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1. Scope: This addendum covers the WSCA/NAPSO Mail Room Equipment, Services and Support
contract lead by the State of Arizona for use by state agencies and other entities located in the
Commonwealth of Massachusetts authorized by that state’s statutes (MGL c. 7, § 22 and § 22A,;
MGL c. 30, § 51 and § 52; and 801 CMR 21.00) to utilize statewide contracts issued by the
Operational Services Division of the Comnmonwealth of Massachusetts.

2. Participation: Use of specific WSCA/NASPO cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state’s
statutes to use Commonwealth of Massachusetts, Operational Services Division contracts are
subject to the approval of the respective State Chief Procurement Official. Issues of interpretation
and eligibility for participation are solely within the authority of the State Chief Procurement
Official.

This Statewide Contract may be used by all Eligible Entities as defined under the Issuer(s) tab for
the OFF37 solicitation on Comm-PASS.

3. Participating State/Contractor Modifications or Additions to Master Price Agreement:
(These modifications or additions apply only to actions and relationships within the Participating
Entity.)

Modifications/Additions
3.1 Attachment A Commonwealth of Massachusetts Standard Contract Form
3.2 Attachment B Commonwealth of Massachusetts Terms and Conditions
3.3 Attachment C Statewide Contract Administration Fee and Quarterly Report and
Instructions. The Contractor’s WSCA/NASPO pricing to the Participating Entity may
be adjusted to offset for the equivalent amount of the Administration Fee.

3.4 Attachment D Commonwealth of Massachusetts Prompt Payment Discount Form

3.5 Attachment E Commonwealth of Massachusetts OSD Supplier Diversity Program Plan
Form and Instructions.
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3.6 Software license terms and conditions shall be mutually agreed upon in writing by the
purchasing entity’s authorized individual and Pitney Bowes Inc. List of Software
Licenses offered under this Addendum are attached hereto as Attachment F.

3.7 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 is attached hereto as Attachment G. The Contractor’s
Purchase Power™ Credit Line program is not available to agencies and
departments of the Commonwealth of Massachusetts.

3.8 Summary Of Leasing/Rental Programs - Commonwealth Of Massachusetts is attached
hereto as Attachment H, including Attachment H.3 (Option C -- WSCA/NASPO Fair
Market Value Lease Terms And Conditions — Commonwealth Of Massachusetts; Note
that Attachment H.1 (Option A) and Attachment H.2 (Option B) are intentionally not
included in Attachment H or in this Participating Addendum).

4. Lease Agreements: Equipment Lease and Rental Agreements are authorized in accordance with
the terms of WSCA/NASPO Master Price Agreement number: ADSPO11-00000411-7. Attachment
H reflects the lease and/or rental options Participating State has agreed to use.

Equipment Lease Clarification Although pursuant to Section 4, Contract Termination or
Suspension, of the Commonwealth Terms and Conditions, the Commonwealth is allowed to
terminate without cause, the Commonwealth will not exercise the termination without
cause provision for equipment leased under this contract.

This clarification does not apply to equipment purchased pursuant to this contract.

5. Primary Contacts: The primary contact individuals for this participating addendum are
as follows (or their named successors):

Lead State

Name Terri Johnson, Strategic Contracts Team Lead

Address Arizona DOA-SPO, 100 N. 15" Ave, Suite 201, Phoenix, AZ
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85007
Telephone 602-542-9125
Fax 602-542-5508
E-mail terri.johnson@azdoa.gov

Contractor — Contract Terms and Conditions

Name Arthur E. Adams, Jr., Director State and Local Contracts
Address 1 Elmcroft Rd, Stamford, CT 06926
Telephone 203-351-7866
Fax 203-460-3827
E-mail art.adams@pb.com

Contractor — Local Strategic State Account Manager

Name Robert Mailo, Sr. State Government Account Manager
Address 48 Woerd Ave., Waltham MA 02453
Telephone 781-291-1719
Fax 203-617-2306
E-mail Bob.mailo@pb.com

Participating Entity

Name Maryellen Osborne
Address One Ashburton Place, Rm 1017, Boston MA 02108
Telephone 617-720-3139
Fax 617-727-4527
E-mail Maryellen.osborne@state.ma.us

6. Subcontractors:

All Pitney Bowes dealers and resellers authorized in the Commonwealth of Massachusetts, as
shown on the dedicated Pitney Bowes website, are approved to provide sales and service

support to participants in the NASPO Master Price Agreement.

participation
Master Price

The Pitney Bowes dealer’s
will be in accordance with the terms and conditions set forth in the aforementioned
Agreement.


mailto:terri.johnson@azdoa.gov
mailto:art.adams@pb.com
mailto:Bob.mailo@pb.com
mailto:Maryellen.osborne@state.ma.us
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7. Purchase Order Instructions:

All orders should contain the following (1) Mandatory Language “PO is subject to Commonwealth
of Massachusetts statewide contract OFF37 and WSCA/NASPO Contract # ADSPO11-00000411-7”
(2) Your Name, Address, Contact, & Phone-Number.

All purchase orders and payments must be made out to Pitney Bowes.

8. Compliance with reporting requirements of the ‘“American Recovery and Reinvestment 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 requirements 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 the ordering entity for
payment. The contractor, as it relates to purchases under this contract, is not a subcontractor or
subgrantee, but simply a provider of goods and related services.

9. Changes:

Statewide Contract Administration Fee and Report:

This Statewide Contract is subject to a 1% Contract Administration Fee, which is created pursuant
to MGL c. 7, § 3B, 801 CMR 4.02 and incorporated by reference into Statewide Contracts with the
Operational Services Division (OSD), Participating State.

This fee will be based on 1% of the total dollar amounts, adjusted for credits or refunds, paid by
Eligible Entities to the Statewide Contractor based on your statewide contract. All ”Statewide
Contracts” awarded and all purchase orders and purchases made are subject to this fee. Eligible
entities include, but are not limited to: a) Cities, towns, districts, counties and other political
subdivisions; b) Executive, Legislative and Judicial Branches, including all departments and
elected offices therein; c) Independent public authorities, commissions, and quasi-public
agencies; d) Local public libraries, public school districts, and charter schools; e) Public hospitals
owned by the Commonwealth; f) Public institutions of higher education; g) Public purchasing



PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE and
NATIONAL ASSOCIATION OF STATE PROCUREMENT OFFICIALS

MAIL ROOM EQUIPMENT, SERVICES AND SUPPORT

Administered by the State of Arizona (hereinafter “Lead State”)

MASTER PRICE AGREEMENT
Pitney Bowes Inc.
ADSPO11-00000411-7
(hereinafter “Contractor”)

And

[Commonwealth of Massachusetts]
(hereinafter “Participating State”)
Page 5 of 8

cooperatives; h) Non-profit, UFR-certified organizations that are doing business with the
Commonwealth; and i) Other Massachusetts state entities when designated in writing by the State
Purchasing Agent. Note that if the 1% Administration Fee is deductible as a business expense for
federal income tax purposes, it is also deductible as an expense for Massachusetts tax purposes.

Quarterly Fee Payment:

For each Payment Period, Contractor shall pay to Participating State a Fee equal to one percent
(1%) of the total payments (adjusted for credits or refunds) received from all Eligible Entities that
have purchased from the Contractor pursuant to this Agreement. All payments will be based on
full calendar quarters (Payment Periods) and must be received by Participating State on or before
45 days after the last day of the Payment Period (as specified below) or a contractor will be
considered in breach of contract:

Quarter Payment Period Quarterly Payment Due Date
First Quarter January 1st — March 31st May 15th

Second Quarter April 1st — June 30th August 15th

Third Quarter July 1st — September 30th November 15th

Fourth Quarter October 1 — December 31st February 15th

Quarterly payment will include any periods less than a full calendar quarter if a contract does not
start at the first day of a quarter or end on the last day of the quarter.

Payments are to be made by check made payable to the “Operational Services Division, Comm.
of Mass.” and mailed to: Operational Services Division, Attn: Contract Admin. Fee, One
Ashburton Place, Room 1017, Boston, MA, 02108. Please include the following information in the
memo field of each check: 1) “Contract Administration Fee”, 2) the Statewide Contract Number
and 3) your Commonwealth of Massachusetts Vendor Code (VC) number. Please do not list social
security numbers on the check. If the total Administration Fees due for the Payment and
Reporting Period (see Quarterly Reporting below) are less than $50, a Statewide Contractor may
carryover that balance to the next Payment and Reporting Period until the cumulative amount
owed is $50 or greater.
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Quarterly Reporting:

Contractor shall submit one Statewide Contractor Administration Fee Report for each Statewide
Contract for each Payment Period, even if no payment is due for the Payment Period. The
Statewide Contractor Administration Fee Report for the applicable payment period must be
completely filled out and signed by the Statewide Contractor under pains and penalties of

perjury.

Audit:

During the term of this Agreement and for a period of six years thereafter, the Operational
Services Division, its auditors, the Office of the Inspector General or other authorized
representatives shall be afforded access at reasonable times to Contractor's accounting records,
including sales information on any system, reports or files, in order to audit all records relating to
goods sold or services performed pursuant to this Agreement. If such an audit indicates that
Contractor has materially underpaid OSD, then the Contractor shall remit the underpayment and
be responsible for payment of any costs associated with the audit.

