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This MASTER SOFTWARE AND SERVICES AGREEMENT 

(“Agreement”) is entered into as of the Effective Date by and 

between Toshiba America Business Solutions, Inc. a California 

corporation with an address of 25530 Commercentre Drive, Lake 

Forest, CA 92630 (“TABS”) including its division Toshiba 

Business Solutions (“TBS”), (collectively or individually TABS 

and TBS shall be referred to as the “Contractor”) and the Client 

specified below (“Client”). For on-premises based software 

solutions only, the following clauses are not applicable to this 

Agreement and hereby stricken 1.2, 1.8, 4, 6, and 8. For cloud-

based or hybrid solutions (whereby both an on-premises 

solution(s) and cloud-based solution(s) will be implemented), all 

terms apply. 

1. Definitions. 

1.1 “Confidential Information” means, with respect to a party 

hereto, all information or material which (i) the party identifies in 

writing as confidential; and (ii) which from all the relevant 

circumstances should reasonably be assumed to be confidential 

and proprietary, whether or not marked, designated, or otherwise 

identified as “confidential” or “proprietary.” Confidential 

Information of Contractor includes, but is not limited to, the 

Products and the terms of this Agreement. Neither party shall have 

any obligation with respect to information which: (i) is or becomes 

generally known to the public by any means other than a breach of 

the obligations of a receiving party; (ii) was previously received 

by the receiving party without restriction or received by the 

receiving party from a third party who had a lawful right without 

restriction to disclose such information; or (iii) is independently 

developed by the receiving party without reference to Confidential 

Information. 

1.2 “Data Management Services” or “DMS” means the Internet-

based transactional application and database services provided by 

Contractor that are accessible to Client through the Internet for 

managing business processes and information.  

1.3 “Documentation” means the documentation, including any 

Third Party Materials provided by or on behalf of Contractor with 

the Product at the time of delivery and any updates that Contractor 

may, in its discretion, provide from time-to-time. The 

Documentation will be included in the definition of “Product” 

under this Agreement and subject to all restrictions and limitations 

relating to the Product. 

1.4 “Licensed Entities” means those Client entities specifically 

identified in a SOS as licensed to use a Product. 

1.5 “SOS,” or “Statement of Services,” “Statement of Work,” of 

“Statement of Support” as applicable, is defined in Section 2. 

1.6 “Product” refers to such Software, Third Party Materials, 

Subscription Services, and professional Services, including 

implementation services, consulting and software integration 

services, outsourced business processing services, and other DMS 

projects, as each may be licensed by Client under a SOS from 

time-to-time, including any Documentation. 

1.7 “Software” means the object code version of any software that 

may be licensed by Contractor to Client under a SOS for 

installation on Client’s systems. To the extent any updates or 

enhancements are delivered to Client as part of Support, such 

updates and enhancements will be deemed included in the 

definition of “Software.” 

1.8 “Subscription Service” means an application or database 

product hosted by Contractor or its agents, including the DMS, and 

made available for remote access and use by Client and its 

Licensed Entities under a SOS.  

1.9 “Support” means Contractor’s then current support and 

maintenance program for the relevant Product, as more fully 

described in the relevant SOS. 

1.10 “Third Party Materials” means software and data licensed or 

provided by third parties. Applicable third-party license 

agreements and disclaimers, if any, will be provided with the 

relevant Products.  

2. SOS. This is a master agreement under which Client may place 

an order for one or more Products under a Statement of Services 

or Statement of Work, as applicable. Each order will be set forth 

in a written SOS or other form provided by Contractor, which is 

only effective when signed by both parties. The SOS will (i) 

specifically reference and is governed by this Agreement and (ii) 

identify the relevant Product being licensed, the term of license or 

subscription, and any other relevant terms not otherwise set forth 

in this Agreement. The form of SOS is attached to and made a part 

of this Agreement as Schedule A-1 (Statement of Services). 

3. Software License. This Section applies only in the event Client 

licenses Software from Contractor pursuant to a SOS. Subject to 

the terms and conditions of this Agreement and Client’s payment 

of all relevant fees, Contractor hereby grants to Client a non-

exclusive, perpetual, non-transferable (except pursuant to Section 

22.1), limited license to use for its internal business purposes the 

Software at the Licensed Entities. Client may make one copy of 

the Software for backup and archival purposes.  

4. Subscription Services License. This Section applies only in 

the event Client licenses Subscription Services as a Software as a 

Service (“Subscription Services”) from Contractor pursuant to a 

SOS. Subject to the terms and conditions of this Agreement and 

Client’s payment of all relevant fees, Contractor hereby grants to 

Client a non-exclusive, non-transferable (except as otherwise set 

forth herein), limited license to access and use for its internal 

business purposes the Subscription Services in connection with the 

Licensed Entities. The initial term of the foregoing license will be 

as set forth in the applicable SOS. Client shall be solely 

responsible for connection of Client’s systems to a 

telecommunications service that provides Internet access for 

purposes of Client’s access and use of the Subscription Services. 

5. Restrictions. Client may only use the Products as described in 

the applicable Documentation, including operation of Software 

only on the hardware and software configurations specified in the 
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SOS or associated Documentation. Client shall ensure the 

Licensed Entities comply with all applicable terms of this 

Agreement. Any breach of this Agreement by any employee or 

agent of Client shall constitute a breach by Client. Except as 

expressly authorized by this Agreement, Client will not (and will 

not allow any third party to): (i) permit any unauthorized user or 

any third party to access and use the Products; (ii) decompile, 

disassemble, or reverse engineer the Products,; (iii) use the 

Products or any Contractor Confidential Information to develop a 

competing product or service; (iv) use or allow others to use any 

Product for the benefit of any third party; (v) use any Product, or 

allow the transfer, transmission, export, or re-export of any 

Product or portion thereof, in violation of any export control laws 

or regulations administered by the U.S. Commerce Department or 

any other government agency; or (vi) remove any copyright, 

trademark, proprietary rights, disclaimer or warning notice 

included on or embedded in any part of a Product (including any 

screen displays, etc.) or any other products or materials provided 

by Contractor hereunder. Under no circumstances, shall 

Contractor be liable or responsible for any use, or any results 

obtained by the use, of the Products in conjunction with any other 

software or third-party products. All such use shall be at Client’s 

sole risk. 

6. Availability of Subscription Services. The provisions of this 

Section apply only to Subscription Services. The Subscription 

Services will be available for access and use by Client in 

accordance with the terms set forth in the applicable Third-Party 

Materials or SOS. Client shall provide notice to Contractor of any 

unavailability for access or use and document such disruption for 

review by Contractor. “Permitted Unavailability” includes 

Planned Outages (as defined below) and any unavailability due to 

causes beyond the reasonable control of Contractor, including, 

without limitation: any software, hardware, or telecommunication 

failures; interruption or failure of telecommunication or digital 

transmission links; Internet slow-downs or failures; failures or 

default of third party software, vendors, or products; and 

unavailability resulting from the actions or inactions of Client or a 

failure of Client’s communications link or systems. “Planned 

Outages” means the period during which Contractor conducts 

standard systems maintenance. Contractor shall use reasonable 

efforts to schedule Planned Outages during non-peak hours. In the 

event Contractor fails to achieve the Availability Requirement, 

Contractor shall use commercially reasonable efforts to correct the 

interruption as promptly as practicable. In the event Contractor 

fails to achieve the Availability Requirement in three consecutive 

months during the term of this Agreement, Client may terminate 

this Agreement without further obligation and receive a prorated 

refund of any pre-paid, unused recurring fees. Such refund shall 

constitute Client’s sole and exclusive remedy and Contractor’s 

sole and exclusive liability for failure to achieve the Availability 

Requirement.  

 
7. Information Security for Subscription Services.  Contractor 

has developed, implemented, and will maintain effective 

information security policies and procedures that include 

administrative, technical and physical safeguards designed to (i) 

ensure the security and confidentiality of confidential information 

provided to it, (ii) protect against anticipated threats or hazards to 

the security or integrity of such confidential information, (iii) 

protect against unauthorized access or use of such confidential 

information, (iv) minimize accidental or unlawful destruction, 

loss, alteration or unauthorized disclosure or access of Client Data 

(as such term is defined in Section 8), and (v) ensure the proper 

disposal of confidential information. All personnel handling such 

confidential information have been appropriately trained in the 

implementation of its information security policies and 

procedures. Contractor regularly audits and reviews its 

information security policies and procedures to ensure their 

continued effectiveness and determine whether adjustments are 

necessary considering then-current circumstances including, 

without limitation, changes in technology, its or its vendors’, 

contactors’, and licensor’s information systems or threats or 

hazards to confidential information. In the event of unauthorized 

access to confidential information or non-public personal 

information, each party shall cooperate with the other party, 

provide any notices and information regarding such unauthorized 

access to appropriate law enforcement agencies and government 

regulatory authorities, and affected individuals which are deemed 

necessary. Contractor shall promptly report to Client any 

compromise of security that it becomes aware of regarding Client 

Data and reasonably cooperate with Client in investigating the 

compromise. CLIENT ACKNOWLEDGES THAT SECURITY 

SAFEGUARDS, BY THEIR NATURE, ARE CAPABLE OF 

CIRCUMVENTION AND THAT CONTRACTOR DOES NOT 

AND CANNOT GUARANTEE THAT THE SUBSCRIPTION 

SERVICES, CONTRACTOR’S SYSTEMS, AND THE 

INFORMATION CONTAINED THEREIN (INCLUDING 

CONFIDENTIAL INFORMATION) CANNOT BE ACCESSED 

BY UNAUTHORIZED PERSONS CAPABLE OF 

OVERCOMING SUCH SAFEGUARDS. CONTRACTOR 

SHALL NOT BE RESPONSIBLE OR LIABLE FOR ANY 

SUCH UNAUTHORIZED ACCESS NOR SHALL ANY SUCH 

UNAUTHORIZED ACCESS CONSTITUTE A BREACH BY 

CONTRACTOR OF ITS CONFIDENTIALITY OBLIGATIONS 

HEREUNDER. 

8. Ownership; Client Data. 

8.1 Ownership. The Products are licensed, not sold. Except for the 

limited licenses granted in Sections 3 and 4, Contractor and its 

licensors reserve all right, title, and interest, express or implied, in 

and to the Products. Client acknowledges and agrees it shall not 

use any Confidential Information disclosed by Contractor to Client 

in connection with this Agreement to contest the validity of any 

Contractor intellectual property. Any such use of Contractor’s 

information and data shall constitute a material, non-curable 

breach of this Agreement. 

8.2 Client Data. Except for the limited license below, nothing 

contained in this Agreement shall be construed as granting 
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Contractor any right, title, or interest in or to any Client provided 

data or other content input into the Products, including Personal 

Data (as defined in Section 8.3) (the “Client Data”). Client grants 

Contractor the perpetual, non-exclusive, irrevocable, royalty-free, 

worldwide, sublicensable right and license to  collect, store, use, 

compile, modify, translate and disclose such Client Data: (i) as 

required by law; (ii) in the improvement or other development of 

Contractor’s product and services, including the Products; (iii) in 

aggregated form that does not identify Client; and (iv) in 

connection with performing its obligations under this Agreement. 

8.3 Personal Data. If Client or it’s users or any third parties acting 

on Client’s behalf, access or use a Product to collect, store, 

process, transmit, by any means any information from which a 

person (a data subject) can be reasonably identified (“Personal 

Data”), Client shall ensure that all such activities and use comply 

with applicable laws and data subject rights. Client shall provide 

legally adequate privacy notices to the required parties, and obtain 

all necessary consents from the data subjects of the Personal Data 

(and parental consents where applicable), including under the 

Children’s Online Privacy Protection Act (“COPPA”), the General 

Data Protection Regulation (“GDPR”), the UK General Data 

Protection Regulation (“UK GDPR”), California Consumer 

Privacy Act (“CCPA”) and similar laws. Client represents to 

Contractor that Client has provided all necessary privacy notices, 

obtained all necessary consents, and possesses lawful grounds to 

allow Client to access and use the Products in accordance with the 

terms of this Agreement and applicable laws. Client is responsible 

for notifying Contractor if any data collected or stored using the 

Products must be deleted under applicable laws. 

8.4 Processing of Personal Data. The storage, processing, and 

transmission of Client Data is an essential feature of the Products. 

Client consents to Contractor and its contractors, and affiliates, 

collecting, storing, processing, and transmitting Client Data and 

Personal Data included therein. This Agreement incorporates the 

Contractor's Privacy Policy, as may be updated from time to time. 

8.5 Sharing Personal Data. In addition, certain Products may 

provide the ability to share content with other users and third 

parties, which may include the ability to share and display 

information about an individual (e.g., name, email address, 

username). By choosing to use the applicable Products and sharing 

functionality, Client consents to the sharing of such information. 

8.6 Diagnostics and Telemetry Data. Contractor may store 

diagnostic and telemetry data about the operation of the Products, 

including performance, usage, configuration, and errors 

(“Telemetry Data”). Contractor may periodically transmit and 

receive the Telemetry Data from the Products. Client Data does 

not include Telemetry Data. Contractor does not access or transmit 

Client Data as part of the Telemetry Data. Contractor retains all 

rights, title, and interest to the Telemetry Data. 

8.7 Client Data Warranties. Client represents and warrants that it 

has obtained all rights, consents, and permissions necessary to 

input the Client Data into the Products and to grant the foregoing 

rights and licenses to Contractor, and that: (i) Client either owns 

or has the right to authorize Contractor’s use of Client Data as set 

forth herein, (ii) the Client Data does not infringe, misappropriate, 

or otherwise violate any copyright, trademark, patents, trade 

secrets or other proprietary rights. 

9. Registration. Contractor may request certain information in 

connection with the registration of Products, including contact 

name or email address. By providing this information, Client 

consents to its collection and use by Contractor in accordance with 

the Contractor's Privacy Policy to provide non-promotional 

communications regarding the Products, including notices related 

to Client’s account, transactions, update availability, Product 

recalls, safety concerns, or changes to our policies and terms. 

Client is responsible for maintaining the confidentiality of its 

username, password, and account information, and for all 

activities that occur in connection with Client’s account and or 

under any username and password or account associated with 

Client’s account. Client is also responsible for the accuracy of the 

information provided in connection with Client’s account and any 

user thereunder, and for keeping such account information up to 

date. Client assumes all responsibility for any loss, theft, or other 

destruction of any data resulting from any failure to comply with 

these obligations. 

10. Feedback. Client may provide suggestions, comments, or 

other feedback (collectively, “Feedback”) to Contractor with 

respect to its products and services, including the Product. 

Feedback is voluntary and Contractor is not required to hold it in 

confidence. Contractor may use Feedback for any purpose without 

obligation of any kind. Client hereby grants Contractor an 

irrevocable, non-exclusive, perpetual, royalty-free license to use 

the Feedback in connection with Contractor’s business, including 

enhancement of the Product.  

11. Support. To the extent purchased by Client, Contractor shall 

provide the Support described in the applicable SOS for the 

Product licensed. Support includes periodic releases, and upgrades 

and updates to the Products as may be made generally available 

by Contractor to its Clients for no additional charge from time to 

time. Any new or additional features or functions may be offered 

separately and may be subject to additional access or license fees, 

support or maintenance charges, or other fees and costs. 

Contractor reserves the right to charge separately for any new 

Products, databases, and functionality that are not generally 

released to Contractor’s Clients without charge 

12. Training. To the extent applicable, Contractor will provide 

the training services set forth in the SOS. Client shall reimburse 

Contractor for all expenses and out-of-pocket costs related to 

onsite training. 

13. Term and Renewal. This Agreement shall commence on the 

Effective Date and, subject to any earlier permitted termination in 

accordance with this Agreement, shall remain in effect with 

respect to each Product until the expiration of both the initial 

license term set forth for such Product in the applicable SOS 
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relating thereto and any renewal terms therefore as provided in this 

Section 13. Each SOS will specify an initial term for the license 

granted with respect to each such Product. Following the initial 

term, except as otherwise set forth on the SOS, the license term for 

each Product set forth on the SOS will automatically renew and be 

extended for additional successive one (1) year periods unless 

either party provides the other party of notice of its intent not to 

renew at least thirty (30) days prior to commencement of the next 

renewal term.  

14. Termination. 

14.1 Termination for Cause. Either party may terminate this 

Agreement on written notice to the other party if the other party is 

in material breach of its obligations hereunder and fails to cure the 

breach within thirty (30) days of such written notice. In addition, 

either party may, in its sole discretion, elect to (i) terminate this 

Agreement on written notice to the other party upon the 

bankruptcy or insolvency of the other party or upon the 

commencement of any voluntary or involuntary winding up, or 

upon the filing of any petition seeking the winding up of the other 

party, or (ii) terminate any relevant SOSs or this Agreement, as the 

case may be, as and when permitted by and in accordance with 

Sections 6, 15.1, or 20. 

14.2 Termination for Convenience. Client may terminate any SOS 

or this Agreement upon sixty (60) days advance written notice to 

Contractor, without cause if Client pays Contractor a cancellation 

fee equal to one hundred percent (100%) of the average actual fees 

charged for the prior four (4) month period, multiplied by the 

remaining billable months in the then applicable SOS term 

(“Cancellation Fee”). Client agrees to pay any Cancellation Fee 

within fifteen (15) days of the effective date of termination. Client 

acknowledges that such Cancellation Fee is not a penalty, but is 

intended to be liquidated damages, the actual damages being too 

difficult to determine in advance. Payment of the Cancellation Fee 

is the sole remedy for Client’s early termination. 

14.3 Effect of Termination. Upon any termination or expiration of 

a SOS or this Agreement, all rights and licenses granted to the 

Products will automatically terminate and Client shall have no 

further right to possess, access, or use the Products. Any 

termination of the Agreement shall terminate all outstanding 

SOS(s). On Contractor’s request, Client shall provide Contractor 

with a signed written statement confirming that any Software has 

been permanently removed from Client’s systems, if applicable. If 

termination does not result from a breach of this Agreement by 

Client, subject to the terms for any Third-Party Materials, Client 

shall have the limited right for thirty (30) days after such license 

termination to export or print Client entered information from the 

Product and not to enter any new information into the Product or 

use it for any other purpose. Client may, at its option and subject 

to the terms for any Third-Party Materials, extend the foregoing 

thirty (30) day period for up to six (6) months at Contractor’s then 

current transition services rates; all access to the Product during 

this period shall be read-only. The following Sections shall survive 

any termination or expiration of this Agreement: 1, 5, 10, 13, 15 

(to the extent of fees accrued prior to termination), 17, 19, 21, and 

22. 

15. Fees.  

15.1 In general. Client shall pay Contractor the fees set forth in the 

applicable SOSs. Following the initial year of the license term set 

forth in the SOS, Contractor, in its sole discretion, may increase 

the fees due for a renewal term on sixty (60) days written notice 

prior to the commencement of the renewal term, which adjustment 

shall be effective on the commencement of the renewal term. 

During the initial license term set forth in the SOS, any such 

annual increase shall not exceed five percent (5%) of the previous 

applicable annual fee. 

15.2 Payment of Invoices. All invoices shall be paid by Client 

within thirty (30) days of invoice date. Payments not made within 

such period shall be subject to late charges equal to the lesser of 

(i) one and one-half percent (1.5%) per month of the overdue 

amount or (ii) the maximum amount permitted under applicable 

law. In the event an invoice remains unpaid thirty (30) or more 

days from the invoice date, Contractor may, in its discretion, 

terminate the applicable SOS and suspend access to Subscription 

Services. Client agrees to pay all court costs, fees, expenses and 

reasonable attorneys’ fees incurred by Contractor in collecting 

delinquent fees. The applicable SOS may specify certain fees to 

be paid by electronic funds transfer (“EFT”). Client hereby 

authorizes Contractor to initiate an EFT from Client’s bank 

account in an amount equal to the fees set forth in the applicable 

SOS in accordance with the payment terms set forth in the 

applicable SOS. All payments made by EFT will be paid in 

immediately available funds. 

15.3 Taxes. All taxes, duties, fees and other governmental charges 

of any kind (including sales and use taxes, but excluding taxes 

based on the gross revenues or net income of Contractor) that are 

imposed by or under the authority of any government or any 

political subdivision thereof on the fees for the Products and 

Support provided by Contractor under this Agreement, shall be 

borne solely by Client, unless Client can evidence its tax 

exemption and shall not be considered a part of a deduction from 

or an offset against such fees. If Client loses tax exempt status, it 

shall pay any taxes due as part of any renewal or payment. Client 

shall promptly notify Contractor if its tax status changes. 

15.4 Travel and other Expenses. Client will pay, or reimburse 

Contractor for, any out-of-pocket expenses, including, without 

limitation, travel and travel-related expenses, incurred by 

Contractor at the request of or with the approval of Client in 

connection with the performance of this Agreement. Reasonable 

and customary expenses incurred by Contractor, including without 

limitation expenses incurred for travel, local transportation, 

lodging and meals, will be billed to Client at Contractor’s actual 

cost. 

15.5 Subpoenas and Other Legal Process. In the event Contractor 

is requested or authorized by Client or is required by government 

regulation, summons, subpoena or other legal process to produce 

Docusign Envelope ID: F46BB6F0-65BB-4F2C-8A54-ADA440A2DF72



Master Software and Services Agreement 

 

TOSHIBA AMERICA BUSINESS SOLUTIONS, INC.  MASTER SOFTWARE AND SERVICES AGREEMENT 

 

Page 5 of 9  Version 04/24/2025 V1.0 

its documents, Client Data, or personnel as witnesses with respect 

to the Products and other services provided to Client under this 

Agreement, Client will, so long as Contractor is not the subject of 

the investigation or proceeding in which the information is sought, 

reimburse Contractor at its then current standard professional 

services rates for its time and materials services, as well as the fees 

and expenses of its counsel, incurred in responding to such 

requests. 

16. Suspension of Access to Subscription Services. The 

provisions of this Section apply only to Subscription Services. 

Contractor may, in its sole discretion, suspend Client’s access to a 

Subscription Service for any of the following reasons (i) to prevent 

damages to, or degradation of, the Subscription Service or 

Contractor’s systems; (ii) to comply with any law, regulation, 

court order, or other governmental request; (iii) to otherwise 

protect Contractor from potential legal liability; or (iv) in the event 

an invoice remains unpaid for more than thirty (30) or more days 

from the invoice date. Contractor shall use reasonable efforts to 

provide Client with notice prior to or promptly following any 

suspension of access to a Subscription Service. Contractor will 

restore access to the Subscription Service as soon as the event 

giving rise to suspension has been resolved. This Section shall not 

be construed as imposing any obligation or duty on Contractor to 

monitor Client’s use of the Subscription Service or the data and 

other content uploaded by Client to the Subscription Service. 

17. Confidentiality.  

17.1 Each party’s Confidential Information shall remain the sole 

and exclusive property of that party. Each party recognizes the 

importance of the other’s Confidential Information. In particular, 

each party recognizes and agrees that the Confidential Information 

of the other is critical to its respective businesses and that neither 

party would enter into this Agreement without assurance that the 

other party will take appropriate steps designed to preserve the 

confidentiality of such information and the value thereof as 

provided in this Section 17 and elsewhere in this Agreement. The 

foregoing and the other terms of this Section 17 are and will 

remain subject to the disclaimers set forth at the end of Sections 7 

and 19. Accordingly, each party agrees as follows: 

(a) Each party (i) will treat as confidential and use measures that 

are reasonable, and at least as protective as those it uses to 

safeguard the confidentiality of its own Confidential Information 

(but in no event less than reasonable care), to preserve the 

confidentiality of any and all Confidential Information that it 

obtains from the other party and (ii) will use or, subject to the 

disclaimers in Sections 7 and 19, disclose such Confidential 

Information solely as permitted under this Agreement; 

(b) Each party may disclose the other party’s Confidential 

Information or provide access to the same to its responsible 

employees and agents who reasonably need to know or access 

such information in connection with the fulfillment of its 

obligations hereunder and may make copies of Confidential 

Information only to the extent permitted or contemplated under or 

pursuant to this Agreement; and 

(c) To the extent required by applicable law or by lawful order or 

requirement of a court or governmental authority having 

competent jurisdiction over the receiving party, the receiving party 

may disclose Confidential Information in accordance with such 

law or order or requirement, subject to the following conditions: 

(i) as soon as possible after becoming aware of such law, order or 

requirement, and (ii) prior to disclosing Confidential Information 

pursuant thereto, the receiving party will so notify the disclosing 

party in writing and, if possible, the receiving party will provide 

the disclosing party notice not less than five (5) business days prior 

to the required disclosure. The receiving party will use reasonable 

efforts not to release Confidential Information pending the 

outcome of any measures taken by the disclosing party to contest, 

otherwise oppose or seek to limit such disclosure by the receiving 

party and any subsequent disclosure or use of Confidential 

Information that may result from such disclosure. The receiving 

party will cooperate with and aid the disclosing party regarding 

such measures. Notwithstanding any such compelled disclosure by 

the receiving party, such compelled disclosure will not otherwise 

affect the receiving party’s obligations hereunder with respect to 

Confidential Information so disclosed. 

17.2 Each party acknowledges that due to the unique nature of the 

other party’s Confidential Information, the disclosing party will 

not have an adequate remedy in money or damages in the event of 

any unauthorized use or disclosure of its Confidential Information. 

In addition to any other remedies that may be available in law, in 

equity or otherwise, the disclosing party shall be entitled to seek 

injunctive relief to prevent such unauthorized use or disclosure. 

17.3 On the expiration or termination of the Agreement, the 

receiving party shall promptly return to the disclosing party all 

copies, whether in written, electronic, or other form or media, of 

the disclosing party’s Confidential Information, or destroy all such 

copies and, if requested by the disclosing party, certify in writing 

to the disclosing party that such Confidential Information has been 

destroyed. Each party’s obligations of non-disclosure regarding 

Confidential Information are effective as of the Effective Date and 

will expire three years from the date first disclosed to the receiving 

party. 

18. Limited Warranty. Contractor warrants to Client that for a 

period of sixty (60) days from delivery or initial use by Client, the 

Product shall operate in substantial conformity with its 

Documentation. Third Party Materials are subject to the terms set 

forth in the applicable third-party license agreements and 

disclaimers, if any, will be provided with the relevant Products. If 

Client purchases or procures any third-party products or services 

as part of the Products that are not provided with their own 

agreement or terms, Contractor shall pass through or assign to the 

Client the rights Contractor obtains from the manufacturers, 

vendors or licensors of such products and services (including 

warranty and indemnification rights), all to the extent that such 

rights are assignable. To the extent that such rights are not 
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assignable by Contractor, Contractor agrees that Client may assert 

or enforce any right Contractor may have to enforce such 

representations, warranties and covenants, or if such can only be 

enforced by Contractor under its own name, upon written request 

by Client, Contractor shall take all reasonable action requested by 

Client to enforce such representations, warranties and covenants. 

Notwithstanding the foregoing, Client’s sole and exclusive 

remedy, and Contractor’s sole and exclusive liability, for a breach 

of the foregoing warranties shall be the provision of Support 

services, replacement of a Product if necessary, or a credit for the 

pre-paid portion of the applicable fee for the affected Product, as 

determined in Contractor’s sole discretion. 

19. Disclaimer of Warranties. EXCEPT AS PROVIDED IN 

SECTION 18 (LIMITED WARRANTY), THE PRODUCTS, 

SUPPORT, TRAINING, AND ANY OTHER SERVICES ARE 

PROVIDED “AS IS” AND “AS-AVAILABLE,” WITH ALL 

FAULTS, AND WITHOUT WARRANTIES OF ANY KIND. 

CONTRACTOR AND ITS VENDORS AND LICENSORS 

DISCLAIM ALL OTHER WARRANTIES, EXPRESS AND 

IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE 

IMPLIED WARRANTIES OF MERCHANTABILITY, 

FITNESS FOR A PARTICULAR PURPOSE, QUIET 

ENJOYMENT, QUALITY OF INFORMATION, TITLE, AND 

NON-INFRINGEMENT. ALL THIRD-PARTY MATERIALS 

ARE PROVIDED AS-IS, WITHOUT WARRANTIES OF ANY 

KIND. CONTRACTOR MAKES NO WARRANTIES OF ANY 

KIND, EXPRESS OR IMPLIED, RELATING TO ANY 

PRESENT OR FUTURE METHODOLOGY EMPLOYED IN 

ITS GATHERING OR REPRODUCING OF ANY THIRD-

PARTY MATERIAL, OR AS TO THE ACCURACY, 

CURRENCY OR COMPREHENSIVENESS OF THE SAME. 

CLIENT EXPRESSLY AGREES AND ACKNOWLEDGES 

THAT USE OF PRODUCTS IS AT CLIENT’S SOLE RISK. NO 

ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN 

BY CONTRACTOR OR ITS AUTHORIZED 

REPRESENTATIVES SHALL CREATE ANY OTHER 

WARRANTIES OR IN ANY WAY INCREASE THE SCOPE OF 

CONTRACTOR’S OBLIGATIONS HEREUNDER. 

CONTRACTOR IS NOT ENGAGED IN RENDERING LEGAL 

OR OTHER PROFESSIONAL SERVICE. IF LEGAL OR 

OTHER EXPERT ASSISTANCE IS REQUIRED, THE 

SERVICES OF A COMPETENT PROFESSIONAL SHOULD 

BE SOUGHT. CLIENT ASSUMES ALL RESPONSIBILITY 

WITH RESPECT TO ANY DECISIONS OR ADVICE MADE 

OR GIVEN AS A RESULT OF THE USE OF THE PRODUCTS. 

CLIENT AGREES THAT THE PRODUCTS ARE NOT 

INTENDED TO REPLACE CLIENT’S PROFESSIONAL 

SKILL AND JUDGMENT AND ARE NOT A SUBSTITUTE 

FOR THE ADVICE OF AN ATTORNEY OR OTHER 

PROFESSIONAL.  

THE PRODUCTS MAY BE USED TO ACCESS AND 

TRANSFER INFORMATION, INCLUDING CONFIDENTIAL 

INFORMATION, OVER THE INTERNET. CLIENT 

ACKNOWLEDGES AND AGREES THAT CONTRACTOR 

AND ITS VENDORS AND LICENSORS DO NOT OPERATE 

OR CONTROL THE INTERNET AND THAT: (I) VIRUSES, 

WORMS, TROJAN HORSES, OR OTHER UNDESIRABLE 

DATA OR SOFTWARE; OR (II) UNAUTHORIZED THIRD 

PARTIES (E.G., HACKERS) MAY ATTEMPT TO OBTAIN 

ACCESS TO AND DAMAGE CLIENT’S DATA, WEB-SITES, 

COMPUTERS, OR NETWORKS. CONTRACTOR SHALL 

NOT BE RESPONSIBLE OR LIABLE FOR ANY SUCH 

ACTIVITIES NOR SHALL ANY SUCH ACTIVITIES 

CONSTITUTE A BREACH BY CONTRACTOR OF ITS 

OBLIGATIONS OF CONFIDENTIALITY HEREUNDER. 

20. Indemnity. Contractor will indemnify and defend Client from 

any claim, demand, action, proceeding, judgment, or liability 

arising out of a claim by a third-party that Client’s use of a Product 

in conformance with the terms of this Agreement infringes a 

United States patent issued as of the Effective Date or copyright 

of that third party. The foregoing indemnification obligation of 

Contractor is contingent upon Client promptly notifying 

Contractor in writing of such claim, permitting Contractor sole 

authority to control the defense or settlement of such claim, and 

providing Contractor reasonable assistance in connection 

therewith. If a claim of infringement under this Section 20 occurs, 

or if Contractor determines a claim is likely to occur, Contractor 

will have the right, in its sole discretion, to either: (i) procure for 

Client the right or license to continue to use the Product free of the 

infringement claim; or (ii) modify the Product to make it non-

infringing, without loss of material functionality. If either of these 

remedies is not reasonably available to Contractor, Contractor 

may, in its sole discretion, immediately terminate the relevant 

SOS(s) and return the prorated portion of any prepaid, unused fees 

for future use of the infringing Product. Notwithstanding the 

foregoing, Contractor shall have no obligation with respect to any 

claim of infringement that is based upon or arises out of (the 

“Excluded Claims”): (xi) the use or combination of the Products 

with any hardware, software, products, data or other materials not 

provided by Contractor; (xii) modification or alteration of the 

Products by anyone other than Contractor; (xiii) Client’s use of 

Products in excess of the rights granted in this Agreement; (xiv) 

any Third Party Materials; (xv) a breach of Client’s 

representations or warranties; (xvi) the negligence or more 

culpable acts or omissions (including recklessness or willful 

misconduct) by Client or any third party on behalf of Client; or 

(xvii) a business method or process that is inherent to Client’s 

business. The provisions of this Section 20 state the sole and 

exclusive obligations and liability of Contractor and its licensors 

and suppliers for any claim of intellectual property infringement 

arising out of or relating to the Products or this Agreement and are 

in lieu of any implied warranties of non-infringement, all of which 

are expressly disclaimed. Client will indemnify and defend 

Contractor from any claim, demand, action, proceeding, judgment, 

or liability a third-party claim arising out of (xxi) an Excluded 

Claim; or (xxii) Contractor’s authorized use of the Client Data. 

The foregoing indemnification obligation of Client is contingent 

upon Contractor promptly notifying Client in writing of such 
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claim, permitting Client sole authority to control the defense or 

settlement of such claim, and providing Client reasonable 

assistance in connection therewith. 

21. Limitation of Liability and Damages. NEITHER 

CONTRACTOR NOR ITS VENDORS AND LICENSORS 

SHALL HAVE ANY LIABILITY TO CLIENT OR ANY THIRD 

PARTY FOR ANY LOSS OF PROFITS, SALES, BUSINESS, 

DATA, OR OTHER INCIDENTAL, CONSEQUENTIAL, OR 

SPECIAL LOSS OR DAMAGE, INCLUDING EXEMPLARY 

AND PUNITIVE DAMAGES, OF ANY KIND OR NATURE 

RESULTING FROM OR ARISING OUT OF THIS 

AGREEMENT, THE PRODUCTS, AND ANY SERVICES 

RENDERED HEREUNDER. THE TOTAL LIABILITY OF 

CONTRACTOR AND ITS VENDORS AND LICENSORS TO 

CLIENT OR ANY THIRD PARTY ARISING OUT OF THIS 

AGREEMENT, THE PRODUCTS, AND ANY SERVICES 

RENDERED HEREUNDER FOR ANY AND ALL CLAIMS OR 

TYPES OF DAMAGES SHALL NOT EXCEED THE TOTAL 

FEES PAID OR PAYABLE HEREUNDER BY CLIENT 

DURING THE TWELVE (12) MONTHS IMMEDIATELY 

PRECEDING THE FIRST EVENT GIVING RISE TO 

LIABILITY. SHIPPING TERMS ARE FOB SHIPPING POINT. 

