NASPO ValuePoint
PARTICIPATING ADDENDUM

NASPO

Valuel

MAILROOM EQUIPMENT, SUPPLIES &

MAINTENANCE
Led by the State of Arizona

Master Agreement #. ADSPO16-163897, as amended
Contractor: PITNEY BOWES INC.

Participating Entity;. STATE OF KANSAS

The following products or services are included in this contract portfolio:

All products, services, and accessories listed with the exceptiont of DMT on the Coniracior page
of the NASPQ ValuePoint website.

MASTER AGREEMENT TERMS AND CONDITIONS:

1. Scope: This addendum covers the Mailroom Equipment, Supplies & Maintenance led by the
State of Arlzona for use by state agencies and other entities located in the Participating
State [or State Entity] authorized by that State’s statutes to utilize State contracts with the
prior approval of the State's Chief Procurement Official.

2. Contract Term. The term of this Participating Addendum will be effective upon the final
execution date by the Participating State and co-terminus with the Master Agreement term
unless otherwise cancelled or tarminated as set forth in this Participating Addendum by the
Participating State. Lead State amendments to extend the term date are automatically
incorporated into this Participating Addendum unless terminated early in accordance with
the terms and conditions of the Master Agreement or this Participating Addendum. A
Purchasing Entity may lease Products under this Participating Addendum by issuance of an
Order. The Order shall survive the terminaiion of this Participating Addendum and the
Master Agreement. Upcn the Purchasing Entity’s acceptance of any required delivery or
Acceptance Testing, the Acceptance Testing period shall end.

3. Participation: This NASPO ValuePoint Master Agreement may be used by all state
agencies, institutions of higher institution, politicat subdivisions and other entities authorized
to use statewide contracts in the State of Kansas. Issues of interpretation and eligibility for
participation are solely within the authority of the State Chief Procurement Official.

4. Primary Contacts: The primary contact individuals for this Participating Addendum are as
follows {or their named successors):
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NASPO ValuePoint
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES &

NASPO

Valuel

MAINTENANCE
Led by the Siate of Arizona

Gontractor
Name: Art Adams, Director Government Contract Compliance
Address: Pitney Bowes, (nc. 3001 Summer Street, Stamford, CT 06926
Telephone: | (203) 351-7866
Fax: (203) 460-3827
Email. art.adams@pb.com

Confractor = Government Sales Channel Director — Francie Coffey Redion

Name France Coffey

Address Director, Government Sales
Telephone 213-256-1917

Fax

E-mail francie.coffey@ph.com

Lead State

Name Christopher Lacey, MBA
Address Arizona DOA-SPO, 100 N. 15% Ave, Suite 201, Phoenix, AZ 85007
Telephone 602-542-7165

Fax 602-542-5508

E-mail Christopher.Lacey@azdoa.gov

Participating Entity

Name: Bonnie Edwards

Address: 800 SW Jackson St, 4518, Topeka, KS 66612
Telephone: | 785-296-3125

Fax: 785-296-7240

Email: bonnie.edward@ks.qov
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NASPO ValuePaint
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES &

MAINTENANCE
Led by the State of Arizona

5. MODIFICATIONS OR ADDITIONS TO THE MASTER AGREEMENT
These modifications or additions apply only to actions and relationships within the Participating
Entity.

Participating Entity must check one of the boxes below.

[__]No changes to the terms and conditions of the Master Agreement are required.

[X ] The following changes are modifying or supplementing the Master Agreement terms and
conditions.

6. PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO MASTER
PRICE AGREEMENT:

a. 'The laws of the State of Kansas shall govern this Addendum.

b. Ordex of precedence is modified as follows:
1. State of Kansas Contractual Provisions Attachment (ag modified), Da-146a
attached and incorporated into this Addendum as Attachment A,
2. This Participating Addendum
3. The NASPO ValuePoint Master Agreement # ADSPO16-169897 and Exhibits
4. Contractor's NASPO Mailing Equipment contract proposal including best and
final offer.

¢. Reports and Administrative Fees:

The Contractor shall submit calendar quarterly reports to the Division of Purchases
for all acquisitions, less xeturned product (“actual, net invoice sales’) made from this
Addendum. This report should include as a minimum the agency name, quantity
degcription and amount. The report will be provided electronically and a check sent
payable to the office of Procurement and Coniracts for an amount equal to three
quarters of one percent (0.75%) of the total actual sales. The report and fee shall be
submitted 30 days following the end of the calendar quarter. The contractor’s pricing
will be adjusted to offset the equivalent administrative amount.

The contractor further agrees to work with the State of Kansas to generate specific
reports to assist in the continuation of standard configurations.
The State may request any and all reports to be submitted in electronic format.

d. Except for operating system software, software required for the functionality of the
system and Contractor’s mail roor related software products offered in accordance
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with the Master Agreement, Software, License and Subscription. state agencies shall
not purchase software products and licenses under this Addendum. Software license
terms and conditions shall be mutually agreed upon in writing by the purchasing
entity’s authorized individual and the Contractor.

e. All purchasing entities requiring the use of a Postage Meter will comply with all United
States Postal Service regulations and meter terms and conditions applicable to the rental
and use of postage meters supplied under this participating addendum as provided by the
Contractor and attached hereto as Attachment C.

f. Travel expenses if applicable, shall be reimbursed under the same rates and
conditions as noted in the “Employee Travel Expense Reimbursement Handbeook”

found at hitp://da.ks.gov/ar/employee/travel/travbkSMART13.htm unless otherwise
agreed upeon with the purchasing entity.

g. Upon request of the purchasing entity, the Contractor shall accept a State of Kansas
Business Procurement Card (BPC) or other like instrument in lieu of a warrant for
payment under this Addendum. The purchase of postage is not covered under this
Participating Addendum. No additional charges will be allowed for using the card.

h. Replacement parts shall be replaced in its entirety as {ollows: *All products
purchased are new and unused, and parts supplied under warranty shall be newly
manufactured or remanufactured parts which are equivalent to new in performance”.

i. Purchase Order Instructions:
All orders should contain the following (1) Mandatory Language ‘PO is subject to
NASPQ Contract # ADSPO16-169897” (2) Your Name, Address, Contact, & Phone-
Number.

Orders and payment can be made out to either (a) Pitney Bowes, or (b) Global
Financial Services LLC. All payments for postage shall be payable the United State
Post Office (USPS) , and equipment rental to Pitney Bowes. . Payments shall not be
made to an AUTHORIZED reseller.

j. Price Agreement Number:
All purchase orders issned by purchasing entities within the jurisdiction of this
participating addendum shall include the Participating State contract number:
43538 for Pitney Bowes ( Rental Equipment only) and 43539 to Global Financial
Services LLC(Reserve Account Deposits and Purchase Power Payments) and
the Lead State price agreement numberx: ADSPO16-169897.

k. Compliance with reporting requirements of the *American Recovery and
investment Act of 2009” (“ARRA”): If or when contractor is notified by ordering

entity that a specific purchase or purchases are being made with ARRA funds,
contractor agrees to comply with the data element and reporting requirements as
currently defined in Federal Register Vol 74 #61, Pages 14824-14829 (or subsequent
changes or modifications to these requiremerits as published by the Federal OMB).
Ordering entity is responsible for informing contractor as soon as the ordering entity
is aware that ARRA funds are being used for a purchase or purchases. Contractor
will provide the required report to the ordering entity with the invoice presented to
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the ordering entity for payment. The contractor, as it relates to purchases under this
contract, is not a subcontractor or sub grantee, but simply a provider of goods and
related services.

1. Individual Customer:
Each State agency and political subdivision, as a Participating Entity, that purchases
products/services will be treated as if they were Individual Customers. Ezcept to the
extent modified by a Participating Addendum, each agency and pelitical subdivision
will be responsible to follow the texms and conditions of the Master Agreement; and
they will have the same rights and responsibilities for their purchases as the Lead
State has in the Master Agreement. Each agency and political subdivision will be
responsible for their own charges, fees, and liabilities. Each agency and political
gubdivision will have the same rights to any indemnity or to recover any
costs allowed in the contract for their purchases. The Contractor will apply the
charges to each Participating Entity individually.

m. Lease Agreements: Equipment Lease and Rental Agreements are authorized in
accordance with the terms of NASPO Master Price Agreement number: ADSPO16-
165897 with the following modifications:

1. The State of Kansas DA146A (Attachment A) takes precedence over this contract,
and any other agreement required outside of this contract.

2. Equipment Lease and Rental Agreements are authorized in accordance with the
terms of NASPO ValuePoint Master Price Agreement nurnbey ADSPO16-169897.
Attachment B reflects the lease and/or rental options Participating State/Entity has
agreed to use. Any underlying leases to this agreement will remain in full force
and effect throughout the stated lease term of such lease agreement, subject to
termination provisions stipulated with such lease.

3. (a) Pitney Bowes Glokal Financial Services LLC “GFS" Term Rental (Installment
Purchase) — Option A, State & Local Rental — Option B, and State & Local Fair
Market Value Lease — Option C pursuant to Sections 3.18 and 3.18, respectively
and its terms and conditions are offered for lease transaction for the SME Product
line specifically listed on Attachments C-1, C-2, C-3.

n. Subcontractors; All contactors, dealers, and resellers authorized in the State of Kansas,
as sho n the dedicated Contractor (cooperative contract) website, are approved
to provide sales and service support fo participants in the NASPO ValuePaint Master
Agreement. The contractor's dealer participation wili be in accordance with the terms
and conditions set forth in the aforementioned Master Agreement.

0. Orders: Any order placed by a Participating Entity or Purchasing Entity for a product
and/or service available from this Master Agreement shall he deemed to be a sale under
(and governed by the prices and other terms and conditions) of the Master Agreement
unless the parties to the order agree in writing that another contract or agreement
applies to such order.,

p. Risk of Loss: The Contractor shall bear all loss of conforming material covered under
this Contract until received by authorized personnel at the locaticn designated in the
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purchiase order or Contract. Mere receipt does nof constitite final acceptance. The visk
of toss for nonsonforming materials shall remain with the Confracior regardiess of receipt
provided, however, that the State shall be deemed te have accepted a product as to
which it doesn't indicate nonconformity within sixty (80) days of the delivery of the
product.

IN WITNESS, WHEREOF, the parties have execuled this Addendum as of the dale of gxsoution
tyy both partias below.

