substantially all of your assets.

. Remedies. If a Default ocours, we may do one or more of the following: {2) we

may cancel or terminate this Lease Agreement and/or any or all Schedules; (b} we
may require you 1o immediately pay to us, as compensation for foss of our
bargain and not as a penalty, a sum equal to: (i) all past due Payments and all
other amounts then due and payable under this Lease Agreement or any Schedule;
and (ii) the present value of all unpaid Payments for the remainder of the tesm of
each Schedule plus the present value of our anticipated value of the Product at the
end of the initial term of any Schedule (or any renewal of such Scheduie}, each
discounted at a rate equal to 3% per year to the date of default, and we may
charge you interest on all amounis due us from the date of default until paid at the
rate of 1.5% por month, but in no event more than the maximum rate permitted by
applicable law. We agree to apply the net proceeds (as specified below in this
Section) of any disposition of the Product to the amounts that you owe us; (c) we
may requiire you to deliver the Product to us as set forth in Section 14; (d) to the
extent not prohibited by applicable law, we or our representative may peacefully
repossess the Product without a court order (it being agreed that we wili provide
you with written netice of Default prior to initiating recovery of the Product and
will endeavor to contact you telephonically to scheduie a convenieat time to
recover the Product); (¢) we may exercise any and all other rights or remedies
available to a lender, secured party or lessor under the Uniform Commercial Code
(“UCC™), including, without lHmitation, those set forth in Article 2A of the UCC,
and at law or in equily; (f) we may immediately terminate your right to use the
Software including the disabling (on-site or by remote communication} of any
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. Renewal: Return of Product.

Software; {g) we may demand the immediate return and oblain possession of the
Software and re-license the Sofiware at a public or private sale; (h) we may cause
the Software Supplier to terminate the Software License, support and other
services under the Soflware License, andfor {i} at our option, we may sell, re-
lcase, or otherwise dispose of the Product under such terms and conditions as may
be acceptable to us in our discretion. H we take possession of the Product (or any
Software, if applicable), we may sell or otherwise dispose of it with or without
notice, at a public or private disposition, and to apply the net proceeds (after we
have deducted all costs, including reasonable attomeys” fees) to the amounts that
you owe us. You agree that, if notice of sale is required by law to be given, ten
(10) days notice shall constitule rcasonable notice, If applicable, you will remain
responsible for any deficiency that is due after we have applied any such net
proceeds. To the extent permiited by applicable law, in the event an action is
brought to enforce or interpret this Lease Agreement, the prevailing party shall be
entitled to reimbursement of all costs including, but not limited to, rcasonable
attorney fees and court costs incurred.

Ownership _of Produci; Assignment. YOU HAVE NO RIGHT TG SELL,
TRANSFER, ENCUMBER, SUBLET OR ASSIGN THE PRODUCT OR THIS
LEASE AGREEMENT OR ANY SCHEDULE WITHOUT OUR PRIOR
WRITTEN CONSENT (which consent shall not be unreasonably withheld). You
agree that we may sell or assign aif or & portion of our interests, but not our
obligations, in the Product and/or this Lease Agreemont or any Schedule without
notice fo you even if less than all the Payments have been assigned. In: the event
the remit to address for Payments is changed during the term of this Leass
Agreement or any Schedule, then Ricch or the Assignee will provide notice to
you, In that event, the assignee (the “Assignee”™) will have such rights as we
assign to them but none of our obligations (we will keep those obligations) and
the rights of the Assignee will not be subject to any claims, defenses or set offs
that you may have against us. No assignment to an Assignee will release Ricoh
from any obligations Ricoh may have to you hereunder, The Maintenance
Agreement you have entered into with a Servicer will remain in full force and
effect with Servicer and will not be affected by any such assignment. You
acknowledge that the Assignee did not manufacture or design the Product and that
you have selected the Manufacturer, Servicer and the Product based on your own
judgment.

