DIR Contract No. DIR-SDD-1674

Vendor Contract No.

STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES

CONTRACT FOR PRODUCTS AND RELATED SERVICES
RICOH AMERICAS CORPORATION
Introduction

A. Parties

This Contract for products and related services is entered into between the State of Texas,
acting by and through the Department of Information Resources (hereinafter “DIR”) with
its principal place of business at 300 West 15" Street, Suite 1300, Austin, Texas 78701,
and Ricoh Americas Corporation, on behalf of itself, its dealers, affiliates and
subsidiaries, including but not limited to IKON Office Solutions, Inc. (hereinafter
“Vendor”), with its principal place of business at 5 Dedrick Place, West Caldwell, New
Jersey 07006.

B. Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State of
Texas. DIR issued a solicitation on the Comptroller of Public Accounts’ Electronic State
Business Daily, Request for Offer (RFO) DIR-SDD-TMP-160, on August 23. 2010, for
Hardware, Software and Related Services for Printers, Scanners, and Document
Management. Upon execution of this Contract, a notice of award for RFO DIR-SDD-
TMP-160 shall be posted by DIR on the Electronic State Business Daily.

C. Additional Defined Terms

Appendix D, “Vendor Contracts” means any one or a combination of the following
Vendor forms of agreements, applicable to the specific Customer transaction: Appendix
D-1: Ricoh Services Agreement; Appendix D-2: IKON Service Agreement; Appendix D-
3: IKON Maintenance and Sale Agreement; Appendix D-4: Ricoh Statement of Work;
and Appendix D-5: IKON Software Sale Agreement.

D. Order of Precedence

For purchase transactions under this Contract, the order of precedence shall be as follows:
this Contract; Appendix A, Standard Terms and Conditions For Products and Related
Services Contracts; Appendix B, Vendor’s Historically Underutilized Businesses
Subcontracting Plan; Appendix C, Pricing Index; Appendix D, Vendor Contracts, which
shall be executed by each Customer, as applicable; Appendix E, Master Lease
Agreement; Exhibit 1, Vendor’s Response to RFO DIR-SDD-TMP-160, including all
addenda; and Exhibit 2, RFO DIR-SDD-TMP-160, including all addenda; are
incorporated by reference and constitute the entire agreement between DIR and Vendor
governing purchase transactions. For Lease transactions under this Contract the order of
precedence shall be as follows: this Contract; Appendix E, Master Lease Agreement;
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Appendix A, Standard Terms and Conditions For Products and Related Services
Contracts; Appendix B, Vendor’s Historically Underutilized Businesses Subcontracting
Plan; Appendix C, Pricing Index; Appendix D, Vendor Contracts, which shall be
executed by each Customer, as applicable; Exhibit 1, Vendor’s Response to RFO DIR-
SDD-TMP-160, including all addenda; and Exhibit 2, RFO DIR-SDD-TMP-160,
including all addenda; are incorporated by reference and constitute the entire agreement
between DIR and Vendor governing lease transactions. In the event of a conflict between
the documents listed in this paragraph related to purchases, the controlling document
shall be this Contract, then Appendix A, then Appendix B, then Appendix C, then
Appendix D, then Appendix E, then Exhibit 1, and finally Exhibit 2. In the event of a
conflict between the documents listed in this paragraph related to lease transactions, the
controlling document shall be this Contract, then Appendix E, then Appendix A, then
Appendix B, then Appendix C, then Appendix D, then Exhibit 1, and finally Exhibit 2. In
the event and to the extent any provisions contained in multiple documents address the
same or substantially the same subject matter but do not actually conflict, the more recent
provisions shall be deemed to have superseded earlier provisions.

Term of Contract

The term of this Contract shall be one (1) year commencing on the last date of approval
by DIR and Vendor. Prior to expiration of the original term, DIR and Vendor may extend
the Contract, upon mutual agreement, for up to three (3) optional one-year terms.

Product and Service Offerings

A. Products
Products available under this Contract are limited to those specified in Appendix C,
Pricing Index. Vendor may incorporate changes to their product offering; however,
any changes must be within the scope of products awarded based on the posting
described in Section 1.B above. Vendor may not add a manufacturer’s product line
which was not included in the Vendor’s response to the solicitation described in
Section 1.B above.