Participating Entily; Contractor: Pithey Bowes nc.
S’\'Pr-\—e o %\'\Sﬁ'ﬁ)
Signatura: Signature:

PR "
M 300,k
Ne‘amce:___ﬂ_ac_% ‘Dfa-«‘ Mame Arthur B, Adams, Jr,
| Dinetor of ?uvchaﬁe S e
Title: Titte: Director Government Contract
Compliance
l O l! M 1'7 hm e ———

 Date: [ate:
Vs

P s
P i P »
ST e

Ed

fAadditional signatures may be added if requirod hy the Parficipa{irfg Entity}

For guestions on executing a participating addendum, please contact:
NASPO ValuePoint

Cooperative Development Coordinator: Ted Fosket B
Telephone: {807 723-33680
| Email: tfosket@naspovaiugpoind org

i {Please email fully executed PDF copy of this
| document to

CAT v ST

PRSI AR PRt A

fo support documentafion of participation and posting
in appropriate data bases.]
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State of Kansas
Department of Adminisiration
DA-146a (Rev. 06-12)
CONTRACTUAL PROVISIONS ATTACHMENT {Attachment A)

Important:  This form contains mandatory contract provisions and must be attached to or incorporaled in all copies of any contractual
agreement. If it is attached fo the vendoricontractor's standard contract form, then that form must be altered fo contain
the following provisicn:

"The Pravizions found in Contractual Provisions Attachment {(Fomn DA-146a, Rev, 06-12), which is aftached hereto,
are hereby incorporated in this contract and made a patt thereof.”

The pariies aPrea that the following provisions are hereby incarporated into the contract to which it is attached and made
a part thereof, said contract belng the: day of , 20 .

1, Terms Herein Controlling Provisions: Itis expressly agreed that the ferms of each and every provision in this attachment shall
prevail and conirol over {he terms of any other conflicting provision in any cther document relating o and & part of the contract
in'which this attachment is incorporated. Any terms that conflict or could be i nterpreted to ¢ onflict with this attachment are
nukified.

2. Kansas Law and Venue: This contract shall be subject to, gaverned by, and construed according te the laws of the State of
Kansas, and jurisdicfion and venue of any suit in connection with this contract shall reside only in courts located in the State of
Kansas.

3. Jermination Due To Lack Of Funding Appropriation: if, in the judgment of the Director of Accounts and Reparis, Department
of Adminisiration, sufficient funds are not appropriated {o continue the function performed in this agreement and for the payment
of the charges-hereunder, State may terminate this agreement at the end of iis current fiscal year. Siate agrees 1o give wiilten
nofice of termination to contractor at least 30 days pror telhe end ofits current fiscal year, and shall give such natice for a greater
period priar to the end of such fiscal year as may be provided in this contract, except that such notica shall not be required prior
to 80 days befare the end of such fiscal year. Contractor shall have the right, at the end of such fiscal year, to take possession
of any equiprment provided State under The contract. State will pay to the confractor all regular contractual payments incurred
through the end of such fiscal year, plus confractual charges incidental to the return of any such equipment. Upon termination
of the agreement by State, tille’to any such equipment shall revert to contractor at the end of the State's curent fiscal year. The
termination of the contract pursuant 1o this paragraph shall not cause any penalty to be charged fo the agency or the contractor.

4, Disclaimer Of Liablllly: Mo provision of this conlract will e gi ven effect that attemnpis to require the State of Kansas orits
agencies to defend, hold hammiless, or indempify any contractor or third party for any acis or omissions. The liabllity of the State
of Kansas is defined under the Kansas Tori Claims Act (K.S.A. 75-6101 gf seq.).

5. Anti-Riscrimination Clause: The contracter agrees: {a) to comply with the Kansas Act Againsl Discrimination (K.8.A. 44-1001
&i seq.) and the Kansas Age Discrimination in Employment Act (K.5.A. 44-1111 et seq ) and the applicable provisions of the
Americans With Disablliies Act (42 U.8.C, 12101 et seq.} {(ADA) and to not discriminate against any person because of race,
religion, color, sex, disability, national origin or ancestry, of age in the admission or access to, or ireatment or employment in, its
progratms or activities: (b} to include in all solicitations or advertisements for employees, the phrase “equal opportunity employer®;
{c) to comply with the reporting requirements set out at K.5.A. 44-1031 and K.5.A. 44-1116; (d) to include those provisions in
every subcontract or purchase order so that they are binding upon such subcontracior or vender; {e) that a failure to comply with
the reporting requirements of () above or if the contracior is found guilty of any viclation of such acts by the Xansas Human
Rights C ommission, s uch violation s hall ¢ onslifule a br each of centractand t he contract maybe cancelled, terminated or
suspended, in whole or in part, by the contracting state agency or the Kansas Depariment of Administration; (fy if it is determined
that the contractor has vinlated applicable provisions of ADA, such viofation shall constilute a breach of contract and the contract
may be cancelled, terminated or suspended, in whole or in part, by the contracting state agency or the Kansas Depariment of
Administration, :

Contractor agrees to comply with all applicable state and federal anfi-discrimination laws.

The provisions of this paragraph number 5 (with the exception of those provisions relating to the ADA) are not applicable to a
confraclor who employs fewer fhan four employees during the term of such contract arwhose contracls with the confracting State
agency cumulatively total $5,000 or less during the fiscal year of such agency,
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10,

11.

12,

13.

Accentance Of Conlract: This contract shall not be consldered accepted, approved or otherwise effective until the statutorily
required approvals and certifications have been given.

Arhilration. Damages. Warranties: Notwithstanding any tanguage 1o the contrary, no interpretation of this contract shalt find
that the State o7 its agencies have agreed to binding arbitration, or tha payment of damages or penalies. Further, the State of
Kansas and its agencies do not agree {o pay attorney fees, costs, or late payment charges beyond those available under the
Kansas Prompt Payment Act (K.5.A. 75-6403), and no provision will be given effect that attempis to exclude, modify, disclaim or
otherwise atternpt to limit any damages avallable te 1he State of Kansas or its agencies at law, including but nat Emited to the
implied warranlies of merchantability and fitness for a parlicular purpese.

Representative's Authority To Contraet: By signing this contract, the representative of the confractor thereby represents that
stich person is duly authorized by the contractor to execute this contract on behalf of the contractar and that the coniractor agrees
1o be bound by the provisions thereof.

Responsibility For Taxes: The State of Kansas and its agencies shall not be responsible for, nor indemnify a contractor for,
any federal, slate or local 1axes which may be imposed or levied upan the subject matter of this contract.

Insurance; The State of Kansas and Its agencies shall not be required to purchase any insurance against loss or damage o
property or any other subject matler relating te this contract, ner shall this contract require them fo establish a “self-insurance”
fund to'protect against any such foss of damage. Subjectto the provisicens of the Kansas Tori Claims Acl (K.S.A. 75-6101 g
seq.), the contractor shall bear the rek of any loss or damage to any property in which the coniraclor holds litle.

Information; No provislon of this contract shall be construed as limiting the Legislative Division of Post Audit from

having access to informatlon pursuant to K.S.A. 46-1101 of geq.

The Eleventh Amendment: "The Elevenih Amendment is an inherent and incumbent protection with the State of Kansas and
need nat be resenved, but prudence requires the State to reiterate that nothing related to this contract shall be deemed a walver
of the Etevenih Amendmeng.”

Campaign Contributions / Lobbylng; Funds provided through a grant award or contract shall not be given or recelved in
exchange for the making of a campaign contribution. No part of the funds provided through ihis contract shall be used to influence
or attempt ko influence an officer or employee of any Stale of Kansas ageney or a member of the Legislature regarding any
pending legislation or the awarding, extension, continuation, renewal, amendment of madification of any gevernment gentract,
grant, loan, or cooperative agreament.
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ATTACHMENT B

SUMMARY_OF LEASING /RENTAL PROGRAMS UNDER ADSPO16-169897

Ootions A, B and C are offered for lease or rental transactions for the SMB Product line only,
and do not cover the DMT Product line.

Pitney Bowes Global Financial Services offers a variety of equipment leasing and
lease/rental programs to enable your agency to acquire the equipment it needs with the
innovative financing solution that works best for you. This Agreement cannot be used for
Production Equipment Categories (Folders-Inserters Production, Inserters-Production, Pre-
sorting Equipment Production and Software License and Subscriptions applicable to BMT
Production Mail Equipment) awarded under ADSPO16-00006328, as amended- to Pitney

Bowes Inc.

TERM RENTAL {INSTALLMENT PURCHASE) - Option A

This program provides a 36, 48 or 60 Month Lease and is available only to city and
state agencies, such as public schoot districts, municipal hospitals, police and fire
departments. Due to the tax exempt status of the Lessee, rates are much lower than
standard Fair Market Value Lease rates. Titie to the Equipment passes up front and
at the end of the lease term, lessee owns the equipment {excluding meter). (Non-
profits, private universities & schools and non-State or Local agencies are excluded
from this program). Sales & Purchase Tax will be charged, if required under Your
State Statute,

FAIR MARKET VALUE/Rental (OPERATING LEASE) - Option B This program
provides you with 38, 48 or 60 Month Rental. At the end of the rental period, you
may purchase the equipment at the end of the Rental for its then Fair Market Value,
or you can enter into a new Rental term or return the equipment. This includes
cancellation for convenience with a termination charge of 90 day notice of
cancellation and pay one quarterly payment. Sales & Purchase Tax will be charged,
if required under Your State Statute.

FAIR MARKET VALUE LEASE - Option C

This program provides you with a 36, 48 or 60 Month lease term with the option o
purchase the equipment at the end of the lease for its then Fair Market Value, or you
can continue leasing the equipment based on Its Fair Market Value, or return the
equipment. Sales & Purchase Tax will be charged, if required under Your State

Statute.

Example of lease/rental payments based on a $10,000.00 equipment price:

MONTHLY LEASE RATES MONTHLY LEASE PAYMENT BASED ON 310,000.00 TRANSACTION®
TERM OPTION A OPTION B OPTION C TERM OFTION A OPTIONB OPTION C
36 0.0325 0.0377 0.0342 36 s 600§ 3700 5 342.00
48 0.0257 0.0309 0.0277 43 4 257.00 % 309.00 S 277.00
60 0.0216 0.0270 0.0237 60 5 216.00 & 270.00 S 237.00

Page 9 of 22

*Monthly payment excludes any Sales and or Purchase Tax. Sales andfor
Purchase Tax will be charged, if required under Your State Statute.




Li.

OPTION A - NASPO VALUEPQINT TERM RENTAL {(INSTALLMENT PURCHASE) LEASE TERMS AND CONDITIONS:

Attachment B.1

under ADSPO16-00006328- to Pitney Bowes Inc.

Pithey Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPQO16-168837 and wilt be the Lessor
under this Term Rental (Installment Purchase) Lease Terms and Condition Agreement. PBGFS does nat warrant, service or
athennise support the equipment. Those services are provided by Pilney Bowes Inc. (PBY). Due to federal regulations, only
PBI can own a Meter. This Agreemenl cannot be used for Production Equipment Categories {Production Ink Jet Envelope
Addressing Systemn, Production Tabberts, Inserter Production, Production Folder-Inserter, Pre-Sorting Equipment) awaried

Pricing Plan for the NASPO Val

Monihly Rate Faciors:

int Term Rental {Instal

Term: Leage Rate:
36 0326
48 0257
60 0216

Purchage) Lease

Conditions Ig as follows:

Total Value of the Order multiplied by the applicable Monthly Rate Factor = (Monthly Equipment Lease Payment, plus
applicable monthly meter rental and value based service foes, plus the monthly cost of service maintenance for years
2 thru end of initial term, plus any applicable taxes multiplied by three (3) months = equals the Quarterly payment.