Supplier Diversity Program (SDP) Plan:

Massachusetts Executive Order 524 established a policy to promote the award of State Contracts
in a manner that develops and strengthens Minority and/or Women Business Enterprises
(M/WBESs). All Contractors, regardless of their certification status, are required to submit a
completed SDP Plan Form as part of their contract with the Commonwealth of Massachusetts.
Reporting will be included in the quarterly Contractor Activity Sales Report.

Contractor Activity Sales Report:

The Contractor must provide, to the Participating State Contract Manager, quarterly reports of all
product purchases made under the Contract. The Contractor must provide the Participating State
Contract Manager with information on purchases of environmentally preferable products made
by Commonwealth Eligible Entities upon request. The reporting requirements outlined herein
can be, if required by the Participating State Contract Manager, modified to facilitate the
Commonwealth’s needs.

Failure to meet the reporting requirements established herein may result in contract termination.
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The following list represents information that must be included in the reports, and identified for
each category awarded:

o Total dollars spent in each category of the Contract, separated by Commonwealth fiscal
years (July 1 to June 30).

e Total equipment, supplies and service dollars spent in each category of the Contract by
individual Agencies, Cities, Towns, Political Sub-divisions, and other Eligible Entities
with each ordering category totaled individually.

o Total detailed list of each item purchased during the reporting period and maintained
“year to date” (YID) including all lease end dates.

e A breakout of recycled and environmentally preferable product purchases by
Commonwealth Eligible Entities within the individual categories (with information on
current and/or potential savings if requested).

e Proof of Deliveries must be maintained for a minimum of eighteen (18) months after
deliveries.

The Contractor Activity Sales Report will follow the same schedule and due dates as the 1%
Contract Administration Fee Report, as indicated on page 4 of this Participating Addendum.

Comm-PASS/SmartBid account:

Contractor must have or activate a SmartBid account. A SmartBid subscription provides value-
added features, including automated email notification associated with postings and modifications
to Comm-PASS records. When properly configured and managed, subscribers who login to
SmartBid access:

. A secure desktop with Items I'm Tracking tools for efficient record management

. A customizable profile reflecting the subscriber’s product/service areas of interest

. Full-cycle, automated email alert whenever any record of interest is posted or updated

. A custom listing in the public Business Directory, an online “yellow-pages” advertisement

Contractor is required to provide a valid email address in order to receive notifications.

10. 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. Except to the extent
modified by a Participating Addendum, each agency and political subdivision will be responsible
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+ v tofollow the terms and conditions of the Master Agreemment; and they will'have the sarie rights.
oo and responsibi’lities,fox:theirspurchases:as‘the,-neadSta-te has in the Master Agreement. Each'..~ .
v agency and political subdivision wilkhe responsible for their'own charges, fees, and. S
liabilities. Each. agency and political subdiyisionyvill'haye,the same rights to any indemnity or to .
. recover any costs.allowed in the contract for their. puxchases. . The Contractor will applythe . ... -
charges to each Participating Entity individually. e S

and govern in the case of any such inconsistent or additional terms within the Participating -
State. '

IN WITNESS WHEREOF, the parties have executed this Addendu'm as of the date of execution by

- both parties below.
Participating State: Contractor: o
Commonwealth of Massachysetts | Pitney Bowas };{t;”:; e Z// L

By: By % o ’%//

Nafne: Gary Lamhdri- \ [ A Nédte: Arthur E. AdamsJr. /
Tie/ Rssistant Secretary~¥6r” Operational | Title: Director, State and Lo¢al Contracts
Services S

Date: 7///0\‘7 9\/}3 R Da_te:‘ | ’}'///fj////y’?(f/\ﬁ

[Additional signélres as required by Participating State]




ATTACHMENTA

COMMONWEALTH OF MASSACHUSETTS ~ STANDARD CONTRACT FORM

This form is jointly issued and published by the Executive Office for Administration and Finance (ANF), the Office of the Compiroller (CTR) and the Operational Services

Division (OSD) as the default contract for all Commonwealth Departments when another form is not prescribed by regulation or policy. Any changes to the official printed
language of this form shall be void. Additional non-conflicting terms may be added by Attachment. Contractors may not require any additional agreements, engagement letters, contract
forms or other additional ferms as part of this Contract without prior Department approval. Click on hyperlinks for definitions, instructions and legal requirements that are incorporated by

reference into this Contract. An electronic copy of this form is available at www.mass.gov/osc under Guidance For Vendors - Forms or www.mass.gov/osd under OSD Forms.

AME: Pitney Bowes Inc. COMMONWEALTH DEPARTMENT NAME: Operational Services Division
MMARS Department Code: 0SD
: (W-9, W-4,T&C): One Eimcroft Road, Stamford CT 06926-0700 Business Mailing Address: One Ashburton Place, Rm 1017, Boston, MA 02108
Robert F. Mailo Billing Address (if different):
Bi%El: bob.mailo@pb.com Contract Manager: Maryellen Oshorne
Bhatig) 781-291-1719 Igax; 203-617-2306 E-Mail: Maryellen.Osborne@state.ma.us
Contractor Vendor Code:6000199850 Phone: 617-720-3139 I Fax: 617-727-4527
Vendor Code Address ID (e.g. “AD001”): AD__. MMARS Doc ID{s): OFF37*
(Note: The Address Id Must be set up for EFT payments.) RFR/Procurement or Other ID Number: WSCA/NASPO-AZ ng-2011
—
_X_ NEW CONTRACT ___ CONTRACT AMENDMENT

PROCUREMENT OR EXCEPTION TYPE: (Check one option only) Enter Current Contract End Date Prior to Amendment: ____,20___.

_X Statewide Contract (OSD or an OSD-designated Department) Enter Amendment Amount: § - {or "no change’)

__ Collective Purchase (Attach OSD approval, scope, budget) AMENDMENT TYPE: (Check one option only. Attach details of Amendment changes.)

 Department Procurement (includes State or Federal grants 815 CMR 2.00) __ Amendment to Scope or Budget (Attach updated scope and budget)

(Attach RFR and Response or other procurement supporting documentation) __ Interim Contract (Attach justification for Interim Contract and updated scope/budget)

__Emergency Contract (Attach justification for emergency, scope, budget) =

__ Contract Employee (Attach Employment Status Form, scope, budget) - C°“_"a°f Employee (Attach any updates t‘f S€ope or budgef) o

" LegislativelLegal or Other: {Attach authorizing language/justification, scope and | . Legislative/Legal or Other: (Attach authorizing language/justification and updated

budget) scope and budget)

The following COMMONWEAL TH TERMS AND CONDITIONS (T&C) has been executed, filed with CTR and is incorporated by reference into this Contract.
X_ Commonwealth Terms and Conditions __ Commonwealth Terms and Conditions For Human and Social Services

COMPENSATION: (Check ONE option): The Department certifies that payments for authorized performance accepted in accordance with the terms of this Contract will be supported
in the state accounting system by sufficient appropriations or other non-appropriated funds, subject to intercept for Commonwealth owed debts under 815 CMR 9.00.
_X Rate Contract (No Maximum Obligation. Attach details of all rates, units, calculations, conditions or terms and any changes if rates or terms are being amended.)

__Maximum Obligation Contract Enter Total Maximum Obligation for total duration of this Contract (or new Total if Contract is being amended). $

; B BN BISEEEETBESY Commonwealth payments are issued through EFT 45 days from invoice receipt. Contractors requesting accelerated payfments must

identify s follows: Payment issued within 10 days __% PPD; Payment issued within 15 days __ % PPD; Payment issued within 20 days __ % PPD; Payment issued within 30

days __% PPD. If PPD percentages are left blank, identify reason: X agree to standard 45 day cycle __ statutory/legal or Ready Payments (G.L. ¢. 20, § 23A); __ only initial payment
ssubseguent Eazments scheduled to suEEort standard EFT 45 dax Eazment czcle. See Promgt Pax Discounts Polic¥.)

BRIEF DESCRIPTION OF CONTRACT PERFORMANCE or REASON FOR AMENDMENT: (Enter the Contract title, purpose, fiscal year(s) and a detailed description of the scope of
performance or what is being ameqdqd for a,Contract Amendment. Attach all supporting documentation and justifications.)

See altached parhCipahly addpnd and Adfachivents, A tmigh B

ANTICIPATED START DATE: (Complete ONE option only) The Department and Contractor certify for this Contract, or Contract Amendment, that Contract obligations:

[ 1. may be incurred as of the Effective Date (latest signature date below) and no obligations have been incurred prior to the Effective Date.
__ 2. may be incurred as of ,20__, adate LATER than the Effective Date below and no obligations have been incurred prior to the Effective Date.

__3.wereincurred as of ,20___, adate PRIOR to the Effective Date below, and the parties agree that payments for any obligations incurred prior to the Effective Date are
authorized to be made sither as settiement payments or as authorized reimbursement payments, and that the details and circumstances of all obligations under this Contract are
attached and incorporated into this Contract. Acceptance of payments forever releases the Commonwealth from further claims related to these obligations.