B. Services
Services available under this Contract are limited to those specified in Appendix C,
Pricing Index. Vendor may incorporate changes to their service offering; however,
any changes must be within the scope of services awarded based on the posting
described in Section 1.B above.

Pricing
A. Manufacturer’s Suggested Retail Price (MSRP)

MSRP is defined as the product sales price suggested by the manufacturer or
publisher of a product.
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B. Customer Discount
The minimum Customer discount for all products and services will be the percentage
off MSRP as specified in Appendix C, Pricing Index.

C. Customer Price
1) The price to the Customer shall be calculated as follows:
Customer Price = MSRP — Customer Discount

2) Customers purchasing products and services under this Contract may negotiate
more advantageous pricing or participate in special promotional offers. In such event,
a copy of such better offerings shall be furnished to DIR upon request.

3) If pricing for products or services available under this Contract are provided at a
lower price to: (i) an eligible Customer who is not purchasing those products or
services under this Contract or (ii) any other entity or consortia authorized by Texas
law to sell said products and services to eligible Customers, then the available
Customer Price in this Contract shall be adjusted to that lower price. This requirement
applies to products or services quoted by Vendor or its resellers for a quantity of one
(1) under like terms and conditions, and does not apply to volume or special pricing
purchases. This Contract shall be amended within ten (10) business days to reflect the
lower price.

D. DIR Administrative Fee
The administrative fee specified in Section 5 below shall not be broken out as a
separate line item when pricing or invoice is provided to Customer.

E. Shipping and Handling Fees
The price to the Customer under this Contract shall include all shipping and handling
fees. Shipments will be Free On Board Customer’s destination. No additional fees
shall be charged to the Customer for standard shipping and handling. If the Customer
requests expedited delivery, Customer will be responsible for any charges for
expedited delivery.

F. Tax-Exempt
As per Section 151.309, Texas Tax Code, Customers under this Contract are exempt
from the assessment of State sales, use and excise taxes. Further, Customers under
this Contract are exempt from Federal Excise Taxes, 26 United States Code Sections
4253(i) and (j).

G. Travel Expense Reimbursement
Pricing for services provided under this Contract are exclusive of any travel expenses
that may be incurred in the performance of those services. Travel expense
reimbursement may include personal vehicle mileage or commercial coach
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transportation, hotel accommodations, parking and meals; provided, however, the
amount of reimbursement by Customers shall not exceed the amounts authorized for
state employees as adopted by each Customer; and provided, further, that all
reimbursement rates shall not exceed the maximum rates established for state
employees under the current State Travel Management Program. Travel time may not
be included as part of the amounts payable by Customer for any services rendered
under this Contract. The DIR administrative fee specified in Section 5 below is not
applicable to travel expense reimbursement. Anticipated travel expenses must be pre-
approved in writing by Customer.

H. Changes to Prices
Vendor may change the price of any product or service at any time, based upon
changes to the MSRP, but discount levels shall remain consistent with the discount
levels specified in this Contract. Price decreases shall take effect automatically during
the term of this Contract and shall be passed onto the Customer immediately.

DIR Administrative Fee

A) The administrative fee to be paid by the Vendor to DIR based on the dollar value of
all sales to Customers pursuant to this Contract is one half of one percent (.50%).
Payment will be calculated for all sales, net of returns and credits. For example, the
administrative fee for sales totaling $100,000 shall be $500.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the
right to change this fee upwards or downwards during the term of this Contract, upon
written notice to Vendor. Any change in the administrative fee shall be incorporated in
the price to the Customer.

Notification
All notices under this Contract shall be sent to a party at the respective address indicated
below.

If sent to the State:

Dan Contreras, Director

ICT Cooperative Contracts
Department of Information Resources
300 W. 15™ St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-4700

Facsimile: (512) 475-4759

Email: dan.contreras@dir.texas.gov

If sent to the Vendor:

Legal Department

Ricoh Americas Corporation
70 Valley Stream Parkway
Malvern, PA 19355
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7. Software License, Service and Leasing Agreements

A. Software License Agreement

1) Customers acquiring software licenses under the Contract shall hold, use and
operate such software subject to compliance with the Software License Agreement set
forth in Appendix D of this Contract. No changes to the Software License Agreement
terms and conditions may be made unless previously agreed to between Vendor and
DIR and the applicable third party software developer. Customers may not add, delete
or alter any of the language in Appendix D. Order Fulfiller shall make the Software
License Agreement terms and conditions available to all Customers at all times.