For further clarification a 36 month lease based on a $10,000 equlpment order the Guartsriy payment would equal a
$326.00 monthly equipment jease payment multiplied by % months equaling a $978 Quarterly lease payment.
Applicable quarterly cost of service maintenance for years 2 thru end of Initial term, quarterly meter rental and value
based services fees, plus any taxes, if applicable, would be added to the Quartetly payment.

DEFINITIONS
L1.4 The following terms mean;

“Agreernenl” - Order, your Slate’s Participating Addendum, the
NASPO ValuePaint Master Agreement ADSPO15-169897, these
terms and conditions, and any attached exhibits.

"Bgni'- The Fitney Bowes Bank, Inc.

“Consumable Supphes”- ink, irl rellers, printheads, loner and drum
cartridges, ribbons and similar items. Product-specific consumable
supplies are identified in the product operator guide.

*Covered Fquipment” - ihe equi pment renled or sold to you frem
PBGFS or PBY that is covered by the SLA as stated on the Order.
Covered E guipment does not  include any M eter, Usage-based
Equipment, ar any standalene software, and SendKit equipment.

“Delivery Date” - the date the Equipment or alher item is delivered to
yaur location.

"Effective Datg’ - thi date the Order is received by us.

Equipment” - the squipment listed on the Crder, excluding any
Meter, and any standatonz software and SendXit equipment.

“tnitial Ternt” - the |lease period lisied on the Order

“Instglt Date" - the date the Equipment ar other item |s installed at
your location.

“Meter” - any pos lage meter s upplied by P Bl under the O rder,
including (i) in the case of a Cannect+™ or SendPro™ P or C series
mailing system, the postal security device, 1he application platfemn,
the system controller and the print engine and (i) in the case of all
olher maiing sysiems, the postal security device, the user interface
or keyboard and display and the print engine.

"Lease” — the O rderand this NASPO ValuePoinl Term Rental
{Instaliment Furchase) Lease Terms and Conditions.
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“Mainlenance Service” - the maintenance service for the Coverad
Equipment selectedby y ouon t he O rder, excluding s oftware
maintenance,

"Master Agreameni’ ~ NASPC ValuePoint Master Agreement
ADSPO16-169897 Mail Room Equipment, Services and
Maintenance contract adminfsterad by the State of Arzona and
shall consist of: the solicitation as amended, any requests for
clarifications andfor best and final offers, the propesal submitied by
us, our responses to any requests for clarfications andfor our best
and final offer.

“NASPO ValueFPoint' — NASPO ValuePoint Coopetative
Purchasing Organization LLC, a wholly owned subsidiary of
Mational Association of State Procurement Officials (NASPOY.

“Order” - 1he e xecuted ag reement between i he applicable P liney
Bowes company and you for the Equipment.

“PBGFS’ - Pitney Bowes Global Financial Services LLC or a wholty-
owned subsidiary of Pitney Bowes Inc.

“PEBY" - Pitney Bowes Inc.
"Pitney Bowes” — PBI, PBGFS and their respective subsidiaries.

*Postage Meter Rental Agreement” — an agreement gaveming the
use and rental of a Meter you enter info with us.

“St A" - the Service Level Agreement.

"SI MA" — a Software License and Maintenance Agreement you enter
inta with us

"SOW' — a Statement of Wark you enfer into with us.

“State Parficipating Addendunt the bilateral agreement executed
by us and your participating slate incorporating the Masier
Agreement,
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L2

L3.

L4.

LS.

LE.

" sage-based Equipmer” - equipment for which charges are based
on volume of use

“USPS” - the United States Poslal Service.

“We," *"Qur" or “Us" — ihe Piiney Bowes company with whom you've
entered inta the Order.,

"You" "Your," “Lesseg’, or "Cusiomer' — the entity idenfified on the
Order,

AGREEMENT
L2.1 You are leasing the Fquipment listed on the Order.

L2.2 You may not cancel this_Lease for any reason except as
ex?ressly get forth in Section L10 below, ail payment
obligations are unconditional.

L2.3 If you do not pay the fees when due or you do not comply with the
Agreement and fail to cure the same within thinty (30) days af receipt
of wrilten nolice thereof, we may disable the Meter, terminate the
Agreement, retake the Equipment and Meter, and collect from you
all fees due for the remainder of the Initial Term, or if after the Initial
Term, afl fees then due, plus interest at the lesser of 18% per year
or the maximum allowed by law.

L2.4 You authorze us te file 8 Uniform Commerclal Code financing
statemeni na mingy oua & debt orflessee w ith + espect tot he
Equipment.

PAYMENT TERMS

1.3.1 We will invoice you in arrears each month for atl paymenis on the
Order { each, a “Quarterly Payment™), except as provided in any
SOW attached to this Crder. You will make each Quarterly Payment
by the due date shown on our involce.

L3.2 Your Quarterly Payment may include an origination fee, a mounis
carried over from a previous unexpired lease, SLMA fees and other
charges.

13.2 Any Meter rantal fees and SLA fees (collectively "PBI Payments™),
will be ncluded with your Quarterly Payment and begin with the start
of the Lease Term (as defined belowd. Afler the lnitial Term, your
Quarterly Payment will increase if your PBl Payments Increase.

L3.4 Your obl igations, i ncluding y our obligation to pay the Quarterly
Payments due in any fiscal year during the term of this Agreement,
shall constitute a curren expense for such fiscal year and shall not
constitute indebtedness within the meaning of the constitutton and
taws of t he siale inwhich you are located. N cthing herein shall
constitute a pledge by you of any taxes or other moneys (other than
moneys lawfully appropriated from time 1o fime by or for your benefit
for this Agreament) 1n the paymeni of any Total Payment due under
this Agreement.

EQUIPMENT OWNERSHIP

L4.1 PBI owns any Meler. Title to the Equipment shall pass tc you upon
installation. ver, yau and we agree that tile shall autornatically
revert to us in the event of default, or termination due {o your non-
appropriaticn under Section L10,

TERM

L5.1 This Agreement shall commence on the date of delivery and shall
continue urtil the earlier of {i} termination at our option upen ihe
occurrence of an event of default, or (i the oceurrence of an event
of a non-appropriation under Section L10, or {ji)) the expirallon of
the Term and y our payment of alt Quarterly Paymenis and ol her
sums due and'y our fulfilliment of all ot her ob! igations under { his
Agreemant,

SURRENDER OF EQUIPMENT

L6.1 If y ou default, or terminate this Agreement by non —arEropriation
under Section L10, you, at your expense, shall retum ali Equipment
by delivering it 1o us in the same condition as when delivered 1o you,
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reasonable wear and tear excepted, to such place or on beard such
carrier, packed for shipping, as we may specify. Until the Equipment
is retumed as required above, alf lamms of this Agreement remain in
effecti ncluding, w ithout limitation, y our obl igaticns to make
payments relating to your continued use of the Equipment and to
insure the Eguipment.

L7. WARRANTY AND LIMITATION OF LIABILITY

L8.

Lg.

L7.1 PBGFS AND THE BANK MAKE NOWARRANTIES, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, OR FREEDOM FROM
INTERFERENCE OR INFRINGEMENT,

L7.2 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE { INCLUDING INCIDENTAL, CO NSEQUENTIALO R
PUNITIVE D AMAGES), OR EXPENSE CAUSED DIRECTLY GR
INDIRECTLY BY THE EQUIPMENT,

L7.3 PB! provides y ou with t he w arranty as providedint he M aster
Agreement and as follows:

(a) PBI wamants t hat t he Equipment will be f ree from defects in
material and w orkmanship and w ill per form ac cording o the
ecuipment user guide for a period of one year (360) days from the
date of acceptance {the "Warranty Period"¥

{b} PBI warrants that the Maintenance Service provided will be
performed in a professional and workmanlike manner.

(¢) Your remedy inthe event of any warranty claimis as provided
within the Mastar Agreement.

{d) A“defect’ does not Include ihe failure of rates within a rate
update to corferm to published rates.

(e} There is no warranly for Equipment requiting repair or
reglacernenl because of your negligence, usage which exceeds
PBI's recommendations, damage in transit, virus confamination or
Yoss of data, misuse, external forces, loss or flustuation of power,
fire, flood, or other natural causes, or service by anyore other than
PBI. T here {s no w arranty for Equipmenl arising from the use of
third party supplies (such as ink) that results in: (i} damage to PBI
Equipment; (iiy poor indicia, 12xt, or image print quality; (i) indicia
readability failures; or (Iv} a failure to print indicia, text, or images.

{H The pr int engi ne(s), pr intengi ne ¢ ompenents, structural
ccmEonents and prinfed circuit board assemblies supplied with the
PBI guipmentm ay ber eclaimed, reconditioned or
remanutactured. Any siich item is waranted to perform according
to the same standards as the equivalent new iterm.

() The wamanty does not cover Consumable: Suppliss,

EQUIPMENT OBLIGATIONS

L8.1 Condition and Repairs, You wilt keep the Equipment free from liens
and in good repair, condition, and working ardar,

L&.2 Inspectior. We may inspect the Equipment and related maintenance
racords.

L83 Location. You may not move the Equipment from the location
specified on the Crder without our prior written consent which witl
not be unreasonably withheld.

RISK OF LOSS
L9.1 Risk of Loss,

{8} You bear the entire risk of loss 10 the Equipment from the date
of delivery by PBI until the Equipment is returned to, and
received by, us, regardless of cause, ordinary wear and tear
excepted (“Loss™.

(b} Ne Loss will relieve you of any of your obligations under this
Lease. You must immediately notify us in writing of any Loss,
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() To protect the equipment from less, you will elther (1) keep the
Equipment insured against Loss far its full reptacement value
under a comprehensive policy of insurance or ather
arrangement with an insurer of your éhoice, provided that it is
reasonably satisfactory to us (“Insurance”)

(@) YOUMUST CALL US AT 1-800-732-7222 AND PROVIDE US
WITH EVIDENCE OF INSURANCE.