UNLESS EFTHER PARTY NOTIFIES THE
OTHER IN WRITING AT LEAST THIRTY (30) DAYS, BUT NOT MORE
THAN ONE HUNDRED TWENTY (120) DAYS, PRIOR TO THE
EXPIRATION OF THE MINIMUM TERM OR EXTENSION OF SUCH
SCHEDULE, AFTER THE MINIMUM TERM OR ANY EXTENSION OF
ANY SCHEDULE TO THIS LEASE AGREEMENT, SUCH SCHEDULE WILL
AUTOMATICALLY RENEW ON A MONTH-TO-MONTH BASIS;
PROVIDED, HOWEVER, THAT AT ANY TIME DURING ANY MONTH-TO-
MONTH RENEWAL, WE HAVE THE-RIGHT, UPON THIRTY (30) DAYS
NOTICE, TO DEMAND THAT THE PRODUCT BE RETURNED TO US IN
ACCORDANCE WITH THE TERMS OF THIS SECTION 14, Notwithstanding
the foregoing, nothing herein s intended to provide, nor shall be interproted as
providing, (a) you with a legally enforceable option fo extend or renew the terms
of this Lease Agreement or any Schedule, or (b) us with a legally enforceable
option to compel any such extension or remewal. At the end of or upen
termination of each Schedule, you shall immediately make arrangements to have
the Product subject to such expired Schedute picked up by s {or our designee), in
as good condilion as when you received it, except for ordinary wear and fear.
Ricok (or our designee) shall bear shipping charges. You must pay additional
monthly Payments at the same rate as then in effect under a Schedule, until (i)
you provide notice fo us prior to the expiration of the minimum term or extension
of any Scheduie and (i} the Product is picked up by us or our designees and is
received in good condition and working order by us or our designees.
Notwithstanding anything to the contracy set forth in this Lease Agreement, the
parties acknowledge and agree that we shall have no obligation to remove, delete,
preserve, maintain or otherwise safeguard any information, images or content
retained by or resident iz any Products leased by you hereunder, whether through
a digital storage device, hard drive or other electronic medium (“Data
Management Services™). If desired, you may engage Ricoh to perform Data
Management Services at then-prevailing contracted rates pursuant to your
Maintenance Agreement or other agreement with Ricok. You acknowledge that
you are responsible for ensuring your ewn compliance with legal requirements in
connection with data retention and protection and that we do not provide legal
advice or represent that the Preducts will guarantee compliance with such
requirements. The selection, use and design of any Data Management Services,
and any decisions arising with respect to the deletion or storage of data, as well as
the loss of any data resulting (herefrom, shall be your sole and exclusive
responsibility
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Miscellaneous. It is the intent of the parties that this Lease Agreement and any
Schedute shall be deemed and constitute a “finance lease™ as defined under and
governed by Article 2A  of the UCC. ORAL AGREEMENTS OR
COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR
FROM ENFORCING REPAYMENT OF A DEBT INCLUDING PROMISES
TO EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEAELE, YOU
AGREE THAT THE TERMS AND CONDITIONS CONTAINED IN THE
CONTRACT, THIS LEASE AGREEMENT, AND IN [ACH SCHEDULE
MAKE UP THE ENTIRE AGREEMENT BETWEEN US REGARDING THE
LEASING OR RENTAL OF THE PRCDUCT AND SUPERSEDE ALL PRIOR
WRITTEN OR ORAL COMMUNICATIONS, UNDERSTANDINGS OR
AGREEMENTS BETWEEN THE PARTIES RELATING TO THE SUBJECT
MATTER CONTAINED HEREIN, INCLUDING, WITHOUT LIMITATION,
PURCHAST ORDERS, Any purchase order, or other ordering documents, will
pot modify or affect this Lease Agreement or any Schedule and shall serve only
the purpose of identifying the equipment ordered. You authorize us to supply any
missing “configure to order” number (“CTO”), other equipment identification
numbers (including, without limitation, serial nombers), agreement/schedule
identification mumbers andfor dates in this Lease Agreement or any Schedule.
You acknowledge that you have not been induced to enter info this Lease
Agreement by any representation or warranty not expressly set forth in this Lease
Agreement. Neither this Lease Agreement nor ary Schedule is binding on us until
we sign it. ANY CHANGE IN ANY OF THE TERMS AND CONDITIONS OF
THIS LEASE AGREEMENT OR ANY SCHEDULE MUST BE IN WRITING
AND SIGNED BY BOTH PARTIES. If we delay or fail to enforce any of its
rights under this Lease Agreement with respect to any or all Schedules, we will
still be able to enforce those rights at & later time. All notices shall be given in
writing and seni either (a) by cestified mail, retumn receipt requested, or
recognized overight delivery service, postage prepaid, addressed to the party
receiving the notice at the address shown on the front of this Lease Agreement, or
{b) by facsimile transmission, with oral confirmation, to the facsimile aumber
shown below such party’s signature on this Lease Agreement. Either party may
change ils address or facsimile number by giving written notice of such change to
the other party. Notices shall be effective on the date received, Each of our
respective rights and indemnities will survive the termination of this Lease
Agreement and each Schedule. 1f more than one customer has signed this Lease
Agreement or any Schedule, each customer agrees that its liability is joint and
several, It is the express intent of the parties not fo violate any applicable usury
laws or to exceed the maximum amount of time price differential or terest, as
epplicable, permitted to be charged or collected by applicable taw, and any such
excess payment will be applied to payments in the order of maturity, and any
remaining excess wili be refunded to you. We make no representalion or
warranty of any kind, express or implied, with respect to the legal, tax or
accounting treatment of this Lease Agrcement and any Schedule and you
acknowledge that we are an independent contractor and nol your fiduciary, You
wili obtain your own legal, tax and accounting advice related to this Lease
Agreement or any Schedule and make your own determination of the proper
accounting treatment of this Lease Agreement or any Schedule, We may receive
compensation from the Manufaclurer or supplier of the Product in erder to enable
us to reduce the cost of leasing or renting the Product to you under this Lease
Agreement or any Schedule below what we otherwise would charge. 1f we
received such compensation, the reduction in the cost of leasing or renting the
Product is reflected in the Minimum Paymont specified in the applicable
Schedule, To the fullest extent permitted by applicable law, you authorize us or
our agent {o obtain credit reporis and make credit inquiries regarding you and
your financial condition and to provide your information, including payment
history, to cur assignee and (hird parties having an economic interest in this Lease
Agreement, any Schedule or the Product.

