ATTACHMENT 4 - KYOCERA STRAIGHT LEASE AGREEMENT TERMS AND CONDITIONS

Please read YOUR copy of this Lease Agreement carefully and feel free to ask US any questions YOU may have about it. Words “YOU” and “YOUR” refer to the “Customer” and the words “WE”, “US” and “OUR” refer to Kyocera Document Solutions America, Inc. (the “Company” and as supplier and manufacturer, the “Supplier”).  Assignee is the Third Party leasing company billing and collecting in the name of the Lessor allowed under NASPO ValuePoint Master Agreement Terms and Conditions, Section III.D.1 (“Assignee”) to which payments are assigned.

1. LEASE: WE agree to lease to YOU and YOU agree to lease from US, the equipment listed above on any attached schedule, including all replacement parts, repairs, additions and accessories (“Equipment”).

[bookmark: _GoBack]2. TERM: This Lease Agreement is effective on the date that it is accepted and signed by US, and the term of this Lease Agreement begins on that date or any later date that WE designate (the “Commencement Date”) and continues thereafter for the number of months indicated above. Your obligation to pay the Lease Payments and YOUR other Lease Agreement obligations are absolute and unconditional and are not subject to cancellation, reduction, setoff or counterclaim except as specified under the NASPO ValuePoint Master Agreement Section III.F.6. All payments will be made to US at the address indicated or any other place WE indicate in writing. THIS AGREEMENT IS NON-CANCELABLE. The amount of each Lease Payment is based on the supplier’s best estimate of the Equipment cost including (if applicable), any installation, other related costs and estimated sales or use tax. 

3. LATE CHARGES/DOCUMENTATION FEES: If a Lease Payment is not made within 45 days of the due date, YOU will pay US, a late charge of 1% of the payment but only to the extent permitted by law. 

4. DELIVERY AND ACCEPTANCE: The costs of delivery and installation of the Equipment are included in the cost of the Equipment. If requested, YOU will sign a separate Equipment delivery and acceptance certificate. 

5. USE, MAINTENANCE, REPAIR, SUPPLIES AND WARRANTIES: YOU have selected the Equipment and the Supplier. Assignee is not the Supplier of the Equipment and WE or our Assignee are leasing the Equipment to YOU “AS-IS”. WE OR OUR ASSIGNEE MAKE NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. WE and our Assignee transfer to YOU for the term of this Lease Agreement all warranties, if any, made by the Supplier. YOU ALSO ACKNOWLEDGE THAT NO ONE IS AUTHORIZED TO WAIVE OR CHANGE ANY TERM, PROVISION OR CONDITION OF THIS LEASE AGREEMENT AND EXCEPT FOR THE SUPPLIER WARRANTIES, MAKE ANY REPRESENTATION OR WARRANTY ABOUT THIS LEASE AGREEMENT OR THE EQUIPMENT. WE SHALL NOT BE LIABLE FOR ANY DELAYS IN MAKING DELIVERIES OR REPAIRS NOR IN ANY EVENT FOR SPECIAL, RESULTING OR CONSEQUENTIAL DAMAGES OR LOSS OF PROFIT OCCASIONED BY ANY BREACH OF WARRANTY OR REPRESENTATION OR RESULTING FROM THE USE OR PERFORMANCE OF THE EQUIPMENT. YOUR OBLIGATION TO PAY IN FULL ANY AMOUNT DUE UNDER THE LEASE AGREEMENT WILL NOT BE AFFECTED BY ANY DISPUTE, CLAIM, COUNTERCLAIM, DEFENSE OR OTHER RIGHT WHICH YOU MAY HAVE OR ASSERT AGAINST THE SUPPLIER.

6. TITLE, PERSONAL PROPERTY, and LOCATION AND INSPECTION: WE will have title to the Equipment. If the Lease Agreement is deemed to be a security agreement, YOU grant US a security interest in the Equipment and all proceeds thereof. YOU have the right to use the Equipment for the full Lease Agreement term provided YOU comply with the terms and conditions of this Lease Agreement. Although the Equipment may become attached to real estate, it remains personal property and YOU agree not to permit a lien to be placed upon the Equipment or to remove the Equipment without OUR prior written consent. If WE feel it is necessary, YOU agree to provide US with waivers of interest or lien, from anyone claiming any interest in the real estate on which any item of Equipment is located. WE also have the right, at reasonable times, to inspect the Equipment.