L10. NON-APPROPRIATION
L10. See M aster Agreemenl - Seclion 7.2 State o f Arizona U niform

Terms and C onditions, P ar 4. 4. Availabillty of Funds for the Next
Slate fiscal year and P ar 4.5, Avaitability of Funds fer the curent
State fiscal year,

L11. REPRESENTATIONS
L11.1 You hereby represent and warrant that {a) y ou are a state or

palitical subdivision thereof within the meaning of Section 103(c) of
the Internat Revenue Gode of 1986, as amended (the “Code™); and
(b) you have the power and authorily under applicable law 1o enter
into this Agreement and you have been duly authorized to exacute
and del iver1 his A greement a ndc arry out y our obl_igations
hereunder. You acknowledge that a portion of each Quarterdy
Payment you shall pay includes inlerast and that this Agreement is
enlered | nto bas ed on the assumplion that the interesi portion of
each Quartelly Paymentis not includible ingross income of the
ownert hereof f or F ederal income tax pur poses under Section
103(a) of the Codé. You shall, at all timas, do and perform all acts
and things necessary and within your conirol In order to assure that
such interest componend shall be so excluded. If any inlercstis
determined not to be excludible from gross income, your Quarterly
Paymerit shall be adjusted in an amount sufficient to maintain our
original after tax yield ulilizing our consolidaled marginal tax rate,
which adjusted Quarterly Payments you agiee (o pay as provided in
this Agreement, subject to Seclion L1C. T he rate ai which the
interesl portien of Quarlery Payments Is caleulated s not intended
to ex ceed the maximum r ate or amount of interest per mitted by
applicable law. 1 fsuch Inlerest portion exceeds s uch maximum,
then at our option, if permitted by | aw, the interest portion will be
reduced to the legally permitied maximum amount of interest, and
an?l excesswill be usedtoreduce the principat amount of your
abligation or be refunded to you. You shall nat do (or cause to be
done) any acl which will cause, or by omission of any act alfow, this
Agreement te be an "arbitrage bond" within the meaning of Section
148(a) of the Code or a "private activity bond” within the meaning of
Section 141(a) of the Code, At the time of your execulion of this
Agreement, y ou § hall provide 1 s with a pr aperly pr epared and

executed copy of the appr opriaie US Treasur* orm 8038-Gor
8038-GC and you appoinl Us as your agent for the purpose of
maintaining a régistration system as required by Seclion 149?5] af
the C ode.” This S ection & halls urvive fhe fermination of L his
Agreement.

L12. MISCELLANEQOUS

L1Z.1 If more than one lessee is named in this Lease, liability is joint and

several.

Li2.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT, THE

METER OR THIS LEASE WITHOUT OUR PRIOR WRITTEN
CONSENT, WHICH WILLN OTB EUNRE ASONABLY
WITHHELD.

L1232 We may sell, or assign all or any part of this Lease or the

Equipment. Any sale or assignment will nol affect your rights or
obligations under this Agreement,

Li2.4 All applicable taxes required to be collected by us will be shown

on the invoice.

L12.5 Any Meter rented under this Agreemenli s subject to the

L12.6

applicatle USPS regulations and meter terms and conditions as
may be provided by PBI

Our Equipment may contain embedded software. You agree: (i)
that PBl andils kicensors own the copyrights and dner intellectusl
propertyin and te the embedded s oftware; ({ii} that you donot
acquire any right, title or interest in or to {he embedded sofiware;
{iii} only 1o use the e mhedded saffware with cur E quipmentin
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L12.7

L12.8

L12.%

which the embedded software resides; (iv) thal youmay nol copy
the e mbedded software; (¥} t hatyou may neither modify nor
create derivative works of the embedded sofiware (v} that you
may neither distribute nor disclose the embedded s oftware (or
any portion thereof) to any aother person; {uvii) thatyou may not
translate, de-compile, di sassemble, or ot herwise at fempt lo
unbundle, reverse engineer or create derivative works of the
embedded software, except as permitted by applicable law; and
(viiy £ haty ou maynot ex porti he e mhedded s oftwarei n
contravention of applicable export control laws. The embedded
software ¢ ontains t hird par iy software. N otwithstanding t he
above, t his s ection doe s not madify any t erms that may
accompany such third party sofiware.

If there is a conflict belween any of the terms and ¢ onditions in
this Agreement, your Stale's Participating Addendum and the
Master Agreement A DSPO18-169897, this Agresment shall
prevail.

The Caennect+ and SendPro P or C Sefies mailing system may
use an i nternef access point {e.g., wireless router) provided by
us. You may anly use this access point for connectivity between
the Connact+ and SendPro P or C Series mailing system and the
internet and fer no o ther purpose. You agree to pay all cosis
assoclated w ith u se of the a ccess poi nt in v iolation of L his
restriction

We will provide you with a welcome letter by email.
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Attachment B.2
OPTION B -« NASPO VALUEFOINT FMY RENTAL TERMS AND CONDITIONS:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO186-169897 and will be the Lessor under this Fair
Market Value Rental Terms and Condition Agreement. PBGFS does not warrant, service or otherwise support the equipment. Those
services are provided by Pitney Bowes Inc. (PBI). Due fo federal regulations, only PBI can own a Meter. This Agreement cannot be used
for Production Equipment Categories (Produstion Ink Jet Envelope Addressing System, Production Tabbers, Inserter Production,
Production FolderInserter, Pre-Sorting Equipment) awarded under ADSPO16-00006328- fo Pitney Bowes Inc.

The Pricing Plan for the NASPO ValuePolnt Fair Market Value Rental Terms and Conditions Is as follows:

Monthly Rate Factors:

Term: Rate:
36 L0377
48 10309
60 0270

Total Yalue of the Order multiplied by the applicable Manthly Rate Factor = Monthly Equipment Payment, plus applicable monthly meter rental and
value based service fees, plus the monthly cost of service maintenance for years 2 thru end of initial term, plus any applicable taxes. multiplied by
three (3) months = equals the Quarierly Payment.

For further clarification a 36 month rental based on a $10,000 equipment order would equal a $377.00 monthly equipment | payment multiplied by 3
months equaling a $1,131 quarierly Jease payment. Appilcable quarterly cosl of service maintenance for years 2 thru end of inilial ierm, quarterly
meter rentat and value based services fees, plus any taxes, if applicable, would be added to the Quarterly payment.

L1.

DEFINITIONS
L1.1 The following terms mean:

"Agreement’ - the Order, vaur State’s Participsting Addendum, the
NASPQO ValuePoint Master Agreement ADSPO16-168897, these

terms and conditians, and any atlached exhibils.
“Bank'- The Pitney Bowes Bank, inc.

“Gonsumable Supplies™- ink, ink rollers, printheads, toner and drum
cartridges, fibbons and similar items. Product-specific consumable
supplies are identified in the product operator guide.

“Govered Equinment' - the equipment rented ar sold to you from
PBGFS or PRI that is covered by the SLA as stated on the Crder.
Coverad Equipment does not include any Meter, or any standalone
software, and SendKit equipment.

"Defivery Datg” - the dale the Equipment or ofher item is delivered 1o
your lecation.

"Effective Date’ - the date the Order is received by us.

"Equipmen!’ - the equipment listed on Lhe Order, excluding any
Meter, and any standalone software and SendKit eguipment.

“Initial Teri" - the tease period listed on the Order

“Install Dale" - the date the Equipmant or ofher item is installed at
your [ocation.

"Mater" - any pos tage meter s upplied by P Biunder the O rder,
including (i) in the case of a Connect+™ or SendPro™ F or C serles
mailing system, the postat security device, the application platform,
the system controller and 1he print engine and (i) in the case of all
ather mailing systems, the postai security device, the user interface
or keybaard and display and the print engine.
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“t pzge” — the Order and this NASPO ValusPaint Fair Maricet Value
Rental Terms and Conditions.

‘Maintenanca Serviceg” - the maintenance service fer the Covered
Equipment selected by y ou on t he O rder, excluding s oftware
maintenance.

“Master Agreemen{’ — NASPO ValuePoint Masler Agreement
ADSPO16-169597 Mail Room Equipment, Supplies and
Maintenance contract administered by the State of Ardzona and
shall canzlst of: the solicitation as amended, any requests for
clarifications andfor best and final offers, the proposal submitted by
us, our respenses 1o any reguests for clarifications and/or our best
and final offer.

"NASPQO ValuePoint' — NASPO ValuePoint Cooperative
Purchasing Organlzation LLC, a wholly owned subsidiary of
National Assodiation of Stale Procurement Officials (NASPO).

"Crder” - the e xecuted agreement bet ween 1 he applicable P tney
Bowes company and you for the Equipment.

"PBGFS" - Pitney Bowes Global Financial Services LLC.
“PE{ - Pitney Bowes Ing.
“Pitney Boweg" — PEGFS and its subsidlaries, and PBL

‘Postage Meter Rental Agreement” ~ an agreement goveming the
use and rental of a Meter you enter inte with us.

“SLA" - the Service Level Agreement.

“St MA"—a Software License and Maintenance Agreement you enter
into with us

“SOW - a Staternent of Work you enter into with us.
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L2

L3.

L4,

L5.

Lé6.

“State Participating Addenduny” the bilateral agreement executed
by us and your participating state incomorating the Master
Agreement.

"Wa " "QOur," or “Ug - the Pitney Bowes company with whom you've
entered inte ihe Order.

Dﬂm FLE
the Order.

AGREEMENT
L2.1 You are leasing the Equipment listed en the Order,

ur" ‘Lessee’, or "Cuslomer” — the endity identified on

L2.2 You may not cancel this Lease for any reason except as
expressly set forth in Sections L10 and L11 below, all payment
obligations are unconditional.

L2.3lf you do not pay the fees when due or you da not comply with the
APreement and fail to cure the same within thirtKA(Sa} days of receipt
of wrillen notice thereaf, we may disable the Meier, temminate the
A?reement, retake the Equipment and Meter, and collect from you
all fees due for the remainder of the Initial Term, or if after the Initial
Term, all fees then due, plus interest at the lesser of 18% per year
or the maximum allowed by taw.

L2.4 You authorize us to flle a Uniform Commercial Code financing
statement na mingy ou a s debl orflesseew ithr espect tot he
Equiprment.

PAYMENT TERMS AND OBLIGATIONS

L3.1 We will invoice you in arrears each quarter for all payments on the
Order { each. a *Quarterly Payment’), except as provided in any
statement of work altached to the Order. You will make each
Quarterly Payment by the due date shown on our invaice.

2.2 Your Quarterly Payment may include an ortgination fee, amounis
carried over from & previcus unexpired lease, SLMA fees and other
charges.

L3.3 Any Meter rental fees and SLA fees {collectively "PBI Paymenis™},
will be hcluded with your Quarterly Payment and begh with the start
of the |ease Term (as defined belowd, Afer the Initial Term, your
Quarterly Payment will increase if your PBL Paymenis Increase.

EQUIPMENT OWNERSHIP

We own the Eguipment. PBl owns any Meter. Except as stated i Seclion
16, you will not have the right fo become the owner of the Equipment at
the end of this Agraement.

LEASE TERM

The Lease term is the number of months stated on the Order {*Lease
Term"). The Lease Term will commence on the date the Equipment is
defivered, if we do not install the Equipment. H we install the Equipment,
the Lease Term will commence on the insiallation date.