Governing Eaw: Jurisdiction; Waiver of Trial By Jury and Certain Righis and
Remedies Under FThe Uniform Commezcial Code. YOU AGREE THAT THIS

LEASE AGREEMENT AND ANY SCHEDULE WILL BE GOVERNED
UNDER THE LAW FOR THE STATE WHERE YOUR PRINCIPAL PLACE
OF BUSINESS OR RESIDENCE IS LOCATED. YOU ALSO CONSENT TO
THE VENUE AND NON-EXCLUSIVE JURISDICTION OF ANY COURT
LOCATED IN THE STATE WHERE YOQUR PRINCIPAL PLACE OF
BUSINESS OR RESIDENCE 18 LOCATED TO RESOLVE ANY CONFLICT
UNDER THIS LEASE AGREEMENT. TO THE EXTENT NOT PROHIBITED
BY APPLICABLE LAW, THE PARTIES TO THIS LEASE AGREEMENT
EACH WAIVE THE RIGHT TO TRIAL BY JURY IN THE EVENT OF A
LAWSUIT. TO THE EXTENT PERMITTED BY APPLICABEE LAW, YOU
WAIVE ANY AND ALL RIGHTS AND REMEDIES CONFERRED UPON A
CUSTOMER OR LESSEE BY SECTIONS 508-522 OF ARTICLE 2A OF THE
UCC THAT YOU MAY HAVE AGAINST US (BUT NOT AGAINST THE
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MANUFACTURER OF THE PRODUCT).TO HELP THE GOVERNMENT
FIGHT THE FUNDING OF TERRORISM AND MONEY LAUNDERING
ACTIVITIES, FEDERAL LAW  REQUIRES ALL  FINANCIAL
INSTIFUTIONS TO OBRTAIN, VERIFY AND RECORD INFORMATION
THAT IDENTIFIES EACH PERSON WHO OPENS AN ACCOUNT. WHAT
THIS MEANS FOR YOU: WHEN YOU OPEN AN ACCOUNT, WE WILL
ASK FOR YOUR NAME, ADDRESS AND OTHER INFORMATION THAT
WILL ALLOW US TO IDENTIFY YOU. WE MAY ASK TO SEE
IDENTIFYING DOCUMENTS.