2) Compliance with the Software License Agreement is the responsibility of the
Customer. DIR shall not be responsible for any Customer’s compliance with the
Software License Agreement. If DIR purchases software licenses for its own use
under this Contract, it shall be responsible for its compliance with the Software
License Agreement terms and conditions.

B. Shrink/Click-wrap License Agreement

Regardless of any other provision or other license terms which may be issued by
Vendor after the effective date of this Contract, and irrespective of whether any such
provisions have been proposed prior to or after the issuance of a Purchase Order for
products licensed under this Contract, or the fact that such other agreement may be
affixed to or accompany software upon delivery (shrink-wrap), the terms and
conditions set forth in this Contract shall supersede and govern the license terms
between Customers and Vendor. It is the Customer’s responsibility to read the
Shrink/Click-wrap License Agreement and determine if the Customer accepts
the license terms as amended by this Contract. If the Customer does not agree
with the license terms, Customer shall be responsible for negotiating with the
reseller to obtain additional changes in the Shrink/Click-wrap License
Agreement language from the software publisher.

C. Service Agreement

Services provided under this Contract shall be in accordance with the Service
Agreement as set forth in Appendix D of this Contract. No changes to the Service
Agreement terms and conditions may be made unless previously agreed to by Vendor
and DIR.

D. Master Lease Agreement
DIR and Vendor hereby agree that Vendor is authorized to utilize the Master Lease
Agreement in Appendix E of this Contract for DIR authorized entities as Lessees that
are not Texas State Agencies or otherwise required by statute to utilize the Texas
Public Finance Authority for such leasing transactions.
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Authorized Exceptions to Appendix A, Standard Terms and Conditions for Product
and Related Services Contracts.

Notwithstanding anything to the contrary contained in this Contract (including its
Appendices and Exhibits), Customer and DIR each acknowledge and agree that third-
party products and services (collectively, “Products™) provided by Vendor are warranted
and sold and/or licensed solely under the terms and conditions of the licenses or other
agreements by which such Products are governed and Vendor does not make any
warranties or provide any indemnities with respect to the Products. To the extent that
Vendor’s supplier has made any warranties or indemnities to Vendor that Vendor has the
right to assign to Customer, Vendor agrees to assign or pass through to Customer such
warranties and indemnities. Customer agrees to strictly comply with such Product terms
and conditions, and, if Vendor so requests, to execute a copy of any separate agreement
provided with any Product and deliver it to Vendor or Vendor’s supplier.

A. Section 4, General Provisions, B. Modification of Contract Terms and/or
Amendments, is hereby replaced in its entirety:

1) The terms and conditions of the Contract shall govern all transactions by
Customers under the Contract. The Contract may only be modified or
amended upon mutual written agreement of DIR and Vendor.

2) Customers shall not have the authority to modify the terms of the Contract;
however, additional Customer terms and conditions that do not conflict with
the Contract and are acceptable to Order Fulfiller may be added in a Purchase
Order and given effect. No additional term or condition added in a Purchase
Order issued by a Customer can weaken a term or condition of the Contract.
Pre-printed terms and conditions on any Purchase Order issued by Customer
hereunder will have no force and effect. In the event of a conflict between a
Customer’s Purchase Order and the Contract or the Vendor Contract, the
Contract or Vendor Contract term shall control, as applicable and in
accordance with the Order of Precedence set forth in the Contract.