END OF LEASE OPTIONS

L6.1 During t he 90 day s before your Leas e ends, you may, ifnot in
default, select one of the foflowing oplions:

{a} enter Inio a newlease with us;

{b) purchase the Equipment “as is, where is” for fair market value;
aor

{c) retumt he E quipment and M eter i ni ts or iginal ¢ ondifion,
reasonable w ear and 1 eare xcepted and pay us our then
applicable processing fee. If you retum the E quipment and
Meter, you will, as specilled by us, either properly pack and
raturn them to us in the return box and wifh the shipping label
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L7.

L8

provided by us or fumish them to such service carrier as we
specify to pick up and ship them to us.

L&.2 If you do not select one of the options in Sectien L6.1, you will be
deemed to have agreed to enter into month 1o monith extensions of
the t erm of t his Agreement. You may choose to cancel the
automatic ex tensions by giving us 120 day s prior written notice
before the Leage expires (unless the law requires the notice peried
to be shorter). Upon cancellation, you agree to either relurn all ltems
pursuant ta Section L&.1(g) or purchasa the Equipment.

WARRANTY AND LIMITATION OF LIABILITY

L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, OR FREEDOM FROM
INTERFERENCE OR INFRINGEMENT.

L7.2 PBI pr ovides y cu witht he warranly as provided i n the M asler
Agregment and as follows:

(a) PBl warrante thatthe Equipmentwill be free from defects in
malerial and w orkrmanship and w ill per forrn a ceording tathe
equipment user guide for a period of ane year (360) days from
the date of acceptance (the "Warranty Periad™).

(b} PBl warrants t hat t he M aintenance S envice pr ovided will be
perfermed in a professionat and workmanlike manner,

() Your remedy in the event of any warranty claim is as provided
within the Master Agreement.

(d) A "defect” does not include the failure of rates within a rate
update to conform to published rates.

(&) Therei s no w amantyf or Equipment r equiring r epair or
replacement because of your negligence, usage which exceeds
PBEI's recommendations, damage in transit, virus contamination
or loss of data, misuse, extemal farces, loss or fluctuation of
power, fire, flood, or other natural causes, or senvice by anyone
other than PBI. There is no warranly for Equipment arising from
the use of third party supplies (such as ink) that results in: (i)
damage to PBI Equipmenl; {ii) poar indicia, text, or image print
quality; (iii) indicia r eadability failures; or {iv) a failure fo print
indicia, text, or images.

(h The pr intengi ne(s), pr Intengi nec omponents, structural
components and printed circuit board assemblies supplied with
the P Bl Equipment may ber eclaimed, r econditioned or
remanufactured. Any such item ls warranted to perform
according to the same standards as the eguivalent new ilem.

{0} The warranty does nol cover Consumable Supplies.

L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE { INCLUDING INCIDENTAL, CO NSEQUENTIALO R
PUNITIVE D AMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT.

EQUIPMENT OBLIGATIONS

L8.1 Conditign and Repairs. You will keep the Equipment free from liens
and in good repair, condition, and working order.

L&.2 Inspection. \We may inspect the Equipment and related maintenance
records,

L8.3 Localion. You may not move the Equipment from the location
specified on the O rder without our prior wrilten consent which will
not be unreasonably withheld.
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LS,

L1¢.

RISK OF LOSS AND VALUEMAX® PROGRAM
L9.1 Risk of Loss.

{a) You bear the entire risk of loss to the Equipment from the date
of delivery by PBE unlil the Equipment s retured to, and
received by, us, regardless of cause, ordinary wear and t ear
excepted {"Loss™).

(b} Mo Loss will relieve you of any of your obligations under this
Lease. You must immediately notify us inwriting of any Loss.

() Notwithstanding Attachment A, Section 10 Jnsurance, unless
you ar e a & late agenc y or dep artmenl Y ouw ill keep the
Equipment insured against Loss for its full replacement value
under a comprehensive policy or insurance or other
arrangement with an insurer of your chelce, provided that it is
reasonably satisfactory to us ("Insurance”).

L9.2 ValueMAX program. Apgplicable 1o all purchasing entities other than
state agencies, departments and facilities:

{a} If you do not provide evidence of insurance and have not
enrolled i n our aw n pr ogram { ValueMAX), we m ay i nclude the
Equipment in the ValueMAX pro%rarn and charge you a fee, which
we will include as an additlonal charge on your Invoice.,

(b) We w ill pr ovide w ritten not ification r eminding y ou o fy our
insurance obligations described above in Section L.&.1 ( ¢).

{¢}  Ifyou do not respand with evidence of insurance within the time
frame specified in the natification we may immediately include
the Equipment in the ValusMAX program.

{d) Ifthe Equipment is included in the ValueMAX program and any
damage or de struction to the Equipment oc curs {other than
from your gross negligence ar wiliful misconduct, which is not
covered by W alueMAX), we will (unless y ou are in def ault)
repair or replace the Equiptment.

{e} Ifwe are required to repair or reptace the Equipment under the
ValueMAX pragram and w e fail to do so within 20 day s of
receiving your writlen nol ice of loss or da mage, y ou may
terminate this Rental,

N Wearenot liable toy cuifwet erminate theV alueMAX
program, By providing t he Vv aluesMAX program we are not
offering or selling you insurance; accordingly, regulatory
agencies have nol reviewed t his Leas e, this program or its
associaled fees, nor ar et hey ov erseeing our f inancial
conditian.

NON-APPROPRIATION

L10.1 See M aster Agreement ~ - Section 7.2 State of Arizana U niform

L11.

Terms and C anditions, Par 4. 4. Awvatlability of Funds for 1he Nexl
Stalte fiscal year and P ar 4.5. Availability of Funds for the current
State fiscal year.

EARLY TERMINATION

L41.1 You further warrant that you intend to enter into this Lease forthe

Li2.

eniire Stated Tern and you acknowledge that we have relied upon
s?ch represented Intention when determining the applicable pricing
ptan.

Cancalable Lease -~ Cancel with three month penalty on rental
payment per the Master Agreament.

MISCELLANEQUS

L12.1 If more than one lessee is named in this Lease, liabilily is joint and
several,

Li2.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT

ORT HISL EASE WITHOUT OUR PRIOR WRITTEN
COMSENT, WHICH CONSENT WILLN OTBE
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UNREASONABLY WITHHELD. ANY ASSIGNMENT WITHOUT
OUR CONSENT I5 vOID,

L12.3 We may sell, assign, or transfer all or any part of this Lease orthe
Equipment. Any sale, assignment, or transfer will not affect your
rights or obligations under this Agreement.

L12.4 All applicable taxes required to be collected by us will be shown
on the involce.

L12.5 I there is a confiict between any of the ferms and conditions in
this A greament, your State's P articipalin%A ddendurn and the
Mester Agreement ADSPO16-169897, this Agreement shall
prevait.

L12.6 Any Meter rented under this Agreement is subject 1o the applicable
USPS regulations and meter terms and conditions as may be
previded by PBL

L12.7 COur Equipment may contain embedded software. You agree:
(i) that PBIl and its licensors own the copyrights and other
intellectual property in and o the embedded sofiware; (i) that
you donot ac quire any right, titte or interestinor tothe
embedded software; (iii) only louse the embedded s offware
with our Equipment in which the embedded sofiware resides;
(") thatyou may not copy the embedded software; (v} that
yau may neither madify nor create derivative works of the
embedded saftware (v)) Lhat you may neither distribute nor
disclose the embedded software (or any portion thereof) to any
other per son; { vil} t hat y ou may not  translate, de -compile,
disassemble, or ot hemsse at fempt to unbundl e, r everse
engineer of create derivative works of the embedded software,
except as permilted by applicable law; and ( viil} thal you may
nof ex porit heem bedded s oftwarei ne onfravention of
applicable ex portc ontrol | aws, T he e mbedded s oftware
contains third party soflware. Notwithstanding the above, this
section does nat medify any terms that may accompany such
third party sofiware.

L12.8 The Connect+ or SendPro™ P or C series mailing system may
use an internet access point (e.g., wireless router) provided by
us. Y ou mayonl yuse this a ccess poi nt f or o onnectivity
between t he G onnect+ or SendPro™ P or C series mailing
system and the internet and for no other purpose. Yol agree
to pay all costs associated with use of the access point in
violatian of this rastriction.

L12.9 We wili provide you with a welcome letter by email.
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Attachment B.3
OPTION C -~ NASPO VALUEBOINT FAIR MARKET VALUE LEASE TERMS AND CONDITIONS:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPQ16-169897 and will be the Lessor under this Fair
Market Value Lease Terms and Condition Agreement. PBGFS does not warrant, service or otherwise support the equipment. Those
senvices are provided by Pitney Bowes Inc. (PBI). Due to federal regulations, only PBI can own a Meter. This Agreement cannot be used
for Production Equipment Categories (Production Ink Jet Envelope Addressing System, Production Tabbers, Insenter Production,
Production Folder-{nserter, Pre-Sorting Equipment} awarded under ADSPO16-00006328- to Pitney Bowes Inc.

Tha Pricing Plan for the MASPO ValuePaint Falr Market Value Lease Terms and Condlilons is as tollows:

Monthly Rate Factors:

Term: Lease Rate:
36 .0342

48 0277

60 0237

Total Value of the Order multiplied by the applicable Monthly Rate Factor = Monthly Equipment Lease Fayment, plus applicable monthly meler
rental and value based service fees, plus the monthly cost of service maintenance for years 2 thru end of Initial term, plus any applicable iaxes,
muliiplied by three (3) months = equals the Quarterly Payment.

For further clarification a 36 month leass based on a $10,000 equipment erder would equal a $342.00 monthly equipment lease payment multiplied
by 3 months equaling a $1,026 quarterly lease payment Applicable quarterly cost of serviee malntenance for years 2 thru end of initial term,
quarterly meter rental and value based services fees, plus any taxes, if applicable, would be added to the Quarterly payment.

Li. DEFINITIONS
L1. DEFINITIONS
L1.1 The following lerms mean:
“Legse" — the Order and this NASPQO ValuePoint Fair M arkel

Agreement’ - the Order, vour Stale’s Participating Addendum. the
NASPO ValuePoint Master Agreement ADSPO16-189897, thase

terms ang conditions, and any atiached exhibits.
“Bank'- The Pithey Bowes Bank. Inc.

“Consumable Supplies” - ink, ink r ollers, pr intheads, toner and
drum ¢ artridges, r ibbons and s imilari tems. P roduct-specific
cansumable supplies are identified in the product operator guide.

“Covered Equipment' - the equipment rented or sald to you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Equipment does notinclude any Meter, or any standalone
software, and SendKit equipment.

“Deiivery Date’ - the date Lhe Equipment or other itern is delivered
te your location,

*Effective Date” - the date the Order is received by us.

“Equipmen{’ - the equipmeniiisted on the Crder, excluding any
Meter, and any standalone software and SendKit equipment.

“Initial Ter!' + the lease percd listed on the Order

“Instafl Dafg" - the date the Equipment or ether itern is installed al
your location.