CONTRACT END DATE: Contract performance shall terminate as of ioﬂ ., 20 3. with no new obligations being incurred after this date uniess the Contract is properly amended,
provided that the terms of this Contract and performance expectations and obiigations shall survive its termination for the purpose of resolving any claim or dispute, for completing any
negotiated terms and warranties, to allow any close out or transition performance, reporting, invoicing or final payments, or during any lapse between amendments.

CERTIFICATIONS: Notwithstanding verbal or other representations by the parties, the “Effective Date” of this Contract or Amendment shall be the latest date that this Contract or
Amendment has been executed by an authorized signatory of the Contractor, the Department, or a fater Contract or Amendment Start Date specified above, subject to any required
approvals. The Contractor makes all certifications required under the attached Contractor Certifications (incorporated by reference if not attached hereto) under the pains and
penalties of perjury, agrees to provide any required documentation upon request to support compliance, and agrees that all terms governing performance of this Contract and doing
business in Massachusetts are attached or incorporated by reference herein according to the following hierarchy of document precedence, the applicable Commonwealth Terms and
Conditions, this Standard Contract Form including the Instructions and Contractor Certifications, the Request for Response (RFR) or other solicitation, the Contractor’'s Response, and
additional negotiated terms, provided that additional negotiated terms will take precedence over the relevant terms in the RFR and the Contractor's Response only if made using the
, incorpor,atgd herein, provided that any amended RFR or Response tgrms result in best value, lower costs, or a more cost effective Contract.

,// 7 Date: =§~/5 :2:143 ;ﬁyﬂ[ﬁ@%‘ﬁ’ N

(Signature and Date Must Beflandwritien At Timé s of Zignature)
Rript Name: Gary Lambert

Print Name: Arthur E. Adams Jr. .
Print Title: __Assistant Secrélg for Og&ﬁonal Services

Print Title: _Director, State and Local Contracts

(Issued 6/27/2011) Page 1.of 5.
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COMMONWEALTH OF MASSACHUSETTS ~ STANDARD CONTRACT FORM

INSTRUCTIONS AND CONTRACTOR CERTIFICATIONS

The following instructions and terms are incorporated by reference and apply to this
Standard Contract Form. Text that appears underlined indicates a "hyperlink" to an Internet
or bookmarked site and are unofficial versions of these documents and Departments and
Contractors should consult with their legal counsel to ensure compliance with all legal
requirements. Using the Web Toolbar will make navigation between the form and the
hyperlinks easier. Please note that not all applicable laws have been cited.

CONTRACTOR LEGAL NAME (AND D/B/A): Enter the Full Legal Name of the
Contractor's business as it appears on the Contractor's W-9 or W-4 Form (Contract
Employees only) and the applicable Commonwealth Terms and Conditions If Contractor
also has a “doing business as” (d/b/a) name, BOTH the legal name and the “d/b/a” name
must appear in this section.

Contractor Legal Address: Enter the Legal Address of the Contractor as it appears on
the Contractor's W-9 or W-4 Form (Contract Employees only) and the applicable
Commonwealth Terms and Conditions, which must match the legal address on the 10991
table in MMARS (or the Legal Address in HR/CMS for Contract Employee).

Contractor Contract Manager: Enter the authorized Contract Manager who will be
responsible for managing the Contract. The Contract Manager should be an Authorized
Signatory or, at a minimum, a person designated by the Contractor to represent the
Contractor, receive legal notices and negotiate ongoing Contract issues. The Contract
Manager is considered “Key Personnel” and may not be changed without the prior written
approval of the Department. If the Contract is posted on Comm-PASS, the Contract
Manager must be listed on the Vendor Section tab.

Contractor E-Mail Address/Phone/Fax: Enter the electronic mail (e-mail) address, phone
and fax number of the Contractor Contract Manager. This information must be kept current
by the Contractor to ensure that the Department can contact the Contractor and provide any
required legal notices. Notice received by the Contract Manager (with confirmation of
actual receipt) through the listed address, fax number(s) or electronic mail address will meet
any written legal notice requirements.

Contractor Vendor Code: The Department must enter the MMARS Vendor Code
assigned by the Commonwealth. If a Vendor Code has not yet been assigned, leave this
space blank and the Department will complete this section when a Vendor Code has been
assigned. The Department is responsible under the Vendor File and W-9s Policy for
verifying with authorized signatories of the Contractor, as part of contract execution, that the
legal name, address and Federal Tax Identification Number (TIN) in the Contract
documents match the state accounting system.

Vendor Code Address ID: (e.g., “AD001") The Department must enter the MMARS
Vendor Code Address Id identifying the payment remittance address for Contract
payments, which MUST be set up for EFT payments PRIOR to the first payment under the
Contract in accordance with the Bill Paying and Vendor File and W-9 policies.

COMMONWEALTH DEPARTMENT NAME: Enter the full Department name with the
authority to obligate funds encumbered for the Contract.

Commonwealth MMARS Alpha Department Code: Enter the three (3) letter MMARS
Code assigned to this Commonwealth Department in the state accounting system.

Department Business Mailing Address:  Enter the address where all formal
correspondence to the Department must be sent. Unless otherwise specified in the
Contract, legal notice sent or received by the Department's Contract Manager (with
confirmation of actual receipt) through the listed address, fax number(s) or electronic mail
address for the Contract Manager will meet any requirements for legal notice.

Department Billing Address: Enter the Billing Address or email address if invoices must
be sent to a different location. Billing or confirmation of delivery of performance issues
should be resolved through the listed Contract Managers.

Department Contract Manager: Identify the authorized Contract Manager who will be
responsible for managing the Contract, who should be an authorized signatory or an
employee designated by the Department to represent the Department to receive legal
notices and negotiate ongoing Contract issues.

Department E-Mail Address/Phone/Fax: Enter the electronic mail (e-mail) address,
phone and fax number of the Department Contract Manager. Unless otherwise specified in
the Contract, legal notice sent or received by the Contract Manager (with confirmation of
actual receipt) through the listed address, fax number(s) or electronic mail address will meet
any requirements for written notice under the Contract.

MMARS Document ID(s): Enter the MMARS 20 character encumbrance transaction
number associated with this Contract which must remain the same for the life of the
Contract. If multiple numbers exist for this Contract, identify all Doc Ids.

RFR/Procurement or Other ID Number or Name: Enter the Request for Response
(RFR) or other Procurement Reference number, Contract ID Number or other
referenceftracking number for this Contract or Amendment and will be entered into the
Board Award Field in the MMARS encumbrance transaction for this Contract.

Complete this section ONLY if this Contract is brand new. (Complete the CONTRACT
AMENDMENT section for any material changes to an existing or an expired Contract,
and for exercising options to renew or annual contracts under a multi-year
procurement or grant program.)

PROCUREMENT OR EXCEPTION TYPE: Check the appropriate type of procurement or
exception for this Contract. Only one option can be selected. See State Finance Law and
General Requirements, Acquisition Policy and Fixed Assets, the Commodities and Services
Policy and the Procurement Information Center (Department Contract Guidance) for details.
Statewide Contract (OSD or an OSD-designated Department). Check this option for a
Statewide Contract under OSD, or by an OSD-designated Department.

Collective Purchase approved by OSD. Check this option for Contracts approved by
OSD for collective purchases through federal, state, local government or other entities.

Department Contract Procurement. Check this option for a Department procurement
including state grants and federal sub-grants under 815 CMR 2.00 and State Grants and
Federal Subgrants Policy, Departmental Master Agreements (MA). If multi-Department
user Contract, identify multi-Department use is allowable in Brief Description.

Emergency Contract. Check this option when the Department has determined that an
unforeseen crisis or incident has arisen which requires or mandates immediate purchases
to avoid substantial harm to the functioning of government or the provision of necessary or
mandated services or whenever the health, welfare or safety of clients or other persons or
serious damage to property is threatened.

Contract Employee. Check this option when the Department requires the performance of
an Individual Contractor, and when the planned Contract performance with an Individual
has been classified using the Employment Status Form (prior to the Contractor's selection)
as work of a Contract Employee and not that of an Independent Contractor.

Legislative/Legal or Other. Check this option when legislation, an existing legal
obligation, prohibition or other circumstance exempts or prohibits a Contract from being
competitively procured, or identify any other procurement exception not already listed.
Legislative “earmarks” exempt the Contract solely from procurement requirements, and all
other Contract and state finance laws and policies apply. Supporting documentation must
be attached to explain and justify the exemption.

CONTRACT AMENDMENT (Right Side of Form)

NEW CONTRACTS (left side of Form):

Complete this section for any Contract being renewed, amended or to continue a lapsed
Contract. All Contracts with available options to renew must be amended referencing the
original procurement and Contract doc ids, since all continuing contracts must be
maintained in the same Contract file (even if the underlying appropriation changes each
fiscal year.) “See Amendments, Suspensions, and Termination Policy.)

Enter Current Contract End Date: Enter the termination date of the Current Contract
being amended, even if this date has already passed. (Note: Current Start Date is not
requested since this date does not change and is already recorded in MMARS.)

Enter Amendment Amount: Enter the amount of the Amendment increase or decrease to
a Maximum Obligation Contract. Enter “no change” for Rate Contracts or if no change.