B. Section 6, Contract Fulfillment and Promotion, A. Service, Sales and Support of
the Contract, is hereby replaced in its entirety:

Vendor shall provide service, sales and support resources to serve all Customers
throughout the State. It is the responsibility of the Vendor to sell, market, and
promote products and services available under the Contract. Vendor shall use its
commercially reasonable efforts to ensure that potential Customers are made aware of
the existence of the Contract. All sales to Customers for products and services
available under the Contract shall be processed through the Contract.
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C. Section 6, Contract Fulfillment and Promotion, E. Internet Access to Contract
and Pricing Information, 1) Vendor Website, is hereby replaced in its entirety:

Within thirty days of the effective date of the Contract, Vendor will establish and
maintain a website specific to the product and service offerings under the Contract
which is clearly distinguishable from other, non-DIR Contract offerings at Vendor’s
website. The website must include: the product and services offered, product and
service specifications, Contract pricing including MSRP, percent discount and price
for each model number as applicable, designated Order Fulfillers, contact information
for Vendor and designated Order Fulfillers, instructions for obtaining quotes and
placing Purchase Orders, and warranty and return policies. The Vendor’s website
shall list the DIR Contract number, reference the DIR Information and
Communications Technology (ICT) Cooperative Contracts program, display the DIR
logo in accordance with the requirements in paragraph F of this Section, and contain a
link to the DIR website for the Contract.

D. Section 9, Vendor Responsibilities, A. Indemnification, 1) Acts or Omissions, is
hereby replaced in its entirety:

Vendor shall indemnify and hold harmless the State of Texas and Customers,
AND/OR THEIR OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES,
CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES FROM AND AGAINST
ANY AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND
ALL RELATED COSTS, ATTORNEY FEES, AND EXPENSES to the extent
arising out of, or resulting from any negligent acts or omissions or willful misconduct
of the Vendor or its agents, employees, subcontractors, Order Fulfillers, or suppliers
of subcontractors in the execution or performance of the Contract and any Purchase
Orders issued under the Contract. VENDOR SHALL PAY ALL COSTS OF
DEFENSE INCLUDING ATTORNEYS FEES. The defense shall be coordinated by
the Office of the Attorney General FOR TEXAS STATE AGENCIES AND BY
CUSTOMER’S LEGAL COUNSEL FOR NON-STATE AGENCY CUSTOMERS.

E. Section 9, Vendor Responsibilities, A. Indemnification, 2) Infringements, is
hereby replaced in its entirety:

a) Vendor shall indemnify and hold harmless the State of Texas and Customers,
AND/OR THEIR EMPLOYEES, AGENTS, REPRESENTATIVES,
CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES, from any and all third
party claims involving infringement of United States patents, copyrights, trade and
service marks, and any other intellectual or intangible property rights in connection
with the PERFORMANCES OR ACTIONS OF VENDOR PURSUANT TO THIS
CONTRACT. VENDOR AND THE CUSTOMER AGREE TO FURNISH TIMELY
WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. VENDOR
SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING
ATTORNEYS' FEES. THE DEFENSE SHALL BE COORDINATED BY THE
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OFFICE OF THE ATTORNEY GENERAL FOR TEXAS STATE AGENCY
CUSTOMERS AND BY CUSTOMER’S LEGAL COUNSEL FOR NON-STATE
AGENCY CUSTOMERS.

b) If Vendor becomes aware of an actual or potential claim, or Customer provides
Vendor with notice of an actual or potential claim, Vendor may (or in the case of an
injunction against Customer, shall), at Vendor’s sole option and expense: (i) procure
for the Customer the right to continue to use the affected portion of the product or
service, or (ii) modify or replace the affected portion of the product or service with
functionally equivalent or superior product or service so that Customer’s use is non-
infringing.

The parties acknowledge and agree that subparagraphs (a) and (b) of this Section
9(A)(2) only apply to the extent that Vendor (including its subsidiaries who may be
Order Fulfillers) is the manufacturer of the software, tools and/or products sold to
Customers. Subparagraphs (a) and (b) shall not apply to Vendor if Vendor is not the
manufacturer of any of the software, tools and/or products sold to Customers. VVendor
shall, however, make available to Customers, any warranties made to Vendor by the
manufacturers of the software, tools and/or products utilized by Vendor in connection
with Vendor’s Contract, to the extent transferable and without recourse.