TOSHIBA IS NOT RESPONSIBLE FOR DAMAGES 

INCURRED IN CONNECTION WITH THE PACKAGING, 

SHIPMENT OR DELIVERY OF DOCUMENTS, FILES OR 

BOXES FROM CLIENT LOCATION TO CONTRACTOR. The 

allocations of liability in this Section 21 represent the agreed, 

bargained-for understanding of the parties and Contractor’s 

compensation hereunder reflects such allocations. The limitation 

of liability and types of damages stated in this Agreement are 

intended by the parties to apply regardless of the form of lawsuit 

or claim a party may bring, whether in tort, contract or otherwise, 

and regardless of whether any limited remedy provided for in this 

Agreement fails of its essential purpose. 

22. General Provisions. 

22.1 Assignment. Client may not assign this Agreement without 

Contractor’s prior written authorization, which shall not be 

unreasonably withheld. Any such permitted assignment, however, 

shall not increase the scope (including any material change in the 

size of Client’s organization) of the license granted hereunder 

without payment of Contractor’s then-current fees for any 

increased scope. Any delegation or assignment in violation of the 

foregoing provisions shall be void and deemed a material breach 

of this Agreement. This Agreement will bind and inure to the 

benefit of the parties and their respective successors and permitted 

assigns.  

22.2 Amendment and Waiver. This Agreement may not be 

modified or amended except by a writing signed by both parties. 

No waiver of any breach of any provision of this Agreement shall 

constitute a waiver of any breach of the same or any other 

provision hereof, and no waiver shall be effective unless made in 

writing and signed by an authorized representative of the waiving 

party. 

22.3 Governing Law. This Agreement will be governed by, and 

construed and interpreted according to, the substantive laws of the 

State of California. The parties agree that all actions or 

proceedings arising in connection with this Agreement shall be 

tried and litigated exclusively in the state or federal courts (if 

permitted by law and a party elect to file an action in federal court) 

located in Orange County, California. This choice of venue is 

intended by the parties to be mandatory and not permissive in 

nature, and to preclude the possibility of litigation between the 

parties with respect to, or arising out of, this Agreement in any 

jurisdiction other than that specified in this Section. Each party 

waives any right it may have to assert the doctrine of forum non 

conveniens or similar doctrine or theory or to object to venue with 

respect to any proceeding brought in accordance with this Section. 

EACH PARTY HEREBY WAIVES ITS RIGHT TO A JURY 

TRIAL IN CONNECTION WITH ANY DISPUTE OR LEGAL 

PROCEEDING ARISING OUT OF THIS AGREEMENT OR 

THE SUBJECT MATTER HEREOF. 

22.4 Severability. In the event that any provision of this 

Agreement is held to be illegal, or otherwise unenforceable, such 

provision will be severed, stricken and replaced with a legal and 

enforceable provision which most closely reflects the intent of the 

parties with respect thereto and the remainder of this Agreement 

shall continue in full force and effect; provided, however, that if 

the severing and striking of such provision results in a material 

alteration of this Agreement not able to be appropriately addressed 

through a replacement provision as contemplated above, the 

remaining provisions of this Agreement shall be adjusted 

equitably so that no party benefits disproportionately. 

22.5 Entire Agreement; Purpose and Effect of Agreement. This 

Agreement, together with the SOS(s) and any other exhibits and 

attachments hereto and thereto, constitutes the entire agreement 

between the parties regarding its subject matter and supersedes 

any and all prior or contemporaneous letters, memoranda, 

representations, discussions, negotiations, understandings and 

agreements, whether written or oral, with respect to such subject 

matter, all of the same being merged herein. No other terms and 

conditions or agreements, including any terms and conditions 

contained on Client’s purchase orders (“Additional Terms”) shall 

be binding on Contractor. All such Additional Terms shall be of 

no force or effect and shall be deemed rejected by Contractor in 

their entirety. In the event of a conflict between the body of this 

Agreement and any SOS, exhibit, or other attachment, the SOS 

shall govern. 

22.6 Notices. Any notice required or permitted to be given by 

either party under this Agreement will be made in writing and shall 

be deemed to have been received upon delivery by hand, by 

facsimile (followed by delivery of a hard copy thereof within five 

(5) business days of such facsimile) or via Federal Express, or an 

equivalent reputable courier service, expense prepaid, addressed 

to the party as set forth on the signature block hereof or to such 

other address as a party may designate in writing to the other party. 
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22.7 Relationship of Parties. The parties to this Agreement are 

independent contractors; there is no relationship of agency, 

partnership, joint venture, employment or franchise between the 

parties. Neither party has the authority to bind the other or to incur 

any obligation on its behalf.  

22.8 Force Majeure. If either party is prevented from performing 

any of its obligations under this Agreement due to any cause 

beyond the party’s reasonable control, including, without 

limitation, an act of God, fire, flood, explosion, war, strike, 

embargo, government regulation, civil or military authority, acts 

or omissions of carriers, transmitters, providers of 

telecommunications or Internet services, vandals, or hackers (a 

“force majeure event”), time for that party’s performance will be 

extended for the period of the delay or inability to perform due to 

such occurrence without liability to the other party; provided, 

however, that Client will not be excused from the payment of any 

sums of money owed by Client to Contractor. In addition, neither 

party will have the right to claim damages or to terminate this 

Agreement because of a force majeure event. 

22.9 Limitation on Time to Bring Suit. Any suit, cause of action, 

claim or demand which either party has against the other party for 

breach of any provision of this Agreement, or for failure to meet 

any obligation or indemnity provided in this Agreement, or 

otherwise arising under the Agreement, must be brought no later 

than one (1) year from the date it becomes known or should have 

been known by the asserting party. 

22.10 No Third-Party Beneficiaries. Except for Contractor’s 

suppliers and licensors, this Agreement shall not be construed to 

make Licensed Entities or any other person or entity, a third-party 

beneficiary hereof.  

22.11 Counterparts. This Agreement may be signed in 

counterparts, all of which upon execution and delivery shall be 

considered an original and together shall constitute one agreement. 

Signed facsimile copies of this Agreement will legally bind the 

parties to the same extent as original documents. 

22.12 Export Control. Client agrees that it will not in any form 

export, re-export, resell, ship, or divert or permit to be exported, 

re-exported, resold, shipped or diverted, directly or indirectly, any 

product or technical data or software furnished hereunder, or the 

direct product of such technical data or software, in violation of 

the laws, regulations, rules or orders or any jurisdiction, including 

applicable import and export laws. Client shall indemnify, defend, 

and hold harmless Contractor from any claim, demand, action, 

proceeding, judgment, or liability arising out of Client’s or its 

Licensed Entities’ breach of this Section. 

22.13 Government Restricted Rights. The Products are provided 

with Restricted Rights. Use, duplication or disclosure by the 

Government is subject to restrictions set forth in subparagraphs (a) 

through (d) of the Commercial Computer Software Restricted 

Rights at FAR clause 52.227-19 or in subparagraph (c)(1)(ii) of 

the Rights in Technical Data and Computer Software clause at 

DFARS 252.227-7013 et seq. or its successor. The Products are 

proprietary data, all rights of which are reserved under the 

copyright laws of the United States. 

 

[End of Agreement; signature page follows] 
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IN WITNESS WHEREOF, the parties have caused this Master Agreement to be executed and delivered by their duly 

authorized representatives as of the Effective Date. 

 

 

 

Client Legal Name < Enter Client Legal Name Here>  Toshiba America Business Solutions, Inc. 

 

By: 

   

By: 

 

 

Authorized Name:  

  

Authorized Name:  

Authorized Title:  

  

Authorized Title:  

     

 

Authorized 

Signature:  

  

Authorized 

Signature:  

Date:   Date:  

     

Notice Address:   Notice Address: 25530 Commercentre Drive 

    Lake Forest, CA 92630 

     

With Copy To:   With Copy To: TABS Legal Department 

    25530 Commercentre Drive 

    Lake Forest, CA 92630 
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MASTER PRINT SERVICES AGREEMENT 
(“MPSA or Agreement”) 

  
This Managed Print Services Agreement, dated as of the earlier of    or the last party to sign below is entered into by and 
between Toshiba America Business Solutions, Inc. (hereinafter called "Toshiba"), a California corporation, with a  place of business at 
25530 Commercentre Drive, Lake Forest, CA 92630, a California  and __________________________, a 
________________corporation, with a place of business at __________________________ (hereinafter called "Customer").  Toshiba 
and Customer hereinafter collectively shall be referred to as the “Parties” and singularly as a “Party”).   
 
The following terms shall have the meanings ascribed to them in the Agreement and Attachments: 
 
 “Attachment” means any Attachments (including any schedules or exhibits, alone or attached thereto and other Attachments) appended 
to this Agreement. Each Attachment identified below is incorporated into this Agreement as if fully set forth herein.  As of the Effective 
Date, the Attachments are as follows: 
 

Attachment 1 - Service Level Agreement for New Toshiba Products 
  Schedule A – Total Quality Commitment Program 
Attachment 2 - Managed Print Services Statement of Work 
Attachment 3- Pricing Terms and Billing Program 
Attachment 4 - MPSA Order Form  
Attachment 5 - Toshiba Finance Agreements 

 
“Consultative Services” means a process whereby Toshiba shall evaluate the current inventory of copiers, printers, MFDs and facsimile 
models in use at a given Customer location, recommend the optimal and most cost-effective inventory of copiers, printers, MFDs and 
facsimile models for that location and all similarly situated locations, and implement a recommended Document Output Management 
Plan.  
 
“Cost-Per-Impression” means a Services price that includes Supplies and is structured as an impression charge for single-sided page of 
output no greater than 8.5” x 14” (legal-size) produced on the MFD and which causes the MFD Product to increment by one.  By way 
of example, a single 11 x 17” page, or a duplexed (double-sided) page of 8.5” x 11” or 8.5” x 14” would each be equivalent to two (2) 
impressions.   
 

“Document Output Management Plan” a plan that is adopted and derived from the Consultative Services whereby Toshiba evaluated 
and recommended the optimal and most cost-effective inventory of copiers, printers, MFDs and facsimile models at Customer locations, 
which may implement, in tandem with one another, at different intervals, in part or in whole, retirement of certain Existing Equipment, 
installation of new Product, and retention of Existing Equipment in order to maximize cost efficiencies 
 
“Effective Date” means the date this Agreement is effective. 
 
“Existing Equipment” means equipment that is meterable and which is in Customer’s current inventory of printers existing at Customer 
locations as of the Effective Date and as identified in the MPSA Order and MPSA Schedule and authorized for the Managed Print 
Services Statement of Work. 
 

“MPSA Order” means an order placed by Customer to Toshiba for the purchase or lease of Product, Services and/or Supplies pursuant to 
this Agreement and in accordance with the terms set forth in Attachment 4 “MPS Order Form” hereunder.  An MPSA Order Form and its 
attached “Finance Agreement” (defined in Attachment 5), Order, and/or Schedule/Supplement are collectively known as an MPSA Order. 
 
“Managed Print Services Statement of Work” means a detailed description of the deliverables, tasks and services required to manage 
Customer’s Meterable Printers and new Toshiba provided printers as set forth in Attachment 2. 
 

“Meterable Printers” are defined as laser printers whose total count meters (including individual color and monochrome meters) can be 
obtained electronically by use of electronic means approved by Toshiba and Customer. 
 
“Product Price” shall mean Toshiba’s sale price to Customer for Toshiba brand product as set forth in Attachment 3 Billing Program. 
 
“Product” shall mean any Toshiba-branded multi-function product ("MFD") or other non-Toshiba new copier, facsimile machine, 
printer, including firmware and software, including all updates, upgrades, new versions and new releases thereof, required to meet all 
published functional specifications for Toshiba equipment and accessories offered by Toshiba.   
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“Services” means the following activities associated with Product: labor, travel, and maintenance necessary to repair Product, on-going 
remedial maintenance services, installation services, update and upgrade services for firmware and software.  
 
“Servicing Provider” means Toshiba’s authorized distributor, having a geographic territory for which it can provide on-going 
maintenance Services to repair Product, provision Supplies, provide remedial maintenance services, provide installation services, and 
provide updates and upgrades for firmware and software. 
 
“Supplies” means all supplies, with the exception of paper and staples that are required to produce printed output from Product 
utilized by Customer in the Agreement. 
 
“Warranty” means the Toshiba manufacturer direct limited warranty for Toshiba Product. 
 
1. SCOPE OF SERVICES:   EQUIPMENT AND CUSTOMER LOCATIONS 
 

Upon receipt of Customer’s executed MPSA Order in accordance with the procedures set forth in Attachment 4 hereunder, Toshiba 
shall provide 

• New Product Supplies and Services for Customer’s locations. 
• Services for new Product pursuant to the terms, conditions and service levels set forth in Attachment 1. 
• Managed print services for Customer’s Existing Equipment pursuant to the Managed Print Services Statement of Work, 

Attachment 2 and for the Existing Product set forth on the MPSA Order. 
Toshiba and Customer may agree to change the scope of services from time to time, subject to an agreed upon written amendment by 
both Parties. 

1.1 Leased Product. All leased Product is governed by a separate and stand-alone lease agreement, as set forth in 
Attachment 5. Each purchasing entity that pays separately shall sign its own lease agreement. Additional new 
equipment lease placements may be made any time throughout the term of a lease agreement, but the lease term for 
such additional equipment shall not be coterminous with existing leased equipment, unless otherwise quoted as 
coterminous. Each type of lease agreement shall set forth the financial terms and conditions and the lease schedules 
shall set forth such information as the term, model number and payment. Customer hereby consents and acknowledges 
that Toshiba may assign to a third party finance partner, without notice, all of Toshiba’s rights, title and interest in and 
to (a) the equipment covered by the lease agreement, including the obligation to provide the right to use the Equipment, 
(b) all rights and remedies therein, including the right to collect rent due thereon, to repossess the property in the event 
of default by Customer under the lease agreement and the right to initiate and maintain such legal proceedings, and 
(c) Toshiba’s rights as Owner under the lease agreement, including the right to receive equipment payments 
thereunder. None of Toshiba’s obligations under the lease agreement, however, are assumed by the assignee. Customer 
agrees that the rights of Toshiba's assignee will not be subject to any claims, defenses, or setoffs that Customer may 
have against Toshiba. 
 

1.2 Customer agrees (i) not to assign, transfer or sublease Product leased pursuant to an MPSA Order without Toshiba’s 
prior written consent, which consent shall not be unreasonably withheld or (ii) not to assert, as against Toshiba’s 
assignee, any defense, setoff, recoupment, claim or counterclaim that Customer may have against Toshiba.     

 
2. TERM AND TERMINATION OF SERVICES: 

 
2.1 Term.   This Agreement is effective as of the date indicated in the opening paragraph of this Agreement (the “Effective 
Date”) and shall continue for a term of    (   ) months (“Initial Term”) and shall renew on a month to 
month basis until cancelled by one of the Parties (“Renewal Term”).  During the Renewal period only, either Party may cancel 
upon sixty (60) day notice.  
 
2.2 Termination.  
 
2.2.1. Default.  Either party will be in default with thirty (30) days written notice if (a) either party  is in material breach of 
a representation or warranty herein material provision of the Agreement and has failed to cure such breach within thirty (30) 
calendar days after receiving written notice from the non-defaulting party (b) either party becomes insolvent, is liquidated or 
dissolved, or  a petition is filed by or against it under any bankruptcy or insolvency law, (c) the Customer does not pay within 
thirty (30) business days after receipt of written notice from Toshiba that Toshiba has not received such payment by the invoice 
due date, (d) any representation made by it  in the Agreement is false or misleading in any material respect, or (e) either party 
defaults on any other future agreement with the non-defaulting party or its assigns.   
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In the event of a default, the non-defaulting party may terminate this Agreement which shall have the effect of the 
Customer ceasing to place orders for Product against this Agreement and leased Product already delivered shall remain 
in place and Toshiba shall continue to provide Services in accordance with this Agreement. 

 
3. AGREEMENT STRUCTURE:  
This Agreement is made up of the following: This Agreement, Attachment 1 “Service Level Agreement for New Toshiba Product”, 
Attachment 2 “Managed Print Services Statement of Work”, Attachment 3 “Pricing and Billing Program”, Attachment 4 “MPSA Order 
Form and Schedules”, and Attachment 5 “Toshiba Finance Agreements”. The Attachments are incorporated herein by reference. 
Capitalized terms not defined here are defined in the Attachments and have the same meaning.   In the event of conflict between the 
provision of the terms of this Agreement and the Attachments, the provisions of the Attachments will take precedence and control except 
where the parties expressly so state.   The terms of a mutually agreed upon Amendment or Change Authorization will prevail over those 
of this Agreement or any previous Amendment or Change Authorization. 
 
4. INVOICING AND PAYMENT: 
As consideration for the Services to be performed by Toshiba hereunder and all other tasks, services and obligations of Toshiba, 
Customer agrees to pay Toshiba the amounts set forth in each MPSA Order pursuant to the Agreement.  Customer will make all payments 
and all the other charges required under this Agreement and any MPSA Orders when they are due and will perform all other obligations 
under the Agreement fully and promptly.  Customer’s obligations related to Existing Equipment and new Product placed into service 
pursuant to this Agreement come into effect upon the one of the following events, whichever occurs first: (i) Customer executes the 
Customer Acknowledgement Form or (ii) upon Customer’s actual usage of the Product.  In the case of Existing Equipment, customer's 
payment obligations commence upon the Effective Date of this Agreement. 
     
5. CREDIT APPLICATION 
Customer agrees, that Toshiba is under no obligation to provide Product or Services in the event Customer is not creditworthy, as 
determined in Toshiba’ sole discretion.  Toshiba may conduct a credit investigation of Customer during the term of this Agreement and 
Customer will authorize contact with certain creditors and other persons or entities having credit information relating to Customer to 
release such information to Toshiba.   
 
6. LIABILITY LIMITATION:  
EITHER PARTY’S ENTIRE LIABILITY TO THE OTHER, EXCLUDING A PARTY’S INDEMNITY OBLIGATIONS RELATED 
TO THIRD PARTY CLAIMS, AND THE OTHER PARTY’S EXCLUSIVE MONETARY REMEDIES, FOR ANY DAMAGES 
CAUSED BY ANY PRODUCT DEFECT OR FAILURE, OR FOR OTHER CLAIMS ARISING IN CONNECTION WITH ANY 
PRODUCT, TOSHIBA’S SERVICES OR OTHER OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO 
PROVEN DIRECT, DAMAGES NOT TO EXCEED $100,000 IN THE AGGREGATE.  THIS LIMITATION OF LIABILITY SHALL 
NOT APPLY OR LIMIT CUSTOMER’S RESPONSIBILITY FOR THE PAYMENT OF ALL FEES INCURRED UNDER THIS 
AGREEMENT. 
 
NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, 
EXPECTANCY, PUNITIVE, RELIANCE OR SPECIAL DAMAGES, INCLUDING WITHOUT LIMITATION, DAMAGES FOR 
LOST PROFITS, ADVANTAGE, SAVINGS OR REVENUES OF ANY KIND OR INCREASED COST OF OPERATIONS.  THE 
LIMITATIONS OF LIABILITY SET FORTH IN THIS AGREEMENT SHALL APPLY REGARDLESS OF THE FORM OF 
ACTION, WHETHER IN CONTRACT, TORT, STRICT LIABILITY OR OTHERWISE AND WHETHER OR NOT DAMAGES 
WERE FORESEEABLE.  THESE LIMITATIONS OF LIABILITY SHALL SURVIVE FAILURE OF ANY EXCLUSIVE 
REMEDIES PROVIDED IN THIS AGREEMENT. 
 
EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, TOSHIBA MAKES NO OTHER REPRESENTATIONS OR 
WARRANTIES HEREIN, EXPRESS OR IMPLIED, AND SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR 
WARRANTY OF MERCHANTABILITY OR ANY REPRESENTATION OR WARRANTY ARISING BY USAGE AND TRADE, 
COURSE OF DEALING OR COURSE OF PERFORMANCE OR FITNESS FOR A PARTICULAR PURPOSE.   
 
7. TAXES:  
Customer shall be responsible for all sales tax, use tax or other taxes (including without limitations personal property taxes) assessable 
on the Services and fees charged relative to this agreement. Customer agrees to reimburse Toshiba for all amounts paid or payable by 
Toshiba in discharge of the foregoing taxes (excluding taxes based on Toshiba net income)  
 
8.  NOTICES:  
Any notice required to be given pursuant to the terms and provisions hereof shall be in writing, postage and delivery charges pre-paid, 
and shall be sent in any of the acceptable methods: a) facsimile or email, with transmission confirmed b) hand delivery, c) overnight 
mail service or d) first-class mail or certified mail, return receipt requested, to the other Party at the address (es) herein.  Any Party may 
change the address to which notices are to be sent by notice given in accordance with the provisions of this section.  Notices hereunder 
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shall be deemed to have been given and shall be effective upon actual receipt by the other Party, or, if mailed, upon the earlier of the 
fifth (5th) day after mailing or actual receipt by the other Party. 

 
Customer Name 
Customer Address 
Customer City, State, Zip 
Attn:____________________   

 
 

With a copy to: 
 
Toshiba America Business Solutions, Inc.     
Attn: Legal Department      
25530 Commercentre Drive 
Lake Forest, CA  92630     
 

 
9. JURISDICTION:  
This agreement shall be interpreted and enforced according to the laws of the State of California, without giving effect to its choice of 
law. 
 
10. INDEMNITY: With respect to, arising from, or in connection with this agreement, or from manufacture, maintenance, repair 
or use of any Product, Customer agrees to indemnify and hold harmless Toshiba and its subcontractors, agents and employees from and 
against any and all claims, liabilities, damages, demands, cost and expenses of every kind and nature (including reasonable attorney's 
fees) arising from any injury or damage to any person, property, or business caused by the negligent acts or omissions of Customer, 
excluding, however, any of the foregoing resulting solely from the negligence or misconduct of Toshiba and its subcontractors, agents 
and employees.. 
 
11. ASSIGNMENT:  
This contract is for the sole benefit of the Customer whose name appears on the front hereof and cannot be assigned by Customer to any 
further owners of the covered Product without Toshiba’s written consent which shall not be unreasonably withheld. 
 
12. REMOTE ELECTRONIC DISCOVERY TOOL: 
Customer agrees to allow Toshiba to install one or more instances of printer monitoring software on network-connected computers for 
the purpose of collecting and transmitting Product usage data.   Customer agrees that the usage information gathered via the monitoring 
software are the sole and exclusive source of customer printer page usage information for the purposes of computing customer billing 
under this Agreement.  In the event that the total counter for a given printer is reset during a service operation or for any other reason, 
Toshiba will bill using its best efforts to determine usage based on previous meter information. 
 
Customer will have no ownership interest in the software and may not sell, transfer, assign, pledge, or in any way encumber or convey 
software, or modify, adapt, copy disassemble or decompile them.  Toshiba will remove the software upon termination of the Agreement.   
 
Toshiba agrees to indemnify, defend and hold customer harmless for claims, losses, liabilities or actions related to customer's use of the 
software product; provided, however, this indemnity extends to claims that software directly caused the loss, injury or claim.  TOSHIBA 
IS NOT LIABLE FOR INDIRECT, CONSEQUENTIAL OR INCIDENTAL DAMAGES OF ANY KIND WHATSOEVER CAUSED 
BY THE USE OF SOFTWARE. 
 
13. AUTO TONER REPLINISHMENT: 
Customer agrees to allow Toshiba or its servicing provider(s) to install one or more instances of printer monitoring software or Data 
Collection Agent ("DCA") on Customer's network for the purpose of collecting and transmitting printer usage data and to automatically 
dispatch toner. Customer agrees that devices will receive ATR services only if the device is networked and on the installed printer 
monitoring software or DCA. Customer agrees devices not connected to the network and not on installed printer monitoring software 
or DCA are subject to a manual order process. Customer agrees that the usage information gathered via the monitoring software is the 
sole and exclusive source of Customer printer page usage information for the purposes of computing Customer billing and dispatching 
toner under this Agreement. In the event that the total counter for a given printer is reset during a service operation or for any other 
reason, Toshiba will bill using its best efforts to determine usage based on previous meter information. 
 
 
14. CONFIDENTIALITY: 
 



5 of 23  Ver 06 04 20 

Each Party hereby agrees that any and all confidential information exchanged between the Parties pursuant to this Agreement will not 
be used or disclosed by the recipient, unless such use or disclosure is required by law or is authorized by such other Party.  The restrictions 
on the use of confidential information in this Section shall not apply to any information that is (i) independently developed by the party 
receiving such information without reference to such information, or (ii) was received from a third party without any obligation or 
restriction on use or disclosure of such information.  All Confidential Information shall remain the property of, and be returned to, the 
disclosing party (along with all copies thereof) within thirty (30) days of receipt by the receiving party of a written request from the 
disclosing party setting forth the Confidential Information to be returned.  In the event that a receiving party is requested or required (by 
third-party subpoena or discovery process in a lawsuit) to disclose any of the Confidential Information, it is agreed that the receiving 
party will provide disclosing party with prompt notice of such request(s) so that disclosing party may seek an appropriate protective 
order or other appropriate remedy. 
 
Confidential Information means any information and data of a confidential nature, including but not limited to proprietary, 
developmental, technical, marketing, sales, operating, performance, cost, know-how, business and process information and all record-
bearing media containing or disclosing such information and techniques which is disclosed pursuant to this Agreement. 
 
15. TITLE AND OWNERSHIP: 
All right, title and interest in and to Customer owned and leased Existing Equipment will be and remain with Customer, and Toshiba 
will have no title or ownership interest in such Customer owned and leased Existing Equipment.   Customer will provide Toshiba 
reasonable access to all Customer owned and leased Existing Equipment for which Toshiba is providing Services at Customer facilities.   
Customer shall take any actions necessary to obtain any consents, approvals or authorizations from Third Parties having ownership to 
or interest in Existing Equipment as required so that Toshiba can lawfully access, operate, and repair the Existing Equipment and 
Customer shall indemnify Toshiba against claims related to Toshiba’s servicing of the Existing Equipment. 

 
16. INDEPENDENT CONTRACTOR: 
Nothing contained in this Agreement will be construed to constitute Toshiba and Customer as partners, joint venturers, or as creating 
the relationship of employer and employee, franchisor and franchisee, or licensor and licensee.  Toshiba and Customer will at all times 
remain independent contractors with respect to this Agreement and otherwise.  
  
Toshiba reserves the right to utilize subcontractors in the performance of the services.  Toshiba represents and warrants that all of its 
subcontractors and other representatives who perform the Services for Customer will be competent to perform the Services, will exercise 
their commercially reasonable efforts in performing the Services, and will comply with all terms and conditions applicable to Toshiba 
in performance of the Services pursuant to this Agreement. 
 
17. INFRINGEMENT: 
Each of the Parties hereby warrants that it shall perform its responsibilities under this Agreement in a manner that does not infringe, or 
constitute an infringement or misappropriation of, any patent, trade secret, copyright or other proprietary right of any Third Party, or a 
violation of the other Party’s software license agreements or intellectual property rights disclosed to or known by such Party.   
 
18. WARRANTIES: 
Toshiba warrants that it will perform Toshiba Services using generally recognized commercial practices and standards.  

 
THE ABOVE WARRANTY IS EXCLUSIVE AND NO OTHER WARRANTY, WRITTEN OR ORAL, IS EXPRESSED OR 
IMPLIED. TO THE EXTENT PERMITTED BY LAW, TOSHIBA SPECIFICALLY DISCLAIMS THE IMPLIED WARRANTIES 
OF MERCHANTIBILITY, FITNESS FOR A PARTICULAR PURPOSE, ANY REPRESENTATION OR WARRANTY ARISING 
OUT OF USAGE AND TRADE, COURSE OF DEALING OR COURSE OF PERFORMANCE, TITLE, AND NONINFRINGEMENT 
AND PROVIDES THE SERVICES “AS IS”. 

 
19. FORCE MAJEURE: 
If a Force Majeure Event occurs with respect to either Party and such Force Majeure Event substantially prevents or inhibits the affected 
Party’s ability to receive or provide Services under this Agreement, then the affected Party shall not be considered in default of this 
Agreement.  The affected Party shall have sixty (60) days to resume business.  If the affected Party’s business is substantially impaired, 
or it is impractical to resume business, then in such event, the party shall have the right to terminate the Services affected by the Force 
Majeure Event by delivering a Termination Notice specifying the Termination Date, provided however, that Customer remains obligated 
for Fees rendered to date.    
 
20. ENTIRE AGREEMENT: 
The terms and conditions of this Agreement, and its integrated components constitute the entire understanding between Parties and 
supersedes all prior and contemporaneous oral and written agreements and representations of Parties and shall be binding on every 
order for Services placed through this Agreement.  No modification of this Agreement shall be binding unless agreed to and executed 
in writing by both Parties.     In the event of a conflict of the terms and conditions of the agreement and attachments, the terms and 
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conditions of the following shall prevail in order of precedence: Managed Print Services Agreement, Attachments, excluding finance 
lease agreements as these are stand-alone agreements per Section 1.0 above.  
 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and each individual whose signature appears below 
hereby warrants that he is duly authorized to execute this Agreement on behalf of the Party he/she represents. 
 

CUSTOMER NAME: 
 

TOSHIBA AMERICA BUSINESS SOLUTIONS, INC.: 
 

Signature:  Signature:  
 
Name: 

  
Name: 

 

 
Title: 

  
Title: 

 

 
Date: 

  
Date: 
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Attachment 1 
Service Level Agreement for New Toshiba Product 

 
 This Service Level Agreement (“SLA”) covers Services for the new Toshiba Product, at Customer locations.  While the SLA 
is intended to provide, as much as possible, a clear understanding of the responsibilities of the Parties concerning these Services, this 
SLA is not intended to encompass every conceivable obligation and responsibility that may arise.  Any capitalized terms utilized in this 
SLA shall be as defined in the Agreement unless otherwise noted herein.   

 
1. DISCOVERY AND DESIGN 
 
In conjunction with the initial assessment and design phase of the Managed Print Service SOW, Toshiba shall recommend, as part of a 
Document Output Management Plan, placement of new Product.   

2. INSTALLATION AND TRAINING SERVICES. 
 

2.1 Pre-Delivery.  Toshiba shall coordinate with Customer any power, network and phone installations necessary to 
support new Product installations.  Toshiba shall also coordinate with Customer to identify any security and safety requirements 
and obtain badges.   Customer shall provide contact and location information of Customer key-users and delivery contacts. 
 
2.2 Delivery.  Toshiba shall deliver all new Product ordered within thirty (30) days of receipt of order. Toshiba shall notify 
Customer no later than three days (3) day after receipt of order if the delivery time will be delayed.  All Supplies included in 
the Agreement will be provided by Servicing Providers without additional freight charges to Customer.    
 
2.3 Rigging.   Customer will be invoiced for additional, commercially reasonable, expenses resulting from unusual 
delivery and special rigging needs.   
 
2.4 Expedited Delivery. Customer may request expedited delivery, and Toshiba will make its best effort to provide rush 
orders within twenty-four (24) hours.  Expedited delivery charges shall apply and rates depend on the method of delivery and 
will be quoted at the time of request  
 
2.5 Installation.   The responsibilities are: 
 
2.5.1 Customer will: 

• Communicate installation requirements as standard or networked, specifically indicating which functions to 
enable:  print, scan and fax.    

• Provide trash receptacle 
 

2.5.2 Toshiba will:  
• Uncrate, set-up and install the new Product 
• Connect Product to the power supply 
• Verify Product functionality by conducting a standard print test 
• Clean the installation area by removing excess packaging materials and properly disposing in the trash 

receptacle 
• Install consumables 

 
2.6 Training.    Upon initial Product installation, Toshiba will provide on-site basic and Key Operator customer training 
and software training for up to two (2) workstations.  Basic user training consists of training users on the features and functions 
of the Product. Additionally, Customer may request and order a customized training services plan by completing an MPSA 
Order Form with Training Schedule.     
 
2.6.1 Basic Copier Operations training includes: 

• Feeder functionality 
• Paper supplies 
• How to make a copy from glass 
• How to make a duplex copy 
• How to reprogram drawers 
• Zoom features and functions 
• Finishing options 
• Exposure settings 
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2.6.2  Key-Operator training includes: 
• Adding paper 
• Adding toner 
• Adding staples 
• Clearing misfeeds 
• Placing service calls 
• Ordering supplies 

 
2.6.5 Customer shall: 

• Designate and make available a suitable Key Operator to be trained and to monitor, use of the Product.   
• Perform specific Key Operator responsibilities that include daily care and cleaning of the top glass, dusting 

Product, replenishing Supplies and clearing jams.  
• Adhere to manufacturer’s specifications and/or operating manuals in operating the Product.   Product, Software 

and Connected Devices Training 
 

3. SERVICES 
 
3.1 General Description.  Toshiba will provide maintenance Services for new Product that includes routine and 
preventative maintenance, labor, travel, and supplies, excluding paper and staples.  Pricing for new Product Services shall be 
in accordance with Attachment 6 Billing Program.   Services shall be performed by Toshiba’ authorized Toshiba Servicing 
Providers, including those owned by Toshiba In accordance with the terms and conditions established in this SLA.  Service 
Providers will use only Toshiba-brand parts for repair and the replaced parts become the property of the Service Providers.     
 
3.2 Service Term.  The service term shall commence on the installation date for newly installed Product.  The service term 
for all placements shall expire the later of the (a) lease term, if applicable or (b) the Agreement expiration date.    
 
3.3 Service Hours.    Toshiba will respond provide Services during normal business hours from 8:00 a.m. to 5:00 p.m., 
Monday - Friday, excluding Toshiba and its servicing providers recognized Holidays.  When a holiday falls on a non-workday, 
the holiday is observed on the next business day.  Toshiba shall notify Customer, thirty (30) days in advance of any other 
scheduled closings. 
 
3.4 Emergency Services. If available, emergency services (those services provided outside a Servicing Providers’ normal 
business hours) may be provided by the Servicing Providers, in accordance with the individual Servicing Providers’ 
maintenance policy.  Emergency services are excluded from response time calculations.  Charges for emergency services after 
normal business hours shall be billed separately and directly by the Servicing Providers at the Servicing Providers’ negotiated 
rates. 
 
3.5 Loaner.  If the Product is out-of-service for more than two (2) consecutive business days after notifying the Service 
Provider, or if it requires off-site service, a loaner Product will be provided by the Service Provider at no additional charge.   
 
3.6 Service Response Time.  Toshiba shall provide response times for new Toshiba Product within 4-8 hours, and shall 
average an on-site response to a service call within four (4) business hours.  For other non-Toshiba new Product, Toshiba shall 
provide a next business day response time.  Customer shall assure that Toshiba’s Servicing Providers have reasonable access 
to Product.   If Product cannot be repaired within two (2) business days, a loaner machine with a model of equal or better 
features and specifications will be provided. 
 
3.7 Servicing Dealer Identification.  Servicing Providers’ representatives shall wear clean attire and have identification in 
the form of an ID and/or a shirt with the Servicing Providers’ logo. 
 