AMENDMENT TYPE: Identify the type of Amendment being done. Documentation
supporting the updates to performance and budget must be attached. Amendment to
Scope or Budget. Check this option when renewing a Contract or executing any
Amendment (“material change” in Contract terms) even if the Contract has lapsed. The
parties may negotiate a change in any element of Contract performance or cost identified in
the RFR or the Contractor’s response which results in lower costs, or a more cost-effective
or better value performance than was presented in the original selected response, provided
the negotiation results in a better value within the scope of the RFR than what was
proposed by the Contractor in the original selected response. Any “material” change in the
Contract terms must be memorialized in a formal Amendment even if a corresponding
MMARS transaction is not needed to support the change. Additional negotiated terms will
take precedence over the relevant terms in the RFR and the Contractor's Response only if
made using the process outlined in 801 CMR 21.07, incorporated herein, provided that any
amended RFR or Response terms result in best value, lower costs, or a more cost effective
Contract.

Interim Contracts. Check this option for an Interim Contract to prevent a lapse of Contract
performance whenever an existing Contract is being re-procured but the new procurement
has not been completed, to bridge the gap during implementation between an expiring and
a new procurement, or to contract with an interim Contractor when a current Contractor is
unable to complete full performance under a Contract.

Contract Employee. Check this option when the Department requires a renewal or other
amendment to the performance of a Contract Employee.

Legislative/Legal or Other. Check this option when legislation, an existing legal
obligation, prohibition or other circumstance exempts or prohibits a Contract from being
competitively procured, or identify any other procurement exception not already listed.
Legislative “earmarks” exempt the Contract solely from procurement requirements, and all
other Contract and state finance laws and policies apply. Attach supporting documentation
to explain and justify the exemption and whether Contractor selection has been publicly
posted.
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COMMONWEALTH TERMS AND CONDITIONS

Identify which Commonwealth Terms and Conditions the Contractor has executed and is
incorporated by reference into this Contract. This Form is signed only once and recorded on
the Vendor Customer File (VCUST). See Vendor File and W-9s Policy.

COMPENSATION

Identify if the Contract is a Rate Contract (with no stated Maximum Obligation) or a
Maximum Obligation Contract (with a stated Maximum Obligation) and identify the
Maximum Obligation. If the Contract is being amended, enter the new Maximum Obligation
based upon the increase or decreasing Amendment. The Total Maximum Obligation must
reflect the total funding for the dates of service under the contract, including the
Amendment amount if the Contract is being amended. The Maximum Obligation must
match the MMARS encumbrance. Funding and allotments must be verified as available
and encumbered prior to incurring obligations. If a Contract includes both a Maximum
Obligation component and Rate Contract component, check off both, specific Maximum
Obligation amounts or amended amounts and Attachments must clearly outline the
Contract breakdown to match the encumbrance.

The Department must enter the date that Contract performance will terminate. If the
Contract is being amended and the Contract End Date is not changing, this date
must be re-entered again here. A Contract must be signed for at least the initial duration
but not longer than the period of procurement listed in the RFR, or other solicitation
document (if applicable). No new performance is allowable beyond the end date without
an amendment, but the Department may allow a Contractor to complete minimal close out
performance obligations if substantial performance has been made prior to the termination
date of the Contract and prior to the end of the fiscal year in which payments are
appropriated, provided that any close out performance is subject to appropriation and
funding limits under state finance law, and CTR may adjust encumbrances and payments in
the state accounting system to enable final close out payments. Performance dates are

subjectto G.L.c.4, §9.

CERTIFICATIONS AND EXECUTION

PAYMENTS AND PROMPT PAY DISCOUNTS

Payments are processed within a 45 day payment cycle through EFT in accordance with
the Commonwealth Bill Paying Policy for investment and cash flow purposes. Departments
may NOT negotiate accelerated payments and Payees are NOT entitled to accelerated
payments UNLESS a prompt payment discount (PPD) is provided to support the
Commonwealth’s loss of investment earnings for this earlier payment, or unless a payments
is legally mandated to be made in less than 45 days (e.g., construction contracts, Ready
Payments under G.L. c. 29, s. 23A). See Prompt Pay Discounts Policy. PPD are identified
as a percentage discount which will be automatically deducted when an accelerated
payment is made. Reduced contracts rates may not be negotiated to replace a PPD. If
PPD fields are left blank please identify that the Contractor agrees to the standard 45 day
cycle; a statutory/legal exemption such as Ready Payments (G.L. c. 29, § 23A); or only an
initial accelerated payment for reimbursements or start up costs for a grant, with
subsequent payments scheduled to support standard EFT 45 day payment cycle. Financial
hardship is not a sufficient justification to accelerate cash flow for all payments under a
Contract. Initial grant or contract payments may be accelerated for the first invoice or initial
grant installment, but subsequent periodic installments or invoice payments should be
scheduled to support the Payee cash flow needs and the standard 45 day EFT payment
cycle in accordance with the Bill Paying Policy. Any accelerated payment that does not
provide for a PPD must have a legal justification in Contract file for audit purposes
explaining why accelerated payments were allowable without a PPD.

See Department Head Signature Authorization Policy and the Contractor Authorized
Signatory Listing for policies on Contractor and Department signatures.

Authorizing Signature for Contractor/Date: The Authorized Contractor Signatory must (in
their own handwriting and in ink) sign AND enter the date the Contract is signed. See
section above under “Anticipated Contract Start Date”. Acceptance of payment by the
Contractor shall waive any right of the Contractor to claim the Contract/Amendment is not
valid and the Contractor may not void the Contract. Rubber stamps, typed or other
images are not acceptable. Proof of Contractor signature authorization on a Contractor
Authorized Signatory Listing may be required by the Department if not already on file.

Contractor Name /Title: The Contractor Authorized Signatory's name and title must
appear legibly as it appears on the Contractor Authorized Signatory Listing.

Authorizing Signature For Commonwealth/Date: The Authorized Department Signatory
must (in their own handwriting and in ink) sign AND enter the date the Contract is signed.
See section above under “Anticipated Start Date”. Rubber stamps, typed or other
images are not accepted. The Authorized Signatory must be an employee within the
Department legally responsible for the Contract. See Department Head Signature
Authorization. The Department must have the legislative funding appropriated for all the
costs of this Contract or funding allocated under an approved Interdepartmental Service
Agreement (ISA). A Department may not contract for performance to be delivered to or by
another state department without specific legislative authorization (unless this Contract is a
Statewide Contract). For Contracts requiring Secretariat signoff, evidence of Secretariat
signoff must be included in the Contract file.

Department Name /Title: Enter the Authorized Signatory’s name and title legibly.

CONTRACTOR CERTIFICATIONS AND LEGAL REFERENCES

BRIEF DESCRIPTION OF CONTRACT PERFORMANCE

Enter a brief description of the Contract performance, project name and/or other identifying
information for the Contract to specifically identify the Contract performance, match the
Contract with attachments, determine the appropriate expenditure code (as listed in the
Expenditure Classification Handbook) or to identify or clarify important information related to
the Contract such as the Fiscal Year(s) of performance (ex. “FY2012" or “FY2012-14").
Identify settlements or other exceptions and attach more detailed justification and
supporting documents. Enter “Multi-Department Use” if other Departments can access
procurement. For Amendments, identify the purpose and what items are being amended.
Merely stating "see attached" or referencing attachments without a narrative description of
performance is insufficient.

ANTICIPATED START DATE

The Department and Contractor must certify WHEN obligations under this
Contract/Amendment may be incurred. Option 1 is the default option when performance
may begin as of the Effective Date (latest signature date and any required approvals). If the
parties want a new Contract or renewal to begin as of the upcoming fiscal year then list the
fiscal year(s) (ex. “FY2012" or “FY2012-14") in the Brief Description section. Performance
starts and encumbrances reflect the default Effective Date (if no FY is listed) or the later FY
start date (if a FY is listed). Use Option 2 only when the Contract will be signed well in
advance of the start date and identify a specific future start date. Do not use Option 2 for a
fiscal year start unless it is certain that the Contract will be signed prior to fiscal year. Option
3 is used in lieu of the Settlement and Release Form when the Contract/Amendment is
signed late, and obligations have already been incurred by the Contractor prior to the
Effective Date for which the Department has either requested, accepted or deemed legally
eligible for reimbursement, and the Contract includes supporting documents justifying the
performance or proof of eligibility, and approximate costs. Any obligations incurred outside
the scope of the Effective Date under any Option listed, even if the incorrect Option is
selected, shall be automatically deemed a settlement included under the terms of the
Contract and upon payment to the Contractor will release the Commonwealth from further
obligations for the identified performance. All settlement payments require justification and
must be under same encumbrance and object codes as the Contract payments.
Performance dates are subjectto G.L. c.4, § 9.