“Meter” - any postage meter supplied by P Bl under t he O rder,
including (i} in the case of a C onnect+™ or SendPro™ P or C
series mailing syslem, the postal security davice, the application
platform, the sysiem controller and the print engine and (i} in the
case of all other mailing systems, the postal security device, the
user interface or keyboard and display and the print engine.
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Value Lease Temrns and Conditions.

"Maintenance Service”- the maintenance senvice for the Covered
Equipment s elected by y ouon the O rder, & xclugding s cftware
maintenance.

"Master Agreement’ — NASPO ValuePoint Master Agreement
ADSPO18-169897 Mail Room Equipment, Supplies and
Maintenance contract administered by the Siate of Arizona and
shall consist of: 1he soliciiation as amended, any requests for
clarificalions andfor best and final offers, the praposal submitted
by us, our responses to any requests for clarifications and/for our
hest and final offer.

“NASPQO ValuePoint’ — NASPO ValuePoin! Caoperative
Purchasing Organization LLC, a wholly owned subsidiary of
Mational Associalicn of State Procurement Officials (NASPO).

“QOrder” - the execuled agreement between 1he applicable Pitney
Bowes company and you for the £quipment.

*PBGFS' - Pitney Bowes Glabal Financlal Services LLC.
" PRI - Pilney Bowes Inc.
“Pilney Bowes" — PBGFS and Hs subsidiaries, and PBI.

“Postage Meter Renlal Agreemerni” — an agreement governing the
use and rental of a Metar you enter into with us.

“SLA" - the Service Level Agreemant,
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L2

L3,

L4.

L5

L6,

"SLMA' - a Software License and Maintenance Agreement you
anter into with us

"SOW" — a Statement of Work you enter into with us.

“Stale Participating Addendurm’ the bilateral agreement
executed by us and your participating state incorporaling the
Master Agreement.

“We'" "Our” or "L — the Pitney Bowes company with whom
you've entered inlo the Crder,

“You" * Your” “Lessee”, or “ Custormer” — the entity identified
on tha Order.

AGREEMENT
1 2.1 You are leasing the Equipment listed on the Order.

L2.2 You may not cancel thie Lease for any reasan except as
expressly set forth in Sections Li10 and L11 below, all
payment obligations are uncenditional.

L2.3H you do not p?: the fees when due or you do not mmgn with ihe
Agreement and fail to cure the same within 1hirty (30) days of
receipt of w rilten not ice 1 hereof, w e may di sable the Mefer,
terminate the Agreement, retake the Equipment and Meter, and
collect from you 2ll fees due for the remainder of the Initisl Tamm,
or if after the Initial Tenm, all fees then due, plus interest at the
lesser of 18% per year or ihe maximum allowed by law.

1L2.4 You authorize us to file a U niform C ommercial € ode financing
statement na ming y cu as debt orflessee w ith r eapect to the
Equipment.

PAYMENT TERMS

L3.1 We will invoice you in amears each quarter for all payments on the
Order {each, a "Quarterly Paymenl”), except as provided in any
statement of work aftached to the Grder. You wlll make each
Quarterly Payment by the due date shown on our inveice,

L3.2 Your Quarterly Payment may include an origination fee, amounts
carried over from a pr evious unexpired | ease, SLMA fees and
other charges.

1.3.3 Any Meter rental fees and SLA fees (collectively “PBI Payments™,
will be i ncluded wilh your Quarterly Payment and begin with the
start of the Lease Tern (as defined below). After Lhe Inifial Term,
your Quarterly Payment willi ncrease! fy aur P BI P aymenls
increase.

EQUIPMENT OWNERSHIP

We own the Equipment, PBl owns any Meter. Except as staledin
Section LB, you will nat have theright to become the owner of 1he
Equipment at the end of this Agreement.

LEASE TERM

The Lease term is the number of months stated on the Order ('Lease
Term™). The Lease Term will commence on the date the Equipment is
delivered, i fwedonot instafl the E quipmenl. | fweinstallthe
Equipment, the Lease Tem will commence on the installation date.

END OF LEASE OFTIONS

L6.1 During the 90 days before your Lease ends, you may, ifnot in
default, select one of the following options:

(a) enter into a new leasa with us;

{d) purchase the E quipment " as is, whare js” for fair market
value; or
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L7.

L8.

L9,

(¢} relumn the Equipment and Meter in ils original condition,
reasonable wear and t ear e xcepted and pay us our then
applicable processing fee. If you retum the Equipment and
Meter, you will, as specified by us, either properly pack and
retum them to us in the return box and with the shipping label
provided by us or furnish them to such service carrier as we
speciy to pick up and ship themn to us.

L6.2 If you do not select one of the aptions In Section LE.1, you will be
deemed to have agreed to enterinte month to month extensions
of the tern of this Agreement. ¥ ou may cheose to cancel the
automatic extensions by giving us 120 days prior written notice
before the Lease expires {unless the law reduires the notice
period tobe shorter). Upon cancellation, you agree to eilher
returr 2l | i tems pur suant t ¢ Section L6 . 1(ch or pur chaset he
Equipment.

WARRANTY AND LIMITATION OF LIABILITY

L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS
OR| MPLIED, INCLUDINGA HNY WARRANTYO F
MERCHANTABILITY,F ITNESS FOR APAR TICULAR
PURPOSE, O RF REEDOMF ROMI| NTERFERENCEO R
INFRINGEMENT.

L7.2 PBI pn; ovides youwith the warranty as provided in the M aster
Agreemeni and as follows:

{a) PBlwarrants that the Equipment will be f ree from defacts in
material and wotkmanship and will perform according te the
aquipment user guide for a pedod of one year (3604 days from
the date of acceptance (the “Wamranty Period").

foy  PBlwarrants that the Maintenance Service provided will be
performed in a professional and workmanlike manner.

{c)  Your remedy in the event of any warranly daim is as provided
within the Master Agreement.

{d) A“defect” does nol include the failure of rates withinar ate
update to conform to published rates.

{e) Thereisno w arranty f or E quipment r equiring r epair or
replacement because of your negligence, usage which
exceeds PBl's recommendations, damage in transit, virug
contamination or loss of dala, misuse, external forces, 10ss or
fluctuation of powert, fite, flood, or othernatural causes, or
service by anyone other than PBL. There is no wairanty for
Equipment arising from the use of third party supplies {such
as ink} that results in: (i) damage to PRl Equipment; (i) poor
indicia, text, or imaga print quality; (i) indicia readability
fatiures; or (v} a faifure 1o print indicia, text, or images.

®  Theprint engine(s), print engi ne ¢ amponents, structural
components and printed circuit board as semblies supplied
with the PBI Equipment may be reclaimed, recondilioned or
remanifactured. Any suchitemis warranted t o per form
according 1o the same slandards as the equivalent new item.

(@) The warranty does not cover Consumable Supplies.

L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE ( INCLUDENG | NCIDENTAL, CO NSEQUENTIALO R
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT.

EQUIPMENT OBLIGATIONS

L&.1 Condilion and R epairs. Y ou will k eep t he Equipment free from
liens and In goad repair, condition, and working order.

L8.2 Inspection, We mayi nspectt he Equipmentand r elated
maintenance records.

18.3 Localion. You may nat move the Equipment from the | ocation
specified on the Order without our prior wrilten consent which will
noi be unreasonably withheld.

RISK OF LOSS ANP VALUEMAX® PROGRAM
L9,1 Risk of Loss.



== PitneyBowes

{@)

(b}

(c}

‘You bear the entire risk of loss to the Equipment from the
date of delivery by PBI until the Equipmentis retumed to,
and received by, us, regardless of cause, erdinary wear and
tear excepted (*Loss™).

Mo Loss will relieve you of any of your obligations under this
Lease. You must immedialely nolify us in wrifing of any Loss.

Notwithetanding Attachment A, Section 10Thsurance, urless
you are a s late agency or department You will keep the
Equipment insured against Lass for iis full replacement value
undera ¢ omprehensive pol icy or | nsurance or ¢ ther
afrangement with an insurer of your choice, provided that it
is reasonably satisfactory to us ("Insurance”).

L9.2 ValueMAX program. Applicable to &ll purchasing entilies other
than state agencies, departments and facilities:

(a)

(b)

(<)

@

(&)

M

Hyoudonot provide evidence of insurance and have not
enrolled in our own program (ValueMAX), we may include
the Equipment in the ValueMAX program and charge you a
Iree, Iw ich we will include as an additional charge on your
nvolce.

We will pravide w ritten no tification reminding y ou of y our
insurance obligations cescribed above in Section L.9.1 { ¢).

Ii you da not respond with evidence of insurance within the
time frame specified In the natification we may immediately
include the Equipment in the ValueMAX program.

If the Equipment Is included in the ValueMAX program and
any damage or desiruciion ta the Equipment occurs (other
than from your gress negligence cor willful misconducet, which
is nol covered by V alueMAX), we will {unlessyou arein
default} repair or replace the Equipment,

If we are required to repair or replace the Equipment under
the ValueMAX program and we fail to de so wathin 20 days
of receiving your written notice of loss or damage, you may
terminate this Rental.

We are not liable to you if we terminaie the ValueMAX
program, By providing 1he ValueMAX program we are not
offering or  selling y ou i nsurance; ac cordingly, r eguiatory
agencies have not reviewed this Lease, this program or its
associated fees, nor ar e 1 hey ov erseeing our f inancial
condifion.

L10. NON-APPROPRIATION

L10.1 See Master Agreement — Section 7.2 State of Arizana Uniform
Terms and Conditions, Par 4.4, Avallabllity of Funds for the Next
State fiscal year and Par 4.5, Availability of Funds for the current
Stale fiscal year.
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L11, EARLY TERMINATION
L11.1 You fudher warrant that gou intend to enter inte this Lease for

the entire Stated Term an

you acknowledge that we have relied

upon such representad inlention when determining the applicable
pricing plan. ify cucancel or terminate this Leasepriorto
expiration of the &taled Term (other than for non-appropriations),
vou shall pay a termination charge equal to the net present value
of the monthly payments remaining through the completion of the
ferm, discounted to present value at a rate of 8% per year,

L12. MiSCELLANEQUS

L12.1 If more than one lessee is named in this Lease, liabilily is jaint
and several.

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT
ORT HISL EASE WITHOUT OQOUR PRIOR WRITTEN

CONSENT.
UNREASONABLY W ITHHELD.

WHICH CONSENT WILLN OTBE

ANY  ASSIGNMENT

WITHOUT OUR CONSENT IS VOID.

L12.3 We may sell, assign, or transfer all or any pari of this Lease or
the Equipment, Any sale, assignment, of transfer will not affect
your rights or obligations under this Agreement.
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L12.4 Al applicable taxes required to he collected by us will be shown

L12.5

an the invoice.

if there is a conflict between any of the terms and conditions. in
this Agreemant, your State's F'articispatin Addendurm and 1the
Maste_]r Agreement ADSPO16-160897, this Agreement shall
prevail.