3.8 Preventative Maintenance.    Servicing Providers will perform preventative maintenance on the Product in accordance 
with the Product’s scheduled preventative maintenance schedules during the term of this Agreement and any renewal.  
Preventative maintenance schedules are set by the Toshiba Product manufacturer and reside in the Product’s firmware, and 
automatically notify the end-user via a visual icon when preventative maintenance is due.  Customer shall be responsible for 
notifying Toshiba’ On-Line Dispatch Center when a preventative maintenance Service is required.   Preventative maintenance 
costs are included in the Cost-Per-Impression pricing. 
 
3.9  Placement of Services.    Customer shall provide Toshiba personnel with: (i) a suitable and adequate work 
environment, including space for work for performance of the Services, as necessary, and (ii) any other items as may be 
mutually agreed by the parties. Toshiba shall, in all cases, be responsible for providing its personnel with pagers, laptops and 
cell phones, as required for performance of the Services.   
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3.10 Customer is responsible for providing access to the Products 
 

4. EQUIPMENT PERFORMANCE WARRANTY.  
4.1 Toshiba will replace Toshiba Product if it does not operate within Toshiba’s product specifications.  This 
representation is in accordance with the Toshiba Quality Commitment Program (Schedule A). 
 

5.  SERVICE EXCLUSIONS. 
• Electrical work external to the Product is not covered by the Agreement. Telephone company charges to install or 

improve telephone lines are the responsibility of the Customer. Any charges by an outside source to improve electric or 
networking lines are the responsibility of the Customer.  Network wiring to improve or connect the hardware or connect 
the hardware to a computer or network is not included in this agreement and is the responsibility of the Customer. 

• This Agreement does not apply to any loss or damage to Product through accident, abuse, misuse, theft, neglect, acts of 
third parties, fire, water, casualty, or any other natural force, whether direct, indirect, inconsequential, or consequential.  
The costs of repairing Product caused by lightning strikes on utility or phone lines are excluded.  Losses and damages 
occurring from any of the foregoing are specifically excluded from this Agreement. 

• Without prior written authorization from Toshiba, Toshiba will not be required to make adjustments, repairs, 
replacements, alterations, additions and improvements to Product that are the result of : (a) a third party (other than 
authorized Toshiba’ Service Providers) performing any maintenance, repair or replacement, (b) damages occurring from 
Product movement by a party other than the Toshiba’s Service Providers (including without limitation, unavoidable 
accidents), (c) abuse or misuse of the Product, (d) alteration or tampering of the Product, or interconnection of the 
Product with non-Toshiba or non-compatible equipment, (e) placement of  the Product in an area that does not conform 
to Product space, electrical and environmental requirements, (f) failure of or improper telephone or electrical power, (g) 
Customer’s failure to adhere to manufacturer’s specifications and/or operating manuals in operating the Product, or (h) 
Customer use of parts or supplies from any source other than the Toshiba Service Providers with Toshiba parts and 
supplies, excluding paper and staples.  

• This Agreement does not cover service necessitated as a result of malfunction of Product when unauthorized parts, 
Attachments, or supplies are used with the Product.  There may be additional charges for service of malfunctioning 
Product when unauthorized parts, Attachments, or supplies are used with Product.  In such event, Toshiba reserves the 
right to terminate the Product in the event that it is determined that such changes, alterations, or Attachment make it 
impractical for Toshiba’s servicing provider(s) to continue to service the Product. 

• This Agreement does not cover service necessitated as a result of alterations or malfunctioning computer or network 
hardware.  In addition, alterations or malfunctioning computer or network operating system, Customer software 
application, and/or network operating software are not covered by this Agreement.  In such event, Toshiba also reserves 
the right to terminate the Agreement or affected Product in the event that it is determined that such changes, alterations 
or malfunctions make it impractical for Toshibas servicing providers or authorized third-party Toshiba to continue to 
service the Product. 

• Driver support for single or individual user software applications.  
• Service requested to replace consumable items such as but not limited to printer supplies (paper, ink cartridges and 

toner), power strips, and batteries. 
 
5.1 If the Toshiba Service Providers provide maintenance caused by any of the foregoing actions or other work not covered with 
the Product under the foregoing maintenance obligation, such maintenance shall be billed to Customer at the Toshiba Service 
Dealer’s then current market rates for labor and parts, and not to exceed $150 an hour, if Customer agrees to accept the services.  If 
Customer does not agree to the rates, then Toshiba has the right to discontinue service for the affected Product. Customer agrees 
that Toshiba Service Providers will not be required to make adjustments, repairs, or replacements to the Product, if Toshiba 
Providers are not provided reasonable access to the Product.  

 
6. ON-LINE DISPATCH CENTER.   

6.1 Toshiba shall provide centralized Service and Supply provisioning through its On-Line Dispatch Center. Customer shall have 
24/7 access to on-line dispatch information.   

 
6.2 Placing Service Calls.  In the event that a Product is inoperable, a function is not working properly or copies are not legible, 
then Customer shall place a call to the On-Line Dispatch Center to initiate tracking of downtime.  The toll-free phone number for 
the On-Line Dispatch Center is:  

 
On-Line Dispatch Center 
(877) 855-1344 Toll-free 
8:00 am – 5:00 pm (Eastern - Pacific Time Zone) 

 
6.3 Dispatch Reports. Customer will have 24/7 access to the On-line Dispatch service information.  Customer will also have the 
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ability to generate reports.  The following information is available: 
 

• Response time 
• Up-time 
• Machines-In -Field  
• Machine History 

 
6.4  GSP. Toshiba shall also provide Customer access to Toshiba’s Global Services Portal (“GSP”) which is an Internet website, 
and shall be customized with Customer specific information accessible through secure user ID and password.  GSP shall host 
information such as: 

• Pricing 
• Product Illustrations 
• Product Descriptions 
• Technical information 
• Training information 

 
7. SERVICE METRIC 

7.1 Uptime.    Toshiba’s fleet shall average a 95% uptime performance for Customer’s Toshiba fleet over a ninety (90) day period.  
A down machine is a machine that cannot make a legible copy, to the earlier of machine repair or a loaner is provided, excluding 
preventative maintenance and Customer negligence.  Toshiba shall use the following downtime calculations:  
 
8 hours per day x 5 days a week x 4 weeks = 160 hours of operable time 
Machine is down for two- (2) hours 
 
7.2 Reports.   Toshiba shall provide the following Reports on a quarterly basis due on the first Monday of the first week of the next 
month following expiration of the quarter: 

  
• Summary Billing Report that details each cost center (cost center identified by location or asset); detailing Product 

ordered 
• Separate Summary Billing Report for Services 

 
8. CHANGES 

8.1  Change requests such as adding an accessory, software update or addition of software are facilitated through the ordering 
process and will be accommodated through a signed Purchase Order or other designated ordering document.  Toshiba will charge 
a delivery and installation charge for addition of accessories or software subsequent to installation. 
 
8.2 Changes associated with the Product that are regarding the contact names and addresses, network address should be 
communicated to Toshiba. 
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Schedule A 
to Attachment 1 (TQC) 

 
Toshiba America Business Solutions, Inc.’s (“Toshiba”) Total Quality Commitment Program includes: 
 
1.1 Free Replacement 
If Customer’s Toshiba MFD or its accessories, do not operate within Toshiba’s MFD specifications during the term of this 
program, and if the MFD cannot be repaired to perform within MFD specifications, Toshiba will replace the MFD or accessory 
at no charge with a model of equal or better features and specifications.   

 
1.2 Free Loaner 
If Customer’s Toshiba MFD is out-of-service more than two (2) consecutive business days after notifying your Authorized 
Dealer or requires off-site service, a loaner MFD will be provided by the Authorized Toshiba Servicing Provider at no additional 
charge.   

 
All loaned MFDs are the property of Toshiba or the Authorized Servicing Provider and must be returned to Toshiba or the 
Authorized Servicing Provider at the time the repaired or replaced MFD is tendered. 

 
1.3 Term of Program 
The term of this program is: a) for purchased MFD, three years from MFD installation date or maximum number of copies as 
stated in the MFD specifications, whichever occurs first; or, b) for leased or rented MFD, the length of the original lease or 
rental term starting from the MFD installation date or the maximum number of copies as stated in the MFD specifications, 
whichever occurs first.   

 
1.4 Terms & Conditions 
This program applies only to new MFD and/or accessories acquired by customers from Toshiba or an Authorized Toshiba 
Servicing Provider under the following conditions: a) was continuously maintained under a full-service maintenance agreement 
provided by an Authorized Toshiba Servicing Provider, and b) only genuine Toshiba parts and consumable supplies are used 
in the maintenance and operation of the MFD.  

 

If an Authorized Toshiba Servicing Provider is not available to fulfill the terms of this program, Toshiba will resolve any 
program issues within a reasonable period of time. No modification or extension of this program is effective unless it is in 
writing and signed by the Vice President, General Manager of Toshiba-Electronic Imaging Division. 

 
1.5 How to Exercise this Guarantee 
Notify your Authorized Toshiba Servicing Provider of the problem.  Your Authorized Servicing Provider will facilitate the 
claim. 

  



12 of 23  Ver 06 04 20 

 

Attachment 2 
Services Statement of Work 

 
Toshiba will provide to Customer throughout the United States, the Services outlined in this Statement of Work during the Initial 
Term and Renewal Terms.   This SOW sets forth the scope of managed print services, requirements and obligations of the parties and 
is subject to the terms and conditions of the Managed Print Services Agreement (“Agreement”) by and between Customer and Toshiba 
America Business Solutions, Inc. (“Toshiba”), and is incorporated therein by reference.   In the event of an inconsistency or conflict 
with this Attachment 2 and the MSA, this Attachment 2 shall take precedence.  
 
1. Assessment Phase  

1.1. Initial Assessment and Design 
1.1.1. Toshiba’s responsibilities are to: 

1.1.1.1. Work with Customer to determine the scope and discovery to include sites and device types 
1.1.1.2. Develop a schedule for discovery and design 
1.1.1.3. Work with Customer to ascertain any security and safety requirements  
1.1.1.4. Work with Customer to obtain necessary badging requirements 
1.1.1.5. Use Toshiba meter collection software, a network discovery tool, when necessary to facilitate and augment the 

discovery process 
1.1.1.6. Identify and confirm equipment 

1.1.2. Customers responsibilities are to: 
1.1.2.1. Provide a local onsite customer liaison to work with Toshiba at each site to assist with prioritization, 

coordination and communication of discovery 
1.1.2.2. Provide the computer hardware necessary to operate the software 
1.1.2.3. Provide the IP address, queue names, and any other network address required to perform Services 
1.1.2.4. SNMP enable the networked equipment 
1.1.2.5. Provide a specific list and location (name, address, building, floor, city, state, zip code, serial number, model 

number) for all meterable equipment 
1.1.2.6. Provide any necessary access to floorplans and business areas 
1.1.2.7. Provide and be responsible for all such telephone and modem lines, telephones, computers and peripheral 

devices, computer connections, and network access, as may be necessary for Toshiba to provide Services and to 
interconnect with Toshiba’s network discovery and meter submission tool; 

1.1.2.8. Provide Toshiba with current-state print device information to include: print queue names, device configuration, 
custom form, and IP addresses or host names for devices accepting print jobs from host or mainframe 
applications.  Customer shall have the flexibility to direct output. 

1.1.3. Following discovery and design, Toshiba and Customer will mutually agree by location upon  
1.1.3.1. The number and models of devices within the scope of Services  
1.1.3.2. Fleet configuration, optimal mix, and future-state design including the placement of new Product and retention 

of Existing Equipment  
 

2. Advance Inspection: Toshiba reserves the right to inspect all equipment to be covered under this Agreement. 
2.1. Device Condition: Parties recognize that Toshiba is not aware of the condition of in-scope Equipment identified in the 

Customer Asset List. Customer represents that upon transition of services for Equipment to Toshiba, the Equipment has 
been continually maintained and is in good working order, normal wear and tear excluded. In the event any unit of 
Equipment is not in good working order, and upon inspection, Toshiba discovers that the Equipment will require significant 
replacement of parts and/or major components to make Equipment operable, Equipment must be returned to working order 
to be eligible for service under the program. Toshiba can provide restoration service for $185 per incident plus parts.  
Equipment restoration charge is not included in the cost-per-page (CPP) fee. 

2.2. Supply Levels: Device supplies, toner, maintenance kits, photo drums, and related parts, must be at minimum 25% level to 
be enrolled in the Program.  For any devices falling under that level, Customer will be responsible for replacing and/or 
purchasing the initial consumables required to restore device to an acceptable level. Customer has the option to purchase the 
consumable directly from Toshiba. 

 
3. Implementation Phase 

3.1. Toshiba and Customer shall: 
3.1.1. Toshiba’s responsibilities consist of: 

3.1.1.1. Maintain an Asset List of all Meterable equipment  
3.1.1.2. Coordinate with Customer any network and phone installations needed to support new devices 
3.1.1.3. Create and distribute Toshiba asset tags for all equipment having the following necessary information to 

facilitate a Help Desk calls for networked equipment and supply provisioning for equipment: 
o Toshiba’s Supplies Ordering Web Portal URL 
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o Serial Number or Asset Tag 
o Toll Free Phone Number or Web URL for Service Dispatch 

2.2 Customer’s responsibilities consist of: 
o Affix asset tags to all equipment and remove any previous service provider asset tags 
o Provide and be responsible for all such telephone and modem lines, telephones, computers and peripheral 

devices, computer connections, and network access, as may be necessary for Toshiba to provide Services and to 
interconnect with Toshiba’s network discovery and meter submission tool 

3. Training 
3.1. Customer may engage Toshiba to provide a customized training program by working with Toshiba to develop a training 

tlan and order such plan via an MPSA Order Form and training plan schedule. 
 4. Fleet Management. 

Within ninety (90) calendar days following the Effective Date, Toshiba shall develop and thereafter maintain a comprehensive 
inventory of all Equipment that is discovered through Toshiba’s electronic discovery tool, including but not limited to: 
(a) equipment and network connections and infrastructure used by Toshiba to provide the services; 
(b) equipment, software and network connections and infrastructure used by Customer in connection with the Services. 
Toshiba shall provide an electronic copy of such inventory to Customer upon request. 

5. Services & Help Desk 
5.1. In general, Toshiba is responsible for providing Services for Customer’s networked Equipment identified through Toshiba’s 

remote electronic discovery tool.   
 

5.2. Toshiba’s responsibilities include: 
• To troubleshoot for the repair of the equipment and to attempt a phone resolution if one is available 
• To provide on-site break fix services for technical hardware issues that cannot be resolved remotely 
• Toshiba will provide all the support and materials necessary to maintain covered Existing Equipment in operating 

condition 
• To bear financial responsibility for all time, material, and travel associated with break / fix activities  
• To provide next business day break-fix service (for printers – refer to Attachment 1 Section 3.6 for MFD response time) 
• To restore malfunctioning equipment to good working order during the Service Hours of 8:00 am to 5:00 pm, Monday 

through Friday - Holidays Excluded 
• To provide toner required for the normal operation of equipment 
• To meet reasonable security requirements identified by Customer 
• To provide a status upon call completion to the on-site service requestor (End-User or representative of End User) prior 

to leaving the Customer’s site 
 

5.3. Toshiba is not responsible for: 
 
• Adjustments, repairs or replacements made necessary resulting from non-Toshiba Third Parties performing any 

maintenance, repair or replacement 
• Failures or damage resulting from accident, neglect, misuse, failure or inadequacy of electrical power or air conditioning 

or humidity control, or any causes other than ordinary use of the equipment 
• Damage to equipment that is placed in an area that does not conform to manufacturer’s electrical and environmental 

requirements 
• Failure due to improper telephone or electrical power Acts of God, lightning or other incidents of excess voltage or 

power surges 
• Repairs necessary when Customer modifies, relocates, damages (including without limitation, unavoidable accidents) 

abuses or misuses the equipment (including without limitation, the spilling of toner or other substance in the machine) 
and the breakage of lids, hinges, cassettes, etc. 

• Repairs necessary when equipment is altered, tampered, or interconnected with non-compatible Equipment 
• Repairs relative to connectivity to the device 
• Providing cabling required to connect the printer to the network 
• Installing any customer-replaceable consumables including but not limited to paper and toner 

 
5.4. Customer’s responsibilities are: 

• To provide reasonable access to the equipment  
• To provide reasonable notice prior to Toshiba if a service request is cancelled  
• To notify Toshiba of any required security requirements as required by Customer 
• Support the diagnosis of malfunctioning devices by engaging by phone and/or in person with Toshiba technical support 

personnel as needed 
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6. Help Desk 
6.1. Help Desk Services are those services required to coordinate and respond to problems and service requests made by 

Customer in the United States.  Toshiba shall be responsible for providing, direct or indirect Help Desk access with begin-
to-end logging, tracking, resolution and reporting of service calls. 

 
6.2. Toshiba’s will perform the following: 

• Toshiba will provide Help Desk support for equipment 
• To provide on-line and toll-free dispatch services to Customer  
• To provide access to Toshiba’s portal for the purpose of placing service calls 
• To provide an estimated time of arrival for all service calls 

 
6.3. Customers’ Responsibilities are: 

• To make all service calls through Toshiba’s GSP or toll-free phone number 
• To convey the end user name and location 
• To convey the model type and serial number 
• To convey the nature of the service call whether it is a problem or failure 
• To promptly return any calls that Help Desk was unable to reach live 
 

7. Vendor Managed Supplies 
7.1 There are 2 fulfillment paths for supplies based on the eligibility of a specific device: 
7.1.1 Automated Toner Fulfillment Process 

Toshiba responsibilities are to:  
• Fulfill all orders for supply replenishment under the Billing Program F.O.B. destination 
• Fulfill supplies through the Auto Toner Replenishment process  
• Provide access to the Toshiba Portal for the purpose of monitoring supplies replenishment 
 
Customer responsibilities consist of: 
• Provide secure and environmentally appropriate storage for all supplies 
• Customer to monitor and check supplies replenishment via the Toshiba Portal 
• Installation of toner and other customer installable consumables 
• Ensuring that all supplies ordered on behalf of Customer are protected against theft or misuse 

7.1.2 Manual Toner Fulfillment Process: 
Toshiba responsibilities are to:  
• Fulfill all orders for supply replenishment under the Billing Program F.O.B. destination 
• Fulfill supply orders within three-days of order 
• Provide access to the Toshiba Portal, with a single sign-on, for the purpose of ordering all supplies 
 
Customer responsibilities consist of: 
• Provide secure and environmentally appropriate storage for all supplies 
• Customer will order supplies as required through Toshiba’s GSP and will instruct Customer employees to order such 

supplies through the Toshiba Portal 
• Installation of toner and other customer installable consumables 
• Ensuring that all supplies ordered on behalf of Customer are protected against theft or misuse 
 

8. Parts 
Part(s) used in the repair of equipment will be new or refurbished, equivalent or better-than-new in functionality and are not 
necessarily brand name specific.  Replaced parts become the property of Toshiba.         
 

9. Additional Activities  
9.1. Toshiba is not obligated, but may at its discretion and Customer’s approval perform the following services and charge the 

Customer a time and material rate of $150 an hour for services associated with the following: 
 

• Adjustments, repairs or replacements made necessary resulting from non-Toshiba Third Parties performing any 
maintenance, repair or replacement;  

• Failures or damage resulting from accident, neglect, misuse, failure or inadequacy of electrical power or air conditioning 
or humidity control, or any causes other than ordinary use of the equipment; 

• Damage to equipment that is placed in an area that does not conform to manufacturer’s electrical and environmental 
requirements; 

• Failure due to improper telephone or electrical power Acts of God, lightning or other incidents of excess voltage or 
power surges;  
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• Repairs necessary when Customer modifies, relocates, damages (including without limitation, unavoidable accidents), 
abuses or misuses the Equipment (including without limitation, the spilling of toner or other substance in the machine), 
and the breakage of lids, hinges, cassettes, etc.,  

• Repairs necessary when Equipment is altered, tampered, or interconnected with non-compatible Equipment. 
 
9.2. Outside of the Service Hours.    After-hour services, weekend and Holidays are considered out-of-scope activities that do not 

fall within the Service Hours.   Toshiba, at its discretion with Customer’s consent and direction, may provide the out-of-scope 
services, provided that proper authorization is received from Customer. These services will be billed separately to Customer 
and the amounts so billed will be payable to Toshiba according to the then current Time & Materials rates.    
 

9.3. Network/Software/Other/Supply Replacement.  Requests for the following types of services are out-of-scope and may be 
performed at Toshiba’s discretion with Customer’s consent, direction and proper authorization.  In the event Toshiba is willing to 
perform the tasks, Customer shall be billed in addition to time spent and distance traveled fees for:   (a) Driver support for single 
or individual user software applications (Toshiba will provide installation support for two workstations upon new equipment 
delivery), (b) Service requested to replace consumable items such as but not limited to printer supplies (paper, ink cartridges and 
toner), power strips, and batteries.  
 

10. Asset Management.  
Within ninety (90) calendar days following the Effective Date, Toshiba shall develop and thereafter maintain a comprehensive 
inventory of all Equipment that is discovered through Toshiba’s electronic discovery tool: (a) equipment and network connections 
and infrastructure used by Toshiba to provide the services; (b) equipment, software and network connections and infrastructure 
used by Customer in connection with the Services. Toshiba shall provide an electronic copy of such inventory to Customer upon 
request.  
 

11. Other Services Statements of Work 
Toshiba and Customer may enter into other Statements of Work for other services and/or products. Additional Statements of 
Work shall reference this MPSA and to the extent that there is software, the terms of the End User License Agreement shall 
apply.  Statements of Work shall have the following verbiage with Customer name populated: 
 

“This Statement of Work (“SOW”) is made and entered by and between Toshiba America Business Solutions, Inc., a California 
Corporation (“Toshiba”) and      , a Corporation (“Customer”).  This SOW is hereby 
incorporated by reference as an ancillary agreement to the MPSA.” 
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 Attachment 3 
PRICING TERMS AND BILLING PROGRAM 

1. Pricing Terms 
Cost Per Page Program for Existing Equipment and Newly Placed Meterable Printers: Toshiba shall charge Customer and 
Customer agrees to pay the monochrome and color Page Cost-Per-Impression, if applicable, for output produced on Existing 
Equipment and on newly placed Meterable Printers. Pricing options are set forth in Table 2 to this Attachment 3. Customer 
shall elect maintenance billing option on the MPSA Order Form (see Attachment 4). 
A cost-per-page means a price that is structured as an impression charge for single-sided page of output no greater than 8.5” x 
14” (legal-size) produced on the printer and which causes the printer to increment by one. By way of example, a single 11 x 
17” page, or a duplexed (double-sided) page of 8.5” x 11” or 8.5” x 14” would each be equivalent to two (2) impressions 

Depending on the Customer’s option elected, the pricing includes all toner, on-site service labor, travel and service parts 
(including PM Kits, Drums, Fusers, and Assemblies). Paper is specifically excluded. Toner may be OEM or OEM 
Replacement at Toshiba’s discretion. Customer agrees that any consumables and/or services deployed by Toshiba in 
accordance with the Agreement are solely in support of Meterable Equipment for which Customer is billed and as identified 
in MPS Purchase Order Form. 

1.1. New Product Maintenance Services Pricing: 
Toshiba shall provide purchase and lease for new Product which includes installation fees and delivery, such pricing will 
be indicated on an MPSA Order Form and appropriate Schedules. Pricing for new Product is set forth on Table 3 to this 
Attachment 3, and pricing for new product maintenance services is set forth on Table 1 to this Attachment 3. 
Upgrades/Downgrades/Terminations. Customer may upgrade/downgrade or terminate leased Product at any time by paying 
the outstanding payment stream, plus outstanding receivables and the buyout amount, if applicable and if the Customer desires 
to keep the Product. 
Month-to-Month. When Leased Product that reaches the end of lease term, Customer shall have the option to purchase the 
Product at the buyout option indicated, or it will renew on a month-to-month basis with no increase in monthly rates or 
additional charges. Customer may return the product, purchase the Product at a buyout option or cancel during the renewal 
period upon thirty (30) days’ notice. 
Product Supplies and Services Pricing. Toshiba’s service pricing is structured as a Page Cost-Per-Impression or fee based, 
either monthly or annually, based on average volumes (low volume band, mid volume band). 
Toshiba pricing shall not exceed the pricing set forth in the Agreement. 
Pricing Escalation/Renewal Term Pricing. Customer agrees that Toshiba may increase the maintenance pricing annually. 
Prices are subject to change based on market conditions, fleet or volume changes, and other factors. Toshiba will provide thirty 
(30) days advance notice of the price change. 

2. Billing Cycle for Service. The billing cycle is a full calendar month unless an annual plan is selected. Interim service billing 
shall apply. 

3. Exclusions. 
The following activities are not included in the pricing Plan and will be charged at the prevailing market rates: 

• Moves (moves within a building and from building-to-building) 
• Relocations costs 
• Rigging (extraordinary means of delivery) 
• Property Tax 
• End-of-Term equipment removals (unless included in price as indicated) 
• After Hour and Emergency Services 
• Exclusions indicated in the SLA and SOW or Attachment 1 and 2 
• MICR toner 

4. Payment Terms. Payment terms are net 30 days from the date of the invoice unless Finance Agreement states 
otherwise. 
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Pricing Table 1 

NEW PRODUCT - MAINTENANCE PRICING 

  



 

 

 
 
 

 
Pricing Table 2 

EXISTING EQUIPMENT AND METERABLE PRINTERS MAINTENANCE PRICING 
 
 
  



 

 

Pricing Table 3 
NEW PRODUCT PRICING 

 
  



 

 

 
 
 
 

Pricing Table 4 
MANAGED PRINT SERVICES PRICING 

 
 
  



 

 

Attachment 4 
MPSA Order Form (Illustration) 

 
 
 

  



 

 

 
 

Attachment 5 
TOSHIBA FINANCE AGREEMENTS 

STAND ALONE “LEASE AGREEMENT” NOTES 
Master FMV Lease Agreement or 
Master FMV Lease Agreement with Maintenance 
 
 
 
 
 

Attached 

Schedule to Master FMV Lease Agreement or  
Master Lease with Maintenance  Attached 

 

Transactions ≤ $250,000 Transactions > $250,000 
Master FMV Lease Agreement(1) 

Master Lease with Maintenance Agreement and 
Schedule(2) 

 
$1 Equipment Lease Agreement (Software 
Only Transactions) 
 

Master FMV Lease Agreement 
Master Lease with Maintenance Agreement and 
Schedule 

 
$1 Equipment Lease Agreement (Software 
Only Transactions) 

State and Local Addendum  State and Local Addendum 
Sales Tax Exemption Certificate Sales Tax Exemption Certificate 
California Judicial Reference Form Required for 
California Transactions 

Lessee Certificate 

 Proof of Insurance 
 Counsel’s Opinion or Board Approval/Minutes 
 California Judicial Reference Form Required 

for California Transactions 
 

 

(1) Master FMV Lease Agreement – lease that does not invoice maintenance 
(2) Master Lease With Maintenance Agreement – lease that invoices with maintenance 

Document Requirement Matrix 
Financing document checklist for: 

• Any state, county, special district, local government, school district, private K-12 school, technical or vocational 
school, higher education institution (including community colleges, colleges and universities, both public and 
private), 

• Other government agencies or non-profit organization 

Other: 
A. Tax Exempt Government State and Local Government Financing: 
• Subject to bank qualification; one which customer reasonably anticipates issuing $10 million in tax-exempt obligations 

during the year 
• Finance documents available upon request 

B. $1 Out Addendum required when the Master FMV Lease Agreement purchase option is $1 
 

  



 

 

 
STAND ALONE LEASE AGREEMENTS 

 

Attachment 5 Financial Agreements.zip
 

 



Document Checklist

Tax-Exempt Lease/Purchase Agreement – Execute signature block at the top of the first page of the Agreement. 

Addendum to Tax-Exempt Lease/Purchase Agreement – If required by Lessor, this document must be executed in 
the presence of an attester.  The attesting witness does not have to be a notary but must be present at the time of 
execution.  The attester will execute the signature block below the Lessee’s signature block at the bottom right of the 
page.  If computation is required, please submit a copy of the computation test with the addendum. 

Property Schedule – 1) If the transaction can be designated as a “bank qualified” transaction – one where Lessee 
reasonably anticipates not issuing more than $10 million in tax-exempt obligations in a calendar year – then you should 
initial the line under this section; and 2) execute the signature block at the bottom of the page.  This document must 
be executed in the presence of an attester.  The attesting witness does not have to be a notary but must be present at 
the time of execution. 

Property Description – Exhibit A – Execute signature block at the bottom of the page. 

Amortization and Lease Payment Schedule – Exhibit B – Execute signature block at the bottom of the page.  Note 
that the interest rate and Amortization and Lease Payment Schedule are effective so long as the Property is accepted 
by      , after which the interest rate and Amortization and Lease Payment Schedule are subject to revision to current 
market conditions at the actual time of acceptance.   

Certificate of Acceptance – Exhibit C – 1) if billing address is different than address shown on the Agreement, fill in 
billing information under # 2; 2) the date that all equipment is delivered, installed and accepted is the date that should be 
placed on the “ACCEPTANCE DATE” line; and 3) execute signature block at the bottom of the page. 

Lessee’s General and Incumbency Certificate – Exhibit D – The General Certificate must be signed by the person 
signing the Agreement.  The Incumbency Certificate must be signed by an officer other than the person signing the 
Agreement. 

Lessee’s Counsel’s Opinion – Exhibit E – If required by Lessor, this document will need to be executed by your 
attorney, dated, and placed on his/her letterhead.   

Insurance Authorization and Verification – To be filled out by Lessee and returned with the executed documents. 

Notification of Tax Treatment – Please provide your State Sales/Use tax Exemption Certificate, if applicable. 

Form 8038-GC or G – Blank form provided to Lessee.  Please consult your local legal/bond counsel or tax consultant 
with questions. 

Original Documents – Lessor will require original documents, including original 8038 form, prior to funding. 

Validation of Board Approval – If required by Lessor, a copy of board minutes or board resolution should be provided 
showing approval of the contract. 

Services and Supplies Rider – If Lessee has requested that Lessor, as a convenience to Lessee, invoice Lessee for 
certain service and supply payments Lessee owes to Vendor, this document must be executed by Lessee in the presence 
of an attester.  The attesting witness does not have to be a notary but must be present at the time of execution. 
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THIS SAMPLE FORM DOES NOT CONSTITUTE AN OFFER, COMMITMENT OR AGREEMENT BY TOSHIBA FINANCIAL SERVICES TO PROVIDE FINANCING ON
THE TERMS CONTAINED HEREIN. The transaction may be disapproved, and the actual terms and conditions upon which TOSHIBA might extend credit are subject to
further due diligence, formal credit approval, and such other terms and conditions as may be determined by TOSHIBA and its counsel. No terms of the contemplated
transaction are binding upon TOSHIBA until final documents have been executed and all conditions precedent relating thereto have been satisfied.



Tax-Exempt Lease/Purchase Agreement
APPLICATION NO. 

      

ACCEPTED BY LESSOR: AGREED TO BY LESSEE: 
FULL LEGAL NAME FULL LEGAL NAME

TOSHIBA FINANCIAL SERVICES      
STREET ADDRESS STREET ADDRESS

1310 Madrid Street, Suite 101       
CITY STATE ZIP CITY STATE ZIP
Marshall MN 56258                
SIGNATURE DATE SIGNATURE DATE

X
PRINT NAME PRINT NAME

     
TITLE TELEPHONE NUMBER TITLE TELEPHONE NUMBER

AGREEMENT:  Lessor hereby leases to Lessee and Lessee hereby leases from Lessor all the Property described in Property Schedule incorporated herein by reference, upon the terms and 
conditions set forth herein and as supplemented by the terms and conditions set forth in the Property Schedule.  This Tax-Exempt Lease/Purchase Agreement together with the Property 
Schedule shall be defined as the “Agreement.” 
LEASE TERM:  The Lease Term of the Property listed in the Property Schedule (the “Lease Term”) shall commence upon the commencement date of the Property Schedule (the 
“Commencement Date”).  The Lease Term shall consist of an original term (the “Original Term”), commencing on such Commencement Date and continuing through the end of Lessee’s then-
current fiscal year, and a series of successive renewal terms (each, a “Renewal Term”), each contemporaneous with Lessee’s budget year, with the final Renewal Term ending as provided in 
the Property Schedule.  This Agreement cannot be canceled or terminated by Lessee except as expressly provided herein.  This Agreement is a triple net lease. 
LEASE PAYMENTS:  Lessee shall pay rent to Lessor for the Property in the amounts, and on the dates specified, in the Property Schedule.  Lessor and Lessee intend that the obligation of 
Lessee to pay Lease Payments hereunder shall not in any way be construed to be a debt of Lessee in contravention of any applicable constitutional or statutory limitations or requirements 
concerning the creation of indebtedness by Lessee, nor shall anything contained herein constitute a pledge of the general tax revenues, funds or monies of Lessee.  The interest rate and 
Amortization and Lease Payment Schedule are effective so long as the Property is accepted by      , after which the interest rate and Amortization and Lease Payment Schedule are subject 
to revision to current market conditions at the actual time of acceptance.   
NO OFFSET:  SUBJECT TO THE RIGHT TO NON-APPROPRIATE, SET FORTH BELOW, THE OBLIGATIONS OF LESSEE TO PAY THE LEASE PAYMENTS DUE UNDER THE PROPERTY 
SCHEDULE AND TO PERFORM AND OBSERVE THE OTHER COVENANTS AND AGREEMENTS CONTAINED IN THIS AGREEMENT SHALL BE ABSOLUTE AND UNCONDITIONAL IN ALL 
EVENTS WITHOUT ABATEMENT, DIMINUTION, DEDUCTION, SET-OFF OR DEFENSE, FOR ANY REASON, INCLUDING WITHOUT LIMITATION, ANY DEFECTS, MALFUNCTIONS, 
BREAKDOWNS OR INFIRMITIES IN THE PROPERTY OR ANY ACCIDENT, CONDEMNATION OR UNFORESEEN CIRCUMSTANCES.  THIS PROVISION SHALL NOT LIMIT LESSEE'S 
RIGHTS OR ACTIONS AGAINST ANY VENDOR.  Lessee shall pay when due all taxes, fees and governmental charges assessed or levied against or with respect to the Property. 
LATE CHARGES:  Lessee shall pay a late charge of five cents per dollar or the highest amount permitted by applicable law, whichever is lower, on all delinquent Lease Payments and interest 
on said delinquent amounts from the date such amounts were due until paid at the rate of 12% per annum or the maximum amount permitted by law, whichever is less. 
MAINTENANCE OF PROPERTY:  At all times during the Lease Term, Lessee shall, at Lessee’s own cost and expense, maintain, preserve, and keep the Property in good working order, and 
condition, and from time to time make or cause to be made all necessary and proper repairs, replacements, and renewals to the Property, which shall become part of the Property.  The 
Property is and will remain personal property. 
INSURANCE OF PROPERTY:  All risk of loss to the Property shall be borne by the Lessee.  At all times during the Lease Term, Lessee shall, at Lessee’s own cost and expense, cause 
casualty, public liability, and property damage insurance to be carried and maintained (or shall provide Lessor with a certificate stating that adequate self-insurance has been provided) with 
respect to the Property, sufficient to protect the full replacement value of the Property and to protect from liability in all events for which insurance is customarily available.  Lessee shall furnish 
to Lessor certificates evidencing such coverage throughout the Lease Term.  Any insurance policy to be carried and maintained pursuant to this Agreement shall be so written or endorsed as 
to make losses, if any, payable to Lessee and Lessor as their respective interests may appear.  All such liability insurance shall name Lessor as an additional insured.  Each insurance policy 
carried and maintained pursuant to this Agreement shall contain a provision to the effect that the insurance company shall not cancel the policy or modify it materially or adversely to the 
interest of the Lessor without first giving written notice thereof to Lessor at least 30 days in advance of such change of status. 
  