CONTRACT END DATE

Notwithstanding verbal or other representations by the parties, the “Effective Date” of this
Contract or Amendment shall be the latest date that this Contract or Amendment has been
executed by an authorized signatory of the Contractor, the Department, or a later Contract
or Amendment Start Date specified, subject to any required approvals. The Contractor
makes all certifications required under this Contract under the pains and penalties of
perjury, and agrees to provide any required documentation upon request to support
compliance, and agrees that all terms governing performance of this Contract and doing
business in Massachusetts are attached or incorporated by reference herein:

Commonwealth and Contractor Ownership Rlghts. The Contractor certifies and agrees
that the Commonwealth is entitled to ownership and possession of all “deliverables”
purchased or developed with Contract funds. A Department may not relinquish
Commonwealth rights to deliverables nor may Contractors sell products developed with
Commonwealth resources without just compensation. The Contract should detail all
Commonwealth deliverables and ownership rights and any Contractor proprietary rights.
Qualifications. The Contractor certifies it is qualified and shall at all times remain qualified
to perform this Contract; that performance shall be timely and meet or exceed industry
standards for the performance required, including obtaining requisite licenses, registrations,
permits, resources for performance, and sufficient professional, liability; and other
appropriate insurance to cover the performance. |If the Contractor is a business, the
Contractor certifies that it is listed under the Secretary of State’s website as licensed to do
business in Massachusetts, as required by law.

Business Ethics and Fraud, Waste and Abuse Prevention. The Contractor certifies that
performance under this Contract, in addition to meeting the terms of the Contract, will be
made using ethical business standards and good stewardship of taxpayer and other public
funding and resources to prevent fraud, waste and abuse.

Collusion. The Contractor certifies that this Contract has been offered in good faith and
without collusion, fraud or unfair trade practices with any other person, that any actions to
avoid or frustrate fair and open competition are prohibited by law, and shall be grounds for
rejection or disqualification of a Response or termination of this Contract.

Public Records and Access The Contractor shall provide full access to records related to
performance and compliance to the Department and officials listed under Executive Order
195 and G.L. c. 11, s.12 seven (7) years beginning on the first day after the final payment
under this Contract or such longer period necessary for the resolution of any litigation,
claim, negotiation, audit or other inquiry involving this Contract. Access to view Contractor
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records related to any breach or allegation of fraud, waste and/or abuse may not be denied
and Contractor can not claim confidentiality or trade secret protections solely for viewing but
not retaining documents. Routine Contract performance compliance reports or documents
related to any alleged breach or allegation of non-compliance, fraud, waste, abuse or
collusion may be provided electronically and shall be provided at Contractor's own
expense. Reasonable costs for copies of non-routine Contract related records shall not
exceed the rates for public records under 950 C.M.R. 32.00.

Debarment. The Contractor certifies that neither it nor any of its subcontractors are
currently debarred or suspended by the federal or state government under any law or
regulation including, Executive Order 147; G.L. c. 29, s. 29F G.L. ¢.30, § 39R, G.L. c.149, §
27C, G.L.c.149, 8 44C, G.L.c.149, 8148Band G.L.c. 152, s. 25C.

Applicable Laws. The Contractor shall comply with all applicable state laws and
regulations including but not limited to the applicable Massachusetts General Laws; the
Official Code of Massachusetts Requlations; Code of Massachusetts Regulations
(unofficial); 801 CMR 21.00 (Procurement of Commodity and Service Procurements,
Including Human and Social Services); 815 CMR 2.00 (Grants and Subsidies); 808 CMR
1.00 (Compliance, Reporting and Auditing for Human And Social Services); AICPA
Standards; confidentiality of Department records under G.L. c. 66A; and the Massachusetts
Constitution Article XVIII if applicable.

Invoices. The Contractor must submit invoices in accordance with the terms of the Contract
and the Commonwealth Bill Paying Policy. Contractors must be able to reconcile and
properly attribute concurrent payments from multiple Departments. Final invoices in any
fiscal year must be submitted no later than August 15t for performance made and received
(goods delivered, services completed) prior to June 30™, in order to make payment for that
performance prior to the close of the fiscal year to prevent reversion of appropriated funds.
Failure to submit timely invoices by August 15 or other date listed in the Contract shall
authorize the Department to issue an estimated payment based upon the Department's
determination of performance delivered and accepted. The Contractor's acceptance of this
estimated payment releases the Commonwealth from further claims for these invoices. If
budgetary funds revert due to the Contractor's failure to submit timely final invoices, or for
disputing an estimated payment, the Department may deduct a penalty up to 10% from any
final payment in the next fiscal year for failure to submit timely invoices.

Payments Subject To Appropriation. Pursuant to G.L. ¢. 29 § 26, § 27 and § 29,
Departments are required to expend funds only for the purposes set forth by the Legislature
and within the funding limits established through appropriation, allotment and subsidiary,
including mandated allotment reductions triggered by G.L. c. 29, § 9C. A Department
cannot authorize or accept performance in excess of an existing appropriation and
allotment, or sufficient non-appropriated available funds. Any oral or written representations,
commitments, or assurances made by the Department or any other Commonwealth
representative are not binding. The Commonwealth has no legal obligation to compensate
a Contractor for performance that is not requested and is intentionally delivered by a
Contractor outside the scope of a Contract. Contractors should verify funding prior to
beginning performance.

Intercept. Contractors may be registered as Customers in the Vendor file if the Contractor
owes a Commonwealth debt. Unresolved and undisputed debts, and overpayments of
Contract payments that are not reimbursed timely shall be subject to intercept pursuant to
G.L.c. 7A; s. 3 and 815 CMR 9.00. Contract overpayments will be subject to immediate
intercept or payment offset. The Contractor may not penalize any state Department or
assess late fees, cancel a Contract or other services if amounts are intercepted or offset
due to recoupment of an overpayment, outstanding taxes, child support, other overdue
debts or Contract overpayments.

Tax Law Compliance. The Contractor certifies under the pains and penalties of perjury tax
compliance with Federal tax laws; State tax laws including but not limited to G.L. c. 62C,
G.L. c. 62C, s. 49A; compliance with all state tax laws, reporting of employees and
contractors, withholding and remitting of tax withholdings and child support and is in good
standing with respect to all state taxes and returns due; reporting of employees and
contractors under G.L. c. 62E, withholding and remitting child support including G.L. c.
119A,s. 12; TIR 05-11; New Independent Contractor Provisions and applicable TIRs.

Bankruptcy, Judgments, Potential Structural Changes, Pending Legal Matters and
Conflicts. The Contractor certifies it has not been in bankruptcy and/or receivership within
the last three calendar years, and the Contractor certifies that it will immediately notify the
Department in writing at least 45 days prior to filing for bankruptcy and/or receivership,
any potential structural change in its organization, or if there is any risk to the solvency of
the Contractor that may impact the Contractor's ability to timely fulfill the terms of this
Contract or Amendment. The Contractor certifies that at any time during the period of the
Contract the Contractor is required to affirmatively disclose in writing to the Department
Contract Manager the details of any judgment, criminal conviction, investigation or litigation
pending against the Contractor or any of its officers, directors, employees, agents, or
subcontractors, including any potential conflicts of interest of which the Contractor has
knowledge, or learns of during the Contract term. Law firms or Attorneys providing legal
services are required to identify any potential conflict with representation of any Department
client in accordance with Massachusetts Board of Bar Overseers (BBO) rules.

Federal Anti-Lobbying and Other Federal Requirements. If receiving federal funds, the

Contractor certifies compliance with federal anti-lobbying requirements including 31 USC
1352; other federal requirements; Executive Order 11246; Air Pollution Act; Federal Water
Pollution Control Act and Federal Employment Laws.

Protection of Personal Data and Information. The Contractor certifies that all steps will
be taken to ensure the security and confidentiality of all Commonwealth data for which the
Contractor becomes a holder, either as part of performance or inadvertently during
performance, with special attention to restricting access, use and disbursement of personal
data and information under G.L. c. 93H and c. 66A and Executive Order 504. The
Contractor is required to comply with G.L. c. 93! for the proper disposal of all paper and
electronic media, backups or systems containing personal data and information, provided
further that the Contractor is required to ensure that any personal data or information
transmitted electronically or through a portable device be properly encrypted using (at a
minimum) |nformation Technology Division (ITD) Protection of Sensitive Information,
provided further that any Contractor having access to credit card or banking information of
Commonwealth customers certifies that the Contractor is PCI compliant in accordance with
the Payment Card Industry Council Standards and shall provide confirmation compliance
during the Contract, provide further that the Contractor shall immediately notify the
Department in the event of any security breach including the unauthorized access,
disbursement, use or disposal of personal data or information, and in the event of a security
breach, the Contractor shall cooperate fully with the Commonwealth and provide access to
any information necessary for the Commonwealth to respond to the security breach and
shall be fully responsible for any damages associated with the Contractor's breach
including but not limited to G.L. c. 214, s. 3B.

Corporate and Business Filings and Reports. The Contractor certifies compliance with
any certification, filing, reporting and service of process requirements of the Secretary of the
Commonwealth, the Office of the Attorney General or other Departments as related to its
conduct of business in the Commonwealth; and with its incorporating state (or foreign
entity).

Employer Requirements. Contractors that are employers certify compliance with
applicable state and federal employment laws or regulations, including but not limited to
G.L. c. 5, s. 1 (Prevailing Wages for Printing and Distribution of Public Documents); G.L. c.
7,s. 22 (Prevailing Wages for Contracts for Meat Products and Clothing and Apparel);
minimum wages and prevailing wage programs and payments; unemployment insurance
and contributions; workers’ compensation and insurance, child labor laws, AGO fair labor
practices; G.L. c. 149 (Labor and Industries); G.L. c. 150A (Labor Relations); G.L. c. 151
and 455 CMR 2.00 (Minimum Fair Wages); G.L. ¢. 151A (Employment and Training); G. L.
c. 151B (Unlawful Discrimination); G.L. c. 151E (Business Discrimination); G.L. c. 152
(Workers' Compensation); G.L. ¢.153 (Liability for Injuries); 29 USC c. 8 (Federal Fair Labor
Standards); 29 USC c. 28 and the Federal Family and Medical Leave Act.