17. Counterparts; Facsimiles. Each Scheduie may be executed in counierparts. The'

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

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

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

{b) Non-Appropriation/Non-Substitution. (i) If your governing hbody fails to
appropriate sufficient monies in any fiscal period for rentals and other
payments coming due under a Schedule to this Lease Agreement in the next
succeeding fiscal period for any equipment which will perform services and
functions which in whole or in part are essentially the same services and
functions performed by the Product covered by any such Schedule, then a
“Non-Appropriation” shall be deemed fo have occurred. (it} If a Non-
Appropriation occurs, then: (A) you must give us immediate notice of such
Non-Appropriation and provide written notice of such failure by your
governing body af least sixiy (60) days prior te the end of the then current
fiscal year or if Non-Appropriation has not occurred by such date,
immediately upon Non-Appropriation, (B) no later than the last day of the
fiscal year for which appropriations were made for the rental due under any
Schedule to this Lease Agreement (the “Returmn Date™), you shall make
available to us (or our designee) all, but not less than all, of the Product
covered by such Schedule to this Lease Agreement, at your sole expense, in
accordance with the terms hereof, and (C) any Schedule to this Lease

Agreement shall terminate or the Return Date without penalty or expense to
you and you shall not be obligated to pay the rentals beyond such fiscal year,
provided that (x) you shall pay any and all rentals and other payments due up
through the end of the last day of the fiscal year for which appropriations
were made and {y) you shall pay month-to-month rent at the raie set forth in
any such Schedule for each mongh or part thereof that you fail fo make
available to us {or our designee) the Product as required herein. (iii} Upon any
such Non-Appropriation, upon our request, you will provide an opinion of
independent counsel or other legally designated authozity (who shall be
reasonably acceptable to us), in form reasonably accepiable to us, confirming
the Non-Appropriation and providing reasonably sufficient proof of such
Non-Appropriation.

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

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

(e) Assignment You apree to acknowledge any assignment to the Assignee in
writing, if’ so requested, and, if applicable, to keep a complete and accurate
record of all such assignments in a manner that complies with Section 145(a}
of the Internal Revenue Code and the regulations promulgated thereunder.

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

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

CUSTOMER
By: X

Authorized Signer Signature
Printed Name:

Title: Date:

Facsimile Number:

Accepted by: RICOH USA, INC.
By:

Authorized Signer Signafure
Printed Name:

Title: Date;

Facsimile Number;
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ORDER AGREEMENT

Master Maintenance and Sale Agreement Date: NEW

Sale Type:

Sale Type :LEASE

LEASE

BILL TO INFORMATION

Customer Legal Name: FOLEY, CITY OF

Address Line1: PO BOX 1750 Contact:
Address Line 2: Phone:
City: FOLEY E-mait:
8T/ Zip: ALI36536-1750 County: BALDWIN Fax:

ADDITIONAL ORDER INFORMATION

- Check Al That Appiy:

Salas Tax Exempt {Attach Valid Exemption Certificate)Fixed Service Charge

PO Inciuded PO#
Syndication

Add to Existing Service Contract # _____
PS Service {Subject to and governad by separate Statement of Work)
IT Service (Subject to and governed by separate Statement of Work)

This is an Order made pursuant to the terms and conditions of the above referenced Master Agreement(s) between Customer and Ricoh USA, inc. The
signature below indicates that the customer accepts all terms and conditions of the applicable Master Agreement(s) for this sale, including by not limited
1o the terms set forth in the Master Agreement(s) and any Exhibit A thereto, all of which are incorporated herein by reference and made part of this
Order. Each parly agrees that electronic signatures of the parties on this Order will have the same force and effect as manual signature. Ricoh may

accept this Order by either is signature or by commencing performance (2.9.

Product delivery, initiating Services, etc.).