QUIET ENJOYMENT AND TERMINATION OF LESSOR'S INTEREST:  To secure Lessee's obligations hereunder, Lessor is granted a security interest in the Property, including substitutions, 
repairs, replacements and renewals, and the proceeds thereof, which is a first lien thereon. Lessee hereby authorizes Lessor to file all financing statements which Lessor deems necessary or 
appropriate to establish, maintain and perfect such security interest.  Provided there does not exist an Event of Default or Nonappropriation Event, as defined herein, the Lessee shall have 
the right of quiet enjoyment of the Property throughout the Lease Term.  If Lessee shall have performed all of its obligations and no default shall have occurred and be continuing under this 
Agreement, and this Agreement shall not have been earlier terminated with respect to the Property, then, at the end of the Lease Term with respect to any item of Property, Lessor's interest 
in such Property shall terminate.  Unless otherwise required by law, title to the Property shall be in the name of Lessee, subject to Lessor's interest hereunder. 
TAX EXEMPTION:  The parties contemplate that interest payable under this Agreement will be excluded from gross income for federal income tax purposes under Section 103 of the Internal 
Revenue Code of 1986, as amended (the "Code").  The tax-exempt status of this Agreement provides the inducement for the Lessor to offer financing at the interest rate set forth herein.  
Therefore, should this Agreement be deemed by any taxing authority not to be exempt from taxation, Lessee agrees that the interest rate shall be adjusted, as of the date of loss of tax 
exemption, to an interest rate calculated to provide Lessor or its assignee an after tax yield equivalent to the tax exempt rate and Lessor shall notify Lessee of the taxable rate.  Provided, 
however, that the provision of the preceding sentence shall apply only upon a final determination that the interest payments are not excludable from gross income under Section 103(a) of the 
Code, and shall not apply if the determination is based upon the individual tax circumstances of the Lessor, or a finding that the party seeking to exclude such payments from gross income is 
not the owner and holder of the obligation under the Code. 
REPRESENTATIONS AND WARRANTIES OF LESSEE:  Lessee hereby represents and warrants to Lessor that: (a) Lessee is a State, possession of the United States, the District of 
Columbia, or political subdivision thereof as defined in Section 103 of the Code and Treasury Regulations and Rulings related thereto, and if Lessee is incorporated, it is duly organized and 
existing under the Constitution and laws of its jurisdiction of incorporation and will do or cause to be done all things necessary to preserve and keep such organization and existence in full 
force and effect; (b) Lessee has been duly authorized by the Constitution and laws of the applicable jurisdiction and by a resolution of its governing body (which resolution, if requested by 
Lessor, is attached hereto), to execute and deliver this Agreement and to carry out its obligations hereunder; (c) all legal requirements have been met, and procedures have been followed, 
including public bidding, in order to ensure the enforceability of this Agreement; (d) the Property will be used by Lessee only for essential governmental or proprietary functions of Lessee 
consistent with the scope of Lessee's authority and will not be used in a trade or business of any person or entity, by the federal government or for any personal, family or household use.  
Lessee’s need for the Property is not expected to diminish during the term of the Agreement; (e) Lessee has funds available to pay Lease Payments until the end of its current appropriation 
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THIS SAMPLE FORM DOES NOT CONSTITUTE AN OFFER, COMMITMENT OR AGREEMENT BY TOSHIBA FINANCIAL SERVICES TO PROVIDE FINANCING ON
THE TERMS CONTAINED HEREIN. The transaction may be disapproved, and the actual terms and conditions upon which TOSHIBA might extend credit are subject to
further due diligence, formal credit approval, and such other terms and conditions as may be determined by TOSHIBA and its counsel. No terms of the contemplated
transaction are binding upon TOSHIBA until final documents have been executed and all conditions precedent relating thereto have been satisfied.



period, and it intends to request funds to make Lease Payments in each appropriation period, from now until the end of the term of this Agreement; (f) Lessee shall comply at all times with all 
applicable requirements of the Code, including but not limited to the registration and reporting requirements of Section 149, to maintain the federal tax-exempt status of the Agreement,  and 
Lessee shall maintain a system with respect to this Agreement, which tracks the name, and ownership interest of each assignee who has both the responsibility for administration of, and 
ownership interest in this Agreement; (g) Lessee's exact legal name is as set forth on the first page of this Agreement.  Lessee will not change its legal name in any respect without giving 
thirty (30) days prior written notice to Lessor. 
RISK OF LOSS COVENANTS:  Lessee shall not be required to indemnify or hold Lessor harmless against liabilities arising from the Agreement.  However, as between Lessor and Lessee, 
and to the extent permitted by law, Lessee shall bear the risk of loss for, shall pay directly, and shall defend against any and all claims, liabilities, proceedings, actions, expenses, damages or 
losses arising under or related to the Property, including, but not limited to, the possession, ownership, lease, use or operation thereof, except that Lessee shall not bear the risk of loss of, nor 
pay for, any claims, liabilities, proceedings, actions, expenses, damages or losses that arise directly from events occurring after Lessee has surrendered possession of the Property in 
accordance with the terms of the Agreement to Lessor or that arise directly from the gross negligence or willful misconduct of the Lessor. 
NON-APPROPRIATION:  If sufficient funds are not appropriated to make Lease Payments under this Agreement (such failure to appropriate, a “Nonappropriation Event”), this Agreement 
shall terminate and Lessee shall not be obligated to make Lease Payments under this Agreement beyond the then current fiscal year for which funds have been appropriated.  Upon such a 
Nonappropriation Event, Lessee shall, no later than the end of the fiscal year for which Lease Payments have been appropriated, deliver possession of the Property to Lessor.  If Lessee fails 
to deliver possession of the Property to Lessor, the termination shall nevertheless be effective but Lessee shall be responsible for the payment of damages in an amount equal to the portion 
of Lease Payments thereafter coming due that is attributable to the number of days after the termination during which the Lessee fails to deliver possession and for any other loss suffered by 
Lessor as a result of Lessee's failure to deliver possession as required.  Lessee shall notify Lessor in writing within seven (7) days after the failure of the Lessee to appropriate funds sufficient 
for the payment of the Lease Payments, but failure to provide such notice shall not operate to extend the Lease Term or result in any liability to Lessee.  A Nonappropriation Event shall not 
constitute an Event of Default hereunder.
ASSIGNMENT BY LESSEE:  Without Lessor's prior written consent, Lessee may not, by operation of law or otherwise, assign, transfer, pledge, hypothecate or otherwise dispose of the 
Property, this Agreement or any interest therein. 
ASSIGNMENT BY LESSOR:  Lessor may assign, sell or encumber all or any part of this Agreement, the Lease Payments and any other rights or interests of Lessor hereunder without the 
necessity of providing notice to or obtaining the consent of Lessee; provided that Lessee shall have no obligation to make payments to any assignee unless and until Lessee has received 
notice of the name, address and tax identification number of the assignee.  The initial Lessor or its assignee(s) shall maintain a register of all assignees of this Agreement.  To the extent 
permitted by applicable law, such assignees may include trust agents for the benefit of holders of certificates of participation.  Lessee agrees that if Lessor sells, assigns or transfers this 
Agreement, Lessor’s assignee will have the same rights and benefits that Lessor has now and will not have to perform any of Lessor’s obligations.  Lessee agrees that Lessor’s assignee 
will not be subject to any claims, defenses, or offsets that Lessee may have against Lessor. 
EVENTS OF DEFAULT:  Lessee shall be in default under this Agreement upon the occurrence of any of the following events or conditions ("Events of Default"), unless such Event of Default 
shall have been specifically waived by Lessor in writing: (a) default  by Lessee in payment of any Lease Payment or any other indebtedness or obligation now or hereafter owed by Lessee to 
Lessor under this Agreement or in the performance of any obligation, covenant or liability contained in this Agreement and the continuance of such default for ten (10) consecutive days after 
written notice thereof by Lessor to Lessee, or (b) any warranty, representation or statement made or furnished to Lessor by or on behalf of Lessee proves to have been false in any material 
respect when made or furnished, or (c) actual or attempted sale, lease or encumbrance of any of the Property, or the making of any levy, seizure or attachment thereof or thereon, or (d) 
dissolution, termination of existence, discontinuance of the Lessee, insolvency, business failure, failure to pay debts as they mature, or appointment of a receiver of any part of the property 
of, or assignment for the benefit of creditors by the Lessee, or the commencement of any proceedings under any bankruptcy, reorganization or arrangement laws by or against the Lessee. 
REMEDIES OF LESSOR:  Upon the occurrence of any Event of Default and at any time thereafter, Lessor may, without any further notice, exercise one or more of the following remedies as 
Lessor in its sole discretion shall elect: (a) terminate the Agreement and all of Lessee's rights hereunder as to any or all items of Property; (b) require Lessee, at Lessee’s expense, to return 
any or all items of Property wherever found to Lessor at such place within the United States as Lessor may designate, and for this purpose Lessor may enter upon Lessee's premises where 
any item of Property is located and remove such item of Property free from all claims of any nature whatsoever by Lessee and Lessor may thereafter dispose of the Property; provided, 
however, that any proceeds from the disposition of the Property in excess of the sum required to (i) pay to Lessor an amount equal to the total unpaid principal component of Lease Payments 
under the Property Schedule, including principal component not otherwise due until future fiscal years, (ii) pay any other amounts then due under the Property Schedule and this Agreement, 
and (iii) pay Lessor's costs and expenses associated with the disposition of the Property and the Event of Default (including attorney’s fees), shall be paid to Lessee or such other creditor of 
Lessee as may be entitled thereto, and further provided that no deficiency shall be allowed against Lessee, except with respect to Lessor’s costs and expenses associated with disposition 
of the Property; (c) proceed by appropriate court action or actions to enforce performance by Lessee of its obligations hereunder or to recover damages for the breach hereof or pursue any 
other remedy available to Lessor at law or in equity or otherwise; (d) declare all unpaid Lease Payments and other sums payable hereunder during the current fiscal year of the Lease Term 
to be immediately due and payable without any presentment, demand or protest and / or take any and all actions to which Lessor shall be entitled under applicable law.  No right or remedy 
herein conferred upon or reserved to Lessor is exclusive of any right or remedy herein or at law or in equity or otherwise provided or permitted, but each shall be cumulative of every other 
right or remedy given hereunder or now or hereafter existing at law or in equity or by statute or otherwise, and may be enforced concurrently therewith or from time to time.  Lessee and Lessor 
hereby irrevocably waive all right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or relating to this Agreement. 
COSTS AND ATTORNEY FEES:  Upon the occurrence of an Event of Default by Lessee in the performance of any term of this Agreement, Lessee agrees to pay to Lessor or reimburse 
Lessor for, in addition to all other amounts due hereunder, all of Lessor's costs of collection, including reasonable attorney fees, whether or not suit or action is filed thereon.  Any such costs 
shall be immediately due and payable upon written notice and demand given to Lessee, shall be secured by this Agreement until paid and shall bear interest at the rate of 12% per annum or 
the maximum amount permitted by law, whichever is less.  In the event suit or action is instituted to enforce any of the terms of this Agreement, the prevailing party shall be entitled to recover 
from the other party such sum as the court may adjudge reasonable as attorneys' fees at trial or on appeal of such suit or action or in any bankruptcy proceeding, in addition to all other sums 
provided by law. 
NOTICES:  All notices, and other communications provided for herein shall be deemed given when delivered or mailed by certified mail, postage prepaid, addressed to Lessor or Lessee at 
their respective addresses set forth herein or such other addresses as either of the parties hereto may designate in writing to the other from time to time for such purpose. 
AMENDMENTS:  This Agreement may not be amended except in writing signed by both parties.  
CONSTRUCTION:  This Agreement shall be governed by and construed in accordance with the laws of the Lessee’s State.  Titles of sections of this Agreement are for convenience only and 
shall not define or limit the terms or provisions hereof.  Time is of the essence under this Agreement.  This Agreement shall inure to the benefit of and shall be binding upon Lessor and Lessee 
and their respective successors and assigns. The parties agree that: (i) this Agreement may be simultaneously executed in several counterparts, all of which shall constitute but one and the 
same instrument; (ii) this Agreement and any related documents hereto may be authenticated by electronic means; (iii) the “original” of this Agreement shall be the copy that bears Lessee’s 
manual, facsimile, scanned or electronic signature and that also bears Lessor’s manually or electronically signed signature and is held or controlled by Lessor; and (iv) to the extent this 
Agreement constitutes chattel paper (as defined by the UCC), a security interest may only be created in the original.  Lessee agrees not to raise as a defense to the enforcement of this 
Agreement or any related documents that either party executed or authenticated such documents by electronic or digital means or that Lessee used facsimile or other electronic means to 
transmit its signature on such documents.  Notwithstanding anything to the contrary herein, Lessor reserves the right to require Lessee to sign this Agreement or any related documents hereto 
manually and to send to Lessor the manually signed, duly executed documents via overnight courier.  The words “execution,” “signed,” “signature,” and words of like import in the Agreement 
or any related document shall be deemed to include electronic signatures.  Any provision providing that the Agreement or any related document may only be modified by written agreement 
shall be deemed to include an agreement authenticated by electronic means and/or existing as an electronic record. 
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THIS SAMPLE FORM DOES NOT CONSTITUTE AN OFFER, COMMITMENT OR AGREEMENT BY TOSHIBA FINANCIAL SERVICES TO PROVIDE FINANCING ON
THE TERMS CONTAINED HEREIN. The transaction may be disapproved, and the actual terms and conditions upon which TOSHIBA might extend credit are subject to
further due diligence, formal credit approval, and such other terms and conditions as may be determined by TOSHIBA and its counsel. No terms of the contemplated
transaction are binding upon TOSHIBA until final documents have been executed and all conditions precedent relating thereto have been satisfied.



APPLICATION NO. 

      

Property Schedule to Tax-Exempt Lease/Purchase Agreement

This Property Schedule is entered into pursuant to the Tax-Exempt Lease/Purchase Agreement between Lessor and Lessee. 

1. Entire Agreement; Interpretation:  The terms and conditions of the Tax-Exempt Lease/Purchase Agreement (the "Agreement") are incorporated herein.  
The Agreement, this Property Schedule and the associated documents hereto constitute the entire agreement between Lessor and Lessee with respect to the 
Property and supersede any purchase order, invoice, request for proposal, response or other related document.  

2. Commencement Date:  The Commencement Date of this Property Schedule is the date that Lessor pays Vendor for the Property.  The interest rate and 
Amortization and Lease Payment Schedule are effective so long as the Property is accepted by      , after which the interest rate and Amortization 
and Lease Payment Schedule are subject to revision to current market conditions at the actual time of acceptance.   

3. Property Description:  The Property subject to this Property Schedule is described in Exhibit A, attached hereto.  It includes all replacements, parts, 
repairs, additions, accessions and accessories incorporated therein or affixed or attached thereto and any and all proceeds of the foregoing, including, 
without limitation, insurance recoveries. 

4. Term and Payments:  Lease Term and Lease Payments are per the attached Exhibit B Amortization and Lease Payment Schedule.  If the parties enter 
into an escrow agreement for the acquisition of the Property, then the escrow agreement shall be attached hereto as Exhibit F and in lieu of the 
Acceptance Date for commencement of Lease Payments, the date of deposit of the Property Cost into the escrow by Lessor shall be used.  Lessee 
shall have the option to prepay the Lease Payments due under this Property Schedule by paying the Termination Amount shown in the attached 
Amortization and Lease Payment Schedule, plus any other amounts due and owing at the time of prepayment, subject to per diem adjustment.  The 
interest rate and Amortization and Lease Payment Schedule are subject to adjustment as provided in paragraph 2, above.   

5. Certificate of Acceptance:  Attached as Exhibit C, hereto.  
6. Expiration:  Lessor, at its sole determination, may choose not to accept this Property Schedule if the fully executed, original  Agreement (including this 

Property Schedule and all ancillary documents) are not received by Lessor at its place of business by      .
7. Property Cost:  The total principal amount under this Property Schedule for the acquisition cost of the Property is $     . 
8. Lessee’s General and Incumbency Certificate:  Lessee has provided the Lessee’s General and Incumbency Certificate in the form attached as Exhibit 

D, hereto. 
9. Lessee’s Counsel’s Opinion:  If required by Lessor, Lessee has provided the opinion of its legal counsel substantially in the form as attached as Exhibit 

E, hereto. 
10.  Private Activity Issue:  Lessee understands that among other things, in order to maintain the exclusion of the interest component of Lease Payments 

from gross income for federal income tax purposes, it must limit and restrict the rights private businesses (including, for this purpose, the federal 
government and its agencies and organizations described in the Code § 501(c)(3)) have to use the Property.  Each of these requirements will be applied 
beginning on the later of the Commencement Date or date each portion of the Property is placed in service and will continue to apply until earlier of the 
end of the economic useful life of the Property or the date the Agreement or any tax-exempt obligation issued to refund the Property Schedule is retired 
(the “Measurement Period”).   
Lessee will comply with the requirements of Section 141 of the Code and the regulations thereunder which provide restrictions on special legal rights that 
users other than Lessee or a state or local government or an agency or instrumentality of a state or a local government (an “Eligible User”) may have to 
use the Property.  For this purpose, special legal rights may arise from a management or service agreement, lease, research agreement or other 
arrangement providing any entity except an Eligible User the right to use the Property.  Any use of the Property by a user other than an Eligible User is 
referred to herein as “Non-Qualified Use”.   

Throughout the Measurement Period, all of the Property is expected to be owned by Lessee.  Throughout the Measurement Period, Lessee will not 
permit the Non-Qualified Use of the Property to exceed 10%. 

11. Bank Qualification:  Lessee designates this Agreement and Property Schedule as a "qualified tax-exempt obligation" as defined in Section 265(b)(3)(B) 
of the Internal Revenue Code of 1986, as amended.  Lessee reasonably anticipates issuing tax-exempt obligations (excluding private activity bonds other 
than qualified 501(c)(3) bonds and including all tax-exempt obligations of subordinate entities of the Lessee) during the calendar year this Agreement 
and Property Schedule was funded, in an amount not exceeding $10,000,000. 

         _____ Lessee initial here, if Bank Qualification is applicable. 

IN WITNESS WHEREOF, Lessor and Lessee have caused this Property Schedule to be executed in their names by their duly authorized representatives.

TOSHIBA FINANCIAL SERVICES       
Lessor Lessee 

X
Signature                                                               Date  Signature                                                          Date 

                      
Print Name Title Print Name Title

X
 Attest By Signature 

            
Print Name Title
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THIS SAMPLE FORM DOES NOT CONSTITUTE AN OFFER, COMMITMENT OR AGREEMENT BY TOSHIBA FINANCIAL SERVICES TO PROVIDE FINANCING ON
THE TERMS CONTAINED HEREIN. The transaction may be disapproved, and the actual terms and conditions upon which TOSHIBA might extend credit are subject to
further due diligence, formal credit approval, and such other terms and conditions as may be determined by TOSHIBA and its counsel. No terms of the contemplated
transaction are binding upon TOSHIBA until final documents have been executed and all conditions precedent relating thereto have been satisfied.



Exhibit A APPLICATION NO. 

      

Property Description

VENDOR 

      
STREET ADDRESS CITY STATE ZIP

                        

PROPERTY DESCRIPTION 
QUANTITY DESCRIPTION SERIAL NUMBER PROPERTY LOCATION

                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     
                     

                     
                     
                     
                     
                     
                     
                     
                     
                     
                     

LESSEE ACCEPTANCE 
     X           
NAME OF LESSEE SIGNATURE TITLE DATED
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THIS SAMPLE FORM DOES NOT CONSTITUTE AN OFFER, COMMITMENT OR AGREEMENT BY TOSHIBA FINANCIAL SERVICES TO PROVIDE FINANCING ON
THE TERMS CONTAINED HEREIN. The transaction may be disapproved, and the actual terms and conditions upon which TOSHIBA might extend credit are subject to
further due diligence, formal credit approval, and such other terms and conditions as may be determined by TOSHIBA and its counsel. No terms of the contemplated
transaction are binding upon TOSHIBA until final documents have been executed and all conditions precedent relating thereto have been satisfied.



Exhibit B APPLICATION NO. 

      

Amortization and Lease Payment Schedule

Term:       months 

Payment Structure:        

Interest Rate:       % 

[IS SALES TAX BEING FINANCED? If so, add Beginning Balance includes $      for sales tax.] 

If the Lease Payment Dates are not defined in this Amortization and Lease Payment Schedule, the first Lease Payment shall be due 30 
days after the Commencement Date and each subsequent Lease Payment shall be due monthly thereafter.   

[INSERT LEASE PAYMENT AND AMORTIZATION SCHEDULE] 

The interest rate and Amortization and Lease Payment Schedule are effective so long as the Property is accepted by      , after which 
the interest rate and Amortization and Lease Payment Schedule are subject to revision to current market conditions at the actual time of 
acceptance.   

This Amortization and Lease Payment Schedule is hereby verified as correct by the undersigned, who acknowledges receipt of a copy. 

LESSEE ACCEPTANCE 

     X           
NAME OF LESSEE SIGNATURE TITLE DATED
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THE TERMS CONTAINED HEREIN. The transaction may be disapproved, and the actual terms and conditions upon which TOSHIBA might extend credit are subject to
further due diligence, formal credit approval, and such other terms and conditions as may be determined by TOSHIBA and its counsel. No terms of the contemplated
transaction are binding upon TOSHIBA until final documents have been executed and all conditions precedent relating thereto have been satisfied.



Exhibit C APPLICATION NO. 

      

Certificate of Acceptance

This Certificate of Acceptance is pursuant to Tax-Exempt Lease/Purchase Agreement dated as of       and the related Property 
Schedule, between Lessor and Lessee (the "Agreement"). 

1. Property Acceptance.  Lessee hereby certifies and represents to Lessor that the Property referenced in the Agreement has been 
acquired, made, delivered, installed and accepted as of the date indicated below.  Lessee has conducted such inspection and/or 
testing of the Property as it deems necessary and appropriate and hereby acknowledges that it accepts the Property for all 
purposes.  Lessee will immediately begin making Lease Payments in accordance with the times and amounts specified herein.  
LESSOR MAKES NO (AND SHALL NOT BE DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS OR IMPLIED, AS TO 
ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN, OPERATION OR CONDITION OF, OR THE 
QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE PROPERTY, ITS MERCHANTABILITY OR ITS 
FITNESS FOR ANY PARTICULAR PURPOSE, THE STATE OF TITLE THERETO OR ANY COMPONENT THEREOF, THE 
ABSENCE OF LATENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AND LESSOR HEREBY DISCLAIMS THE 
SAME; IT BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE "AS IS" ON THE DATE OF THIS AGREEMENT 
OR THE DATE OF DELIVERY, WHICHEVER IS LATER, AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY LESSEE. 

2. Billing Address.  If billing address differs from the address listed on the Tax-Exempt Lease/Purchase Agreement please list below: 

BILLING NAME 

STREET ADDRESS CITY STATE ZIP

The interest rate and Amortization and Lease Payment Schedule are effective so long as the Property is accepted by      , after which 
the interest rate and Amortization and Lease Payment Schedule are subject to revision to current market conditions at the actual time of 
acceptance.   

IN WITNESS WHEREOF, Lessee has caused this Certificate of Acceptance to be executed by their duly authorized representative. 

Acceptance Date 

      
Lessee 

X
Signature 

           
Print Name Title
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Exhibit D APPLICATION NO. 

      

Lessee’s General and Incumbency Certificate

GENERAL CERTIFICATE 
Re: Tax-Exempt Lease/Purchase Agreement and Property Schedule dated as of      , between      , as Lessee (“Lessee”) and TOSHIBA 

FINANCIAL SERVICES as Lessor. 

The undersigned, being the duly elected, qualified and acting official of Lessee holding the title stated in the signature line below, does hereby certify as 
of the date of this Certificate and the date of the Agreement (as defined below), as follows: 

1. If required by applicable law, Lessee did, at a meeting of the governing body of the Lessee, by resolution or ordinance duly enacted, in accordance 
with all requirements of law, approve and authorize the execution and delivery of the above-referenced Property Schedule (the "Property Schedule") 
and the Tax-Exempt Lease/Purchase Agreement (the “Agreement”) by the undersigned.   

2. If the aforementioned meeting(s) was required by applicable law, the meeting(s) of the governing body of the Lessee at which the Agreement and 
the Property Schedule were approved and authorized to be executed was duly called, regularly convened and attended throughout by the requisite 
quorum of the members thereof, and the enactment approving the Agreement and the Property Schedule and authorizing the execution thereof has 
not been altered or rescinded.  All meetings required by applicable law of the governing body of Lessee relating to the authorization and delivery of 
Agreement and the Property Schedule have been: (a) held within the geographic boundaries of the Lessee; (b) open to the public, allowing all people 
to attend; (c) conducted in accordance with internal procedures of the governing body; and (d) conducted in accordance with the charter of the 
Lessee, if any, and the laws of the State. 

3. No event or condition that constitutes, or with the giving of notice or the lapse of time or both would constitute, an Event of Default or a 
Nonappropriation Event (as such terms are defined in the Agreement) exists at the date hereof with respect to this Property Schedule under the 
Agreement. 

4. The acquisition of all of the Property under the Agreement and the Property Schedule has been duly authorized by the governing body of Lessee.  

5. Lessee has, in accordance with the requirements of law, fully budgeted and appropriated sufficient funds for the current budget year to make the 
Lease Payments scheduled to come due during the current budget year under the Agreement and the Property Schedule and to meet its other 
obligations for the current budget year and such funds have not been expended for other purposes. 

6. As of the date hereof, no litigation is pending, (or, to my knowledge, threatened) against Lessee in any court (a) seeking to restrain or enjoin the 
delivery of the Agreement or the Property Schedule or of other agreements similar to the Agreement; (b) questioning the authority of Lessee to 
execute the Agreement or the Property Schedule, or the validity of the Agreement or the Property Schedule, or the payment of principal of or interest 
on, the Property Schedule; (c) questioning the constitutionality of any statute, or the validity of any proceedings, authorizing the execution of the 
Agreement and the Property Schedule; or (d) affecting the provisions made for the payment of or security for the Agreement and the Property 
Schedule. 

IN WITNESS WHEREOF, the undersigned has signed this Certificate on the date stated below. 

      X      
Lessee Signature of Person to Sign Agreement Print Title of Person to Sign Agreement

      
Print Name of Person to Sign Agreement Print Date that Above Person Signed this Certificate 

INCUMBENCY CERTIFICATE 
Re: Tax-Exempt Lease/Purchase Agreement and Property Schedule dated as of      , between      , as Lessee (“Lessee”) and TOSHIBA 

FINANCIAL SERVICES as Lessor (“Agreement”).  

The undersigned, being the duly elected, qualified and acting Secretary, Clerk, or other duly authorized official or signatory of the Lessee does hereby 
certify, as of the date of this Certificate and the date of the Agreement (as defined in the General Certificate above), as follows: 

As of the date of the meeting(s) of the governing body of the Lessee at which the above-referenced Agreement and the Property Schedule were approved 
and authorized to be executed, and as of the date hereof, the below-named representative of the Lessee held and holds the office set forth below, and the 
signature set forth below is his/her true and correct signature. 

NAME 
OF PERSON SIGNING AGREEMENT 

TITLE 
OF PERSON SIGNING 

AGREEMENT 

SIGNATURE 
OF PERSON SIGNING AGREEMENT 

          X
IN WITNESS WHEREOF, the undersigned has signed this Certificate on the date stated below. 

X      
Signature of Secretary, Clerk or other duly authorized official or signatory of Lessee (Cannot be same as Person Signing Agreement) Print Title of Person who signed this Certificate

      
Print Name of Person Signing this Certificate Print Date that Above Person Signed this Certificate 
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further due diligence, formal credit approval, and such other terms and conditions as may be determined by TOSHIBA and its counsel. No terms of the contemplated
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APPLICATION NO. 

      

Insurance Authorization and Verification

Re:  Tax-Exempt Lease/Purchase Agreement dated as of      , between Lessee and Lessor. 

Lessor: TOSHIBA FINANCIAL SERVICES 
 1310 Madrid Street, Ste. 101 
 Marshall, MN 56258 

Lessee:       
       
      

TO THE LESSEE:  In connection with the above-referenced Tax-Exempt Lease/Purchase Agreement and the Property Schedule 
thereunder each dated       (the “Agreement”), Lessor requires proof in the form of this document, executed by both Lessee* and
Lessee’s agent, that Lessee's insurable interest in the financed property (the “Property”) meets Lessor’s requirements as follows, with 
coverage including, but not limited to, fire, extended coverage, vandalism, and theft: 

LESSOR, AND ITS SUCCESSORS AND ASSIGNS, shall be covered as both ADDITIONAL INSURED and LENDER'S LOSS 
PAYEE with regard to all equipment financed or leased by policy holder through or from Lessor.  All such insurance shall 
contain a provision to the effect that such insurance shall not be canceled or modified without first giving written notice 
thereof to Lessor and Lessee at least thirty (30) days in advance of such cancellation or modification. 

Lessee must carry GENERAL LIABILITY (and/or, for vehicles, Automobile Liability) in the amount of no less than 
$1,000,000.00 (one million dollars). 

Lessee must carry PROPERTY Insurance (or, for vehicles, Physical Damage Insurance) in an amount no less than the 
'Insurable Value' $     , with deductibles no more than $10,000.00. 

*Lessee: Please execute this form and return with your document package.  Lessor will fax this form to your insurance agency for 
endorsement.  In lieu of agent endorsement, Lessee’s agency may submit insurance certificates demonstrating compliance with all
requirements.  Should you have any questions, please contact       at      .  

By signing, Lessee authorizes the Agent named below: 1) to complete and return this form as indicated; and 2) to endorse the 
policy and subsequent renewals to reflect the required coverage as outlined above. 

NAME OF AGENCY NAME OF AGENT 

STREET ADDRESS CITY STATE ZIP

PHONE FAX E-MAIL

LESSEE ACCEPTANCE 
     X           
NAME OF LESSEE SIGNATURE TITLE DATED

TO THE AGENT:  In lieu of providing a certificate, please execute this form in the space below and promptly fax it to Lessor at 
.  This fully endorsed form shall serve as proof that Lessee's insurance meets the above requirements. 

Agent hereby verifies that the above requirements have been met in regard to the Property listed below. 

AGENT ACCEPTANCE 

X
NAME OF AGENCY SIGNATURE PRINT NAME DATED

Insurable Value: $      

ATTACHED:  PROPERTY DESCRIPTION FOR THE AGREEMENT. 
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THIS SAMPLE FORM DOES NOT CONSTITUTE AN OFFER, COMMITMENT OR AGREEMENT BY TOSHIBA FINANCIAL SERVICES TO PROVIDE FINANCING ON
THE TERMS CONTAINED HEREIN. The transaction may be disapproved, and the actual terms and conditions upon which TOSHIBA might extend credit are subject to
further due diligence, formal credit approval, and such other terms and conditions as may be determined by TOSHIBA and its counsel. No terms of the contemplated
transaction are binding upon TOSHIBA until final documents have been executed and all conditions precedent relating thereto have been satisfied.
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EQUIPMENT WITH MAINTENANCE AGREEMENT 
    
    
    
    
    

 APPLICATION NUMBER AGREEMENT NUMBER 
The words you and your, refer to the Customer. The words Owner, Lessor, we, us, and our, refer to Toshiba Financial 
Services.  The Toshiba Equipment is covered by the terms of the Toshiba Quality Commitment, a copy of which may be 
obtained from your service provider.  We own the Equipment, as defined below, (excluding software) and you have the 
right to use it under the terms of this Agreement. 

 

      
 

      

  
 

CUSTOMER CONTACT INFORMATION 
Legal Company Name:       Fed. Tax ID#:       
Contact Person:       Bill-To Phone:       Bill-To Fax:       
Billing Address:       City, State - Zip:                   
Equipment Location: 
(if different than above)       City, State - Zip:                   

 

TBS LOCATION 
Contact Name:       Location:       

 

EQUIPMENT DESCRIPTION 
ITEM DESCRIPTION MODEL NO. SERIAL NO. STARTING METER 

                        
                        
                        
                        
                        
                        
                        
                        
                        

 See attached form (Schedule "A") for Additional Equipment      See attached form (Billing Schedule) for Additional Equipment/Payment Schedule 
 

TERM & PAYMENT SCHEDULE 
Number of Payments:       of $        * Security Deposit**:  $        Received                    *plus applicable taxes 
Payments includes:       B&W Images per Month Excess Images at:  $        * per B&W Image The contract payment 

(“Payment”) Period is  
monthly unless 

otherwise indicated. 
 

Origination Fee:  Up to $99.00 
(included in First Invoice) 

Payments includes:       Color Images per Month Excess Images at:  $        * per Color Image 
Payments includes:       Scan Images per Month Excess Images at:  $        * per Scan Image 
Payments includes:       B&W Print Images per Month Excess Images at:  $        * per B&W Print Image 
Payments includes:       Color Print Images per Month Excess Images at:  $        * per Color Print Image 

Excess Images billed:         Monthly         Quarterly         Semi-Annually         Annually 
** Security Deposit:  The security deposit is non interest bearing and is to secure your performance under this Agreement.  Any security deposit made may be applied by us to satisfy any amount owed by you in, in which 
event you will promptly restore the security deposit to its full amount as set forth above.  If all conditions are fully complied with and provided you have not ever been in default of the Agreement in the Default section, the 
security deposit will be refunded to you after the return of the equipment in accordance with the Return of Equipment section. 
 