. Section 9, Vendor Responsibilities, B. Taxes/Worker’s Compensation/
UNEMPLOYMENT INSURANCE is hereby replaced in its entirety:

1) VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE
EXISTENCE OF THIS CONTRACT, VENDOR SHALL BE ENTIRELY
RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF VENDOR’S AND
VENDOR'S EMPLOYEES' TAXES OF WHATEVER KIND, ARISING OUT OF
THE PERFORMANCES IN THIS CONTRACT. VENDOR AGREES TO
COMPLY WITH ALL STATE AND FEDERAL LAWS APPLICABLE TO ANY
SUCH PERSONS, INCLUDING LAWS REGARDING WAGES, TAXES,
INSURANCE, AND WORKERS' COMPENSATION. VENDOR AGREES AND
ACKNOWLEDGES THAT VENDOR ITS EMPLOYEES, REPRESENTATIVES,
AGENTS OR SUBCONTRACTORS SHALL NOT BE ENTITLED TO ANY
STATE BENEFIT OR BENEFIT OF ANOTHER GOVERNMENTAL ENTITY
CUSTOMER. THE CUSTOMER AND/OR THE STATE SHALL NOT BE
LIABLE TO THE VENDOR ITS EMPLOYEES, AGENTS, OR OTHERS FOR THE
PAYMENT OF TAXES OR THE PROVISION OF UNEMPLOYMENT
INSURANCE AND/OR WORKERS' COMPENSATION OR ANY BENEFIT
AVAILABLE TO A STATE EMPLOYEE OR EMPLOYEE OF ANOTHER
GOVERNMENTAL ENTITY CUSTOMER.

2) VENDOR AGREES TO INDEMNIFY AND HOLD HARMLESS CUSTOMERS,
THE STATE OF TEXAS AND/OR THEIR EMPLOYEES, AGENTS,
REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES
FROM ANY AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR
SUITS, AND ALL RELATED COSTS, ATTORNEY FEES, AND EXPENSES,
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RELATING TO VENDOR’S TAX LIABILITY, UNEMPLOYMENT INSURANCE
AND/OR WORKERS' COMPENSATION OR EXPECTATIONS OF BENEFITS
BY VENDOR, ITS EMPLOYEES, REPRESENTATIVES, AGENTS OR
SUBCONTRACTORS IN ITS PERFORMANCE UNDER THIS CONTRACT.
VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING
ATTORNEYS' FEES. THE DEFENSE SHALL BE COORDINATED BY THE
OFFICE OF THE ATTORNEY GENERAL FOR TEXAS STATE AGENCY
CUSTOMERS AND BY CUSTOMER’S LEGAL COUNSEL FOR NON-STATE
AGENCY CUSTOMERS.

. Section 9, Vendor Responsibilities, Section C, Vendor Certifications, is hereby
replaced in its entirety:

Vendor certifies that it and its designated Order Fulfillers: (i) have not given, offered
to give, and do not intend to give at any time hereafter any economic opportunity,
future employment, gift, loan, gratuity, special discount, trip, favor, or service to a
public servant in connection with the Contract; (ii) are not currently delinquent in the
payment of any franchise tax owed the State of Texas and are not ineligible to receive
payment under §231.006 of the Texas Family Code and acknowledge the Contract
may be terminated and payment withheld if this certification is inaccurate; (iii)
neither they, nor anyone acting for them, have violated the antitrust laws of the
United States or the State of Texas, nor communicated directly or indirectly to any
competitor or any other person engaged in such line of business for the purpose of
obtaining an unfair price advantage; (iv) have not received payment from DIR or any
of its employees for participating in the preparation of the Contract; (v) under Section
2155.004, Texas Government Code, the vendor certifies that the individual or
business entity named in this bid or contract is not ineligible to receive the specified
contract and acknowledges that this contract may be terminated and payment
withheld if this certification is inaccurate; (vi) to the best of their knowledge and
belief, there are no suits or proceedings pending or threatened against or affecting
them, which if determined adversely to them will have a material adverse effect on
the ability to fulfill their obligations under the Contract; (vii) are not suspended or
debarred from doing business with the federal government as listed in the Excluded
Parties List System (EPLS) maintained by the General Services Administration; (viii)
as of the effective date of the Contract, are not listed in the prohibited vendors list
authorized by Executive Order #13224, "Blocking Property and Prohibiting
Transactions with Persons Who Commit, Threaten to Commit, or Support
Terrorism”, published by the United States Department of the Treasury, Office of
Foreign Assets Control; (ix) to the extent applicable to this scope of this Contract,
Vendor hereby certifies that it is in compliance with Subchapter Y, Chapter 361,
Health and Safety Code related to the Computer Equipment Recycling Program and
its rules, 30 TAC Chapter 328; (x) Vendor agrees that any payments due under this
contract will be applied towards any debt, including but not limited to delinquent
taxes and child support that is owed to the State of Texas; (xi) Vendor certifies that
they are in compliance Section 669.003, Texas Government Code, relating to
contracting with executive head of a state agency; (xii) Vendor certifies for itself and
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its subcontractors that, to the best of its knowledge and belief, it has identified all
current or former, within the last five years, employees of the State of Texas assigned
to work on the DIR Contract 20% or more of their time and has disclosed them to
DIR and has disclosed or does not employ any relative of a current or former state
employee within two degrees of consanguinity, and, if these facts change during the
course of the Contract, Vendor certifies it shall disclose for itself and on behalf of
subcontractors the name and other pertinent information about the employment of
current and former employees and their relatives within two degrees of
consanguinity; (xiii) Vendor represents and warrants that the provision of goods and
services or other performance under the Contract will not constitute an actual or
potential conflict of interest and certifies that it will not reasonably create the
appearance of impropriety, and, if these facts change during the course of the
Contract, Vendor certifies it shall disclose for itself and on behalf of subcontractors
the actual or potential conflict of interest and any circumstances which create the
appearance of impropriety; (xiv) Vendor represents and warrants that the Customer’s
payment to Vendor and Vendor’s receipt of appropriated or other funds under this
Agreement are not prohibited by Sections 556.005 or Section 556.008, Texas
Government Code; (xv) under Section 2155.006, Government Code, Vendor certifies
that the individual or business entity in this contract is not ineligible to receive the
specified contract and acknowledges that this contract may be terminated and
payment withheld if this certification is inaccurate; and (xvi) Vendor certifies that it
has complied with the Section 556.0055, Texas Government Code, restriction on
lobbying expenditures.. In addition, Vendor acknowledges the applicability of
82155.444 and §2155.4441, Texas Government Code, in fulfilling the terms of the
Contract. During the term of the Contract, Vendor shall, for itself and on behalf of its
subcontractors, promptly disclose to DIR all changes that occur to the foregoing
certifications, representations and warranties. Vendor covenants to fully cooperate in
the development and execution of resulting documentation necessary to maintain an
accurate record of the certifications, representations and warranties.

. Section 9, Vendor Responsibilities, 1. Security of Premises, Equipment, Data and
Personnel, is hereby replaced in its entirety:

Vendor and/or Order Fulfiller may, from time to time during the performance of the
Contract, have access to the personnel, premises, equipment, and other property,
including data, files and /or materials (collectively referred to as “Data”) belonging to
the Customer. Vendor and/or Order Fulfiller shall comply with safety, security, and
the integrity of the personnel, premises, equipment, Data and other property of the
Customer in accordance with the terms and conditions of the Vendor Contract as
mutually agreed upon by Vendor and the Customer. Vendor and/or Order Fulfiller
shall be responsible for damage to Customer's equipment, workplace, and its contents
when and to the extent that such damage is caused by Vendor’s or Order Fulfiller’s
employees or subcontractors.
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Section 9, Vendor Responsibilities, K. Limitation of Liability, is hereby replaced
in its entirety:

For any claim or cause of action arising under or related to the Contract: i) to the
extent permitted by the Constitution and the laws of the State of Texas, none of the
parties shall be liable to the other for punitive, special, or consequential damages,
even if it is advised of the possibility of such damages; and ii) Vendor’s liability for
damages of any kind to the Customer shall be limited to the total amount paid to
Vendor under the Contract during the twelve months immediately preceding the
accrual of the claim or cause of action.