L1286 Any Meterr ented under this A greementis subjectiof he

Li2.7

applicable USPS regulations and meter terms and conditions
as may be provided by PBI.

Qur E quipment may ¢ ontain & mbedded software. ¥ ou
agree: (i) that PBI and its licensors own the copyrights and
cther infellectual property in and to the embedded software;
(i thal you do not acquire any right, fitle or interest inor 1o
ihe @ mhedded s aftware; (i) onlyto u se t he & mbedded
software with ourE quipmenti nw hich 1 he e mbedded
software resides; (iv) that you may not copy the embedded
sofiware; {( V) t haly ou may r either modify nor  create
dervative works of tha embedded software {vi} that you may
neither distribute nor disclose the embedded software (or any
portion thereof) to any other person; {vii) that y ou may not
translate, de-campile, disassemble, or otherwise attempt to
unbundle, reverse engineer o create denvative works of the
embedded software, except as permitted by applicable lavs,
and {viii} that you may nol export the embedded software in
contravention o fappl icable ex port contrel laws. T he
embedded 3 oftware ¢ ontainst hirdpar tys oftware.
Notwithstanding the above, this section does nat modify any
terms that may accompany such third parly software.

L 12.8 The Connect+ and SendPro P or C Series mailing system

may U se ani nternet a ceess pol nt { 2.9, w Ireless r outer)
provided by us. Y ou may only us e 1his access point for
connectivity between the Connect+ and SendPro P or C
Series mailing system and the intemmet and for no olher
purpose. You agree to pay all costs associaled with use of
the access point in viclalion of this resiriciion.

L 12.9 We will provida you with 2 weleome letter by email.
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Attachment C Postage Meter Rental Terms and Conditions

DEFINITIONS

As used in this Agreement, the follawing terms mean:

“Agresmenf' — the Order, your State’s Participating Addendum, the
NASPO ValuePoint Master Agreement ADSPO16-169897, these terms
and conditions, and any attached exhibits.

*Bank"- The Pitney Bowes Bank, Inc.
*Initial Termt' - the rental period fisted on the Crder.
“Metar’” - any postage mater supplied by PBI under the Qrder, including

()

©

States Postal Sepvice (USPS™ through a lockbox bank
{"Lockboy Bank™. See section U1 for details.

If you participate in any optional P8I, PBGFS, or Bank postage
advance programs (such as Purchase Power), we will advance
payment on your behalf to USPS, subject to repayment by yeu
under 1he terms of the postage advance program and bi fled
separately from your Meter rental fees.

If yau purchase postage through a Lockbox Bank, the USPS is
responsible for refunds of unused postage and those refunds
will be made in accordance with Ihen current USPS regulations,

(i) inthe case of aC onnect+™ or SendPro™ P or C series m ailing 23 Terms of Use: Federal Regulations
system, the postal security device, 1he application ptatform, the system
controller and t he print engine and {ij) inthe case of all other mailing {a) Youmay use the Meter solely for the purpase of processing your

systems, the postal s ecurity device, the user interface or keyboard and
display and the print engine.

‘Master Adgreement’ — NASPO  ValuePoint Master A greement
ADSPO16-189897 Mail R oom E quipment, Services and M aintenance
contract ad ministered by the Stale of Arizona and shall consist of: the
solicitation as amended, any requests for clarifications and/or best and
final offers, the proposal submitted by us, our responses to any requests
for clarifications ang/or our best and final offer.

"MASPO VatuePoin{ — NASPO V aluePoint € coperalive P urchasing
Crganization LLC, a wholly ewned subsidiary of National Asscciation of
State Procurement Officials (NASPO).

{b)

CH
®)

mail, provided that you are authorized by the USPS to use the
Meter, and that you camply with (i) this Agreement, (i} any
operalor guide and (iil) all USPS regulations.

You agr et aus eonl yat tachments or pr inting dev ices
authorized by us,

You must receive our wrilten consent before moving the Meter
to a different location.

Federal regulations require that we own the Meler.

Tampering with or misusing the Meteris a violation of federal
law.

"Order” - Ihe execuled order b etween t he appl icable Pitney B owes () Activities of the USPS including the payment of refunds for
company and you for the products covered by the order. postage by the USPS to clients will be made in accardance with
“PBGES' - Pitney B owes G lobal F inancial Services LG or aw holly- the current Domestic Mail Manual.
owned subsidiary of Pitney Bowes Inc. (@) Ifthe Meter is used in any unlawful scherne, or is not used for
"PEP e " or "LIe" - Pitney B ; any consecutive 12 month perled, or if you take the Meler or
BB, "We' " CQury or "Lig’ - Pitney Bowes Inc allow the Meler to be taken outside the United States without
“Raserve Account’ — the Postage By Phone® Reserve Accounl that you proper written permission of USPS Headquarters, or if you
maintain at the Bank. othensise f ail to abi deby the postalr equlations and 1 his
. ] . , Agreement r egarding c are and use of the M efer, t hen this
fale Particioating A uny' - the bilateral agreement executed by us Agreement and any related Meter rental may be revoked. You
and your participating state incorporating the Mastar Agreement.” acknowledge t hatany u se of this M etert hat f raudulently
- S — the United S 1 ice. deprivas the USPS of revenue can cause you to be subjecl to
SE5"~ the United States Postal Service givil and crieinal penal ties appl icable t o fraud and/ or f alse
“You" of “Your® - the peson identified on the Order who Is renting a Meter claims against the United States. The submission of a false or
or purchasing senvices. fraudulent statement can result in imprisanment of up to 5 years
and fines of up 1o $10,000 {18 W.5.C, 1001) and a civil penalty
of up to $5,000 pius an assessment of twice the amouni falsely
METER RENTAL claimed { 3 U .5.C. 3802) . T he malling o f matler bear ing a
fraudulent postage meter imprint is an example of a viclalion of
24 Fe these statutes.
, . w . (h} You are respansible for immediately reperting {within 72 hours
(a) \g‘rfc:l;\.:ll invalce you the Meter rental ('rental"} fees listed on the or less) the theft or loss of the Meter to us. F ailure to comply
' with this natification provision in a limely manngr may resull In
(b} Afterthe Initlal T erm, w e m ay i norease the rental f2es in the denial of refund of any funds remaining on the Meter at the
accordance with the Master Agreemeni. fime of loss cr theft.
{d) When you receive nalice of an ncrease, you may terminate this {1 Yeuunderstand that the rules and regulations regarding the use
Agreemeni as of the date the Increase becomes effective, of this Meter as documented in the Domestic Mail Manual may
be updat ed fromtime to timebythe USPSand itisyour
(e) I you do not pay the fees when due or you do not comply with obligation to comply with any rules and regutations regarding its
the A greement, w & m ay di sable t he M eler, L erminate t he use.
Agreement, retake the Meter, and collect from you all fees due
through the termination date of the Agreement. 24 (Care and Risk of L
{fi Youare respan:v,ihle for paying any taxes ant he M etqr and (8 Youagree totake proper care of the Meter(s).
senvices, | ncluding salesandu set ax, unl essav alidt ax
exemption ¢ erlification a coeptable t o t he appl [cable t axing {b) Youassume all risk of loss or damage to the Meier while you
authoarily is provided. have possession.
2.2 Postage 2.5 Rale Updates and Soft-Guard® Program

(a8) Youmaytransfer fundsto the Bank for deposit into your
Reserve A ccount or y ou may transfer fundst ot he U nited
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(8)

Your Meter may require periodic rate Information updates that
you can obtain under cur Soft-Guard® program.
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2.7

23

{t) The Soft-Guard® Subscription, we wili provide up to 6 rate
updates during each 12 month period following the date of
instaffation..

e} We will provide rate updates only If requited due to a postal or
cartier change in rale, service, Zip Code or zone change.

(dy Your Sof-Guard® Subscription does not cover any change in
rates due tc custom rate changes, new classes of carrier
service, or 8 changein Zip Code or Zone duet ¢ equipment
relocation.

(e) We will nat be responsible for any losses arising out of or
resulting fromt he failure ofrating or software dewnloads to
confarm to published rates.

28 Repair or Replacement

(&) If the Meter malfungtions or fails due to reasens other than your
negligenee ar  ac  cident,. us agew hichex ceeds our
recommendalions, use of Meler in a manner not authorized by
this Agreement or any operator guide, use of equipment in an
environment with unsuitable humidity andfor line voltage,
damage in transit, virus contamination or loss of data, loss or
fluctuation of power, fire, floed or other natural causes, external
farces beyend our control, sabotage ar service by anyone other
than us, failure fo use appficable soflware updates, use of Meter
with any system for which we have advised you we will ne bnger
pravide s upport or which we have advised you is no Jonger
compatible, or u se of third par ty s upplies ( suchas i nk),
hardware or s oftware t hatr esults i n( i) da mage t o M eter
fincluding damage to printheads), (i) poor indiciz, text ar image
prift quality, gii) indicia readability failures or (v} a filure to print
indicia, text or images

{b} REPAIR OR REPLACEMENT IS YOUR SOLE REMEDY.
LIMITATION OF LIABILITY

See — Masler Agresment

Colfection of Information

{8} You authorize us to access and download infarmation
from your Meter and we may disclese this information fo
the USPS or other governmental entity.

{by We will nol share with any third parties (except the USPS
or at har gov emmental en lity) i ndividually i dentifiable
informatfon that we obtain about you in this manner unless
required to by law ar court order.

{c} We may elecl to share aggregate data about our
customers’ postage usage with third parties.

3. VALUE BASED SERVICES

Walue Based Services include services such as USPS® e-Return
Receipt and USPS® Confirmaltion Services.

A

3.2

Fees

(a) Any fees charged by the USPS for any Value Based
Senvice you purchase is payabla by you inthe same
way that you pay for postage.

{by The USPSis solely responsible for its services.

{cy We are not responsible far any malfunciions of any part
of the c ommunication link connecling the IntelliLink®
Conirol Center with the USPS data system.

THE VALUE BA SED SER VICES PROVIDED BY THE
USPS ARE PROVIDED WITHOUT ANY WARRANTY OF
ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING
THE WARRANTY OF M ERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE. WE ARE NOT LIABLE
FOR ANY DAMAGES YOU MAY INCUR BY REASCN OF
YOURU SEO FT HEV ALUER ASED SERVICES
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4.

a.3

PROVIDED B ¥ T HE US PS, INCLUDING | NCIDENTAL,
CONSEQUENTIAL, OR PUNITIVE DAMAGES.

Enging the Valpe Based Services. We have tharight o
terminata ! he Value B ased S endeesi ft he USPS

discontinues o fferingt he service or y ou br eachy our
obligations under this Agreement and fail to cure the breach
within t hirty { 30) days after you have been not ified of itin
writing.