THIS IS A NONCANCELABLE / IRREVOCABLE AGREEMENT. THIS AGREEMENT CANNOT BE CANCELLED OR TERMINATED. 
OWNER ACCEPTANCE 
Toshiba Financial Services Signature:  Title:  Date:  

 

CUSTOMER ACCEPTANCE 
 

You hereby acknowledge and agree that your original or electronic signature below shall constitute an enforceable and original signature for all purposes. This Agreement may be executed in counterparts. The executed 
counterpart which has Owner’s original signature and/or is in Owner’s possession shall constitute chattel paper as that term is defined in the Uniform Commercial Code (“UCC”) and shall constitute the original agreement for 
all purposes, including, without limitation, (i) any hearing, trial or proceeding with respect to this Agreement, and (ii) any determination as to which version of this Agreement constitutes the single true original item of chattel 
paper under the UCC. If Customer signs and transmits this Agreement to Owner by facsimile or other electronic transmission, the transmitted copy, upon execution by Owner, shall be binding upon the parties. Customer 
agrees that the facsimile or other electronic transmission of this Agreement manually signed by Owner, when attached to the facsimile or other electronic copy signed by Customer, shall constitute the original agreement for 
all purposes, including, without limitation, those outlined above in this Section. Without limiting and subject to the foregoing, the parties further agree that, for purposes of executing this Agreement, (a) a document signed 
and transmitted by facsimile or other electronic transmission shall be treated as an original document, (b) the signature of any party on such document shall be considered as an original signature, (c) the document transmitted 
shall have the same effect as a counterpart thereof containing original signatures, and (d) at the request of Owner, Customer, who executed this Agreement and transmitted its signature by facsimile, or other electronic 
transmission shall provide the counterpart of this Agreement containing Customer’s original manual signature to Owner. No party may raise as a defense to the enforcement of this Agreement that a facsimile or other 
electronic transmission was used to transmit any signature of a party to this Agreement. BY SIGNING THIS PAGE, YOU REPRESENT TO US THAT YOU HAVE RECEIVED AND READ THE ADDITIONAL TERMS AND 
CONDITIONS APPEARING ON THE SECOND PAGE OF THIS AGREEMENT. THIS AGREEMENT IS BINDING UPON OUR ACCEPTANCE HEREOF. 
 

Name:       Signature:  X  Title:  Date:  
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TERMS AND CONDITIONS 
 

1. Agreement: You agree to rent from us the equipment described under “ITEM DESCRIPTION” and on any attached Schedule (hereinafter, with all replacement parts, repairs, additions and accessories, referred to as the “Equipment”) and as modified by 
Supplements to this Agreement from time to time signed by you and us.  You authorize us to insert or correct missing information on this Agreement, including your accurate legal name, serial numbers and any other information describing the Equipment.  
You authorize us to change the amount of each Payment (set forth on page 1 of this Agreement) by not more than 15% due to changes in the equipment configuration which may occur prior to our acceptance of this Agreement or adjustments to reflect 
applicable sales taxes.  We will send you copies of any changes.  You agree to provide updated annual and/or quarterly financial statements to us upon request.  You authorize us or our assignee to obtain credit reports and make credit inquiries regarding 
you and your financial condition and to provide your information, including payment history, to our assignees or third parties having an economic interest in this Agreement or the Equipment.  Toshiba Financial Services (TFS) is not responsible for service 
or maintenance of the Equipment and is not party to any service maintenance agreement. 

2. Rent Commencement: This Agreement will commence upon your acceptance of the applicable Equipment.  When you receive the Equipment, you agree to inspect it and verify your acceptance by telephone or, at our request, by delivery of written evidence 
of acceptance satisfactory to us.  Upon acceptance, your obligations under this Agreement will become absolute and unconditional, and are not subject to cancellation, reduction or setoff for any reason whatsoever.  You agree to pay us the amounts payable 
under the terms of this Agreement each period by the due date in accordance with the Term and Payment schedule set forth on page 1 of this Agreement. Payments shall be delivered to our address or to such other address as we may designate in writing.  
For any payment that is not received by its due date, you agree to pay a late charge equal to the higher of 10% of the amount due or $22 (not to exceed the maximum allowed by law). 

3. Image Charges: Each month during the term of this Agreement, you agree to remit to us the Payment and all other sums when due and payable to the address we provide to you from time to time. In return for the Payment, you are entitled to produce the 
Images (set forth on page 1 of this Agreement) included for each applicable image type each month. You also agree to pay us the Excess Image charge (set forth on page 1 of this Agreement) for each metered image that exceeds the applicable Images 
Included. We reserve the right to estimate the number of images used if you do not provide us with meter readings within seven days of request. We will adjust the estimated charge for excess images upon receipt of actual meter readings. Notwithstanding 
any adjustments, you will never remit to us less than the Minimum Payment each month. You agree that we reserve the right to increase the maintenance and supplies portion of the Payment and/or the Excess Image charge each year during the Term of 
the Schedule by an amount not to exceed fifteen percent (15%) of the Payment and/or the Excess Image charge in effect at the end of the prior annual period. At our option, you will: (a) provide meter readings via an automated website when requested by 
us. We may charge a fee to recover the cost of meter collections if meters are requested but not submitted through the automated website. (b) Provide us by telephone or facsimile the actual meter readings when requested by us. (c) Allow us (or our agent) 
access to the Equipment to obtain meter readings. (d) Allow us (or our agent) to attach an automatic meter reading device to the Equipment. We may audit the automatic meter reading device periodically. If you have a dispute with your service provider, you 
continue to pay us all Payments and Excess Image charges without deductions or withholding deductions. Images made on Equipment marked as “Customer Owned” will be included in determining your image and excess charges. 

4. WARRANTY DISCLAIMER: WE MAKE NO WARRANTY EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THAT THE EQUIPMENT IS FIT FOR A PARTICULAR PURPOSE OR THAT THE EQUIPMENT IS MERCHANTABLE.  YOU 
AGREE THAT YOU HAVE SELECTED EACH ITEM OF EQUIPMENT BASED UPON YOUR OWN JUDGMENT AND DISCLAIM ANY RELIANCE UPON ANY STATEMENTS OR REPRESENTATIONS MADE BY US.  YOU RENT THE EQUIPMENT “AS 
IS”.  NO REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT WILL BIND US, NOR WILL ANY BREACH THEREOF RELIEVE YOU OF ANY OF YOUR OBLIGATIONS HEREUNDER.  YOU AGREE THAT WE WILL NOT BE 
RESPONSIBLE TO PAY YOU ANY CONSEQUENTIAL OR INCIDENTAL DAMAGES FOR ANY DEFAULT BY US UNDER THIS AGREEMENT. 

5. Statutory Finance Lease: You agree that this Agreement qualifies as a statutory Finance Lease under Article 2A of the Uniform Commercial Code. To the extent you are permitted by applicable law, you waive all rights and remedies provided by Article 2A 
(sections 508-522) of the Uniform Commercial Code. 

6. Security Interest: You authorize us to file a financing statement with respect to the Equipment. If this Agreement is deemed to be a secured transaction, you grant us a security interest in the Equipment to secure all amounts you owe us under any agreement 
with us. 

7. Use Maintenance and Repair of Equipment: YOU WILL USE THE EQUIPMENT ONLY IN THE LAWFUL CONDUCT OF YOUR BUSINESS AND NOT FOR PERSONAL, HOUSEHOLD OR FAMILY PURPOSES.  You will not move the Equipment from 
the equipment location listed on page 1 without our advance written consent.  You will give us reasonable access to the Equipment so that we can check the Equipment’s existence, condition and proper maintenance.  At your cost, you will keep the Equipment 
in good repair, condition and working order, ordinary wear and tear excepted.  You will not make any permanent alterations to the Equipment.  You will keep the Equipment free and clear of all liens.  You assign to us all of your rights, but none of your 
obligations, under any purchase agreement for the Equipment.  We assign to you all our rights under any warranties, so long as you are not in default. 

8. Software: Except as provided in this paragraph, references to “Equipment” include any software referenced above or installed on the Equipment.  We do not own the software and cannot transfer any interest in it to you. You are responsible for entering into 
any license and/or other agreement (each a “License Agreement”) required by the applicable software supplier or software licensor no later than the effective date of this Agreement and you will fully comply with such License, if any, throughout the applicable 
term. We are not responsible for the software or the obligations of you or the software licensor under any License Agreement.  If any items are listed with the Equipment and denoted as “(Software as a Service)” you understand the Payment set forth on 
page 1 includes the periodic amount you have agreed to pay for the software/subscription services described in your Master Software and Services Agreement and/or your Statement of Services relating to such software/subscription services (“SaaS”) with 
Toshiba America Business Solutions Inc. (“TBS”).  Please reference your SaaS for a description of your rights and obligations with respect to such software/subscription services.  You acknowledge the SaaS is separate from this Agreement, it shall not 
affect your obligations under this Agreement in any way, and TBS is solely responsible for the performance obligations related to SaaS. 

9. Taxes and Rental Charges: You agree to pay all taxes, costs and expenses incurred by us as a consequence of the ownership, sale, rent or use of the Equipment, including all sales, use and documentary stamp taxes.  Any fee charged under this 
Agreement may include a profit and is subject to applicable taxes.  In addition, you agree to pay us a UCC filing fee of $35.00. 

10. Indemnity:  You will indemnify and hold us harmless from any and all liability, damages, losses or injuries including reasonable attorney’s fees, arising out of the ownership, use, condition or possession of the Equipment, except to the extent directly caused 
by our gross negligence or willful misconduct.  We reserve the right to control the defense and to select or approve defense counsel.  This indemnity will survive the termination of this Agreement. 

11. Risk of Loss; Insurance: You are responsible for risk of loss or for any destruction of or damage to the Equipment. No such loss or damage shall relieve you from the payment obligations under this Agreement. You agree to keep the Equipment fully 
insured against loss until this Agreement is paid in full and to have us and our assigns named as lender's loss payee. You also agree to maintain public liability insurance covering both personal injury and property damage and you shall name us and our 
assigns as additional insured.  Upon request, you agree to provide us certificates or evidence of insurance acceptable to us. If you fail to comply with this requirement within 30 days after the start of this Agreement: (a) we have the right but no obligation to 
obtain insurance covering our interest (and only our interest) in the Equipment for the rental term, and renewals. Any insurance we obtain will not insure you against third party or liability claims and may be cancelled by us at any time. You will be required 
to pay us an additional amount each month for the insurance and administrative fee. The cost may be more than the cost of obtaining your own insurance and we may make a profit. You agree to cooperate with us, our insurer and our agent in the placement 
of coverage and with claims; or (b) we may charge you a monthly property damage surcharge of up to .0035 of the Equipment cost as a result of our credit risk and administrative and other costs, as would be further described on a letter from us to you. We 
may make a profit on this program. Once an acceptable certificate or evidence of insurance is submitted, any such fees will be discontinued. If any of the Equipment is lost, stolen or damaged you will at your option and cost, either (a) repair the item or 
replace the item with a comparable item reasonably acceptable to us, or (b) pay us the sum set forth in the Remedies section. 

12. Right to Perform: If you fail to comply with any provision of this Agreement, we may, at our option, perform such obligations on your behalf.  Upon invoice you will reimburse us for all costs incurred by us to perform such obligations. 
13. Representations: (a) You represent and warrant to us that (1) you have the lawful power and authority to enter into this Agreement, and (2) the individuals signing this Agreement have been duly authorized to do so on your behalf, (3) you will provide us 

such financial information as we may reasonably request from time to time, (4) all financial information provided (or to be provided) is (or will be) accurate and complete in all material respects, (5) you will promptly notify us in writing if you move your principal 
place of business or there is a change in your name, state of formation, or ownership, and (6) you will take any action we reasonably request to protect our rights in the Equipment. (b) We represent and warrant to you that (1) we have the lawful power and 
authority to enter into this Agreement, and (2) the individuals signing this Agreement have been duly authorized to do so on our behalf. 

14. Default: You will be in default under this Agreement if: (a) we do not receive any Payment due under this Agreement within five (5) days after its due date, (b) you fail to meet any of your obligations in the Agreement (other than payment obligations) and do 
not correct such default within 10 days after we send you written notice of such default, (c) you or your guarantor become insolvent, are liquidated or dissolved, merge, transfer a material portion of your ownership interest or assets, stop doing business, or 
assign rights or property for the benefit of creditors, (d) a petition is filed by or against you or your guarantor under any bankruptcy or insolvency law, (e) any representation made by you is false or misleading in any material respect, (f) you default on any 
other agreement with us or our assigns or any material agreement with any entity, or (g) there has been a material adverse change in your or any guarantor’s financial, business or operating condition. 

15. Remedies: If you are in default, we may, at our option, do any or all of the following: (a) retain your security deposit, if any, (b) terminate this Agreement, (c) require that you pay, as compensation for loss of our bargain and not as a penalty, the sum of (1) 
all amounts due and payable by you or accrued under this Agreement, plus (2) the present value of all remaining Payments to become due under this Agreement (discounted at 2% or the lowest rate allowed by law), and (3)(i) the amount of any purchase 
option and, if none is specified, 20% of the original equipment cost, which represents our anticipated residual value in the Equipment or (ii) return the Equipment to a location designated by us and pay to us the excess, if any, of the amount payable under 
clause (3)(i) over the Fair Market Value of the returned Equipment as determined by us in our reasonable discretion, (d) recover interest on any unpaid balance at the rate of 12% per annum, and (e) exercise any other remedies available to us at law or in 
equity, including requiring you to immediately stop using any financed software.  You agree to pay our reasonable attorney’s fees and actual court costs including any cost of appeal.  If we have to take possession of the Equipment, you agree to pay the cost 
of repossession and we may sell or re-rent the Equipment at terms we determine, at one or more public or private sales, with or without notice to you. You may remain liable for any deficiency with any excess being retained by us. 

16. Automatic Renewal: Except as set forth in Section 16, this Agreement will automatically renew on a month-to-month basis after the Term, and you shall pay us the same Payments and rental charges as applied during the Term (and be subject to the terms 
and conditions of this Agreement) until the Equipment is returned to us or you pay us the applicable purchase price (and taxes). 

17. Return of Equipment: If (a) a default occurs, or (b) you do not purchase the Equipment at the end of the Term pursuant to a stated purchase option, you will immediately return the equipment to any location(s) we may designate in the continental United 
States. The Equipment must be returned in “Average Saleable Condition” and properly packed for shipment in accordance with our recommendations or specifications, freight prepaid and insured. “Average Saleable Condition” means that all of the Equipment 
is immediately available for use by a third party, other than you, without the need for any repair or refurbishment. All Equipment must be free of markings. You will pay us for any missing or defective parts or accessories. 

18. Assignment: We may, without your consent, assign or transfer any Equipment or this Agreement, or any rights arising under this Agreement, and in such event our assignee or transferee will have the rights, power, privileges and remedies of Owner 
hereunder, but none of the obligations. Upon such assignment you agree not to assert, as against our assignee, any defense, setoff, recoupment, claim or counterclaim that you may have against us. You will not assign, transfer or sublease this Agreement 
or any rights thereunder or any Equipment subject to this Agreement without our prior written consent. 

19. Personal Property Tax (PPT): You agree at our discretion to (a) reimburse us annually for all personal property and similar taxes associated with the ownership, possession or use of the Equipment or (b) remit to us each billing period our estimate of the 
prorated equivalent of such taxes. You agree to pay us an administrative fee for the processing of such taxes. We may make a profit on such a fee. 

20. Tax Indemnity: You agree to indemnify us for the loss of any income tax benefit caused by your acts or omissions inconsistent with our entitlement to certain tax benefits as owner of the Equipment. 
21. Governing Law: BOTH PARTIES AGREE TO WAIVE ALL RIGHTS TO A JURY TRIAL. This Agreement and any supplement shall be deemed fully executed and performed in the state in which our (or, if we assign this Agreement, our assignee's) principal 

place of business is located and shall be governed by and construed in accordance with its laws. Any dispute concerning this Agreement will be adjudicated in a federal or state court in such state. You hereby consent to personal jurisdiction and venue in 
such courts and waive transfer of venue. 

22. Transition Billing: In order to facilitate an orderly transition, the start date of this Agreement will be the date the Equipment is delivered to you or a date designated by us, as shown on the first invoice.  If a later start date is designated, in addition to all 
Payments and other amounts due hereunder, you agree to pay us a transitional payment equal to 1/30th of the Payment, multiplied by the number of days between the date the Equipment is delivered to you and the designated start date.  The first Payment 
is due 30 days after the start of this Agreement and each Payment thereafter shall be due on the same day of each month. 

23. Miscellaneous: This Agreement contains the entire agreement between you and us and may not be modified except as provided therein or in writing signed by you and a duly authorized representative of us, and supersedes any purchase orders. We will 
not accept payment in cash. If you so request, and we permit the early termination of this Agreement, you agree to pay a fee for such privilege. Notices must be in writing and will be deemed given five days after mailing to your or our mailing address. If a 
court finds any provision of this Agreement to be unenforceable, all other terms of that Agreement will remain in effect and enforceable. You agree that any delay or failure to enforce our rights under this Agreement does not prevent us from enforcing any 
rights at a later time. In no event will we charge or collect any amounts in excess of those allowed by applicable law. Time is of the essence. You hereby acknowledge and confirm that you have not received any tax, financial, accounting or legal advice from 
us, or the manufacturer of the Equipment. It is the Customer's sole and exclusive responsibility to ensure that all data from all disk drives or magnetic media are erased of any customer data and information. You hereby consent to receive electronic marketing 
communication on Toshiba products and services. TO HELP THE GOVERNMENT FIGHT THE FUNDING OF TERRORISM AND MONEY LAUNDERING ACTIVITIES, FEDERAL LAW REQUIRES ALL FINANCIAL INSTITUTIONS TO OBTAIN, VERIFY 
AND RECORD INFORMATION THAT IDENTIFIES EACH PERSON WHO OPENS AN ACCOUNT. WHAT THIS MEANS TO 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 ALSO ASK TO SEE IDENTIFYING DOCUMENTS. 

24. Maintenance and Supplies Agreement (“MSA”) with TBS: 
a) TBS agrees to provide full service maintenance including toner, developer and parts necessary to produce an image. TBS will provide inspections as required, which may be made in conjunction with regular or emergency service calls. If, upon your 
request, service is provided at a time other than during TBS’s normal business hours, you will be charged at TBS’s customary rates. TBS will not be obligated to provide service for repairs made necessary as a result of service by personnel not authorized 
by TBS or the use of supplies other than those provided by TBS. Separate charges for repairs or parts replacement due to the foregoing shall be borne by you.  
b) Except as provided below, TBS will replace parts necessary to produce an image, consumables and supply items without charge. You agree to replace any parts, consumables and supply item as a result of carelessness on the part of the operator, 
accident, misuse (including failure to follow the manufacturer’s published operating manual) abuse, neglect, theft, riot, vandalism, lightning, electrical power failure, fire, water, or other casualty.  
c) If you are in default under the MSA, TBS has the right to deny performing any service and/or supplying any products.  
d) Under the MSA, TBS’s liability with respect to any property damage or injury (including death) to persons arising out of or connected with service performed under this Agreement is strictly limited to that imposed by law and there is no contract imposing 
any greater degree of liability.  
e) Title to all supplies furnished hereunder including toner and toner bags remains with TBS until you consume said supplies to the extent they may not be further utilized in the image making process. We may charge you a supply freight fee to cover the 
cost of shipping supplies. You agree to use the supplies provided at “no charge” on the Equipment. You will not take designated supplies from Equipment to be used in any other Equipment not covered by this Agreement. You must purchase paper and 
staples separately.  
f) Stated supply item yields represent 100% of manufacturer stated yields based on standard “letter size” copies with 6% image coverage. At the end of each annual billing period or billing cycle, you will be billed for any toner used in excess of that required 
based on yields stated above. 
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EQUIPMENT WITH MAINTENANCE SUPPLEMENT 
    
    
    
    
    

 SUPPLEMENT NUMBER APPLICATION NUMBER AGREEMENT NUMBER 

 
 

      
 

      
 

      
 

CUSTOMER CONTACT INFORMATION 
Legal Company Name:       Fed. Tax ID#:       
Contact Person:       Bill-To Phone:       Bill-To Fax:       
Billing Address:       City, State - Zip:                   
Equipment Location: 
(if different than above)       City, State - Zip:                   

 

TBS LOCATION 
Contact Name:       Location:       

 

EQUIPMENT DESCRIPTION 
ITEM DESCRIPTION MODEL NO. SERIAL NO. STARTING METER 

                        
                        
                        
                        
                        
 

 See attached form (Schedule "A") for Additional Equipment      See attached form (Billing Schedule) for Additional Equipment/Payment Schedule 
 

 

EQUIPMENT REMOVED FROM ABOVE-REFERENCED AGREEMENT AND/OR PREVIOUS SUPPLEMENT(S), AS APPLICABLE 
ITEM DESCRIPTION MODEL NO. SERIAL NO. ENDING METER 

                        
                        
                        
                        

 

TERM (Complete One Term Option) 
      Mos.  Standalone – Term applies to this Supplement only. 

      Mos.  Coterminous – The end of term of this Supplement shall coincide with the end of term set forth in the above-referenced Agreement and/or previous supplement(s), as applicable. 
 

PAYMENT (Complete One Payment Option) (Note: The rent contract payment period is monthly unless otherwise indicated.) 
Payment Amount*:  $       (amounts due under this Supplement only). *plus applicable taxes Origination Fee:  Up to $99.00 

Consolidated Payment Amount*:  $       (amounts due under this Supplement, the above-referenced Agreement, and/or previous supplement(s), as applicable). 
 

ALLOWANCES & EXCESS IMAGES (Select One Option) (Note: If no box is checked, then Allowances and Excess Images shall apply to the Equipment on this Supplement only.) 
  Amounts apply to the Equipment on this Supplement only. B&W Images Included       Excess B&W Images billed at*: $       

  Amounts apply to the Equipment on this Supplement, together  
with the Equipment listed on the above-referenced Agreement 
and/or previous supplement(s), as applicable. 

Color Images Included       Excess Color Images billed at*: $       

Scan Images Included       Excess Scan Images billed at*: $       

Excess Images billed:     Monthly     Quarterly 
 

 Semi-Annually     Annually 

B&W Print Images Included       Excess B&W Print Images billed at*: $       

Color Print Images Included       Excess Color Print Images billed at*: $       
 

OWNER ACCEPTANCE 
Toshiba Financial Services Signature:  Title:  Date:  

 

CUSTOMER ACCEPTANCE 
 

This is a Supplement to the above-referenced Agreement between Owner and Customer, all the terms and conditions of which are incorporated herein by reference, to establish a separate agreement as to 
the Equipment described herein.  Upon the execution of this Supplement, Customer hereby agrees to rent from Owner the Equipment described above.  By signing below, Customer certifies that it has 
reviewed and does agree to all terms and conditions of the Agreement and this Supplement.  In the event there is a conflict between the terms of the Agreement and the terms of this Supplement, the terms 
of this Supplement shall prevail. 
 

Name:       Signature:  X  Title:  Date:  
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FMV LEASE AGREEMENT 
    
    
    
    
    

 APPLICATION NUMBER AGREEMENT NUMBER 
The words you and your, refer to the Customer. The words Lessor, we, us, and our, refer to Toshiba Financial 
Services.  The Toshiba Equipment is covered by the terms of the Toshiba Quality Commitment, a copy of which may be 
obtained from your service provider.  We own the Equipment, as defined below, (excluding software) and you have the 
right to use it under the terms of this Agreement. 
 

 

      
 

      

  
 

CUSTOMER CONTACT INFORMATION 
Legal Company Name:       Fed. Tax ID#:       
Contact Person:       Bill-To Phone:       Bill-To Fax:       
Billing Address:       City, State - Zip:                   
Equipment Location: 
(if different than above)       City, State - Zip:                   

 

TBS LOCATION 
Contact Name:       Location:       

 

EQUIPMENT DESCRIPTION 
ITEM DESCRIPTION MODEL NO. SERIAL NO. 

                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
 

 See attached form (Schedule "A") for Additional Equipment 
 

 

LEASE TERM & PAYMENT SCHEDULE 
Number of Payments:       of $       (plus applicable taxes) Lease payment period is monthly unless otherwise indicated.  End-of-Lease Options: 

You will have the following options at the end of your original term, provided the Agreement has 
not terminated early and no event of default under the Agreement has occurred and is continuing. 
1. Purchase the Equipment at Fair Market Value per section 16. 
2. Renew the Agreement per section 17.   -   3. Return Equipment. 

Security Deposit:  $        Received 

Origination Fee:  Up to $99.00  (included in First Invoice) 

THIS IS A NONCANCELABLE / IRREVOCABLE AGREEMENT. THIS AGREEMENT CANNOT BE CANCELLED OR TERMINATED. 
LESSOR ACCEPTANCE 
Toshiba Financial Services Signature:  Title:  Date:  

 

CUSTOMER ACCEPTANCE 
 

You hereby acknowledge and agree that your original or electronic signature below shall constitute an enforceable and original signature for all purposes. This Agreement may be executed in counterparts. The executed 
counterpart which has Lessor’s original signature and/or is in Lessor’s possession shall constitute chattel paper as that term is defined in the Uniform Commercial Code (“UCC”) and shall constitute the original agreement 
for all purposes, including, without limitation, (i) any hearing, trial or proceeding with respect to this Agreement, and (ii) any determination as to which version of this Agreement constitutes the single true original item of 
chattel paper under the UCC. If Customer signs and transmits this Agreement to Lessor by facsimile or other electronic transmission, the transmitted copy, upon execution by Lessor, shall be binding upon the parties. 
Customer agrees that the facsimile or other electronic transmission of this Agreement manually signed by Lessor, when attached to the facsimile or other electronic copy signed by Customer, shall constitute the original 
agreement for all purposes, including, without limitation, those outlined above in this Section. Without limiting and subject to the foregoing, the parties further agree that, for purposes of executing this Agreement, (a) a 
document signed and transmitted by facsimile or other electronic transmission shall be treated as an original document, (b) the signature of any party on such document shall be considered as an original signature, (c) the 
document transmitted shall have the same effect as a counterpart thereof containing original signatures, and (d) at the request of Lessor, Customer, who executed this Agreement and transmitted its signature by facsimile, 
or other electronic transmission shall provide the counterpart of this Agreement containing Customer’s original manual signature to Lessor. No party may raise as a defense to the enforcement of this Agreement that a 
facsimile or other electronic transmission was used to transmit any signature of a party to this Agreement. BY SIGNING THIS PAGE, YOU REPRESENT TO US THAT YOU HAVE RECEIVED AND READ THE ADDITIONAL 
TERMS AND CONDITIONS APPEARING ON THE SECOND PAGE OF THIS AGREEMENT. THIS AGREEMENT IS BINDING UPON OUR ACCEPTANCE HEREOF. 
 

Name:       Signature:  X  Title:  Date:  
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TERMS AND CONDITIONS 
 

1. Lease Agreement: You agree to lease from us the equipment described under “ITEM DESCRIPTION” and on any attached Schedule (hereinafter, with all replacement parts, repairs, additions and accessories, referred 
to as the “Equipment”) and as modified by Supplements to this Agreement from time to time signed by you and us. You authorize us to insert or correct missing information on this Agreement, including your accurate legal 
name, serial numbers and any other information describing the Equipment. You authorize us to change the amount of each Payment (set forth on page 1 of this Agreement) by not more than 15% due to changes in the 
equipment configuration which may occur prior to our acceptance of this Agreement or adjustments to reflect applicable sales taxes. We will send you copies of any changes. You agree to provide updated annual and/or 
quarterly financial statements to us upon request. You authorize us or our agent to obtain credit reports and make credit inquiries regarding you and your financial condition and to provide your information, including 
payment history, to our assignees or third parties having an economic interest in this Agreement or the Equipment. 

2. Lease Commencement: This Agreement will commence upon your acceptance of the applicable Equipment. When you receive the Equipment, you agree to inspect it and verify your acceptance by telephone or, at our 
request, by delivery of written evidence of acceptance satisfactory to us.  Upon acceptance, your obligations under this Agreement will become absolute and unconditional, and are not subject to cancellation, reduction 
or setoff for any reason whatsoever.  You agree to pay us the amounts payable under the terms of this Agreement each period by the due date in accordance with the Term and Payment schedule set forth on page 1 of 
this Agreement. Payments shall be delivered to our address or to such other address as we may designate in writing. You agree to pay an Interim rent payment equal to 1/30th of the monthly lease payment, multiplied by 
the number of days between rent commencement date and the date of the beginning of the first rental period. For any payment that is not received by its due date, you agree to pay a late charge equal to the higher of 
10% of the amount due or $22 (not to exceed the maximum allowed by law). 

3. Security Deposit: The security deposit is non interest bearing and is to secure your performance under this Agreement. Any security deposit made may be applied by us to satisfy any amount owed by you in, in which 
event you will promptly restore the security deposit to its full amount as set forth above. If all conditions are fully complied with and provided you have not ever been in default of the Agreement in the Default section, the 
security deposit will be refunded to you after the return of the equipment in accordance with the Return of Equipment section. 

4. WARRANTY DISCLAIMER: WE MAKE NO WARRANTY EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THAT THE EQUIPMENT IS FIT FOR A PARTICULAR PURPOSE OR THAT THE EQUIPMENT 
IS MERCHANTABLE. YOU AGREE THAT YOU HAVE SELECTED EACH ITEM OF EQUIPMENT BASED UPON YOUR OWN JUDGMENT AND DISCLAIM ANY RELIANCE UPON ANY STATEMENTS OR 
REPRESENTATIONS MADE BY US. YOU LEASE THE EQUIPMENT “AS IS”. NO REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT WILL BIND US, NOR WILL ANY BREACH THEREOF 
RELIEVE YOU OF ANY OF YOUR OBLIGATIONS HEREUNDER. YOU AGREE THAT WE WILL NOT BE RESPONSIBLE TO PAY YOU ANY CONSEQUENTIAL OR INCIDENTAL DAMAGES FOR ANY DEFAULT 
BY US UNDER THIS AGREEMENT. 

5. Statutory Finance Lease: You agree that this Agreement qualifies as a statutory Finance Lease under Article 2A of the Uniform Commercial Code. To the extent you are permitted by applicable law, you waive all rights 
and remedies provided by Article 2A (sections 508-522) of the Uniform Commercial Code. 

6. Security Interest: You authorize us to file a financing statement with respect to the Equipment. If this Agreement is deemed to be a secured transaction, you grant us a security interest in the Equipment to secure all 
amounts you owe us under any agreement with us. 

7. Use Maintenance and Repair of Equipment: YOU WILL USE THE EQUIPMENT ONLY IN THE LAWFUL CONDUCT OF YOUR BUSINESS AND NOT FOR PERSONAL, HOUSEHOLD OR FAMILY PURPOSES. You 
will not move the Equipment from the equipment location listed on page 1 without our advance written consent. You will give us reasonable access to the Equipment so that we can check the Equipment’s existence, 
condition and proper maintenance. At your cost, you will keep the Equipment in good repair, condition and working order, ordinary wear and tear excepted. You will not make any permanent alterations to the Equipment.  
You will keep the Equipment free and clear of all liens. You assign to us all of your rights, but none of your obligations, under any purchase agreement for the Equipment. We assign to you all our rights under any 
warranties, so long as you are not in default. 

8. Software: Except as provided in this paragraph, references to “Equipment” include any software referenced above or installed on the Equipment. We do not own the software and cannot transfer any interest in it to you. 
You are responsible for entering into any license and/or other agreement (each a “License Agreement”) required by the applicable software supplier or software licensor no later than the effective date of this Agreement 
and you will fully comply with such License, if any, throughout the applicable term. We are not responsible for the software or the obligations of you or the software licensor under any License Agreement. 

9. Taxes and Lease Charges: You agree to pay all taxes, costs and expenses incurred by us as a consequence of the ownership, sale, lease or use of the Equipment, including all sales, use and documentary stamp taxes.  
Any fee charged under this Agreement may include a profit and is subject to applicable taxes. In addition, you agree to pay us a UCC filing fee of $35.00. 

10. Indemnity:  You will indemnify and hold us harmless from any and all liability, damages, losses or injuries including reasonable attorney’s fees, arising out of the ownership, use, condition or possession of the Equipment, 
except to the extent directly caused by our gross negligence or willful misconduct. We reserve the right to control the defense and to select or approve defense counsel. This indemnity will survive the termination of this 
Agreement. 

11. Risk of Loss; Insurance: You are responsible for risk of loss or for any destruction of or damage to the Equipment. No such loss or damage shall relieve you from the payment obligations under this Agreement. You 
agree to keep the Equipment fully insured against loss until this Agreement is paid in full and to have us and our assigns named as lender's loss payee. You also agree to maintain public liability insurance covering both 
personal injury and property damage and you shall name us and our assigns as additional insured.  Upon request, you agree to provide us certificates or evidence of insurance acceptable to us. If you fail to comply with 
this requirement within 30 days after the start of this Agreement: (a) we have the right but no obligation to obtain insurance covering our interest (and only our interest) in the Equipment for the lease term, and renewals. 
Any insurance we obtain will not insure you against third party or liability claims and may be cancelled by us at any time. You will be required to pay us an additional amount each month for the insurance and administrative 
fee. The cost may be more than the cost of obtaining your own insurance and we may make a profit. You agree to cooperate with us, our insurer and our agent in the placement of coverage and with claims; or (b) we may 
charge you a monthly property damage surcharge of up to .0035 of the Equipment cost as a result of our credit risk and administrative and other costs, as would be further described on a letter from us to you. We may 
make a profit on this program. Once an acceptable certificate or evidence of insurance is submitted, any such fees will be discontinued. If any of the Equipment is lost, stolen or damaged you will at your option and cost, 
either (a) repair the item or replace the item with a comparable item reasonably acceptable to us, or (b) pay us the sum set forth in the Remedies section. 

12. Right to Perform: If you fail to comply with any provision of this Agreement, we may, at our option, perform such obligations on your behalf. Upon invoice you will reimburse us for all costs incurred by us to perform such 
obligations. 

13. Representations: (a) You represent and warrant to us that (1) you have the lawful power and authority to enter into this Agreement, and (2) the individuals signing this Agreement have been duly authorized to do so on 
your behalf, (3) you will provide us such financial information as we may reasonably request from time to time, (4) all financial information provided (or to be provided) is (or will be) accurate and complete in all material 
respects, (5) you will promptly notify us in writing if you move your principal place of business or there is a change in your name, state of formation, or ownership, and (6) you will take any action we reasonably request to 
protect our rights in the Equipment. (b) We represent and warrant to you that (1) we have the lawful power and authority to enter into this Agreement, and (2) the individuals signing this Agreement have been duly 
authorized to do so on our behalf. 

14. Default: You will be in default under this Agreement if: (a) we do not receive any Payment due under this Agreement within five (5) days after its due date, (b) you fail to meet any of your obligations in the Agreement 
(other than payment obligations) and do not correct such default within 10 days after we send you written notice of such default, (c) you or your guarantor become insolvent, are liquidated or dissolved, merge, transfer a 
material portion of your ownership interest or assets, stop doing business, or assign rights or property for the benefit of creditors, (d) a petition is filed by or against you or your guarantor under any bankruptcy or insolvency 
law, (e) any representation made by you is false or misleading in any material respect, (f) you default on any other agreement with us or our assigns or any material agreement with any entity, or (g) there has been a 
material adverse change in your or any guarantor’s financial, business or operating condition. 