7. MAINTENANCE: YOU are required, at YOUR own cost and expense, to keep the Equipment in good repair, condition and working order, except for ordinary wear and tear, while the Equipment is in your possession.  All replacement parts used or installed and repairs made to the Equipment will become OUR property. YOU may, with OUR prior written consent, make modifications to the Equipment, provided such modifications do not reduce the value or usefulness of the Equipment or result in the loss of any warranty or any certification necessary for the maintenance of the Equipment and such modifications must be easily removable without causing damage to the Equipment. Before returning the Equipment, YOU agree to remove such modifications and restore the Equipment to its original condition. If YOU fail to remove such modifications, WE are deemed the owner of such modifications. IN THE EVENT  THE LEASE PAYMENTS INCLUDE THE COST OF MAINTENANCE AND/OR SERVICE BEING PROVIDED BY THE SUPPLIER, YOU ACKNOWLEDGE THAT OUR ASSIGNEE IS NOT RESPONSIBLE FOR PROVIDING ANY REQUIRED MAINTENANCE AND/OR SERVICE FOR THE EQUIPMENT. YOU WILL MAKE ALL CLAIMS FOR SERVICE AND/OR MAINTENANCE SOLELY TO THE SUPPLIER AND SUCH CLAIMS WILL NOT AFFECT YOUR OBLIGATION TO MAKE ALL REQUIRED LEASE PAYMENTS.

8. ASSIGNMENT: YOU AGREE NOT TO TRANSFER, SELL, LEASE, ASSIGN, PLEDGE OR ENCUMBER EITHER THE EQUIPMENT OR ANY RIGHTS UNDER THIS LEASE AGREEMENT WITHOUT OUR PRIOR WRITTEN CONSENT (WHICH CONSENT SHALL NOT BE UNREASONABLY WITHHELD). YOU agree that WE may not sell, assign or transfer this Lease Agreement without notice to you and if WE do, the new owner will have the same rights and benefits that WE now have and will not have to perform any of OUR obligations and that the rights of the new owner will not be subject to any claims, defenses, or set-offs that YOU may have against US. Any such assignment, sale or transfer of this Lease Agreement or the Equipment will not relieve US of OUR obligations to YOU under this Lease Agreement.

9. REDELIVERY AND RENEWAL: Upon at least sixty (60) but not more than ninety (90) days prior to the expiration of the Lease term, WE shall advise YOU, in writing (email will be sufficient for a writing) of YOUR options at the end of the Lease term. Provided YOU have given thirty (30) days written notice, you shall exercise your option to i) renew the Lease Agreement on a month to month basis, or ii) return (or make available) the Equipment to us in good repair, condition and working order, ordinary wear and tear excepted. If YOU do fail to notify US, YOU will immediately make the Equipment available to us, in good repair, condition and working order, ordinary wear and tear excepted. Should you decide to return the Equipment at end of the contracted term, you will be provided return instructions and the Equipment will be returned to us at no expense to you.

10. LOSS OR DAMAGE: YOU are responsible for the risk of loss or destruction of, or damage to the Equipment while it is in your possession. No such loss or damage relieves YOU from any obligation under this Lease Agreement. YOU agree to promptly notify US in writing of any loss or destruction or damage to the Equipment and YOU will, at OUR option, a) repair the Equipment to good condition and working order, b) replace the Equipment with like Equipment in good repair, condition and working order, acceptable to US and transfer clear title to such replacement Equipment to US, such Equipment shall be subject to this Lease Agreement and be deemed the Equipment, or c) pay to US the present value of the total of all unpaid Lease Payments for the full Lease Agreement term plus the estimated fair market value of the Equipment at the end of the originally scheduled Lease Agreement term (“Residual”), with the accelerated Lease Payments and the Residual discounted at a rate of 4% per annum (the “Present Value Rate”), whereupon this Lease Agreement shall terminate. All proceeds of insurance received by US 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 YOUR obligations.

11. RESERVED. 

12. TAXES: YOU agree to pay all license and registration fees, sale and use taxes, personal property taxes and all other taxes and charges, relating to the ownership, lease, sale, purchase, possession or use of the Equipment, unless a valid tax exempt certificate can be provided and is in full force and effect, as part of the Lease Payment or as billed by US. If we are required to file and pay personal property tax, you agree to either (a) reimburse us for all personal property and other similar taxes and governmental charges associated with the ownership, possessing, or use of the Equipment when billed by jurisdictions; or (b) remit to us each billing period a pro-rated equivalent of such taxes and governmental charges not to exceed 0.363% of the cost of Equipment per month as part of the Lease Payment. YOU agree that if WE pay any taxes or charges on YOUR behalf, YOU will reimburse US for all such payments and will pay US interest and a late charge (as calculated in Section 3) on such payments with the next Lease Payment, plus a fee for OUR collecting and administering any taxes, assessments or fees and remitting them to the appropriate authorities. 

13. RESERVED.

14. DEFAULT: YOU are in default of this Lease Agreement if any of the following occurs: a) YOU fail to pay any Lease Payment or other sum within forty-five (45) days of when due; b) YOU breach any representation, warranty or other obligation under this Lease Agreement with US and this failure continues for forty-five (45) days after we notify you of default; c)  any guarantor dies, YOU become insolvent or unable to pay YOUR debts when due; YOU stop doing business as a going concern; YOU merge, consolidate, transfer all or substantially all of YOUR assets; YOU make an assignment for the benefit of creditors or YOU undergo a substantial deterioration in YOUR financial condition; or (d) YOU voluntarily file or have filed against YOU  involuntarily, a petition for liquidation, reorganization, adjustment of debt or similar 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 will be appointed for it or a substantial part of its assets.