EMBEDDED SOFTWARE AND SUBSCRIPTION SERVICES

4.1

4.2

Our Equipment may contain embedded s oftware. You agree that:
() P Bl and its licensors ownthe copyrights and ot her inlellectual
property in and ta the embedded software; (1) you are licensed only
to use the e mbedded software with our E quipment inwhich the
embedded software resides; (i) you will not copy, modify, de-
complle, or otherwise attempt to unbundle, reverse engineer or
create der ivative w orks of 1 he embedded sofiware, ex ceptas
permitted by applicable law; {iv) you will not distribute or otherwise
disclose the embedded scftware (or any portion Ihereof) fo any olher
persan; and (M you may not expart the embedded software in
contravention of applicable experl control laws. The embedded
software ¢ antains third parfy sofiware, which, not withstanding t he
above, Is sublect to any terms that may accompany such third parly
software.

Subscription Services. We may offer cerlaln an-demand services to

youU on 2 s ubscription ba sis as indicated i n {he applicable Crder.
Upon payment of any applicable subscription fees, we grant you a
non-exclusive, non -transferable | icense to a cocess and U se the
subscription senvices for theterm set forthin the O rder for y our
internal business purposas only. You may nol provide access to he
subscription sanices to any third party, or use the subscripfion
services on behalf of any third party absent our wiitten consent. You
witl comply with alk applicable laws, rules and regulations governing
your use of the subscription senvices, including any data protection
of privacy laws. Youwill not us e the servicestosend or stare
infringing, obs cene, threatening or unkawful material or disruptthe
use by others of the subscription s envices, nel work service or
network equipment, and you will not reverse engineer, decompile ar
disassemble the subscription services. If the subscription services
you purchased come with their own temns of use, your use of those
subsecription services will be governed by these ferms. Mainienance
and technical support far any on-demand services will be provided
in accordance with a separate agreement covering the same.

NTE

§.1

The Connect+™ and S endPro P-or C series mailing systems may
use an intemnet access point (e.g., wireless router} provided by us.
You may only use this access paint for connectivity bet ween the
Connect+™ and S endPre P or C series mailing systems and the
internet and for no other purpose. You agree to pay all costs
asszoclated with use of the access paint in violation of this restriction,

ENDING THIS EE T.

6.1

62

6.3

8.4

Yaur right touse the Meter, or Value Based Services islimitedin
duration to the Initial Term and te any subsequent extensions of lhe
Initial Term.

After the Initial Termn, you or we may caneel! this Agreemen, inwhole
or in part, upon 30 days pricr writien notice.

We reserve the right to recover ar disable the Meter and terminate
this use at any time i in viclation of the terms of use under the Federal
Regulations.

After cancellation or termination of this Agreement, you must return
the Meter to us in the same condition as you received if, reasonable
wear ahd tear excepted.
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UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT OF DEPOSIT

Ul.1 In connection with your use of a Postaga Evidencing System as defined
in the Code of Federal Regulations {"CFR"), you may lransfer funds to the
USPS thraugh a Lockbox Bank for the purpose of prepayment of postage on
Posiage Evidencing Systems, generating evidence of postage, both PC
Postage and meters (a "Deposit™, or you may transfer funds to the Bank for
deposit into your Reserve Account .

U2 To the exiend you deposit funds In advance of the use of any evidence
of postage, vou may make Deposits in the Lockbox Bank account identified
as “United Stales Postal Service CMRS-PB”or make depos its in y our
Reserve Account, in either case through elecironic means, including
Automated Clearinghouse Transfers. The USPS may, at its discretion,
designate itself or a successor as recipient of Deposits made by you to the
Lockbox Bank account described above,

UL3 Any deposit made by you In your Reserve Account is subject to the
Postage By Phone® Reserve Account — Agreemeniand D isclosure
Staftement governing your Reserve Account,

UL4 Any Deposit made by yout in the Lockhox Bank account shall be credited
by the USPS only for the payment of evidence of postage. Such Deposits
may be commingled with Depasits of other clients. You shall not receive or
be entitled to any interest or other income earned an such Depaosits.

Tha Pitney Bowes Banlk, Inc.
PURCHASE POWER TERMS AND CONDITICNS

U5 T he USPS will provide ar efund 10 you { or t he remaining a ccount
balances of Deposits held by the USPS. These refunds are providedin
accordance with the rules and r egulations gov eming depos it of funds for
evidence of postage, published in the CFR.

UL.e The Lockbox Bank, which shall collect funds on behalf of the USPS,
shall provida P B, on eac h business day, information as to1he am ount of
each Deposit made to the LISPS by you, so that PBI can update its records.

UL.7T PBI may deposlt funds on your behalf. The USPS will make no
advances of funds to you. Any relationship concerning advances of funds is
between you and PBI, PBGFS and/or the Bank.

UL.8 You ac knowledge that the terms of this Acknowledgement may be
changed, modified, or revoked by the USPS, with appropriate notice.

U1.9 Postal Regulations goveming the deposit of funds are published in the
CFR orits successor. Y ou acknowledge that y ou shall be s ubject ta all
applicable r ules, r equlations, an d or ders of t he U SPS, ) ncluding f uture
changes ic such rules, regulations, and or ders, and such additional terms
and conditions asmay be deermined in accordance with applicable law. The
USPS rules, regulations, and orders shall prevail Inthe event of any conflict
with any other ferms and conditions applicable to any Deposit.

The following provisions appiy to the optional Purchase Fower Program (the “Program”). Additicnally, you will receive from us a set of more specific provisions

within thirly (30) days of the date of this Agreemenl.

P14 General. (a) In order to participate in the Pragram, you must provide the informatien described in Section P1.8. (b) The
Purchase Power credit line s a product of the Bank and is not available to individuals for parsonal, family, or household purposes.

P1.2 Account Charaes. (a) Your Purchase Power account (the “Account”) will be charged for the amount of postage, products,

and services requested and the related fees, if spplicable. (b} Unless prohibited by law, you agree to pay the fees and charges of
which the Bank has given you notice, including thase relating ta: (i) transaction fees, i applicable; {ii) if ransaciion fees are inapplicable,
overage fees; §il} your failure to pay in a timely manner: (W) your exceeding your credit line, and (v) feas attributable to the return of
any checks.

P13 Bilting. Payments. and Cofection. (2 You will receive a billing statement for each billing cycte inwhich you have aclivity on
the Account. The Bank may deliver any stalemant electronically to the email address that is then on file for you. (b) Payments are
due by the due date shown on your billing statement. (c) You may pay the entire balance due or a poriion of the balance, pravided
that you pay at least the minimum payment shown on the statement. In the event of a partial payment, you will be responsible for the
unpaid halance.

P1.4 Deferred Payment Terms. {a) By using the Program, you agree that whenever there is an unpaid balance outslanding on
the Account which is not paid in full by the due date shown on your billing siatement, the Bank will charge you, and you wilk pay, interest
on the unpaid balance of 1he Account from time to time, for each day from the date the fransaction is posted to the Account untit the
date the unpaid balance is paid in full, at a varfable rale equal te the Annual Percentage Rate applicable fo the Account from time to
time. (b} (i) The Annual Percentage Rate applicable to the Account will be: the greater of (a) 22% and (b) he sum of the highest "Prime
Rate” published in the “Money Rates” section of The Wall Street Journal on the last business day of the month and the margin set farth
below (the sum of the margin and the Prime Rate is herein called the ‘Floating Rate”. (it The Annual Perceniage Rate will be adjusted
ort a monthly basis based on any fluctuation in lhe Floating Rate, if applicable, {iii} Any change in the Annual Percentage Rate based
on the calculation described in this section will become effective on the first day of your next billing cycle. (iv) The margin which will
be added to the Prime Rate to determine the Floating Rate will be 14.75% (using the Prime Rate in effect as of March 31, 2013, the
dally periodic rate would be . 049315% and the corresponding annual percenlage rate would be 18.00%). (v) The Account balance
that is subject to a finance charge each day will Include (a) ouistanding balances, minus any payments and credits received by the
Bank on the Account that day, and (b) unpaid interest, fees, and other charges on the Account. (v} The Bank will charge a minimum
finance chatge of $1.00 in any billing cycle if the finance charge as calculated above is less than $1.00. (vii) Each payment that you
make witl be applied to reduce 1he outstanding balance of the Account and replenish your available credlt line. (wlif) The Bank may
refuse to extend further cradit if the amount of a requested charge plus your existing balance exceeds your credit limit.

P1.5 Account Canceltation and Suspension. (a) T he Bank may at any time close or suspend the Account, and may refuse to
aliow further charges 1o the Account. (b) Cancellation or suspension wilk not affect your obligation ta pay any amounts you owe.
P18 Amendments: Electronic Delivary; Termination. {a) The Bank can amend any of the provigions and lerms related to the

Program at any time by written natice to you (including by elecironic nolice via the email address that Is (hen on file for you). You are
consenting to electronic delivery of any amendments to the Program terms. (b) Each lime you use the Program, you are signifying
your acceptance of the 1emms then in effecl, (c) An amendment becomes effective on the date stated in the notice and will apply to any
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oulslanding balance on the Account. {(d) The Bank may terminate the Program at any time and will notify you in the event of any
termination. {&} Any outstanding obtigation will survive termination of the Program.

P17 Coverning Law, The Program and any advances are governad by and construed in accordance with the laws of the State
of Utah and applicable federal {aw.

F18 USA PATRIOT Act  ( a) Federal law requires financial institutions to obtain, verify and recerd information that identifies
each person wha opens an account. (b) The Bank asks that you provide identifying information, including your address and taxpayer
identification number. () The Bank may also ask for additional identifying Information, where appropriate, including asking thal your
representative who is opening ihe Account provide his/her name, address, dale of birth, driver's license andfor other documents and
infarmation that wili allow the Bank to identify him/her.

PBSMARTFOSTAGE™ TERMS AND CONDITIGNS

Ify ouhav e or dered pbS martPostage™, y ourus eof t hal productw ilibe subject tot he T etmsof U sew hich ar & av allable at

htp: v, pitneybowes. comiuslicense-lemms-of-Usefsmait-postage-lerms-and-conditions.himl and which are incorporated by reference. Your use
of pbSmartPostage is entirely governad by the pbSmartPostage Temms of Lise and any other provisions of the Pitney Bowes Terms wil not apply.

SENDPRO™ TERMS AND CONDITIONS

Ifyou are acquiring a SendPro subscription: (i) without Sendiit equipment, your Terms Of Use are available at hitp/fwew.pitneybowes comiusflicense-terms-
of-use/sendpro-subscriptionhiml; and (i} with SendKit equipment, your Terns Of Use are available at hitp:fwwnw. pitneybowes .comfusfiicense-terms-of-
usefsendpro-term.html, Your use of the SendPro application is entirely governed by 1he SendPro Terms of Use and any other provisions of the Pitney Bowes
Terms will not apply.
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