Federal And State Laws And Regulations Prohibiting Discrimination including but not
limited to the Federal Equal Employment Oppurtunity (EEO) Laws the Americans with
Disabilities Act,; 42 U.S.C Sec. 12,101, et seq., the Rehabilitation Act, 29 USC c. 16 s. 794;
29 USC c. 16. s. 701; 29 USC c. 14, 623; the 42 USC c. 45; (Federal Fair Housing Act); G.
L. c. 151B (Unlawful Discrimination); G.L. c¢. 151E (Business Discrimination); the Public
Accommodations Law G.L. ¢. 272, s. 92A; G.L. c. 272, s. 98 and 98A, Massachusetts
Constitution Article CXIV and G.L. c. 93, s. 103; 47 USC c. 5, sc. Il, Part II, s. 255
(Telecommunication Act; Chapter 149, Section 105D, G.L. c¢. 151C, G.L. c. 272, Section
92A, Section 98 and Section 98A, and G.L. ¢. 111, Section 199A, and Massachusetts
Disability-Based Non-Discrimination Standards For Executive Branch Entities, and related
Standards and Guidance, authorized under Massachusetts Executive Order or any
disability-based protection arising from state or federal law or precedent. See also MCAD
and MCAD links and Resources.

Small Business Purchasing Program (SBPP). A Contractor may be eligible to participate
in the SBPP, created pursuant to Executive Order 523, if qualified through the SBPP
SmartBid subscription process at: www.comm-pass.com and with acceptance of the terms
of the SBPP participation agreement.

Limitation of Liability for Information Technology Contracts (and other Contracts as
Authorized). The Information Technology Mandatory Specifications and the |T Acquisition
Accessibility Contract Language are incorporated by reference into Information Technology
Contracts. The following language will apply to Information Technology contracts in the
U01, U02, U03, U04, UO5, U06, U07, U0, U0Y, U10, U75, U98 object codes in the
Expenditure Classification Handbook or other Contracts as approved by CTR or OSD.
Pursuant to Section 11. Indemnification of the Commonwealth Terms and Conditions, the
term “other damages” shall include, but shall not be limited to, the reasonable costs the
Commonwealth incurs to repair, return, replace or seek cover (purchase of comparable
substitute commodities and services) under a Contract. “Other damages” shall not include
damages to the Commonwealth as a result of third party claims, provided, however, that the
foregoing in no way limits the Commonwealth’s right of recovery for personal injury or
property damages or patent and copyright infringement under Section 11 nor the
Commonwealth’s ability to join the contractor as a third party defendant. Further, the term
“other damages” shall not include, and in no event shall the contractor be liable for,
damages for the Commonwealth’s use of contractor provided products or services, loss of
Commonwealth records, or data (or other intangible property), loss of use of equipment, lost
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revenue, lost savings or lost profits of the Commonwealth. In no event shall “other
damages” exceed the greater of $100,000, or two times the value of the product or service
(as defined in the Contract scope of work) that is the subject of the claim. Section 11 sets
forth the contractor’s entire liability under a Contract. Nothing in this section shall limit the
Commonwealth’s ability to negotiate higher limitations of liability in a particular Contract,
provided that any such limitation must specifically reference Section 11 of the
Commonwealth Terms and Conditions. In the event the limitation of liability conflicts with
accounting standards which mandate that there can be no cap of damages, the limitation
shall be considered waived for that audit engagement. These terms may be applied to
other Contracts only with prior written confirmation from the Operational Services Division
or the Office of the Comptroller. The terms in this Clarification may not be modified.

Northern Ireland Certification. Pursuant to G.L. ¢. 7 s. 22C for state agencies, state
authorities, the House of Representatives or the state Senate, by signing this Contract the
Contractor certifies that it does not employ ten or more employees in an office or other
facility in Northern Ireland and if the Contractor employs ten or more employees in an office
or other facility located in Northern Ireland the Contractor certifies that it does not
discriminate in employment, compensation, or the terms, conditions and privileges of
employment on account of religious or political belief; and it promotes religious tolerance
within the work place, and the eradication of any manifestations of religious and other illegal
discrimination; and the Contractor is not engaged in the manufacture, distribution or sale of
firearms, munitions, including rubber or plastic bullets, tear gas, armored vehicles or military
aircraft for use or deployment in any activity in Northern Ireland.

Pandemic, Disaster or Emergency Performance. In the event of a serious emergency,
pandemic or disaster outside the control of the Department, the Department may negotiate
emergency performance from the Contractor to address the immediate needs of the
Commonwealth even if not contemplated under the original Contract or procurement.
Payments are subject to appropriation and other payment terms.

Consultant Contractor Certifications (For Consultant Contracts “HH" and “NN” and “U05"
object codes subject to G.L. Chapter 29, s. 29A). Contractors must make required
disclosures as part of the RFR Response or using the Consultant Contractor Mandatory
Submission Form.

Attorneys. Attorneys or firms providing legal services or representing Commonwealth
Departments may be subject to G.L. c. 30, s. 65, and if providing litigation services must be
approved by the Office of the Attorney General to appear on behalf of a Department, and
shall have a continuing obligation to notify the Commonwealth of any conflicts of interest
arising under the Contract.

Subcontractor Performance. The Contractor certifies full responsibility for Contract
performance, including subcontractors, and that comparable Contract terms will be included
in subcontracts, and that the Department will not be required to directly or indirectly manage
subcontractors or have any payment obligations to subcontractors. .

EXECUTIVE ORDERS

For covered Executive state Departments, the Contractor certifies compliance with
applicable Executive Orders (see also Massachusetts Executive Orders), including but not
limited to the specific orders listed below. A breach during period of a Contract may be
considered a material breach and subject Contractor to appropriate monetary or Contract
sanctions.

Executive Order 481. Prohibiting the Use of Undocumented Workers on State Contracts.
For all state agencies in the Executive Branch, including all executive offices, boards,
commissions, agencies, Departments, divisions, councils, bureaus, and offices, now
existing and hereafter established, by signing this Contract the Contractor certifies under
the pains and penalties of perjury that they shall not knowingly use undocumented workers
in connection with the performance of this Contract; that, pursuant to federal requirements,
shall verify the immigration status of workers assigned to a Contract without engaging in
unlawful discrimination; and shall not knowingly or recklessly alter, falsify, or accept altered
or falsified documents from any such worker

Executive Order 130. Anti-Boycott. The Contractor warrants, represents and agrees that
during the time this Contract is in effect, neither it nor any affiliated company, as hereafter
defined, participates in or cooperates with an international boycott (See IRC § 999(b)(3)-(4),
and IRS Audit Guidelines Boycotts) or engages in conduct declared to be unlawful by G.L.
c. 151E, s. 2. A breach in the warranty, representation, and agreement contained in this
paragraph, without limiting such other rights as it may have, the Commonwealth shall be
entitled to rescind this Contract. As used herein, an affiliated company shall be any
business entity of which at least 51% of the ownership interests are directly or indirectly
owned by the Contractor or by a person or persons or business entity or entities directly or
indirectly owning at least 51% of the ownership interests of the Contractor, or which directly
or indirectly owns at least 51% of the ownership interests of the Contractor.

Executive Order 346. Hiring of State Employees By State Contractors Contractor certifies
compliance with both the conflict of interest law G.L. c. 268A specifically s. 5 (f) and this
order; and includes limitations regarding the hiring of state employees by private companies
contracting with the Commonwealth. A privatization contract shall be deemed to include a
specific prohibition against the hiring at any time during the term of Contract, and for any
position in the Contractor's company, any state management employee who is, was, or will
be involved in the preparation of the RFP, the negotiations leading to the awarding of the

Contract, the decision to award the Contract, and/or the supervision or oversight of
performance under the Contract.

Executive Order 444. Disclosure of Family Relationships With Other State Employees.
Each person applying for employment (including Contract work) within the Executive
Branch under the Governor must disclose in writing the names of all immediate family
related to immediate family by marriage who serve as employees or elected officials of the
Commonwealth. All disclosures made by applicants hired by the Executive Branch under
the Governor shall be made available for public inspection to the extent permissible by law
by the official with whom such disclosure has been filed.