Section 9, Vendor Responsibilities, N. Required Insurance Coverage, is hereby
replaced in its entirety:

As a condition of this Contract with DIR, Vendor shall provide the listed insurance
coverage within 5 days of execution of the Contract if the Vendor is awarded services
which require that Vendor’s employees perform work at any Customer premises
and/or use employer vehicles to conduct work on behalf of Customers. In addition,
when engaged by a Customer to provide services on Customer premises, the Vendor
shall, at its own expense, secure and maintain the insurance coverage specified
herein, and shall provide proof of such insurance coverage to the related Customer
within five (5) business days following the execution of the Purchase Order. Vendor
may not begin performance under the Contract and/or a Purchase Order until such
proof of insurance coverage is provided to, and approved by, DIR and the Customer.
All required insurance must be issued by companies that are “A” financially rated and
duly licensed, admitted, and authorized to do business in the State of Texas. The
Customer and DIR will be included as Additional Insureds on all required coverage.
Required coverage must remain in effect through the term of the Contract and each
Purchase Order issued to Vendor there under. The minimum acceptable insurance
provisions are as follows:

Commercial General Liability

Commercial General Liability must include a combined single limit of $500,000 per
occurrence for coverage A, B, & C including products/completed operations, where
appropriate, with a separate aggregate of $500,000. The policy shall contain the
following provisions:

a) Blanket contractual liability coverage for liability assumed under the Contract;

b) Independent Contractor coverage;

c) State of Texas, DIR and Customer listed as an additional insured,;

d) 30-day Notice of Termination in favor of DIR and/or Customer; and

e) Waiver of Transfer Right of Recovery Against Others in favor of DIR and/or
Customer.
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Workers’ Compensation Insurance

Workers” Compensation Insurance and Employers’ Liability coverage must include
limits consistent with statutory benefits outlined in the Texas Workers” Compensation
Act (Art. 8308-1.01 et seq. Tex. Rev. Civ. Stat) and minimum policy limits for
Employers’ Liability of $250,000 bodily injury per accident, $500,000 bodily injury
disease policy limit and $250,000 per disease per employee.

Business Automobile Liability Insurance

Business Automobile Liability Insurance must cover all owned, non-owned and hired
vehicles with a minimum combined single limit of $500,000 per occurrence for
bodily injury and property damage. Alternative acceptable limits are $250,000 bodily
injury per person, $500,000 bodily injury per occurrence and at least $100,000
property damage liability per accident. The policy shall contain the following
endorsements in favor of DIR and/or Customer:

a) Waiver of Subrogation;
b) 30-day Notice of Termination; and
c) Additional Insured.

Section 10, Contract Enforcement, B. Termination, 3) Termination for
Convenience, is hereby replaced in its entirety:

DIR or Vendor may terminate the Contract, in whole or in part, by giving the other
party thirty (30) calendar days written notice. A Customer may terminate a Purchase
Order by giving Order Fulfiller written notice if it is determined by the Customer that
Order Fulfiller will not be able to deliver product or services in a timely manner to
meet the business needs of the Customer.

Section 10, Contract Enforcement, B. Termination, 5) Customer Rights Under
Termination, is hereby replaced in its entirety:

In the event the Contract expires or is terminated for any reason, a Customer shall
retain its rights under the Contract and the Purchase Order issued and accepted by
Vendor prior to the termination or expiration of the Contract. Such Purchase Order
survives the expiration or termination of the Contract for its then effective term.

. Section 10, Contract Enforcement, B. Termination, 6) Vendor or Order Fulfiller

Rights Under Termination, is hereby replaced in its entirety:

In the event a Purchase Order expires or is terminated or the Contract expires or is
terminated for any reason, a Customer shall pay: 1) all amounts due for products or
services ordered prior to the effective termination date and ultimately accepted, and
2) any applicable early termination fees agreed to in the Vendor Contract.
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This Contract is executed to be effective as of the date of last signature.

Ricoh Americas Corporation, on behalf of itself, its dealers, affiliates and subsidiaries,
including but not limited to IKON Office Solutions, Inc.

Authorized By: signature on file

Name: Vince Roma

Title: Vice President, Business Development

Date: 6/8/11

The State of Texas, acting by and through the Department of Information Resources

Authorized By: signature on file

Name: Cindy Reed

Title: Deputy Executive Director
Operations & Statewide Technology Sourcing

Date: 6/9/11

Legal: signature on file 6/9/11
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