15. Remedies: If you are in default, we may, at our option, do any or all of the following: (a) retain your security deposit, if any, (b) terminate this Agreement, (c) require that you pay, as compensation for loss of our bargain 
and not as a penalty, the sum of (1) all amounts due and payable by you or accrued under this Agreement, plus (2) the present value of all remaining Payments to become due under this Agreement (discounted at 2% or 
the lowest rate allowed by law), and (3)(i) the amount of any purchase option and, if none is specified, 20% of the original equipment cost, which represents our anticipated residual value in the Equipment or (ii) return the 
Equipment to a location designated by us and pay to us the excess, if any, of the amount payable under clause (3)(i) over the Fair Market Value of the returned Equipment as determined by us in our reasonable discretion, 
(d) recover interest on any unpaid balance at the rate of 12% per annum, and (e) exercise any other remedies available to us at law or in equity, including requiring you to immediately stop using any financed software.  
You agree to pay our reasonable attorney’s fees and actual court costs including any cost of appeal.  If we have to take possession of the Equipment, you agree to pay the cost of repossession and we may sell or re-rent 
the Equipment at terms we determine, at one or more public or private sales, with or without notice to you. You may remain liable for any deficiency with any excess being retained by us. 

16. Purchase Option: At the end of the Term provided you are not in default, and upon 30 days prior written notice from you, you will either (a) return all the Equipment, or (b) purchase all the Equipment as is, without any 
warranty to condition, value or title for the Fair Market Value of the Equipment as determined by us in our reasonable discretion plus applicable sales and other taxes. 

17. Automatic Renewal: Except as set forth in Section 16, this Agreement will automatically renew on a month-to-month basis after the Term, and you shall pay us the same Payments and lease charges as applied during 
the Term (and be subject to the terms and conditions of this Agreement) until the Equipment is returned to us or you pay us the applicable purchase price (and taxes). 

18. Return of Equipment: If (a) a default occurs, or (b) you do not purchase the Equipment at the end of the Term pursuant to a stated purchase option, you will immediately return the equipment to any location(s) we may 
designate in the continental United States. The Equipment must be returned in “Average Saleable Condition” and properly packed for shipment in accordance with our recommendations or specifications, freight prepaid 
and insured. “Average Saleable Condition” means that all of the Equipment is immediately available for use by a third party, other than you, without the need for any repair or refurbishment. All Equipment must be free of 
markings. You will pay us for any missing or defective parts or accessories. 

19. Assignment: We may, without your consent, assign or transfer any Equipment or this Agreement, or any rights arising under this Agreement, and in such event our assignee or transferee will have the rights, power, 
privileges and remedies of Lessor hereunder, but none of the obligations. Upon such assignment you agree not to assert, as against our assignee, any defense, setoff, recoupment, claim or counterclaim that you may 
have against us. You will not assign, transfer or sublease this Agreement or any rights thereunder or any Equipment subject to this Agreement without our prior written consent. 

20. Personal Property Tax (PPT): You agree at our discretion to (a) reimburse us annually for all personal property and similar taxes associated with the ownership, possession or use of the Equipment or (b) remit to us 
each billing period our estimate of the prorated equivalent of such taxes. You agree to pay us an administrative fee for the processing of such taxes. We may make a profit on such a fee. 

21. Tax Indemnity: You agree to indemnify us for the loss of any income tax benefit caused by your acts or omissions inconsistent with our entitlement to certain tax benefits as owner of the Equipment. 
22. Governing Law: BOTH PARTIES AGREE TO WAIVE ALL RIGHTS TO A JURY TRIAL. This Agreement and any supplement shall be deemed fully executed and performed in the state in which our (or, if we assign this 

Agreement, our assignee's) principal place of business is located and shall be governed by and construed in accordance with its laws. Any dispute concerning this Agreement will be adjudicated in a federal or state court 
in such state. You hereby consent to personal jurisdiction and venue in such courts and waive transfer of venue. 

23. Miscellaneous: This Agreement contains the entire agreement between you and us and may not be modified except as provided therein or in writing signed by you and a duly authorized representative of us, and 
supersedes any purchase orders. We will not accept payment in cash. If you so request, and we permit the early termination of this Agreement, you agree to pay a fee for such privilege. Notices must be in writing and will 
be deemed given five days after mailing to your or our mailing address. If a court finds any provision of this Agreement to be unenforceable, all other terms of that Agreement will remain in effect and enforceable. You 
agree that any delay or failure to enforce our rights under this Agreement does not prevent us from enforcing any rights at a later time. In no event will we charge or collect any amounts in excess of those allowed by 
applicable law. Time is of the essence. You hereby acknowledge and confirm that you have not received any tax, financial, accounting or legal advice from us, or the manufacturer of the Equipment. It is the Customer's 
sole and exclusive responsibility to ensure that all data from all disk drives or magnetic media are erased of any customer data and information. You hereby consent to receive electronic marketing communication on 
Toshiba products and services. TO HELP THE GOVERNMENT FIGHT THE FUNDING OF TERRORISM AND MONEY LAUNDERING ACTIVITIES, FEDERAL LAW REQUIRES ALL FINANCIAL INSTITUTIONS TO 
OBTAIN, VERIFY AND RECORD INFORMATION THAT IDENTIFIES EACH PERSON WHO OPENS AN ACCOUNT. WHAT THIS MEANS TO 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 ALSO ASK TO SEE IDENTIFYING DOCUMENTS. 
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FMV LEASE SUPPLEMENT 
    
    
    
    
    

 SUPPLEMENT NUMBER APPLICATION NUMBER AGREEMENT NUMBER 

 
 

      
 

      
 

      
 

CUSTOMER CONTACT INFORMATION 
Legal Company Name:       Fed. Tax ID#:       
Contact Person:       Bill-To Phone:       Bill-To Fax:       
Billing Address:       City, State - Zip:                   
Equipment Location: 
(if different than above)       City, State - Zip:                   

 

TBS LOCATION 
Contact Name:       Location:       

 

EQUIPMENT DESCRIPTION 
ITEM DESCRIPTION MODEL NO. SERIAL NO. 

                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
 

 See attached form (Schedule "A") for Additional Equipment 
 

 

EQUIPMENT REMOVED FROM ABOVE-REFERENCED AGREEMENT AND/OR PREVIOUS SUPPLEMENT(S), AS APPLICABLE 
ITEM DESCRIPTION MODEL NO. SERIAL NO. 

                  
                  
                  
                  
                  

 

TERM (Complete One Term Option) 
      Mos.  Standalone – Term applies to this Supplement only. 

      Mos.  Coterminous – The end of term of this Supplement shall coincide with the end of term set forth in the above-referenced Agreement and/or previous supplement(s), as applicable. 
 

PAYMENT (Note: The lease contract payment period is monthly unless otherwise indicated.) 
Payment Amount*:  $       (amounts due under this Supplement only). *plus applicable taxes Origination Fee:  Up to $99.00 

 

LESSOR ACCEPTANCE 
Toshiba Financial Services Signature:  Title:  Date:  

 

CUSTOMER ACCEPTANCE 
 

This is a Supplement to the above-referenced Agreement between Lessor and Customer, all the terms and conditions of which are incorporated herein by reference, to establish a separate agreement as to 
the Equipment described herein.  Upon the execution of this Supplement, Customer hereby agrees to lease from Lessor the Equipment described above.  By signing below, Customer certifies that it has 
reviewed and does agree to all terms and conditions of the Agreement and this Supplement.  In the event there is a conflict between the terms of the Agreement and the terms of this Supplement, the terms 
of this Supplement shall prevail. 
 

Name:       Signature:  X  Title:  Date:  
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LEASE WITH MAINTENANCE AGREEMENT 
    
    
    
    
    

 APPLICATION NUMBER AGREEMENT NUMBER 
The words you and your, refer to the Customer. The words Lessor, we, us, and our, refer to Toshiba Financial 
Services.  The Toshiba Equipment is covered by the terms of the Toshiba Quality Commitment, a copy of which may be 
obtained from your service provider.  We own the Equipment, as defined below, (excluding software) and you have the 
right to use it under the terms of this Agreement. 
 

 

      
 

      

  
 

CUSTOMER CONTACT INFORMATION 
Legal Company Name:       Fed. Tax ID#:       
Contact Person:       Bill-To Phone:       Bill-To Fax:       
Billing Address:       City, State - Zip:                   
Equipment Location: 
(if different than above)       City, State - Zip:                   

 

TBS LOCATION 
Contact Name:       Location:       

 

EQUIPMENT WITH CONSOLIDATED MINIMUMS 
ITEM DESCRIPTION MODEL NO. SERIAL NO. STARTING METER 

                        
                        
                        
                        
                        
                        
                        
                        

 See attached form (Schedule "A") for Additional Equipment      See attached form (Billing Schedule) for Additional Equipment/Payment Schedule 
 

LEASE TERM & PAYMENT SCHEDULE 
Number of Payments:       of $        * Security Deposit**:  $        Received                      *plus applicable taxes 
Payments includes:       B&W Images per Month Excess Images at:  $        * per B&W Image End-of-Lease Options: 

 

You will have the following options at the 
end of your original term, provided the 
Agreement has not terminated early and no 
event of default under the Agreement has 
occurred and is continuing. 
 

1. Purchase the Equipment at Fair Market 
Value per section 16. 
 

2. Renew the Agreement per section 17. 
 

3. Return Equipment. 

Payments includes:       Color Images per Month Excess Images at:  $        * per Color Image 
Payments includes:       Scan Images per Month Excess Images at:  $        * per Scan Image 
Payments includes:       B&W Print Images per Month Excess Images at:  $        * per B&W Print Image 
Payments includes:       Color Print Images per Month Excess Images at:  $        * per Color Print Image 

Origination Fee:  Up to $99.00 (included in First Invoice) Lease payment period is monthly unless otherwise indicated. 

Excess Images billed:         Monthly         Quarterly         Semi-Annually         Annually 
** Security Deposit:  The security deposit is non interest bearing and is to secure your performance under this Agreement.  Any security deposit made may be applied by us to satisfy any amount owed by you in, in which 
event you will promptly restore the security deposit to its full amount as set forth above.  If all conditions are fully complied with and provided you have not ever been in default of the Agreement in the Default section, the 
security deposit will be refunded to you after the return of the equipment in accordance with the Return of Equipment section. 
 

THIS IS A NONCANCELABLE / IRREVOCABLE AGREEMENT. THIS AGREEMENT CANNOT BE CANCELLED OR TERMINATED. 
LESSOR ACCEPTANCE 
Toshiba Financial Services Signature:  Title:  Date:  

 

CUSTOMER ACCEPTANCE 
 

You hereby acknowledge and agree that your original or electronic signature below shall constitute an enforceable and original signature for all purposes. This Agreement may be executed in counterparts. The executed 
counterpart which has Lessor’s original signature and/or is in Lessor’s possession shall constitute chattel paper as that term is defined in the Uniform Commercial Code (“UCC”) and shall constitute the original agreement 
for all purposes, including, without limitation, (i) any hearing, trial or proceeding with respect to this Agreement, and (ii) any determination as to which version of this Agreement constitutes the single true original item of 
chattel paper under the UCC. If Customer signs and transmits this Agreement to Lessor by facsimile or other electronic transmission, the transmitted copy, upon execution by Lessor, shall be binding upon the parties. 
Customer agrees that the facsimile or other electronic transmission of this Agreement manually signed by Lessor, when attached to the facsimile or other electronic copy signed by Customer, shall constitute the original 
agreement for all purposes, including, without limitation, those outlined above in this Section. Without limiting and subject to the foregoing, the parties further agree that, for purposes of executing this Agreement, (a) a 
document signed and transmitted by facsimile or other electronic transmission shall be treated as an original document, (b) the signature of any party on such document shall be considered as an original signature, (c) the 
document transmitted shall have the same effect as a counterpart thereof containing original signatures, and (d) at the request of Lessor, Customer, who executed this Agreement and transmitted its signature by facsimile, 
or other electronic transmission shall provide the counterpart of this Agreement containing Customer’s original manual signature to Lessor. No party may raise as a defense to the enforcement of this Agreement that a 
facsimile or other electronic transmission was used to transmit any signature of a party to this Agreement. BY SIGNING THIS PAGE, YOU REPRESENT TO US THAT YOU HAVE RECEIVED AND READ THE ADDITIONAL 
TERMS AND CONDITIONS APPEARING ON THE SECOND PAGE OF THIS AGREEMENT. THIS AGREEMENT IS BINDING UPON OUR ACCEPTANCE HEREOF. 
 

Name:       Signature:  X  Title:  Date:  
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TERMS AND CONDITIONS 
 

1. Lease Agreement: You agree to lease from us the equipment described under “ITEM DESCRIPTION” and on any attached Schedule (hereinafter, with all replacement parts, repairs, additions and accessories, referred to as the “Equipment”) and as modified 
by Supplements to this Agreement from time to time signed by you and us.  You authorize us to insert or correct missing information on this Agreement, including your accurate legal name, serial numbers and any other information describing the Equipment.  
You authorize us to change the amount of each Payment (set forth on page 1 of this Agreement) by not more than 15% due to changes in the equipment configuration which may occur prior to our acceptance of this Agreement or adjustments to reflect 
applicable sales taxes.  We will send you copies of any changes.  You agree to provide updated annual and/or quarterly financial statements to us upon request.  You authorize us or our assignee to obtain credit reports and make credit inquiries regarding 
you and your financial condition and to provide your information, including payment history, to our assignees or third parties having an economic interest in this Agreement or the Equipment.  Toshiba Financial Services (TFS) is not responsible for service 
or maintenance of the Equipment and is not party to any service maintenance agreement. 

2. Lease Commencement: This Agreement will commence upon your acceptance of the applicable Equipment.  When you receive the Equipment, you agree to inspect it and verify your acceptance by telephone or, at our request, by delivery of written 
evidence of acceptance satisfactory to us.  Upon acceptance, your obligations under this Agreement will become absolute and unconditional, and are not subject to cancellation, reduction or setoff for any reason whatsoever.  You agree to pay us the 
amounts payable under the terms of this Agreement each period by the due date in accordance with the Term and Payment schedule set forth on page 1 of this Agreement. Payments shall be delivered to our address or to such other address as we may 
designate in writing.  For any payment that is not received by its due date, you agree to pay a late charge equal to the higher of 10% of the amount due or $22 (not to exceed the maximum allowed by law). 

3. Image Charges: Each month during the term of this Agreement, you agree to remit to us the Payment and all other sums when due and payable to the address we provide to you from time to time. In return for the Payment, you are entitled to produce the 
Images (set forth on page 1 of this Agreement) included for each applicable image type each month. You also agree to pay us the Excess Image charge (set forth on page 1 of this Agreement) for each metered image that exceeds the applicable Images 
Included. We reserve the right to estimate the number of images used if you do not provide us with meter readings within seven days of request. We will adjust the estimated charge for excess images upon receipt of actual meter readings. Notwithstanding 
any adjustments, you will never remit to us less than the Minimum Payment each month. You agree that we reserve the right to increase the maintenance and supplies portion of the Lease Payment and/or the Excess Image charge each year during the 
Term of the Schedule by an amount not to exceed fifteen percent (15%) of the Payment and/or the Excess Image charge in effect at the end of the prior annual period. At our option, you will: (a) provide meter readings via an automated website when 
requested by us. We may charge a fee to recover the cost of meter collections if meters are requested but not submitted through the automated website. (b) Provide us by telephone or facsimile the actual meter readings when requested by us. (c) Allow us 
(or our agent) access to the Equipment to obtain meter readings. (d) Allow us (or our agent) to attach an automatic meter reading device to the Equipment. We may audit the automatic meter reading device periodically. If you have a dispute with your service 
provider, you continue to pay us all Payments and Excess Image charges without deductions or withholding deductions. Images made on Equipment marked as “Customer Owned” will be included in determining your image and excess charges. 

4. WARRANTY DISCLAIMER: WE MAKE NO WARRANTY EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THAT THE EQUIPMENT IS FIT FOR A PARTICULAR PURPOSE OR THAT THE EQUIPMENT IS MERCHANTABLE.  YOU 
AGREE THAT YOU HAVE SELECTED EACH ITEM OF EQUIPMENT BASED UPON YOUR OWN JUDGMENT AND DISCLAIM ANY RELIANCE UPON ANY STATEMENTS OR REPRESENTATIONS MADE BY US.  YOU LEASE THE EQUIPMENT 
“AS IS”.  NO REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT WILL BIND US, NOR WILL ANY BREACH THEREOF RELIEVE YOU OF ANY OF YOUR OBLIGATIONS HEREUNDER.  YOU AGREE THAT WE WILL NOT 
BE RESPONSIBLE TO PAY YOU ANY CONSEQUENTIAL OR INCIDENTAL DAMAGES FOR ANY DEFAULT BY US UNDER THIS AGREEMENT. 

5. Statutory Finance Lease: You agree that this Agreement qualifies as a statutory Finance Lease under Article 2A of the Uniform Commercial Code. To the extent you are permitted by applicable law, you waive all rights and remedies provided by Article 2A 
(sections 508-522) of the Uniform Commercial Code. 

6. Security Interest: You authorize us to file a financing statement with respect to the Equipment. If this Agreement is deemed to be a secured transaction, you grant us a security interest in the Equipment to secure all amounts you owe us under any agreement 
with us. 

7. Use Maintenance and Repair of Equipment: YOU WILL USE THE EQUIPMENT ONLY IN THE LAWFUL CONDUCT OF YOUR BUSINESS AND NOT FOR PERSONAL, HOUSEHOLD OR FAMILY PURPOSES.  You will not move the Equipment from 
the equipment location listed on page 1 without our advance written consent.  You will give us reasonable access to the Equipment so that we can check the Equipment’s existence, condition and proper maintenance.  At your cost, you will keep the Equipment 
in good repair, condition and working order, ordinary wear and tear excepted.  You will not make any permanent alterations to the Equipment.  You will keep the Equipment free and clear of all liens.  You assign to us all of your rights, but none of your 
obligations, under any purchase agreement for the Equipment.  We assign to you all our rights under any warranties, so long as you are not in default. 

8. Software: Except as provided in this paragraph, references to “Equipment” include any software referenced above or installed on the Equipment.  We do not own the software and cannot transfer any interest in it to you. You are responsible for entering into 
any license and/or other agreement (each a “License Agreement”) required by the applicable software supplier or software licensor no later than the effective date of this Agreement and you will fully comply with such License, if any, throughout the applicable 
term. We are not responsible for the software or the obligations of you or the software licensor under any License Agreement.  If any items are listed with the Equipment and denoted as “(Software as a Service)” you understand the Payment set forth on 
page 1 includes the periodic amount you have agreed to pay for the software/subscription services described in your Master Software and Services Agreement and/or your Statement of Services relating to such software/subscription services (“SaaS”) with 
Toshiba America Business Solutions Inc. (“TBS”).  Please reference your SaaS for a description of your rights and obligations with respect to such software/subscription services.  You acknowledge the SaaS is separate from this Agreement, it shall not 
affect your obligations under this Agreement in any way, and TBS is solely responsible for the performance obligations related to SaaS. 

9. Taxes and Lease Charges: You agree to pay all taxes, costs and expenses incurred by us as a consequence of the ownership, sale, lease or use of the Equipment, including all sales, use and documentary stamp taxes.  Any fee charged under this 
Agreement may include a profit and is subject to applicable taxes.  In addition, you agree to pay us a UCC filing fee of $35.00. 

10. Indemnity:  You will indemnify and hold us harmless from any and all liability, damages, losses or injuries including reasonable attorney’s fees, arising out of the ownership, use, condition or possession of the Equipment, except to the extent directly caused 
by our gross negligence or willful misconduct.  We reserve the right to control the defense and to select or approve defense counsel.  This indemnity will survive the termination of this Agreement. 

11. Risk of Loss; Insurance: You are responsible for risk of loss or for any destruction of or damage to the Equipment. No such loss or damage shall relieve you from the payment obligations under this Agreement. You agree to keep the Equipment fully 
insured against loss until this Agreement is paid in full and to have us and our assigns named as lender's loss payee. You also agree to maintain public liability insurance covering both personal injury and property damage and you shall name us and our 
assigns as additional insured.  Upon request, you agree to provide us certificates or evidence of insurance acceptable to us. If you fail to comply with this requirement within 30 days after the start of this Agreement: (a) we have the right but no obligation to 
obtain insurance covering our interest (and only our interest) in the Equipment for the lease term, and renewals. Any insurance we obtain will not insure you against third party or liability claims and may be cancelled by us at any time. You will be required to 
pay us an additional amount each month for the insurance and administrative fee. The cost may be more than the cost of obtaining your own insurance and we may make a profit. You agree to cooperate with us, our insurer and our agent in the placement 
of coverage and with claims; or (b) we may charge you a monthly property damage surcharge of up to .0035 of the Equipment cost as a result of our credit risk and administrative and other costs, as would be further described on a letter from us to you. We 
may make a profit on this program. Once an acceptable certificate or evidence of insurance is submitted, any such fees will be discontinued. If any of the Equipment is lost, stolen or damaged you will at your option and cost, either (a) repair the item or 
replace the item with a comparable item reasonably acceptable to us, or (b) pay us the sum set forth in the Remedies section. 

12. Right to Perform: If you fail to comply with any provision of this Agreement, we may, at our option, perform such obligations on your behalf.  Upon invoice you will reimburse us for all costs incurred by us to perform such obligations. 
13. Representations: (a) You represent and warrant to us that (1) you have the lawful power and authority to enter into this Agreement, and (2) the individuals signing this Agreement have been duly authorized to do so on your behalf, (3) you will provide us 

such financial information as we may reasonably request from time to time, (4) all financial information provided (or to be provided) is (or will be) accurate and complete in all material respects, (5) you will promptly notify us in writing if you move your principal 
place of business or there is a change in your name, state of formation, or ownership, and (6) you will take any action we reasonably request to protect our rights in the Equipment. (b) We represent and warrant to you that (1) we have the lawful power and 
authority to enter into this Agreement, and (2) the individuals signing this Agreement have been duly authorized to do so on our behalf. 

14. Default: You will be in default under this Agreement if: (a) we do not receive any Payment due under this Agreement within five (5) days after its due date, (b) you fail to meet any of your obligations in the Agreement (other than payment obligations) and do 
not correct such default within 10 days after we send you written notice of such default, (c) you or your guarantor become insolvent, are liquidated or dissolved, merge, transfer a material portion of your ownership interest or assets, stop doing business, or 
assign rights or property for the benefit of creditors, (d) a petition is filed by or against you or your guarantor under any bankruptcy or insolvency law, (e) any representation made by you is false or misleading in any material respect, (f) you default on any 
other agreement with us or our assigns or any material agreement with any entity, or (g) there has been a material adverse change in your or any guarantor’s financial, business or operating condition. 

15. Remedies: If you are in default, we may, at our option, do any or all of the following: (a) retain your security deposit, if any, (b) terminate this Agreement, (c) require that you pay, as compensation for loss of our bargain and not as a penalty, the sum of (1) 
all amounts due and payable by you or accrued under this Agreement, plus (2) the present value of all remaining Payments to become due under this Agreement (discounted at 2% or the lowest rate allowed by law), and (3)(i) the amount of any purchase 
option and, if none is specified, 20% of the original equipment cost, which represents our anticipated residual value in the Equipment or (ii) return the Equipment to a location designated by us and pay to us the excess, if any, of the amount payable under 
clause (3)(i) over the Fair Market Value of the returned Equipment as determined by us in our reasonable discretion, (d) recover interest on any unpaid balance at the rate of 12% per annum, and (e) exercise any other remedies available to us at law or in 
equity, including requiring you to immediately stop using any financed software.  You agree to pay our reasonable attorney’s fees and actual court costs including any cost of appeal.  If we have to take possession of the Equipment, you agree to pay the cost 
of repossession and we may sell or re-rent the Equipment at terms we determine, at one or more public or private sales, with or without notice to you. You may remain liable for any deficiency with any excess being retained by us. 

16. Purchase Option: At the end of the Term provided you are not in default, and upon 30 days prior written notice from you, you will either (a) return all the Equipment, or (b) purchase all the Equipment as is, without any warranty to condition, value or title for 
the Fair Market Value of the Equipment as determined by us in our reasonable discretion plus applicable sales and other taxes. 

17. Automatic Renewal: Except as set forth in Section 16, this Agreement will automatically renew on a month-to-month basis after the Term, and you shall pay us the same Payments and lease charges as applied during the Term (and be subject to the terms 
and conditions of this Agreement) until the Equipment is returned to us or you pay us the applicable purchase price (and taxes). 

18. Return of Equipment: If (a) a default occurs, or (b) you do not purchase the Equipment at the end of the Term pursuant to a stated purchase option, you will immediately return the equipment to any location(s) we may designate in the continental United 
States. The Equipment must be returned in “Average Saleable Condition” and properly packed for shipment in accordance with our recommendations or specifications, freight prepaid and insured. “Average Saleable Condition” means that all of the Equipment 
is immediately available for use by a third party, other than you, without the need for any repair or refurbishment. All Equipment must be free of markings. You will pay us for any missing or defective parts or accessories. 

19. Assignment: We may, without your consent, assign or transfer any Equipment or this Agreement, or any rights arising under this Agreement, and in such event our assignee or transferee will have the rights, power, privileges and remedies of Lessor 
hereunder, but none of the obligations. Upon such assignment you agree not to assert, as against our assignee, any defense, setoff, recoupment, claim or counterclaim that you may have against us. You will not assign, transfer or sublease this Agreement 
or any rights thereunder or any Equipment subject to this Agreement without our prior written consent. 

20. Personal Property Tax (PPT): You agree at our discretion to (a) reimburse us annually for all personal property and similar taxes associated with the ownership, possession or use of the Equipment or (b) remit to us each billing period our estimate of the 
prorated equivalent of such taxes. You agree to pay us an administrative fee for the processing of such taxes. We may make a profit on such a fee. 

21. Tax Indemnity: You agree to indemnify us for the loss of any income tax benefit caused by your acts or omissions inconsistent with our entitlement to certain tax benefits as owner of the Equipment. 
22. Governing Law: BOTH PARTIES AGREE TO WAIVE ALL RIGHTS TO A JURY TRIAL. This Agreement and any supplement shall be deemed fully executed and performed in the state in which our (or, if we assign this Agreement, our assignee's) principal 

place of business is located and shall be governed by and construed in accordance with its laws. Any dispute concerning this Agreement will be adjudicated in a federal or state court in such state. You hereby consent to personal jurisdiction and venue in 
such courts and waive transfer of venue.  

23. Transition Billing: In order to facilitate an orderly transition, the start date of this Agreement will be the date the Equipment is delivered to you or a date designated by us, as shown on the first invoice.  If a later start date is designated, in addition to all 
Payments and other amounts due hereunder, you agree to pay us a transitional payment equal to 1/30th of the Payment, multiplied by the number of days between the date the Equipment is delivered to you and the designated start date.  The first Payment 
is due 30 days after the start of this Agreement and each Payment thereafter shall be due on the same day of each month. 

24. Miscellaneous: This Agreement contains the entire agreement between you and us and may not be modified except as provided therein or in writing signed by you and a duly authorized representative of us, and supersedes any purchase orders. We will 
not accept payment in cash. If you so request, and we permit the early termination of this Agreement, you agree to pay a fee for such privilege. Notices must be in writing and will be deemed given five days after mailing to your or our mailing address. If a 
court finds any provision of this Agreement to be unenforceable, all other terms of that Agreement will remain in effect and enforceable. You agree that any delay or failure to enforce our rights under this Agreement does not prevent us from enforcing any 
rights at a later time. In no event will we charge or collect any amounts in excess of those allowed by applicable law. Time is of the essence. You hereby acknowledge and confirm that you have not received any tax, financial, accounting or legal advice from 
us, or the manufacturer of the Equipment. It is the Customer's sole and exclusive responsibility to ensure that all data from all disk drives or magnetic media are erased of any customer data and information. You hereby consent to receive electronic marketing 
communication on Toshiba products and services. TO HELP THE GOVERNMENT FIGHT THE FUNDING OF TERRORISM AND MONEY LAUNDERING ACTIVITIES, FEDERAL LAW REQUIRES ALL FINANCIAL INSTITUTIONS TO OBTAIN, VERIFY 
AND RECORD INFORMATION THAT IDENTIFIES EACH PERSON WHO OPENS AN ACCOUNT. WHAT THIS MEANS TO 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 ALSO ASK TO SEE IDENTIFYING DOCUMENTS. 

25. Maintenance and Supplies Agreement (“MSA”) with TBS: 
a) TBS agrees to provide full service maintenance including toner, developer and parts necessary to produce an image. TBS will provide inspections as required, which may be made in conjunction with regular or emergency service calls. If, upon your 
request, service is provided at a time other than during TBS’s normal business hours, you will be charged at TBS’s customary rates. TBS will not be obligated to provide service for repairs made necessary as a result of service by personnel not authorized 
by TBS or the use of supplies other than those provided by TBS. Separate charges for repairs or parts replacement due to the foregoing shall be borne by you.  
b) Except as provided below, TBS will replace parts necessary to produce an image, consumables and supply items without charge. You agree to replace any parts, consumables and supply item as a result of carelessness on the part of the operator, 
accident, misuse (including failure to follow the manufacturer’s published operating manual) abuse, neglect, theft, riot, vandalism, lightning, electrical power failure, fire, water, or other casualty.  
c) If you are in default under the MSA, TBS has the right to deny performing any service and/or supplying any products.  
d) Under the MSA, TBS’s liability with respect to any property damage or injury (including death) to persons arising out of or connected with service performed under this Agreement is strictly limited to that imposed by law and there is no contract imposing 
any greater degree of liability.  
e) Title to all supplies furnished hereunder including toner and toner bags remains with TBS until you consume said supplies to the extent they may not be further utilized in the image making process. We may charge you a supply freight fee to cover the 
cost of shipping supplies. You agree to use the supplies provided at “no charge” on the Equipment. You will not take designated supplies from Equipment to be used in any other Equipment not covered by this Agreement. You must purchase paper and 
staples separately.  
f) Stated supply item yields represent 100% of manufacturer stated yields based on standard “letter size” copies with 6% image coverage. At the end of each annual billing period or billing cycle, you will be billed for any toner used in excess of that required 
based on yields stated above. 
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LEASE WITH MAINTENANCE SUPPLEMENT 
    
    
    
    
    

 SUPPLEMENT NUMBER APPLICATION NUMBER AGREEMENT NUMBER 

 
 

      
 

      
 

      
 

CUSTOMER CONTACT INFORMATION 
Legal Company Name:       Fed. Tax ID#:       
Contact Person:       Bill-To Phone:       Bill-To Fax:       
Billing Address:       City, State - Zip:                   
Equipment Location: 
(if different than above)       City, State - Zip:                   

 

TBS LOCATION 
Contact Name:       Location:       

 

EQUIPMENT DESCRIPTION 
ITEM DESCRIPTION MODEL NO. SERIAL NO. STARTING METER 

                        
                        
                        
                        
                        
 

 See attached form (Schedule "A") for Additional Equipment      See attached form (Billing Schedule) for Additional Equipment/Payment Schedule 
 

 

EQUIPMENT REMOVED FROM ABOVE-REFERENCED AGREEMENT AND/OR PREVIOUS SUPPLEMENT(S), AS APPLICABLE 
ITEM DESCRIPTION MODEL NO. SERIAL NO. ENDING METER 

                        
                        
                        
                        

 

TERM (Complete One Term Option) 
      Mos.  Standalone – Term applies to this Supplement only. 

      Mos.  Coterminous – The end of term of this Supplement shall coincide with the end of term set forth in the above-referenced Agreement and/or previous supplement(s), as applicable. 
 

PAYMENT (Complete One Payment Option) (Note: The lease contract payment period is monthly unless otherwise indicated.) 
Payment Amount*:  $       (amounts due under this Supplement only). *plus applicable taxes Origination Fee:  Up to $99.00 

Consolidated Payment Amount*:  $       (amounts due under this Supplement, the above-referenced Agreement, and/or previous supplement(s), as applicable). 
 

ALLOWANCES & EXCESS IMAGES (Select One Option) (Note: If no box is checked, then Allowances and Excess Images shall apply to the Equipment on this Supplement only.) 
  Amounts apply to the Equipment on this Supplement only. B&W Images Included       Excess B&W Images billed at*: $       

  Amounts apply to the Equipment on this Supplement, together  
with the Equipment listed on the above-referenced Agreement 
and/or previous supplement(s), as applicable. 

Color Images Included       Excess Color Images billed at*: $       

Scan Images Included       Excess Scan Images billed at*: $       

Excess Images billed:     Monthly     Quarterly 
 

 Semi-Annually     Annually 

B&W Print Images Included       Excess B&W Print Images billed at*: $       

Color Print Images Included       Excess Color Print Images billed at*: $       
 

LESSOR ACCEPTANCE 
Toshiba Financial Services Signature:  Title:  Date:  

 

CUSTOMER ACCEPTANCE 
 

This is a Supplement to the above-referenced Agreement between Lessor and Customer, all the terms and conditions of which are incorporated herein by reference, to establish a separate agreement as to 
the Equipment described herein.  Upon the execution of this Supplement, Customer hereby agrees to lease from Lessor the Equipment described above.  By signing below, Customer certifies that it has 
reviewed and does agree to all terms and conditions of the Agreement and this Supplement.  In the event there is a conflict between the terms of the Agreement and the terms of this Supplement, the terms 
of this Supplement shall prevail. 
 

Name:       Signature:  X  Title:  Date:  
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MASTER FMV LEASE AGREEMENT 
    
    
    
    
    

 APPLICATION NUMBER AGREEMENT NUMBER 
The words you and your, refer to the Customer. The words Lessor, we, us, and our, refer to Toshiba Financial 
Services. The Toshiba Equipment is covered by the terms of the Toshiba Quality Commitment, a copy of which may be 
obtained from your service provider. We own the Equipment, as defined below, (excluding software) and you have the 
right to use it under the terms of this Master FMV Lease Agreement (this “Agreement”). "Schedule" means any lease 
schedule signed by you and us which incorporates the terms of this Agreement. 
 

 

      
 

      

  
 

CUSTOMER CONTACT INFORMATION 
Legal Company Name:       Fed. Tax ID#:       
Contact Person:       Bill-To Phone:       Bill-To Fax:       
Billing Address:       City, State - Zip:                   

 

TBS LOCATION 
Contact Name:       Location:       

 

TERMS AND CONDITIONS  (Terms Continued on Page 2) 
 

1. Lease Agreement: You agree to lease from us the Equipment all as described under “ITEM DESCRIPTION” on any FMV Lease Schedule (“Schedule”) issued pursuant to this Agreement, (hereinafter, with 
all replacement parts, repairs, additions and accessories, referred to as the “Equipment”) and as modified by Schedules to this Agreement from time to time signed by you and us. You authorize us to insert 
or correct missing information on this Agreement, including your accurate legal name, serial numbers and any other information describing the Equipment.  You authorize us to change the amount of each 
Payment (set forth on attached Schedule to this Agreement) by not more than 15% due to changes in the equipment configuration which may occur prior to our acceptance of this Agreement or adjustments 
to reflect applicable sales taxes.  We will send you copies of any changes.  You agree to provide updated annual and/or quarterly financial statements to us upon request.  You authorize us or our agent to 
obtain credit reports and make credit inquiries regarding you and your financial condition and to provide your information, including payment history, to our assignees or third parties having an economic 
interest in this Agreement or the Equipment. 