Executive Order 504. Regarding the Security and Confidentiality of Personal Information.
For all Contracts involving the Contractor's access to personal information, as defined in
G.L. c. 93H, and personal data, as defined in G.L. c. 66A, owned or controlled by Executive
Department agencies, or access to agency systems containing such information or data
(herein collectively “personal information”), Contractor certifies under the pains and
penalties of perjury that the Contractor (1) has read Commonwealth of Massachusetts
Executive Order 504 and agrees to protect any and all personal information; and (2) has
reviewed all of the Commonwealth Information Technology Division’s Security Policies.
Notwithstanding any contractual provision to the contrary, in connection with the
Contractor's performance under this Contract, for all state agencies in the Executive
Department, including all executive offices, boards, commissions, agencies, departments,
divisions, councils, bureaus, and offices, now existing and hereafter established, the
Contractor shall: (1) obtain a copy, review, and comply with the contracting agency's
Information Security Program (ISP) and any pertinent security guidelines, standards, and
policies; (2) comply with all of the Commonwealth of Massachusetts Information
Technology Division's “Security Policies”) (3) communicate and enforce the contracting
agency's ISP and such Security Policies against all employees (whether such employees
are direct or contracted) and subcontractors; (4) implement and maintain any other
reasonable appropriate security procedures and practices necessary to protect personal
information to which the Contractor is given access by the contracting agency from the
unauthorized access, destruction, use, modification, disclosure or loss; (5) be responsible
for the full or partial breach of any of these terms by its employees (whether such
employees are direct or contracted) or subcontractors during or after the term of this
Contract, and any breach of these terms may be regarded as a material breach of this
Contract; (6) in the event of any unauthorized access, destruction, use, modification,
disclosure or loss of the personal information (collectively referred to as the “unauthorized
use”): (a) immediately notify the contracting agency if the Contractor becomes aware of the
unauthorized use; (b) provide full cooperation and access to information necessary for the
contracting agency to determine the scope of the unauthorized use; and (c) provide full
cooperation and access to information necessary for the contracting agency and the
Contractor to fulfill any notification requirements. Breach of these terms may be regarded as
a material breach of this Contract, such that the Commonwealth may exercise any and all
contractual rights and remedies, including without limitation indemnification under Section
11 of the Commonwealth’s Terms and Conditions, withholding of payments, Contract
suspension, or termination. In addition, the Contractor may be subject to applicable
statutory or regulatory penalties, including and without limitation, those imposed pursuant to
G.L.c.93H and under G.L. c. 214, § 3B for violations under M.G.L c. 66A.

Executive Orders 523, 524 and 526. Executive Order 526 (Order Regarding Non-
Discrimination, Diversity, Equal Opportunity and Affirmative Action which supersedes
Executive Order 478). Executive Order 524 (Establishing the Massachusetts Supplier
Diversity Program which supersedes Executive Order 390). Executive Order 523
(Establishing the Massachusetts Small Business Purchasing Program.) All programs,
activities, and services provided, performed, licensed, chartered, funded, regulated, or
contracted for by the state shall be conducted without unlawful discrimination based on
race, color, age, gender, ethnicity, sexual orientation, gender identity or expression, religion,
creed, ancestry, national origin, disability, veteran’s status (including Vietnam-era veterans),
or background. The Contractor and any subcontractors may not engage in discriminatory
employment practices; and the Contractor certifies compliance with applicable federal and
state laws, rules, and regulations governing fair labor and employment practices; and the
Contractor commits to purchase supplies and services from certified minority or women-
owned businesses, small businesses, or businesses owned by socially or economically
disadvantaged persons or persons with disabilities. These provisions shall be enforced
through the contracting agency, OSD, and/or the Massachusetts Commission Against
Discrimination. Any breach shall be regarded as a material breach of the contract that may
subject the contractor to appropriate sanctions.
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This Commonwealth Terms and Conditions form is
jointly issued by the Executive Office for
Administration and Finance (ANF), the Office of the
Comptroller (CTR) and the Operational Services
Division (OSD) for use by all Commonwealth of
Massachusetts (“State™) Departments and Contractors. Any changes or
electronic alterations by either the Department or the Contractor to the
official version of this form, as jointly published by ANF, CTR and OSD,
shall be void. Upon execution of these Commonwealth Terms and Conditions
by the Contractor and filing as prescribed by the Office of the Comptroller,
these Commonwealth Terms and Conditions will be incorporated by reference
into any Contract for Commodities and Services executed by the Contractor
and any State Department, in the absence of a superseding law or regulation
requiring a different Contract form. Performance shall include services
rendered, obligations due, costs incurred, commodities and deliverables
provided and accepted by the Department, programs provided or other
commitments authorized under a Contract. A deliverable shall include any
tangible product to be delivered as an element of performance under a Contract.
The Commonwealth is entitled to ownership and possession of all deliverables
purchased or developed with State funds. Contract shall mean the Standard
Contract Form issued jointly by ANF, CTR and OSD.

1. Contract Effective Start Date. Notwithstanding verbal or other
representations by the parties, or an earlier start date indicated in a Contract, the
effective start date of performance under a Contract shall be the date a Contract
has been executed by an authorized signatory of the Contractor, the
Department, a later date specified in the Contract or the date of any approvals
required by law or regulation, whichever is later.

2. Payments And Compensation. The Contractor shall only be compensated
for performance delivered and accepted by the Department in accordance with
the specific terms and conditions of a Contract. All Contract payments are
subject to appropriation pursuant to M.G.L. C. 29, §26, or the availability of
sufficient non-appropriated funds for the purposes of a Contract, and shall be
subject to intercept pursuant to M.G.L. C. 7A, §3 and 815 CMR 9.00.
Overpayments shall be reimbursed by the Contractor or may be offset by the
Department from future payments in accordance with state finance law.
Acceptance by the Contractor of any payment or partial payment, without any
written objection by the Contractor, shall in each instance operate as a release
and discharge of the State from all claims, liabilities or other obligations
relating to the performance of a Contract.

3. Contractor Payment Mechanism. All Contractors will be paid using the
Payment Voucher System unless a different payment mechanism is required.
The Contractor shall timely submit invoices (Payment Vouchers - Form PV)
and supporting documentation as prescribed in a Contract. The Department
shall review and return rejected invoices within fifteen (15) days of receipt with
a written explanation for rejection. Payments shall be made in accordance with
the bill paying policy issued by the Office of the Comptroller and 815 CMR
4.00, provided that payment periods listed in a Contract of less than forty-five
(45) days from the date of receipt of an invoice shall be effective only to enable
a Department to take advantage of early payment incentives and shall not
subject any payment made within the forty-five (45) day period to a penalty.
The Contractor Payroll System, shall be used only for “Individual Contractors"
who have been determined to be "Contract Employees" as a result of the
Department's completion of an Internal Revenue Service SS-8 form in
accordance with the Omnibus Budget Reconciliation Act (OBRA) 1990, and
shall automatically process all state and federal mandated payroll, tax and
retirement deductions.

4. Contract Termination Or Suspension. A Contract shall terminate on the
date specified in a Contract, unless this date is properly amended in accordance
with all applicable laws and regulations prior to this date, or unless terminated
or suspended under this Section upon prior written notice to the Contractor.
The Department may terminate a Contract without cause and without penalty,
or may terminate or suspend a Contract if the Contractor breaches any material
term or condition or fails to perform or fulfill any material obligation required
by a Contract, or in the event of an elimination of an appropriation or
availability of sufficient funds for the purposes of a Contract, or in the event of
an unforeseen public emergency mandating immediate Department action.
Upon immediate notification to the other party, neither the Department nor the
Contractor shall be deemed to be in breach for failure or delay in performance
due to Acts of God or other causes factually beyond their control and without
their fault or negligence. Subcontractor failure to perform or price increases
due to market fluctuations or product availability will not be deemed factually
beyond the Contractor's control.
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5. Written Notice. Any notice shall be deemed delivered and received when
submitted in writing in person or when delivered by any other appropriate
method evidencing actual receipt by the Department or the Contractor. Any
written notice of termination or suspension delivered to the Contractor shall
state the effective date and period of the notice, the reasons for the termination
or suspension, if applicable, any alleged breach or failure to perform, a
reasonable period to cure any alleged breach or failure to perform, if applicable,
and any instructions or restrictions concerning allowable activities, costs or
expenditures by the Contractor during the notice period.

6. Confidentiality. The Contractor shall comply with M.G.L. C. 66A if the
Contractor becomes a "holder" of “personal data“. The Contractor shall also
protect the physical security and restrict any access to personal or other
Department data in the Contractor's possession, or used by the Contractor in the
performance of a Contract, which shall include, but is not limited to the
Department's public records, documents, files, software, equipment or systems.
7. Record-keeping And Retention, Inspection Of Records. The Contractor
shall maintain records, books, files and other data as specified in a Contract and
in such detail as shall properly substantiate claims for payment under a
Contract, for a minimum retention period of seven (7) years beginning on the
first day after the final payment under a Contract, or such longer period as is
necessary for the resolution of any litigation, claim, negotiation, audit or other
inquiry involving a Contract. The Department shall have access, as well as any
parties identified under Executive Order 195, during the Contractor’s regular
business hours and upon reasonable prior notice, to such records, including on-
site reviews and reproduction of such records at a reasonable expense.

8. Assignment. The Contractor may not assign or delegate, in whole or in part,
or otherwise transfer any liability, responsibility, obligation, duty or interest
under a Contract, with the exception that the Contractor shall be authorized to
assign present and prospective claims for money due to the Contractor pursuant
to a Contract in accordance with M.G.L. C. 106, §9-318. The Contractor must
provide sufficient notice of assignment and supporting documentation to enable
the Department to verify and implement the assignment. Payments to third
party assignees will be processed as if such payments were being made directly
to the Contractor and these payments will be subject to intercept, offset, counter
claims or any other Department rights which are available to the Department or
the State against the Contractor.