SHIP TO INFORMATION

Customer Name: CITY OF FOLEY

Address Line 1: 407 E LAUREL AVE Contact: Southerm, Vickie

Address Line 2: Phone: (251)943-1545

City: FOLEY E-mail: ysouthern@citvofioley.org
STIZip: AL/36535-2619 County; BALDWIN Fax:

BASIC CONNECTIVITY / PS /IT SERVICES INFORMATION

BASIC CONNECTIVITY / PS/IT Services Description

Quantity

[CODINEOPOQOST IN-700 POSTAL PROCESSING SYSTEM

JOODINEOPOST IN SERIES 700/750 WEIGHING PLATFORM

[CODINEOPOST IN SERIES WEIGHTING PLATFORM

[OODINEOPOST ADDRES PRINTER COLOR

[OODINEOPOST E-CERTIFY CONFIGURATION FEE

[CODJNEOPOST E-CERTIFY SUBSCRIPTION - LEVEL 3 (UP TO 2,000
E- GERTS PER YEAR)

[OCD]IINT] NEOPOST METER RENTAL

[INT[OOD] NEOPOST ANNUAL MARNTENANCE

122016
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ORDER TOTALS

Service Type Offerings: Product Total:
Gold: Includes all supplies and staples. BASIC CONNECTIVITY /PSTIT
Excludes paper. Services:
Silver: Includes all supplies. Excludes paper and Buyout:

staples.

Bronze: Parts and labor only. Excludes paper,
staples and supplies.

Additional Provisions:

Per US Communitias Contract 4400003732

Grand Total: {Excludes Tax)

Accepted by Custfomer

Accepted: Ricoh USA, Inc.

Authorized Signaiure:

Authorized Signature:.

Printed'Name:

Printed Name:
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ADDENDUM TO AGREEMENTS

This Addendum to Agreements is by and between Neopost USA Inc. (“Neopost USA”) and
(*Customer™) with reference to the following:

A. Neopost USA and Customer are entering into a Product Purchase Agreement (the “Purchase
Agreement”), pursuant to which Neopost USA will sell certain products to Customer.

B. Concurrently herewith, Neopost USA and Customer are entering into an Online Services and Software
Agreement (the “OSS Agreement”) pursuant to which Neopost USA will make certain other services available to

Customert.,

C. Any defined term used herein shall have the same meaning as in the Purchase Agreement, or the
0SS Agreement.

In consideration of the mutual covenants contained herein, and in the Purchase Agreement, and the OSS
Agreement, the partics agree fo amend the OSS Agreement as follows:

1. Section 2, titled “License Grant and Additional Terms” is hereby amended to add the
following to the end of this section: “Customer acknowledges they are purchasing Electronic
Certified Mail subscription services at the annual volume band for of number of Electronic Certified
Mail (“eCert™), as indicated on the Purchse Agreement Order Form (“Annual Volume Band”). In
the event customer exceeds their Annual Volume Band in any given year, Customer agrees to pay
an overage charge for each e¢Cert over their contracted Annual Volume Band as outlined below (the
“Overage Charge™). The Overage Charge will be determined as a product of the number of eCerts
You process in excess of Your Annual Volume Band multiplied by Overage Charge associated with
your Annual Volume Band. The Overage Charge, if any, will be calculated and invoiced by Us to
You annually, at the end of the Purchase Agreement anniversary date.”

500 $ 025
1,000 $ 024
2,000 5 023
4,000 $ 022
8,000 $ 021
16,000 $ 020
32,000 $ 019
64,000 $ 0.8

128,000 $ 017
256,000 $ 016

* Yolume bands renew annually

The Purchase Agreement, Rental Agreement, neoFunds/TotalFunds Agreement, Maintenance Agreement, OSS
Agreement, and this Addendum contain the complete understanding and agreement between the parties hereto, and

3/2/2015

eCertify Purchase Addendum
HPL -




supersede all representations, understandings or agreements prior to the execution thereof. Any changes or
additions to the foregoing agreements will be valid only if they are in writing and signed by the appropriate parties.

In the event of any conflict between the terms of the Purchase Agreement, OSS Agreement, and this Addendum,
the terms of this Addendum shall control.

The parties have caused this Addendum to Agreements to be executed by their duly authorized representatives on
the date set forth below.

Customer: City of Foley MailFinance Inc.
By: By:
Printed Name: John E. Koniar Printed Name:
Title: Mayor Title:
Date: Date:
Neopost USA Inc.
By:
Printed Name:
Title:
Date:
eCertify Purchase Addendum 3/2/20156
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