2. Lease Commencement: This Agreement will commence upon your acceptance of the applicable Equipment.  When you receive the Equipment, you agree to inspect it and verify your acceptance by 
telephone or, at our request, by delivery of written evidence of acceptance satisfactory to us.  Upon acceptance, your obligations under this Agreement will become absolute and unconditional, and are not 
subject to cancellation, reduction or setoff for any reason whatsoever.  You agree to pay us the amounts payable under the terms of this Agreement each period by the due date in accordance with the Term 
and Payment schedule set forth on attached Schedule to this Agreement. Payments shall be delivered to our address or to such other address as we may designate in writing.  You agree to pay an Interim 
rent payment equal to 1/30th of the monthly lease payment, multiplied by the number of days between rent commencement date and the date of the beginning of the first rental period. For any payment that 
is not received by its due date, you agree to pay a late charge equal to the higher of 10% of the amount due or $22 (not to exceed the maximum allowed by law). 

3. Security Deposit: The security deposit is non interest bearing and is to secure your performance under this Agreement.  Any security deposit made may be applied by us to satisfy any amount owed by 
you in, in which event you will promptly restore the security deposit to its full amount as set forth above.  If all conditions are fully complied with and provided you have not ever been in default of the 
Agreement in the Default section, the security deposit will be refunded to you after the return of the equipment in accordance with the Return of Equipment section. 

4. WARRANTY DISCLAIMER: WE MAKE NO WARRANTY EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THAT THE EQUIPMENT IS FIT FOR A PARTICULAR PURPOSE OR THAT 
THE EQUIPMENT IS MERCHANTABLE.  YOU AGREE THAT YOU HAVE SELECTED EACH ITEM OF EQUIPMENT BASED UPON YOUR OWN JUDGMENT AND DISCLAIM ANY RELIANCE UPON 
ANY STATEMENTS OR REPRESENTATIONS MADE BY US.  YOU LEASE THE EQUIPMENT “AS IS”.  NO REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT WILL BIND 
US, NOR WILL ANY BREACH THEREOF RELIEVE YOU OF ANY OF YOUR OBLIGATIONS HEREUNDER.  YOU AGREE THAT WE WILL NOT BE RESPONSIBLE TO PAY YOU ANY 
CONSEQUENTIAL OR INCIDENTAL DAMAGES FOR ANY DEFAULT BY US UNDER THIS AGREEMENT. 

5. Statutory Finance Lease: You agree that this Agreement qualifies as a statutory Finance Lease under Article 2A of the Uniform Commercial Code. To the extent you are permitted by applicable law, you 
waive all rights and remedies provided by Article 2A (sections 508-522) of the Uniform Commercial Code. 

6. Security Interest: You authorize us to file a financing statement with respect to the Equipment. If this Agreement is deemed to be a secured transaction, you grant us a security interest in the Equipment to 
secure all amounts you owe us under any agreement with us. 

 
 

THIS AGREEMENT AND EACH SCHEDULE IS NONCANCELABLE / IRREVOCABLE AND CANNOT BE CANCELLED OR TERMINATED. 
 

LESSOR ACCEPTANCE 
Toshiba Financial Services Signature:  Title:  Date:  

 

CUSTOMER ACCEPTANCE 
 

You hereby acknowledge and agree that your original or electronic signature below shall constitute an enforceable and original signature for all purposes. This Agreement may be executed in counterparts. The executed 
counterpart which has Lessor’s original signature and/or is in Lessor’s possession shall constitute chattel paper as that term is defined in the Uniform Commercial Code (“UCC”) and shall constitute the original agreement 
for all purposes, including, without limitation, (i) any hearing, trial or proceeding with respect to this Agreement, and (ii) any determination as to which version of this Agreement constitutes the single true original item of 
chattel paper under the UCC. If Customer signs and transmits this Agreement to Lessor by facsimile or other electronic transmission, the transmitted copy, upon execution by Lessor, shall be binding upon the parties. 
Customer agrees that the facsimile or other electronic transmission of this Agreement manually signed by Lessor, when attached to the facsimile or other electronic copy signed by Customer, shall constitute the original 
agreement for all purposes, including, without limitation, those outlined above in this Section. Without limiting and subject to the foregoing, the parties further agree that, for purposes of executing this Agreement, (a) a 
document signed and transmitted by facsimile or other electronic transmission shall be treated as an original document, (b) the signature of any party on such document shall be considered as an original signature, (c) the 
document transmitted shall have the same effect as a counterpart thereof containing original signatures, and (d) at the request of Lessor, Customer, who executed this Agreement and transmitted its signature by facsimile, 
or other electronic transmission shall provide the counterpart of this Agreement containing Customer’s original manual signature to Lessor. No party may raise as a defense to the enforcement of this Agreement that a 
facsimile or other electronic transmission was used to transmit any signature of a party to this Agreement. BY SIGNING THIS PAGE, YOU REPRESENT TO US THAT YOU HAVE RECEIVED AND READ THE ADDITIONAL 
TERMS AND CONDITIONS APPEARING ON THE SECOND PAGE OF THIS AGREEMENT. THIS AGREEMENT IS BINDING UPON OUR ACCEPTANCE HEREOF. 
 

Name:       Signature:  X  Title:  Date:  
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TERMS AND CONDITIONS  (Terms Continued from Page 1) 
 

7. Use Maintenance and Repair of Equipment: YOU WILL USE THE EQUIPMENT ONLY IN THE LAWFUL CONDUCT OF YOUR BUSINESS AND NOT FOR PERSONAL, HOUSEHOLD OR FAMILY 
PURPOSES. You will not move the Equipment from the equipment location listed on page 1 without our advance written consent. You will give us reasonable access to the Equipment so that we can check 
the Equipment’s existence, condition and proper maintenance. At your cost, you will keep the Equipment in good repair, condition and working order, ordinary wear and tear excepted. You will not make any 
permanent alterations to the Equipment.  You will keep the Equipment free and clear of all liens. You assign to us all of your rights, but none of your obligations, under any purchase agreement for the 
Equipment. We assign to you all our rights under any warranties, so long as you are not in default. 

8. Software: Except as provided in this paragraph, references to “Equipment” include any software referenced above or installed on the Equipment. We do not own the software and cannot transfer any interest 
in it to you. You are responsible for entering into any license and/or other agreement (each a “License Agreement”) required by the applicable software supplier or software licensor no later than the effective 
date of this Agreement and you will fully comply with such License, if any, throughout the applicable term. We are not responsible for the software or the obligations of you or the software licensor under any 
License Agreement. 

9. Taxes and Lease Charges: You agree to pay all taxes, costs and expenses incurred by us as a consequence of the ownership, sale, lease or use of the Equipment, including all sales, use and documentary 
stamp taxes.  Any fee charged under this Agreement may include a profit and is subject to applicable taxes. In addition, you agree to pay us a UCC filing fee of $35.00. 

10. Indemnity:  You will indemnify and hold us harmless from any and all liability, damages, losses or injuries including reasonable attorney’s fees, arising out of the ownership, use, condition or possession of 
the Equipment, except to the extent directly caused by our gross negligence or willful misconduct. We reserve the right to control the defense and to select or approve defense counsel. This indemnity will 
survive the termination of this Agreement. 

11. Risk of Loss; Insurance: You are responsible for risk of loss or for any destruction of or damage to the Equipment. No such loss or damage shall relieve you from the payment obligations under this 
Agreement. You agree to keep the Equipment fully insured against loss until this Agreement is paid in full and to have us and our assigns named as lender's loss payee. You also agree to maintain public 
liability insurance covering both personal injury and property damage and you shall name us and our assigns as additional insured.  Upon request, you agree to provide us certificates or evidence of 
insurance acceptable to us. If you fail to comply with this requirement within 30 days after the start of this Agreement: (a) we have the right but no obligation to obtain insurance covering our interest (and 
only our interest) in the Equipment for the lease term, and renewals. Any insurance we obtain will not insure you against third party or liability claims and may be cancelled by us at any time. You will be 
required to pay us an additional amount each month for the insurance and administrative fee. The cost may be more than the cost of obtaining your own insurance and we may make a profit. You agree to 
cooperate with us, our insurer and our agent in the placement of coverage and with claims; or (b) we may charge you a monthly property damage surcharge of up to .0035 of the Equipment cost as a result 
of our credit risk and administrative and other costs, as would be further described on a letter from us to you. We may make a profit on this program. Once an acceptable certificate or evidence of insurance 
is submitted, any such fees will be discontinued. If any of the Equipment is lost, stolen or damaged you will at your option and cost, either (a) repair the item or replace the item with a comparable item 
reasonably acceptable to us, or (b) pay us the sum set forth in the Remedies section. 

12. Right to Perform: If you fail to comply with any provision of this Agreement, we may, at our option, perform such obligations on your behalf. Upon invoice you will reimburse us for all costs incurred by us 
to perform such obligations. 

13. Representations: (a) You represent and warrant to us that (1) you have the lawful power and authority to enter into this Agreement, and (2) the individuals signing this Agreement have been duly authorized 
to do so on your behalf, (3) you will provide us such financial information as we may reasonably request from time to time, (4) all financial information provided (or to be provided) is (or will be) accurate and 
complete in all material respects, (5) you will promptly notify us in writing if you move your principal place of business or there is a change in your name, state of formation, or ownership, and (6) you will 
take any action we reasonably request to protect our rights in the Equipment. (b) We represent and warrant to you that (1) we have the lawful power and authority to enter into this Agreement, and (2) the 
individuals signing this Agreement have been duly authorized to do so on our behalf. 

14. Default: You will be in default under this Agreement if: (a) we do not receive any Payment due under this Agreement within five (5) days after its due date, (b) you fail to meet any of your obligations in the 
Agreement (other than payment obligations) and do not correct such default within 10 days after we send you written notice of such default, (c) you or your guarantor become insolvent, are liquidated or 
dissolved, merge, transfer a material portion of your ownership interest or assets, stop doing business, or assign rights or property for the benefit of creditors, (d) a petition is filed by or against you or your 
guarantor under any bankruptcy or insolvency law, (e) any representation made by you is false or misleading in any material respect, (f) you default on any other agreement with us or our assigns or any 
material agreement with any entity, or (g) there has been a material adverse change in your or any guarantor’s financial, business or operating condition. 

15. Remedies: If you are in default, we may, at our option, do any or all of the following: (a) retain your security deposit, if any, (b) terminate this Agreement, (c) require that you pay, as compensation for loss 
of our bargain and not as a penalty, the sum of (1) all amounts due and payable by you or accrued under this Agreement, plus (2) the present value of all remaining Payments to become due under this 
Agreement (discounted at 2% or the lowest rate allowed by law), and (3)(i) the amount of any purchase option and, if none is specified, 20% of the original equipment cost, which represents our anticipated 
residual value in the Equipment or (ii) return the Equipment to a location designated by us and pay to us the excess, if any, of the amount payable under clause (3)(i) over the Fair Market Value of the 
returned Equipment as determined by us in our reasonable discretion, (d) recover interest on any unpaid balance at the rate of 12% per annum, and (e) exercise any other remedies available to us at law 
or in equity, including requiring you to immediately stop using any financed software.  You agree to pay our reasonable attorney’s fees and actual court costs including any cost of appeal.  If we have to take 
possession of the Equipment, you agree to pay the cost of repossession and we may sell or re-rent the Equipment at terms we determine, at one or more public or private sales, with or without notice to 
you. You may remain liable for any deficiency with any excess being retained by us. 

16. Purchase Option: At the end of the Term provided you are not in default, and upon 30 days prior written notice from you, you will either (a) return all the Equipment, or (b) purchase all the Equipment as is, 
without any warranty to condition, value or title for the Fair Market Value of the Equipment as determined by us in our reasonable discretion plus applicable sales and other taxes. 

17. Automatic Renewal: Except as set forth in Section 16, this Agreement will automatically renew on a month-to-month basis after the Term, and you shall pay us the same Payments and lease charges as 
applied during the Term (and be subject to the terms and conditions of this Agreement) until the Equipment is returned to us or you pay us the applicable purchase price (and taxes). 

18. Return of Equipment: If (a) a default occurs, or (b) you do not purchase the Equipment at the end of the Term pursuant to a stated purchase option, you will immediately return the equipment to any 
location(s) we may designate in the continental United States. The Equipment must be returned in “Average Saleable Condition” and properly packed for shipment in accordance with our recommendations 
or specifications, freight prepaid and insured. “Average Saleable Condition” means that all of the Equipment is immediately available for use by a third party, other than you, without the need for any repair 
or refurbishment. All Equipment must be free of markings. You will pay us for any missing or defective parts or accessories. 

19. Assignment: We may, without your consent, assign or transfer any Equipment or this Agreement, or any rights arising under this Agreement, and in such event our assignee or transferee will have the 
rights, power, privileges and remedies of Lessor hereunder, but none of the obligations. Upon such assignment you agree not to assert, as against our assignee, any defense, setoff, recoupment, claim or 
counterclaim that you may have against us. You will not assign, transfer or sublease this Agreement or any rights thereunder or any Equipment subject to this Agreement without our prior written consent. 

20. Personal Property Tax (PPT): You agree at our discretion to (a) reimburse us annually for all personal property and similar taxes associated with the ownership, possession or use of the Equipment or (b) 
remit to us each billing period our estimate of the prorated equivalent of such taxes. You agree to pay us an administrative fee for the processing of such taxes. We may make a profit on such a fee. 

21. Tax Indemnity: You agree to indemnify us for the loss of any income tax benefit caused by your acts or omissions inconsistent with our entitlement to certain tax benefits as owner of the Equipment. 
22. Governing Law: BOTH PARTIES AGREE TO WAIVE ALL RIGHTS TO A JURY TRIAL. This Agreement and any supplement shall be deemed fully executed and performed in the state in which our (or, if 

we assign this Agreement, our assignee's) principal place of business is located and shall be governed by and construed in accordance with its laws. Any dispute concerning this Agreement will be 
adjudicated in a federal or state court in such state. You hereby consent to personal jurisdiction and venue in such courts and waive transfer of venue. 

23. Miscellaneous: This Agreement contains the entire agreement between you and us and may not be modified except as provided therein or in writing signed by you and a duly authorized representative of 
us, and supersedes any purchase orders. We will not accept payment in cash. If you so request, and we permit the early termination of this Agreement, you agree to pay a fee for such privilege. Notices 
must be in writing and will be deemed given five days after mailing to your or our mailing address. If a court finds any provision of this Agreement to be unenforceable, all other terms of that Agreement will 
remain in effect and enforceable. You agree that any delay or failure to enforce our rights under this Agreement does not prevent us from enforcing any rights at a later time. In no event will we charge or 
collect any amounts in excess of those allowed by applicable law. Time is of the essence. You hereby acknowledge and confirm that you have not received any tax, financial, accounting or legal advice from 
us, or the manufacturer of the Equipment. It is the Customer's sole and exclusive responsibility to ensure that all data from all disk drives or magnetic media are erased of any customer data and information. 
You hereby consent to receive electronic marketing communication on Toshiba products and services. TO HELP THE GOVERNMENT FIGHT THE FUNDING OF TERRORISM AND MONEY LAUNDERING 
ACTIVITIES, FEDERAL LAW REQUIRES ALL FINANCIAL INSTITUTIONS TO OBTAIN, VERIFY AND RECORD INFORMATION THAT IDENTIFIES EACH PERSON WHO OPENS AN ACCOUNT. WHAT 
THIS MEANS TO 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 ALSO ASK 
TO SEE IDENTIFYING DOCUMENTS. 



 TFS - 0424 

 

 

MASTER FMV LEASE SCHEDULE 
    
    
    
    
    

 SCHEDULE NUMBER APPLICATION NUMBER AGREEMENT NUMBER 

 
 

      
 

      
 

      
 

CUSTOMER - BILLING CONTACT INFORMATION (separate lease schedules must be completed for each billing location) 
Legal Company Name:       Fed. Tax ID#:       
Contact Person:       Bill-To Phone:       Bill-To Fax:       
Department Name:       Billing Address:       
Building/Room/Suite:       City, State - Zip:                   

 

CUSTOMER - INSTALLATION LOCATION (separate lease schedules must be completed for each location) 
Legal Company Name:       
Contact Person:       Phone:       Fax:       
Department Name:       Address:       
Building/Room/Suite:       City, State - Zip:                   

 

TBS LOCATION 
Contact Name:       Location:       

 

EQUIPMENT DESCRIPTION 
ITEM DESCRIPTION MODEL NO. SERIAL NO. 

                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
 

 See attached form (Schedule "A") for Additional Equipment 
 

 

LEASE TERM & PAYMENT SCHEDULE 
Number of Payments:       of $       (plus applicable taxes) Lease payment period is monthly unless otherwise indicated.  End-of-Lease Options: 

You will have the following options at the end of your original term, provided the Agreement has not 
terminated early and no event of default under the Agreement has occurred and is continuing. 
1. Purchase the Equipment at Fair Market Value per section 16. 
2. Renew the Agreement per section 17.   -   3. Return Equipment. 

Security Deposit:  $        Received 

Origination Fee:  Up to $99.00  (included in First Invoice) 

Billing Preference:   Each unit invoiced separately (include at billing locations on Information Schedule)     All units on one     All units added to current 
THIS SCHEDULE INCORPORATES ALL OF THE TERMS AND CONDITIONS OF THE MASTER FMV LEASE AGREEMENT IDENTIFIED ABOVE. 

LESSOR ACCEPTANCE 
Toshiba Financial Services Signature:  Title:  Date:  

 

CUSTOMER ACCEPTANCE 
 

This is a Master Schedule to the above-referenced Master Agreement between Lessor and Customer, all the terms and conditions of which are incorporated herein by reference, to establish a separate 
agreement as to the Equipment described herein.  Upon the execution of this Master Schedule, Customer hereby agrees to lease from Lessor the Equipment described above.  By signing below, Customer 
certifies that it has reviewed and does agree to all terms and conditions of the Master Agreement. 
 

Name:       Signature:  X  Title:  Date:  
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MASTER LEASE WITH MAINTENANCE AGREEMENT 
    
    
    
    
    

 APPLICATION NUMBER AGREEMENT NUMBER 
The words you and your, refer to the Customer. The words Lessor, we, us, and our, refer to Toshiba Financial 
Services. The Toshiba Equipment is covered by the terms of the Toshiba Quality Commitment, a copy of which may 
be obtained from your service provider. We own the Equipment, as defined below, (excluding software) and you have 
the right to use it under the terms of this Master Lease With Maintenance Agreement (this “Agreement”). "Schedule" 
means any lease schedule signed by you and us which incorporates the terms of this Agreement. 
 

 

      
 

      

  
 

CUSTOMER CONTACT INFORMATION 
Legal Company Name:       Fed. Tax ID#:       
Contact Person:       Bill-To Phone:       Bill-To Fax:       
Billing Address:       City, State - Zip:                   

 

TBS LOCATION 
Contact Name:       Location:       

 

TERMS AND CONDITIONS  (Terms Continued on Page 2) 
 

1. Lease Agreement: You agree to lease from us the Equipment all as described under “ITEM DESCRIPTION” on any Lease With Maintenance Schedule (“Schedule”) issued pursuant to this Agreement, 
(hereinafter, with all replacement parts, repairs, additions and accessories, referred to as the “Equipment”) and as modified by Schedules to this Agreement from time to time signed by you and us. You 
authorize us to insert or correct missing information on this Agreement, including your accurate legal name, serial numbers and any other information describing the Equipment.  You authorize us to change 
the amount of each Payment (set forth on attached Schedule to this Agreement) by not more than 15% due to changes in the equipment configuration which may occur prior to our acceptance of this 
Agreement or adjustments to reflect applicable sales taxes.  We will send you copies of any changes.  You agree to provide updated annual and/or quarterly financial statements to us upon request.  You 
authorize us or our agent to obtain credit reports and make credit inquiries regarding you and your financial condition and to provide your information, including payment history, to our assignees or third 
parties having an economic interest in this Agreement or the Equipment.  Toshiba Financial Services (TFS) is not responsible for service or maintenance of the Equipment and is not party to any service 
maintenance agreement. 

2. Lease Commencement: This Agreement will commence upon your acceptance of the applicable Equipment.  When you receive the Equipment, you agree to inspect it and verify your acceptance by 
telephone or, at our request, by delivery of written evidence of acceptance satisfactory to us.  Upon acceptance, your obligations under this Agreement will become absolute and unconditional, and are not 
subject to cancellation, reduction or setoff for any reason whatsoever.  You agree to pay us the amounts payable under the terms of this Agreement each period by the due date in accordance with the Term 
and Payment schedule set forth on attached Schedule to this Agreement. Payments shall be delivered to our address or to such other address as we may designate in writing.  For any payment that is not 
received by its due date, you agree to pay a late charge equal to the higher of 10% of the amount due or $22 (not to exceed the maximum allowed by law). 

3. Image Charges: Each month during the term of this Agreement, you agree to remit to us the Payment and all other sums when due and payable to the address we provide to you from time to time. In return 
for the Payment, you are entitled to produce the Images (set forth on attached Schedule to this Agreement) included for each applicable image type each month. You also agree to pay us the Excess Image 
charge (set forth on attached Schedule to this Agreement) for each metered image that exceeds the applicable Images Included. We reserve the right to estimate the number of images used if you do not 
provide us with meter readings within seven days of request. We will adjust the estimated charge for excess images upon receipt of actual meter readings. Notwithstanding any adjustments, you will never 
remit to us less than the Minimum Payment each month. You agree that we reserve the right to increase the maintenance and supplies portion of the Payment and/or the Excess Image charge each year 
during the Term of the Schedule by an amount not to exceed fifteen percent (15%) of the Payment and/or the Excess Image charge in effect at the end of the prior annual period. At our option, you will: (a) 
provide meter readings via an automated website when requested by us. We may charge a fee to recover the cost of meter collections if meters are requested but not submitted through the automated 
website. (b) Provide us by telephone or facsimile the actual meter readings when requested by us. (c) Allow us (or our agent) access to the Equipment to obtain meter readings. (d) Allow us (or our agent) 
to attach an automatic meter reading device to the Equipment. We may audit the automatic meter reading device periodically. If you have a dispute with your service provider, you continue to pay us all 
Payments and Excess Image charges without deductions or withholding deductions. Images made on Equipment marked as “Customer Owned” will be included in determining your image and excess 
charges. 

4. WARRANTY DISCLAIMER: WE MAKE NO WARRANTY EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THAT THE EQUIPMENT IS FIT FOR A PARTICULAR PURPOSE OR THAT 
THE EQUIPMENT IS MERCHANTABLE.  YOU AGREE THAT YOU HAVE SELECTED EACH ITEM OF EQUIPMENT BASED UPON YOUR OWN JUDGMENT AND DISCLAIM ANY RELIANCE UPON 
ANY STATEMENTS OR REPRESENTATIONS MADE BY US.  YOU LEASE THE EQUIPMENT “AS IS”.  NO REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT WILL BIND 
US, NOR WILL ANY BREACH THEREOF RELIEVE YOU OF ANY OF YOUR OBLIGATIONS HEREUNDER.  YOU AGREE THAT WE WILL NOT BE RESPONSIBLE TO PAY YOU ANY 
CONSEQUENTIAL OR INCIDENTAL DAMAGES FOR ANY DEFAULT BY US UNDER THIS AGREEMENT. 

 
 

THIS AGREEMENT AND EACH SCHEDULE IS NONCANCELABLE / IRREVOCABLE AND CANNOT BE CANCELLED OR TERMINATED. 
 

LESSOR ACCEPTANCE 
Toshiba Financial Services Signature:  Title:  Date:  

 

CUSTOMER ACCEPTANCE 
 

You hereby acknowledge and agree that your original or electronic signature below shall constitute an enforceable and original signature for all purposes. This Agreement may be executed in counterparts. The executed 
counterpart which has Lessor’s original signature and/or is in Lessor’s possession shall constitute chattel paper as that term is defined in the Uniform Commercial Code (“UCC”) and shall constitute the original agreement 
for all purposes, including, without limitation, (i) any hearing, trial or proceeding with respect to this Agreement, and (ii) any determination as to which version of this Agreement constitutes the single true original item of 
chattel paper under the UCC. If Customer signs and transmits this Agreement to Lessor by facsimile or other electronic transmission, the transmitted copy, upon execution by Lessor, shall be binding upon the parties. 
Customer agrees that the facsimile or other electronic transmission of this Agreement manually signed by Lessor, when attached to the facsimile or other electronic copy signed by Customer, shall constitute the original 
agreement for all purposes, including, without limitation, those outlined above in this Section. Without limiting and subject to the foregoing, the parties further agree that, for purposes of executing this Agreement, (a) a 
document signed and transmitted by facsimile or other electronic transmission shall be treated as an original document, (b) the signature of any party on such document shall be considered as an original signature, (c) the 
document transmitted shall have the same effect as a counterpart thereof containing original signatures, and (d) at the request of Lessor, Customer, who executed this Agreement and transmitted its signature by facsimile, 
or other electronic transmission shall provide the counterpart of this Agreement containing Customer’s original manual signature to Lessor. No party may raise as a defense to the enforcement of this Agreement that a 
facsimile or other electronic transmission was used to transmit any signature of a party to this Agreement. BY SIGNING THIS PAGE, YOU REPRESENT TO US THAT YOU HAVE RECEIVED AND READ THE ADDITIONAL 
TERMS AND CONDITIONS APPEARING ON THE SECOND PAGE OF THIS AGREEMENT. THIS AGREEMENT IS BINDING UPON OUR ACCEPTANCE HEREOF. 
 

Name:       Signature:  X  Title:  Date:  
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TERMS AND CONDITIONS  (Terms Continued from Page 1) 
 

5. Statutory Finance Lease: You agree that this Agreement qualifies as a statutory Finance Lease under Article 2A of the Uniform Commercial Code. To the extent you are permitted by applicable law, you waive all rights and remedies 
provided by Article 2A (sections 508-522) of the Uniform Commercial Code. 

6. Security Interest: You authorize us to file a financing statement with respect to the Equipment. If this Agreement is deemed to be a secured transaction, you grant us a security interest in the Equipment to secure all amounts you owe us 
under any agreement with us. 

7. Use Maintenance and Repair of Equipment: YOU WILL USE THE EQUIPMENT ONLY IN THE LAWFUL CONDUCT OF YOUR BUSINESS AND NOT FOR PERSONAL, HOUSEHOLD OR FAMILY PURPOSES. You will not move the 
Equipment from the equipment location listed on page 1 without our advance written consent. You will give us reasonable access to the Equipment so that we can check the Equipment’s existence, condition and proper maintenance. At 
your cost, you will keep the Equipment in good repair, condition and working order, ordinary wear and tear excepted. You will not make any permanent alterations to the Equipment.  You will keep the Equipment free and clear of all liens. 
You assign to us all of your rights, but none of your obligations, under any purchase agreement for the Equipment. We assign to you all our rights under any warranties, so long as you are not in default. 

8. Software: Except as provided in this paragraph, references to “Equipment” include any software referenced above or installed on the Equipment. We do not own the software and cannot transfer any interest in it to you. You are responsible 
for entering into any license and/or other agreement (each a “License Agreement”) required by the applicable software supplier or software licensor no later than the effective date of this Agreement and you will fully comply with such 
License, if any, throughout the applicable term. We are not responsible for the software or the obligations of you or the software licensor under any License Agreement.  If any items are listed with the Equipment and denoted as “(Software 
as a Service)” you understand the Payment set forth on page 1 includes the periodic amount you have agreed to pay for the software/subscription services described in your Master Software and Services Agreement and/or your Statement 
of Services relating to such software/subscription services (“SaaS”) with Toshiba America Business Solutions Inc. (“TBS”).  Please reference your SaaS for a description of your rights and obligations with respect to such 
software/subscription services.  You acknowledge the SaaS is separate from this Agreement, it shall not affect your obligations under this Agreement in any way, and TBS is solely responsible for the performance obligations related to 
SaaS. 

9. Taxes and Lease Charges: You agree to pay all taxes, costs and expenses incurred by us as a consequence of the ownership, sale, lease or use of the Equipment, including all sales, use and documentary stamp taxes.  Any fee charged 
under this Agreement may include a profit and is subject to applicable taxes. In addition, you agree to pay us a UCC filing fee of $35.00. 

10. Indemnity:  You will indemnify and hold us harmless from any and all liability, damages, losses or injuries including reasonable attorney’s fees, arising out of the ownership, use, condition or possession of the Equipment, except to the 
extent directly caused by our gross negligence or willful misconduct. We reserve the right to control the defense and to select or approve defense counsel. This indemnity will survive the termination of this Agreement. 

11. Risk of Loss; Insurance: You are responsible for risk of loss or for any destruction of or damage to the Equipment. No such loss or damage shall relieve you from the payment obligations under this Agreement. You agree to keep the 
Equipment fully insured against loss until this Agreement is paid in full and to have us and our assigns named as lender's loss payee. You also agree to maintain public liability insurance covering both personal injury and property damage 
and you shall name us and our assigns as additional insured.  Upon request, you agree to provide us certificates or evidence of insurance acceptable to us. If you fail to comply with this requirement within 30 days after the start of this 
Agreement: (a) we have the right but no obligation to obtain insurance covering our interest (and only our interest) in the Equipment for the lease term, and renewals. Any insurance we obtain will not insure you against third party or 
liability claims and may be cancelled by us at any time. You will be required to pay us an additional amount each month for the insurance and administrative fee. The cost may be more than the cost of obtaining your own insurance and 
we may make a profit. You agree to cooperate with us, our insurer and our agent in the placement of coverage and with claims; or (b) we may charge you a monthly property damage surcharge of up to .0035 of the Equipment cost as a 
result of our credit risk and administrative and other costs, as would be further described on a letter from us to you. We may make a profit on this program. Once an acceptable certificate or evidence of insurance is submitted, any such 
fees will be discontinued. If any of the Equipment is lost, stolen or damaged you will at your option and cost, either (a) repair the item or replace the item with a comparable item reasonably acceptable to us, or (b) pay us the sum set forth 
in the Remedies section. 

12. Right to Perform: If you fail to comply with any provision of this Agreement, we may, at our option, perform such obligations on your behalf. Upon invoice you will reimburse us for all costs incurred by us to perform such obligations. 
13. Representations: (a) You represent and warrant to us that (1) you have the lawful power and authority to enter into this Agreement, and (2) the individuals signing this Agreement have been duly authorized to do so on your behalf, (3) 

you will provide us such financial information as we may reasonably request from time to time, (4) all financial information provided (or to be provided) is (or will be) accurate and complete in all material respects, (5) you will promptly notify 
us in writing if you move your principal place of business or there is a change in your name, state of formation, or ownership, and (6) you will take any action we reasonably request to protect our rights in the Equipment. (b) We represent 
and warrant to you that (1) we have the lawful power and authority to enter into this Agreement, and (2) the individuals signing this Agreement have been duly authorized to do so on our behalf. 

14. Default: You will be in default under this Agreement if: (a) we do not receive any Payment due under this Agreement within five (5) days after its due date, (b) you fail to meet any of your obligations in the Agreement (other than payment 
obligations) and do not correct such default within 10 days after we send you written notice of such default, (c) you or your guarantor become insolvent, are liquidated or dissolved, merge, transfer a material portion of your ownership 
interest or assets, stop doing business, or assign rights or property for the benefit of creditors, (d) a petition is filed by or against you or your guarantor under any bankruptcy or insolvency law, (e) any representation made by you is false 
or misleading in any material respect, (f) you default on any other agreement with us or our assigns or any material agreement with any entity, or (g) there has been a material adverse change in your or any guarantor’s financial, business 
or operating condition. 

15. Remedies: If you are in default, we may, at our option, do any or all of the following: (a) retain your security deposit, if any, (b) terminate this Agreement, (c) require that you pay, as compensation for loss of our bargain and not as a 
penalty, the sum of (1) all amounts due and payable by you or accrued under this Agreement, plus (2) the present value of all remaining Payments to become due under this Agreement (discounted at 2% or the lowest rate allowed by 
law), and (3)(i) the amount of any purchase option and, if none is specified, 20% of the original equipment cost, which represents our anticipated residual value in the Equipment or (ii) return the Equipment to a location designated by us 
and pay to us the excess, if any, of the amount payable under clause (3)(i) over the Fair Market Value of the returned Equipment as determined by us in our reasonable discretion, (d) recover interest on any unpaid balance at the rate of 
12% per annum, and (e) exercise any other remedies available to us at law or in equity, including requiring you to immediately stop using any financed software.  You agree to pay our reasonable attorney’s fees and actual court costs 
including any cost of appeal.  If we have to take possession of the Equipment, you agree to pay the cost of repossession and we may sell or re-rent the Equipment at terms we determine, at one or more public or private sales, with or 
without notice to you. You may remain liable for any deficiency with any excess being retained by us. 

16. Purchase Option: At the end of the Term provided you are not in default, and upon 30 days prior written notice from you, you will either (a) return all the Equipment, or (b) purchase all the Equipment as is, without any warranty to 
condition, value or title for the Fair Market Value of the Equipment as determined by us in our reasonable discretion plus applicable sales and other taxes. 

17. Automatic Renewal: Except as set forth in Section 16, this Agreement will automatically renew on a month-to-month basis after the Term, and you shall pay us the same Payments and lease charges as applied during the Term (and be 
subject to the terms and conditions of this Agreement) until the Equipment is returned to us or you pay us the applicable purchase price (and taxes). 

18. Return of Equipment: If (a) a default occurs, or (b) you do not purchase the Equipment at the end of the Term pursuant to a stated purchase option, you will immediately return the equipment to any location(s) we may designate in the 
continental United States. The Equipment must be returned in “Average Saleable Condition” and properly packed for shipment in accordance with our recommendations or specifications, freight prepaid and insured. “Average Saleable 
Condition” means that all of the Equipment is immediately available for use by a third party, other than you, without the need for any repair or refurbishment. All Equipment must be free of markings. You will pay us for any missing or 
defective parts or accessories. 

19. Assignment: We may, without your consent, assign or transfer any Equipment or this Agreement, or any rights arising under this Agreement, and in such event our assignee or transferee will have the rights, power, privileges and 
remedies of Lessor hereunder, but none of the obligations. Upon such assignment you agree not to assert, as against our assignee, any defense, setoff, recoupment, claim or counterclaim that you may have against us. You will not 
assign, transfer or sublease this Agreement or any rights thereunder or any Equipment subject to this Agreement without our prior written consent. 

20. Personal Property Tax (PPT): You agree at our discretion to (a) reimburse us annually for all personal property and similar taxes associated with the ownership, possession or use of the Equipment or (b) remit to us each billing period 
our estimate of the prorated equivalent of such taxes. You agree to pay us an administrative fee for the processing of such taxes. We may make a profit on such a fee. 