15. REMEDIES: WE have the following remedies if a default should occur: a) Upon written notice, declare the entire balance of the unpaid Lease Payments for the full term immediately due and payable and  you agree to compensate us, not as a penalty, by paying, the sum of: (i) all past due and current Lease Payments (or other periodic payments) and charges due under this Agreement and applicable  Schedule; (ii) the present value of all remaining Lease Payments (or other periodic payments) and charges for the remainder of the term of such Lease, discounted at the rate of four percent (4%) per annum (or the lowest rate permitted by law, whichever is less); and (iii)  with respect to any software, immediately terminate your right to use the software including the disabling (on-site or by remote communication) of any software; (iv) demand the immediate return and obtain possession of the software and re-license the software at a public or private sale; and/or (v) cause the software supplier to terminate the software license, support and other services under the software license); (vi) Charge YOU overdue account charges up to a maximum rate of one percent (1%) per month from the date of default until paid, but in no event more than the maximum rate permitted by law; and (vii) Require that YOU return the Equipment to US and in the event YOU fail to return the Equipment, enter upon the premises peaceably with or without legal process where the Equipment is located and repossess the Equipment. Such return or repossession of the Equipment will not constitute a termination of this Lease Agreement unless WE expressly notify YOU in writing. In the event the Equipment is returned or repossessed by US and unless WE have terminated this Lease Agreement, WE will sell or re-lease the Equipment to any persons with any terms WE determine, at one or more public or private sales, with or without notice to YOU, and apply the net proceeds deducting the costs and expenses of such sale or re-lease to YOUR obligations with YOU remaining liable for any deficiency and with any excess being retained by US. The credit for any sums to be received by US from any such lease shall be discounted to the date of the agreement at six percent (6%) per year. YOU are also required to pay (i) all expenses incurred by US in connection with the enforcement of any remedies, including all expenses of repossessing, storing, repairing and selling the Equipment, and (ii) reasonable attorneys’ fees. YOU agree that any delay or failure to enforce OUR rights under this Lease Agreement does not prevent US from enforcing any rights at a later time. All of our rights are cumulative. It is further agreed that your rights and remedies are governed exclusively by this Agreement and you waive lessee’s rights under Article 2A(508-500) of the UCC.

16. RESERVED.

17. RESERVED.

18. WARRANTIES: YOU warrant and represent that the Equipment will be used for business purposes, and not for personal, family or household purposes.

19. UCC FILINGS AND FINANCIAL STATEMENTS: YOU authorize US to file a Uniform Commercial Code (“UCC”) financing statement with respect to the Equipment signed by US where permitted by the UCC and grant US the right to sign such financing statement on YOUR behalf. The filing of a financing statement is not to be construed as evidence that any security interest was intended to be created, but only to give public notice of OUR ownership of the Equipment. If WE feel it is necessary, YOU agree to submit financial statements (audited if available) on a quarterly basis.

20. NOTICE: Written notices will be deemed to have been given when delivered personally, sent via e-mail or deposited in the United States mail, postage prepaid, addressed to the recipient at its address above or at any other address subsequently provided in writing.

21. UCC - ARTICLE 2A PROVISIONS: YOU agree that this Lease Agreement is a Finance Lease as that term is defined in Article 2A of the UCC. YOU acknowledge that WE have given YOU the name of the Supplier of the Equipment. WE hereby notify YOU that YOU may have rights under the contract with the Supplier and YOU may contact the Supplier for a description of any rights or warranties that YOU may have under this supply contract. 

22. CHOICE OF LAW: This Lease Agreement shall in all respects be interpreted and all transactions subject to this Lease Agreement and all rights and liabilities of the parties under the Lease Agreement shall be determined and governed as to their validity, interpretation, enforcement and effect by the laws of the state of the Customer except for local filing requirements. BOTH PARTIES WAIVE TRIAL BY JURY IN ACTION BETWEEN US.

23. SEVERABILITY; WAIVERS: No agreements or understandings are binding on the parties unless set forth in writing and signed by the parties. Any provision of this Lease Agreement which for any reason may be held unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective without invalidating the remaining provisions of this Lease Agreement.

24.  ELECTRONIC DOCUMENTATION: You agree, upon our request, to submit the original of this Lease Agreement to the Company via overnight courier the same day of the facsimile or other electronic transmission of the signed Agreement.  Both parties agree that this Lease Agreement signed by you, whether manually or electronically, and submitted to us by facsimile or other electronic transmission shall, upon execution by us (manually or electronically, as applicable), be binding upon the parties.  This lease may be executed in counterparts and any facsimile, photographic and/or other electronic transmission of this lease which has been manually or electronically signed by you when manually or electronically countersigned by us or attached to our original signature counterpart and/or in our possession shall constitute the sole original chattel paper as defined in the UCC for all purposes (including any enforcement action under paragraph 11) and will be admissible as legal evidence thereof.  Both parties waive the right to challenge in court the authenticity of a faxed, photographic, or other electronically transmitted or electronically signed copy of this Agreement and any schedule.