21. Tax Indemnity: You agree to indemnify us for the loss of any income tax benefit caused by your acts or omissions inconsistent with our entitlement to certain tax benefits as owner of the Equipment. 
22. Governing Law: BOTH PARTIES AGREE TO WAIVE ALL RIGHTS TO A JURY TRIAL. This Agreement and any supplement shall be deemed fully executed and performed in the state in which our (or, if we assign this Agreement, our 

assignee's) principal place of business is located and shall be governed by and construed in accordance with its laws. Any dispute concerning this Agreement will be adjudicated in a federal or state court in such state. You hereby consent 
to personal jurisdiction and venue in such courts and waive transfer of venue. 

23. Transition Billing: In order to facilitate an orderly transition, the start date of this Agreement will be the date the Equipment is delivered to you or a date designated by us, as shown on the first invoice.  If a later start date is designated, 
in addition to all Payments and other amounts due hereunder, you agree to pay us a transitional payment equal to 1/30th of the Payment, multiplied by the number of days between the date the Equipment is delivered to you and the 
designated start date.  The first Payment is due 30 days after the start of this Agreement and each Payment thereafter shall be due on the same day of each month. 

24. Miscellaneous: This Agreement contains the entire agreement between you and us and may not be modified except as provided therein or in writing signed by you and a duly authorized representative of us, and supersedes any purchase 
orders. We will not accept payment in cash. If you so request, and we permit the early termination of this Agreement, you agree to pay a fee for such privilege. Notices must be in writing and will be deemed given five days after mailing to 
your or our mailing address. If a court finds any provision of this Agreement to be unenforceable, all other terms of that Agreement will remain in effect and enforceable. You agree that any delay or failure to enforce our rights under this 
Agreement does not prevent us from enforcing any rights at a later time. In no event will we charge or collect any amounts in excess of those allowed by applicable law. Time is of the essence. You hereby acknowledge and confirm that 
you have not received any tax, financial, accounting or legal advice from us, or the manufacturer of the Equipment. It is the Customer's sole and exclusive responsibility to ensure that all data from all disk drives or magnetic media are 
erased of any customer data and information. You hereby consent to receive electronic marketing communication on Toshiba products and services. TO HELP THE GOVERNMENT FIGHT THE FUNDING OF TERRORISM AND MONEY 
LAUNDERING ACTIVITIES, FEDERAL LAW REQUIRES ALL FINANCIAL INSTITUTIONS TO OBTAIN, VERIFY AND RECORD INFORMATION THAT IDENTIFIES EACH PERSON WHO OPENS AN ACCOUNT. WHAT THIS MEANS 
TO 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 ALSO ASK TO SEE IDENTIFYING DOCUMENTS.  

25. Maintenance and Supplies Agreement (“MSA”) with TBS: 
a) TBS agrees to provide full service maintenance including toner, developer and parts necessary to produce an image. TBS will provide inspections as required, which may be made in conjunction with regular or emergency service calls. 
If, upon your request, service is provided at a time other than during TBS’s normal business hours, you will be charged at TBS’s customary rates. TBS will not be obligated to provide service for repairs made necessary as a result of 
service by personnel not authorized by TBS or the use of supplies other than those provided by TBS. Separate charges for repairs or parts replacement due to the foregoing shall be borne by you.  
b) Except as provided below, TBS will replace parts necessary to produce an image, consumables and supply items without charge. You agree to replace any parts, consumables and supply item as a result of carelessness on the part 
of the operator, accident, misuse (including failure to follow the manufacturer’s published operating manual) abuse, neglect, theft, riot, vandalism, lightning, electrical power failure, fire, water, or other casualty.  
c) If you are in default under the MSA, TBS has the right to deny performing any service and/or supplying any products.  
d) Under the MSA, TBS’s liability with respect to any property damage or injury (including death) to persons arising out of or connected with service performed under this Agreement is strictly limited to that imposed by law and there is no 
contract imposing any greater degree of liability.  
e) Title to all supplies furnished hereunder including toner and toner bags remains with TBS until you consume said supplies to the extent they may not be further utilized in the image making process. We may charge you a supply freight 
fee to cover the cost of shipping supplies. You agree to use the supplies provided at “no charge” on the Equipment. You will not take designated supplies from Equipment to be used in any other Equipment not covered by this Agreement. 
You must purchase paper and staples separately.  
f) Stated supply item yields represent 100% of manufacturer stated yields based on standard “letter size” copies with 6% image coverage. At the end of each annual billing period or billing cycle, you will be billed for any toner used in 
excess of that required based on yields stated above. 
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MASTER LEASE WITH MAINTENANCE SCHEDULE 
    
    
    
    
    

 SCHEDULE NUMBER APPLICATION NUMBER AGREEMENT NUMBER 

 
 

      
 

      
 

      
 

CUSTOMER - BILLING CONTACT INFORMATION (separate lease schedules must be completed for each billing location) 
Legal Company Name:       Fed. Tax ID#:       
Contact Person:       Bill-To Phone:       Bill-To Fax:       
Department Name:       Billing Address:       
Building/Room/Suite:       City, State - Zip:                   

 

CUSTOMER - INSTALLATION LOCATION (separate lease schedules must be completed for each location) 
Legal Company Name:       
Contact Person:       Phone:       Fax:       
Department Name:       Address:       
Building/Room/Suite:       City, State - Zip:                   

 

TBS LOCATION 
Contact Name:       Location:       

 

EQUIPMENT DESCRIPTION 
ITEM DESCRIPTION MODEL NO. SERIAL NO. STARTING METER 

                        
                        
                        
                        
                        
                        
                        
                        

 See attached form (Schedule "A") for Additional Equipment      See attached form (Billing Schedule) for Additional Equipment/Payment Schedule 
 

LEASE TERM & PAYMENT SCHEDULE 
Number of Payments:       of $        * Security Deposit**:  $        Received                      *plus applicable taxes 
Payments includes:       B&W Images per Month Excess Images at:  $        * per B&W Image End-of-Lease Options: 

 

You will have the following options at the end 
of your original term, provided the Agreement 
has not terminated early and no event of 
default under the Agreement has occurred  
and is continuing. 
 

1. Purchase the Equipment at Fair Market 
Value per section 16. 
 

2. Renew the Agreement per section 17. 
 

3. Return Equipment. 

Payments includes:       Color Images per Month Excess Images at:  $        * per Color Image 
Payments includes:       Scan Images per Month Excess Images at:  $        * per Scan Image 
Payments includes:       B&W Print Images per Month Excess Images at:  $        * per B&W Print Image 
Payments includes:       Color Print Images per Month Excess Images at:  $        * per Color Print Image 

Origination Fee:  Up to $99.00 (included in First Invoice) Lease payment period is monthly unless otherwise indicated. 

Excess Images billed:         Monthly         Quarterly         Semi-Annually         Annually 

Billing Preference:   Each unit invoiced separately (include at billing locations on Information Schedule)     All units on one     All units added to current 
** Security Deposit:  The security deposit is non interest bearing and is to secure your performance under this Agreement.  Any security deposit made may be applied by us to satisfy any amount owed by you in, in which 
event you will promptly restore the security deposit to its full amount as set forth above.  If all conditions are fully complied with and provided you have not ever been in default of the Agreement in the Default section, the 
security deposit will be refunded to you after the return of the equipment in accordance with the Return of Equipment section. 
 

THIS SCHEDULE INCORPORATES ALL OF THE TERMS AND CONDITIONS OF THE MASTER LEASE WITH MAINTENANCE AGREEMENT IDENTIFIED ABOVE. 
LESSOR ACCEPTANCE 
Toshiba Financial Services Signature:  Title:  Date:  

 

CUSTOMER ACCEPTANCE 
 

This is a Master Schedule to the above-referenced Master Agreement between Lessor and Customer, all the terms and conditions of which are incorporated herein by reference, to establish a separate 
agreement as to the Equipment described herein.  Upon the execution of this Master Schedule, Customer hereby agrees to lease from Lessor the Equipment described above.  By signing below, Customer 
certifies that it has reviewed and does agree to all terms and conditions of the Master Agreement. 
 

Name:       Signature:  X  Title:  Date:  
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Addendum to Agreement #       and any future supplements/schedules thereto, between      , as Customer and      , as Lessor.  The words “you” and “your” refer to 
Customer.  The words “we” and “us” refer to Lessor. 
 
1.  The parties wish to amend the above-referenced Agreement by adding the 
following language:  
REPRESENTATIONS AND WARRANTIES OF CUSTOMER:  You hereby represent 
and warrant to us that:  (i) you have been duly authorized under the Constitution and 
laws of the applicable jurisdiction and by a resolution or other authority of your 
governing body to execute and deliver this Agreement and to carry out your obligations 
hereunder; (ii) all legal requirements have been met, and procedures have been 
followed, including public bidding, in order to ensure the enforceability of this 
Agreement; (iii) this Agreement is in compliance with all laws applicable to you, 
including any debt limitations or limitations on interest rates or finance charges; (iv) the 
Equipment will be used by you only for essential governmental or proprietary functions 
of you consistent with the scope of your authority, will not be used in a trade or business 
of any person or entity, by the federal government or for any personal, family or 
household use, and your need for the Equipment is not expected to diminish during the 
term of this Agreement; (v) you have funds available to pay Payments until the end of 
your current appropriation period, and you intend to request funds to make Payments 
in each appropriation period, from now until the end of the term of this Agreement; and 
(vi) your exact legal name is as set forth on page one of this Agreement. 
INITIAL TERM AND RENEWAL TERM(S):  The term of the Agreement consists of an 
initial term beginning on the date we pay Supplier and ending at the end of your fiscal 
year in which we pay Supplier, and a series of renewal terms, each co-extensive with 
your fiscal year.  Except to the extent required by applicable law, if you do not exercise 
your right to terminate the Agreement under the Non-Appropriation or Renewal 
paragraph as of the end of any fiscal year, the Agreement will be deemed automatically 
renewed for the next succeeding renewal term. 
An election by you to terminate the Agreement under the Non-Appropriation or Renewal 
paragraph is not a default. 
Notwithstanding anything to the contrary set forth in the Agreement, if we cancel the 
Agreement following a default by you, we may require that you pay the unpaid balance 
of Payments under the Agreement through the end of your then-current fiscal year, but 
we may not require you to pay future Payments due beyond that fiscal year or the 
anticipated residual value of the Equipment.  If we sell the Equipment following a default 
by you, you will not be responsible for a deficiency, except to the extent of our costs of 
repossession, moving, storage, repair and sale, and our attorneys’ fees and costs. 
NON-APPROPRIATION OR RENEWAL:  If either sufficient funds are not appropriated 
to make Payments or any other amounts due under this Agreement or (to the extent 
required by applicable law) this Agreement is not renewed either automatically or by 
mutual ratification, this Agreement shall terminate and you shall not be obligated to 
make Payments under this Agreement beyond the then-current fiscal year for which 
funds have been appropriated.  Upon such an event, you shall, no later than the end of 
the fiscal year for which Payments have been appropriated or the term of this 
Agreement has been renewed, deliver possession of the Equipment to us.  If you fail to 
deliver possession of the Equipment to us, the termination shall nevertheless be 
effective but you shall be responsible, to the extent permitted by law and legally 
available funds, for the payment of damages in an amount equal to the portion of 
Payments thereafter coming due that is attributable to the number of days after the 
termination during which you fail to deliver possession and for any other loss suffered 
by us as a result of your failure to deliver possession as required.  You shall notify us 
in writing within seven days after (i) your failure to appropriate funds sufficient for the 
payment of the Payments or (ii) to the extent required by applicable law, (a) this 
Agreement is not renewed or (b) this Agreement is renewed by you (in which event this 
Agreement shall be mutually ratified and renewed), provided that your failure to give 
any such notice under clause (i) or (ii) of this sentence shall not operate to extend this 
Agreement or result in any liability to you.  
SUPPLEMENTS; SEPARATE FINANCINGS:  To the extent applicable, in the event 
that the parties hereafter mutually agree to execute and deliver any supplement or 

schedule (“Supplement”) under the above-referenced Agreement, such Supplement, 
as it incorporates the terms and conditions of the Agreement, shall be a separate 
financing distinct from the Agreement or other Supplements thereto.   Without limiting 
the foregoing, upon the occurrence of an event of default or a non-appropriation event 
with respect to the Agreement or a Supplement (each, a separate “Contract”), as 
applicable, we shall have the rights and remedies specified in the Agreement with 
respect to the Equipment financed and the Payments payable under such Contract, 
and we shall have no rights or remedies with respect to Equipment financed or 
Payments payable under any other Contract unless an event of default or non-
appropriation event has also occurred under such other Contract. 
2.  The parties wish to amend the above-referenced Agreement by restating 
certain language as follows: 
Any provision in the Agreement stating that you shall indemnify and hold us harmless 
is hereby amended and restated as follows:  “You shall not be required to indemnify or 
hold us harmless against liabilities arising from this Agreement.  However, as between 
you and us, and to the extent permitted by law and legally available funds, you are 
responsible for and shall bear the risk of loss for, shall pay directly, and shall defend 
against any and all claims, liabilities, proceedings, actions, expenses, damages or 
losses arising under or related to the Equipment, including, but not limited to, the 
possession, ownership, lease, use or operation thereof, except that you shall not bear 
the risk of loss of, nor pay for, any claims, liabilities, proceedings, actions, expenses, 
damages or losses that arise directly from events occurring after you have surrendered 
possession of the Equipment in accordance with the terms of this Agreement to us or 
that arise directly from our gross negligence or willful misconduct.” 
Any provision in the Agreement stating that the Agreement is governed by a particular 
state’s laws and you consent to such jurisdiction and venue is hereby amended and 
restated as follows:  “This Agreement will be governed by and construed in accordance 
with the laws of the state where you are located.  You consent to jurisdiction and venue 
of any state or federal court in such state and waive the defense of inconvenient forum.” 
Any provision in the Agreement stating this Agreement supersedes any invoice and/or 
purchase order is hereby amended and restated as follows:  “You agree that the terms 
and conditions contained in this Agreement, which, with the acceptance certification, is 
the entire agreement between you and us regarding the Equipment and which 
supersedes any purchase order, invoice, request for proposal, response or other 
related document.” 
Any provision in the Agreement stating that this Agreement shall automatically renew 
unless the Equipment is purchased, returned or a notice requirement is satisfied is 
hereby amended and restated as follows:  “Unless the purchase option is $1.00 or 
$101.00, you agree to send us written notice at least 30 days before the end of the final 
renewal term that you want to purchase or return the Equipment, and you agree to so 
purchase or return the Equipment not later than the end of the final renewal term.  If 
you fail to so purchase or return the Equipment at or before the end of the final renewal 
term, you shall be a holdover tenant with respect to this Agreement and the Equipment, 
and this Agreement shall renew on a month-to-month basis under the same terms 
hereof until the Equipment has been purchased or returned.”  
Any provision in the Agreement stating that we may assign this Agreement is hereby 
amended and restated as follows:  “We may sell, assign, or transfer this Agreement 
without notice to or consent from you, and you waive any right you may have to such 
notice or consent.” 
Any provision in the Agreement stating that you grant us a security interest in the 
Equipment to secure all amounts owed to us under any agreement is hereby amended 
and restated as follows:  “To the extent permitted by law, you grant us a security interest 
in the Equipment to secure all amounts you owe us under this Agreement and any 
supplements hereto.  You authorize and ratify our filing of any financing statement(s) 
and the naming of us on any vehicle title(s) to show our interest.” 
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Any provision in the Agreement stating that a default by you under any agreement with 
our affiliates or other lenders shall be an event of default under the Agreement is hereby 
amended and restated as follows:  “You will be in default if: (i) you do not pay any 
Payment or other sum due to us under this Agreement when due or you fail to perform 
in accordance with the covenants, terms and conditions of this Agreement; (ii) you make 
or have made any false statement or misrepresentation to us; or (iii) you dissolve, 
liquidate, terminate your existence or are in bankruptcy. 
Any provision in the Agreement stating that you shall pay our attorneys’ fees is hereby 
amended and restated as follows:  “In the event of any dispute or enforcement of rights 
under this Agreement or any related agreement, you agree to pay, to the extent 
permitted by law and to the extent of legally available funds, our reasonable attorneys’ 
fees (including any incurred before or at trial, on appeal or in any other proceeding), 
actual court costs and any other collection costs, including any collection agency fee.”   
Any provision in the Agreement requiring you to pay amounts due under the Agreement 
upon the occurrence of a default, failure to appropriate funds or failure to renew the 
Agreement is hereby amended to limit such requirement to the extent permitted by law 
and legally available funds. 
3.  If your end-of-term option is the purchase of all Equipment for $1.00 or $101.00, 
the following applies:  Unless otherwise required by law, upon your acceptance of the 
Equipment, title to the Equipment shall be in your name, subject to our interest under 
this Agreement. 
4.  With respect to any “Financed Items,” the following provisions shall be 
applicable to such Financed Items: 
This Addendum concerns the granting to you of certain software and/or software 
license(s) (“Licensed Software”), the purchase by you of certain software components, 
including but not limited to, software maintenance and/or support (“Products”) and/or 
the purchase by you of certain implementation, integration, training, technical 
consulting and/or professional services in connection with software (“Services”) 
(collectively, the “Financed Items”) from software licensor(s) and/or supplier(s) 
(collectively, the “Supplier”), all as further described in the agreement(s) between you 
and Supplier (collectively, the “Product Agreement”).  For essential governmental 
purposes only, you have requested and we have agreed that instead of you paying the 
fees pursuant to the Product Agreement to Supplier for the Financed Items, we will 
satisfy your obligation to pay such fees to Supplier, and in consideration thereof, you 
shall repay the sums advanced by us to Supplier by promptly making certain installment 
payments to us, which are included in the Payments set forth in the Agreement.   
To the extent permitted by law, you grant us a security interest in the license(s), 
including without limitation, all of your rights in the Licensed Software granted 
thereunder, the Products, all rights to payment under the Product Agreement, the 
Financed Items, and all proceeds of the foregoing to secure all amounts you owe us 
under this Agreement.  You authorize and ratify our filing of any financing statement(s) 
to show our interest.   
Ownership of any Licensed Software shall remain with Supplier thereof.  All Financed 
Items shall be provided by a Supplier unrelated to us, and your rights with respect to 
such Financed Items shall be governed by the Product Agreement between you and 

Supplier, which shall not be affected by this Agreement.  IN NO EVENT SHALL WE 
HAVE ANY OBLIGATION TO PROVIDE ANY FINANCED ITEMS, AND ANY FAILURE 
OF SUPPLIER TO PROVIDE ANY FINANCED ITEMS SHALL NOT EXCUSE YOUR 
OBLIGATIONS TO US IN ANY WAY.  YOU HAVE SELECTED SUPPLIER AND THE 
FINANCED ITEMS BASED UPON YOUR OWN JUDGMENT.  WE DO NOT TAKE 
RESPONSIBILITY FOR THE INSTALLATION OR PERFORMANCE OF THE 
FINANCED ITEMS.  SUPPLIER IS NOT AN AGENT OF OURS AND WE ARE NOT 
AN AGENT OF SUPPLIER, AND NOTHING SUPPLIER STATES OR DOES CAN 
AFFECT YOUR OBLIGATIONS HEREUNDER.  YOU WILL MAKE ALL PAYMENTS 
UNDER THIS AGREEMENT REGARDLESS OF ANY CLAIM OR COMPLAINT 
AGAINST ANY SUPPLIER, LICENSOR OR MANUFACTURER, AND ANY FAILURE 
OF A SERVICE PROVIDER TO PROVIDE SERVICES WILL NOT EXCUSE YOUR 
OBLIGATIONS TO US UNDER THIS AGREEMENT.  WE MAKE NO WARRANTIES, 
EXPRESS OR IMPLIED, AS TO THE FINANCED ITEMS COVERED BY THE 
PRODUCT AGREEMENT AND TAKE ABSOLUTELY NO RESPONSIBILITY FOR 
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR AS TO 
ANY PATENT, TRADEMARK OR COPYRIGHT INFRINGEMENT, CONDITION, 
QUALITY, ADEQUACY, TITLE, DATA ACCURACY, SYSTEM INTEGRATION, 
FUNCTION, DEFECTS OR ANY OTHER ISSUE IN REGARD TO THE FINANCED 
ITEMS.  YOU HEREBY WAIVE ANY CLAIM (INCLUDING ANY CLAIM BASED ON 
STRICT LIABILITY OR ABSOLUTE LIABILITY IN TORT) THAT YOU MAY HAVE 
AGAINST US FOR ANY LOSS, DAMAGE (INCLUDING, WITHOUT LIMITATION, 
LOSS OF PROFITS, LOSS OF DATA OR ANY OTHER DAMAGES) OR EXPENSE 
CAUSED BY THE FINANCED ITEMS COVERED BY THE PRODUCT AGREEMENT 
OR A TERMINATION OF THE FINANCED ITEMS PURSUANT TO AN EVENT OF 
DEFAULT, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGE, LOSS, EXPENSE OR COST.   
The following shall be additional events of default under the Agreement:  (i) you fail to 
perform in accordance with the covenants, terms and conditions of the Product 
Agreement, or (ii) the Product Agreement is terminated, suspended, materially 
restricted or limited.   
The following shall be additional remedies we have for your default under the Agreement:  
We shall have the right to:  (a) cause the termination of the Financed Items and you 
irrevocably consent to such termination of the Financed Items by Supplier; and (b) 
require you to immediately stop using the Financed Items (regardless of whether you 
are in default under the Product Agreement) and you shall, at our option, either deliver 
to us a certification executed by a duly authorized officer certifying that you have ceased 
use of the Financed Items or deliver the Financed Items to a location designated by us.  
In the event you are entitled to transfer the right to use the Financed Items to any third 
party, you hereby agree to transfer any such right to use the Financed Items to any third 
party selected by us and acknowledge that you shall have no right to fees payable by 
any third party in connection with such transfer.  However, we shall not be required to 
mitigate our damages caused by a default by transferring any Financed Items to a third 
party. 
 

 
By signing this Addendum, Customer acknowledges the applicable changes noted above are incorporated by reference into the Agreement.  In all other respects, the 
terms and conditions of the Agreement remain in full force and effect and remain binding on Customer.  In the event of any conflict between the terms and conditions 
of the Agreement and this Addendum, the terms and conditions of this Addendum shall control.  Customer has caused this Addendum to be executed by its duly 
authorized officer as of the date below. 
 

 

Toshiba Financial Services 
 

  

      
 

 

Lessor 
 

  

Customer 
 

 
  

 

X 
 

 

Signature 
 
 

  

Signature 
 

 

      
 

 

      
 

  

      
 

 

      
 

 

Title 
 

 

Date 
  

Title 
 

Date 
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	1. Definitions.
	1.1 “Confidential Information” means, with respect to a party hereto, all information or material which (i) the party identifies in writing as confidential; and (ii) which from all the relevant circumstances should reasonably be assumed to be confiden...
	1.2 “Data Management Services” or “DMS” means the Internet-based transactional application and database services provided by Contractor that are accessible to Client through the Internet for managing business processes and information.
	1.3 “Documentation” means the documentation, including any Third Party Materials provided by or on behalf of Contractor with the Product at the time of delivery and any updates that Contractor may, in its discretion, provide from time-to-time. The Doc...
	1.4 “Licensed Entities” means those Client entities specifically identified in a SOS as licensed to use a Product.
	1.5 “SOS,” or “Statement of Services,” “Statement of Work,” of “Statement of Support” as applicable, is defined in Section 2.
	1.6 “Product” refers to such Software, Third Party Materials, Subscription Services, and professional Services, including implementation services, consulting and software integration services, outsourced business processing services, and other DMS pro...
	1.7 “Software” means the object code version of any software that may be licensed by Contractor to Client under a SOS for installation on Client’s systems. To the extent any updates or enhancements are delivered to Client as part of Support, such upda...
	1.8 “Subscription Service” means an application or database product hosted by Contractor or its agents, including the DMS, and made available for remote access and use by Client and its Licensed Entities under a SOS.
	1.9 “Support” means Contractor’s then current support and maintenance program for the relevant Product, as more fully described in the relevant SOS.
	1.10 “Third Party Materials” means software and data licensed or provided by third parties. Applicable third-party license agreements and disclaimers, if any, will be provided with the relevant Products.

	2. SOS. This is a master agreement under which Client may place an order for one or more Products under a Statement of Services or Statement of Work, as applicable. Each order will be set forth in a written SOS or other form provided by Contractor, wh...
	3. Software License. This Section applies only in the event Client licenses Software from Contractor pursuant to a SOS. Subject to the terms and conditions of this Agreement and Client’s payment of all relevant fees, Contractor hereby grants to Client...
	4. Subscription Services License. This Section applies only in the event Client licenses Subscription Services as a Software as a Service (“Subscription Services”) from Contractor pursuant to a SOS. Subject to the terms and conditions of this Agreemen...
	5. Restrictions. Client may only use the Products as described in the applicable Documentation, including operation of Software only on the hardware and software configurations specified in the SOS or associated Documentation. Client shall ensure the ...
	6. Availability of Subscription Services. The provisions of this Section apply only to Subscription Services. The Subscription Services will be available for access and use by Client in accordance with the terms set forth in the applicable Third-Party...
	7. Information Security for Subscription Services.  Contractor has developed, implemented, and will maintain effective information security policies and procedures that include administrative, technical and physical safeguards designed to (i) ensure t...
	8. Ownership; Client Data.
	8.1 Ownership. The Products are licensed, not sold. Except for the limited licenses granted in Sections 3 and 4, Contractor and its licensors reserve all right, title, and interest, express or implied, in and to the Products. Client acknowledges and a...
	8.2 Client Data. Except for the limited license below, nothing contained in this Agreement shall be construed as granting Contractor any right, title, or interest in or to any Client provided data or other content input into the Products, including Pe...
	8.3 Personal Data. If Client or it’s users or any third parties acting on Client’s behalf, access or use a Product to collect, store, process, transmit, by any means any information from which a person (a data subject) can be reasonably identified (“P...
	8.4 Processing of Personal Data. The storage, processing, and transmission of Client Data is an essential feature of the Products. Client consents to Contractor and its contractors, and affiliates, collecting, storing, processing, and transmitting Cli...
	8.5 Sharing Personal Data. In addition, certain Products may provide the ability to share content with other users and third parties, which may include the ability to share and display information about an individual (e.g., name, email address, userna...
	8.6 Diagnostics and Telemetry Data. Contractor may store diagnostic and telemetry data about the operation of the Products, including performance, usage, configuration, and errors (“Telemetry Data”). Contractor may periodically transmit and receive th...
	8.7 Client Data Warranties. Client represents and warrants that it has obtained all rights, consents, and permissions necessary to input the Client Data into the Products and to grant the foregoing rights and licenses to Contractor, and that: (i) Clie...

	9. Registration. Contractor may request certain information in connection with the registration of Products, including contact name or email address. By providing this information, Client consents to its collection and use by Contractor in accordance ...
	10. Feedback. Client may provide suggestions, comments, or other feedback (collectively, “Feedback”) to Contractor with respect to its products and services, including the Product. Feedback is voluntary and Contractor is not required to hold it in con...
	11. Support. To the extent purchased by Client, Contractor shall provide the Support described in the applicable SOS for the Product licensed. Support includes periodic releases, and upgrades and updates to the Products as may be made generally availa...
	12. Training. To the extent applicable, Contractor will provide the training services set forth in the SOS. Client shall reimburse Contractor for all expenses and out-of-pocket costs related to onsite training.
	13. Term and Renewal. This Agreement shall commence on the Effective Date and, subject to any earlier permitted termination in accordance with this Agreement, shall remain in effect with respect to each Product until the expiration of both the initial...
	14. Termination.
	14.1 Termination for Cause. Either party may terminate this Agreement on written notice to the other party if the other party is in material breach of its obligations hereunder and fails to cure the breach within thirty (30) days of such written notic...
	14.2 Termination for Convenience. Client may terminate any SOS or this Agreement upon sixty (60) days advance written notice to Contractor, without cause if Client pays Contractor a cancellation fee equal to one hundred percent (100%) of the average a...
	14.3 Effect of Termination. Upon any termination or expiration of a SOS or this Agreement, all rights and licenses granted to the Products will automatically terminate and Client shall have no further right to possess, access, or use the Products. Any...

	15. Fees.
	15.1 In general. Client shall pay Contractor the fees set forth in the applicable SOSs. Following the initial year of the license term set forth in the SOS, Contractor, in its sole discretion, may increase the fees due for a renewal term on sixty (60)...
	15.2 Payment of Invoices. All invoices shall be paid by Client within thirty (30) days of invoice date. Payments not made within such period shall be subject to late charges equal to the lesser of (i) one and one-half percent (1.5%) per month of the o...
	15.3 Taxes. All taxes, duties, fees and other governmental charges of any kind (including sales and use taxes, but excluding taxes based on the gross revenues or net income of Contractor) that are imposed by or under the authority of any government or...
	15.4 Travel and other Expenses. Client will pay, or reimburse Contractor for, any out-of-pocket expenses, including, without limitation, travel and travel-related expenses, incurred by Contractor at the request of or with the approval of Client in con...
	15.5 Subpoenas and Other Legal Process. In the event Contractor is requested or authorized by Client or is required by government regulation, summons, subpoena or other legal process to produce its documents, Client Data, or personnel as witnesses wit...

	16. Suspension of Access to Subscription Services. The provisions of this Section apply only to Subscription Services. Contractor may, in its sole discretion, suspend Client’s access to a Subscription Service for any of the following reasons (i) to pr...
	17. Confidentiality.
	17.1 Each party’s Confidential Information shall remain the sole and exclusive property of that party. Each party recognizes the importance of the other’s Confidential Information. In particular, each party recognizes and agrees that the Confidential ...
	(a) Each party (i) will treat as confidential and use measures that are reasonable, and at least as protective as those it uses to safeguard the confidentiality of its own Confidential Information (but in no event less than reasonable care), to preser...
	(b) Each party may disclose the other party’s Confidential Information or provide access to the same to its responsible employees and agents who reasonably need to know or access such information in connection with the fulfillment of its obligations h...
	(c) To the extent required by applicable law or by lawful order or requirement of a court or governmental authority having competent jurisdiction over the receiving party, the receiving party may disclose Confidential Information in accordance with su...

	17.2 Each party acknowledges that due to the unique nature of the other party’s Confidential Information, the disclosing party will not have an adequate remedy in money or damages in the event of any unauthorized use or disclosure of its Confidential ...
	17.3 On the expiration or termination of the Agreement, the receiving party shall promptly return to the disclosing party all copies, whether in written, electronic, or other form or media, of the disclosing party’s Confidential Information, or destro...

	18. Limited Warranty. Contractor warrants to Client that for a period of sixty (60) days from delivery or initial use by Client, the Product shall operate in substantial conformity with its Documentation. Third Party Materials are subject to the terms...
	19. Disclaimer of Warranties. EXCEPT AS PROVIDED IN SECTION 18 (LIMITED WARRANTY), THE PRODUCTS, SUPPORT, TRAINING, AND ANY OTHER SERVICES ARE PROVIDED “AS IS” AND “AS-AVAILABLE,” WITH ALL FAULTS, AND WITHOUT WARRANTIES OF ANY KIND. CONTRACTOR AND ITS...
	20. Indemnity. Contractor will indemnify and defend Client from any claim, demand, action, proceeding, judgment, or liability arising out of a claim by a third-party that Client’s use of a Product in conformance with the terms of this Agreement infrin...
	21. Limitation of Liability and Damages. NEITHER CONTRACTOR NOR ITS VENDORS AND LICENSORS SHALL HAVE ANY LIABILITY TO CLIENT OR ANY THIRD PARTY FOR ANY LOSS OF PROFITS, SALES, BUSINESS, DATA, OR OTHER INCIDENTAL, CONSEQUENTIAL, OR SPECIAL LOSS OR DAMA...
	22. General Provisions.
	22.1 Assignment. Client may not assign this Agreement without Contractor’s prior written authorization, which shall not be unreasonably withheld. Any such permitted assignment, however, shall not increase the scope (including any material change in th...
	22.2 Amendment and Waiver. This Agreement may not be modified or amended except by a writing signed by both parties. No waiver of any breach of any provision of this Agreement shall constitute a waiver of any breach of the same or any other provision ...
	22.3 Governing Law. This Agreement will be governed by, and construed and interpreted according to, the substantive laws of the State of California. The parties agree that all actions or proceedings arising in connection with this Agreement shall be t...
	22.4 Severability. In the event that any provision of this Agreement is held to be illegal, or otherwise unenforceable, such provision will be severed, stricken and replaced with a legal and enforceable provision which most closely reflects the intent...
	22.5 Entire Agreement; Purpose and Effect of Agreement. This Agreement, together with the SOS(s) and any other exhibits and attachments hereto and thereto, constitutes the entire agreement between the parties regarding its subject matter and supersede...
	22.6 Notices. Any notice required or permitted to be given by either party under this Agreement will be made in writing and shall be deemed to have been received upon delivery by hand, by facsimile (followed by delivery of a hard copy thereof within f...
	22.7 Relationship of Parties. The parties to this Agreement are independent contractors; there is no relationship of agency, partnership, joint venture, employment or franchise between the parties. Neither party has the authority to bind the other or ...
	22.8 Force Majeure. If either party is prevented from performing any of its obligations under this Agreement due to any cause beyond the party’s reasonable control, including, without limitation, an act of God, fire, flood, explosion, war, strike, emb...
	22.9 Limitation on Time to Bring Suit. Any suit, cause of action, claim or demand which either party has against the other party for breach of any provision of this Agreement, or for failure to meet any obligation or indemnity provided in this Agreeme...
	22.10 No Third-Party Beneficiaries. Except for Contractor’s suppliers and licensors, this Agreement shall not be construed to make Licensed Entities or any other person or entity, a third-party beneficiary hereof.
	22.11 Counterparts. This Agreement may be signed in counterparts, all of which upon execution and delivery shall be considered an original and together shall constitute one agreement. Signed facsimile copies of this Agreement will legally bind the par...
	22.12 Export Control. Client agrees that it will not in any form export, re-export, resell, ship, or divert or permit to be exported, re-exported, resold, shipped or diverted, directly or indirectly, any product or technical data or software furnished...
	22.13 Government Restricted Rights. The Products are provided with Restricted Rights. Use, duplication or disclosure by the Government is subject to restrictions set forth in subparagraphs (a) through (d) of the Commercial Computer Software Restricted...
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	Service Level Agreement for New Toshiba Product
	6.1 Toshiba shall provide centralized Service and Supply provisioning through its On-Line Dispatch Center. Customer shall have 24/7 access to on-line dispatch information.
	6.2 Placing Service Calls.  In the event that a Product is inoperable, a function is not working properly or copies are not legible, then Customer shall place a call to the On-Line Dispatch Center to initiate tracking of downtime.  The toll-free phone...
	6.3 Dispatch Reports. Customer will have 24/7 access to the On-line Dispatch service information.  Customer will also have the ability to generate reports.  The following information is available:
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