9. Subcontracting By Contractor. Any subcontract entered into by the
Contractor for the purposes of fulfilling the obligations under a Contract must
be in writing, authorized in advance by the Department and shall be consistent
with and subject to the provisions of these Commonwealth Terms and
Conditions and a Contract. Subcontracts will not relieve or discharge the
Contractor from any duty, obligation, responsibility or liability arising under a
Contract. The Department is entitled to copies of all subcontracts and shall not
be bound by any provisions contained in a subcontract to which it is not a
party.

10. Affirmative Action, Non-Discrimination In Hiring And Employment. The
Contractor shall comply with all federal and state laws, rules and regulations
promoting fair employment practices or prohibiting employment discrimination
and unfair labor practices and shall not discriminate in the hiring of any
applicant for employment nor shall any qualified employee be demoted,
discharged or otherwise subject to discrimination in the tenure, position,
promotional opportunities, wages, benefits or terms and conditions of their
employment because of race, color, national origin, ancestry, age, sex, religion,
disability, handicap, sexual orientation or for exercising any rights afforded by
law. The Contractor commits to purchasing supplies and services from
certified minority or women-owned businesses, small businesses or businesses
owned by socially or economically disadvantaged persons or persons with
disabilities.

11. Indemnification. Unless otherwise exempted by law, the Contractor shall
indemnify and hold harmless the State, including the Department, its agents,
officers and employees against any and all claims, liabilities and costs for any
personal injury or property damages, patent or copyright infringement or other
damages that the State may sustain which arise out of or in connection with the
Contractor's performance of a Contract, including but not limited to the
negligence, reckless or intentional conduct of the Contractor, its agents,
officers, employees or subcontractors. The Contractor shall at no time be
considered an agent or representative of the Department or the State. After
prompt notification of a claim by the State, the Contractor shall have an
opportunity to participate in the defense of such claim and any negotiated
settlement agreement or judgment. The State shall not be liable for any costs
incurred by the Contractor arising under this paragraph. Any indemnification of
the Contractor shall be subject to appropriation and applicable law.

Page 1. of 2.
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settlement agreement or judgment. The State shall not
be liable for any costs incurred by the Contractor arising
under this paragraph. Any indemnification of the
Contractor shall be subject to appropriation and
applicable law.

12. Waivers. Forbearance or indulgence in any form or manner by a party
shall not be construed as a waiver, nor in any way limit the legal or equitable
remedies available to that party. No waiver by either party of any default or
breach shall constitute a waiver of any subsequent default or breach.

13. Risk Of Loss. The Contractor shall bear the risk of loss for any Contractor
materials used for a Contract and for all deliverables, Department personal or
other data which is in the possession of the Contractor or used by the
Contractor in the performance of a Contract until possession, ownership and
full legal title to the deliverables are transferred to and accepted by the
Department.

14, Forum, Choice of Law And Mediation. Any actions arising out of a
Contract shall be governed by the laws of Massachusetts, and shall be brought
and maintained in a State or federal court in Massachusetts which shall have
exclusive jurisdiction thereof. The Department, with the approval of the
Attorney General's Office, and the Contractor may agree to voluntary
mediation through the Massachusetts Office of Dispute Resolution (MODR) of
any Contract dispute and will share the costs of such mediation. No legal or
equitable rights of the parties shall be limited by this Section.

15. Contract Boilerplate Interpretation, Severability, Conflicts With Law,
Integration. Any amendment or attachment to any Contract which contains
conflicting language or has the affect of a deleting, replacing or modifying any
printed language of these Commonwealth Terms and Conditions, as officially

CONTRACTOR AUTHORIZED SIGNATORY:

COMMONWEALTH TERMS AND CONDITIONS

published by ANF, CTR and OSD, shall be interpreted as superseded by the
official printed language. If any provision of a Contract is found to be
superseded by state or federal law or regulation, in whole or in part, then both
parties shall be relieved of all obligations under that provision only to the
extent necessary to comply with the superseding law, provided however, that
the remaining provisions of the Contract, or portions thereof, shall be enforced
to the fullest extent permitted by law. All amendments must be executed by
the parties in accordance with Section 1. of these Commonwealth Terms and
Conditions and filed with the original record copy of a Contract as prescribed
by CTR. The printed language of the Standard Contract Form, as officially
published by ANF, CTR and OSD, which incorporates by reference these
Commonwealth Terms and Conditions, shall supersede any conflicting verbal
or written agreements relating to the performance of a Contract, or attached
thereto, including contract forms, purchase orders or invoices of the
Contractor. The order of priority of documents to interpret a Contract shall be
as follows: the printed language of the Commonwealth Terms and Conditions,
the Standard Contract Form, the Department's Request for Response (RFR)
solicitation document and the Contractor’s Response to the RFR solicitation,
excluding any language stricken by a Department as unacceptable and
including any negotiated terms and conditions allowable pursuant to law or
regulation.

IN WITNESS WHEREOF, The Contractor certify under the pains and
penalties of perjury that it shall comply with these Commonwealth Terms
and Conditions for any applicable Contract executed with the
Commonwealth as certifi orized signatory below:

Print Name: Arthur E. Adams Jr.

(signature) /

Title: Director, State and Local Contracts

Date: %/5//20/5

(Check One): X Organization

Full Legal Organization or Individual Name: Pitney Bowes Inc,

Individual

Doing Business As: Name (If Different):

Tax Identification Number: _ 0 6 0 4 9 5

Address: One Elmcroft Road, Stamford CT, 06026-0700

Telephone: _203-351-7866

FAX:203-460-3827

INSTRUCTIONS FOR FILING THE COMMONWEALTH TERMS AND CONDITIONS

A “Request for Verification of Taxation Reporting Information” form (Massachusetts Substitute W-9 Format), that contains the Contractor's
correct TIN, name and legal address information, must be on file with the Office of the Comptroller. It the Contractor has not previously
filed this form with the Comptroller, or it the information contained on a previously filed form has changed, please fill out a W-9 form and
return it attached to the executed COMMONWEALTH TERMS AND CONDITIONS.

If the Contractor is responding to a Request for Response (RFR), the COMMONWEALTH TERMS AND CONDITIONS must be submitted
with the Response to RFR or as specified in the RFR. Otherwise, Departments or Contractors must timely submit the completed and
properly executed COMMONWEALTH TERMS AND CONDITIONS (and the W-9 form if applicable) to the: Payee and Payments Unit,
Office of the Comptroller, 9th Floor, One Ashburton Place, Boston, MA 02108 in order to record the filing of this form on the MMARS
Vendor File. Contractors are required to execute and file this form only once.

Page 2. of 2.
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Commonwealth of Massachusetts
Operational Services Division

STATEWIDE CONTRACT ADMINISTRATION FEE
QUARTERLYREPORT

The entire form must be printed on one sheet, completed, signed in ink and mailed by the deadline
below.

SUBMIT TO:

The Commonwealth of Massachusetts

Operational Services Division, Room 1017

Attn: Statewide Contract Administration Fee Auditor
One Ashburton Place

Boston, MA 02108

.................................................... FOLDHERE i & ercemsmeememsdet st s s snsssresasags
Reporting Period and Payment Deadline: Indicate which calendar year and quarter this report covers

(check only one quarter):

Calendar Year: _ ——

[] - First Quarter: January 1st — March 31st (Report and Payment Due by May 15th)

[] - Second Quarter: April 1st — June 30th (Report and Payment Due by August 15th)

[] - Third Quarter: July 1st — September 30th (Report and Payment Due by November 15th)
[ - Fourth Quarter: October 1 — December 31st (Report and Payment Due by February 15th)

STATEWIDE CONTRACT DOC NO. : MASSACHUSETTS 10-DIGIT VENDOR CODE
OFF37 VC | 6000199850
LEGAL COMPANY NAME DOING BUSINESS AS (DBA) (if applicable)
Pitney Bowes Inc.
PERSON COMPLETING THIS FORM:
FIRST NAME M.1. LAST NAME
Arthur E Adams Jr.
EMAIL ADDRESS TELEPHONE FAX
Art.adams@pb.com 203-351-7866 203-460-3827
ADDRESS LINE 1 ADDRESS LINE 2
One Elmcroft Rd
CITY STATE | ZIP
Stamford CT 06926-0700
; S - : ' R - All Amounts below should
LINE | STATEWIDE CONTRACT ADMINISTRATION FEE WORKSHEET be in Whole-dollars
1, Total payments received to date from Eligible Entities’ in Ql?;: r'{:?: $None 00
2 Multiplied by 1% Contract Administration Fee: x 0.01
35 Total Quarterly Fee Due and Paid to OSD (Line 1 multiplied by Line 2): | $None .00
No payment is submitted with this report because:
4, [] No payments were received this quarter OR
[ Payment due would be less than $50.00 and is deferred until the next quarter

Under pains and penalties of perjury, | hereb

payments and fees d

SIGNATURE:___ /£

}ieclare that this is a true and accurate report of
above-referenced Statewide Contract.

az2/05 /20/5
/ DATE MM/DD/YYYY
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Instructions:
1. Use one form for each Statewide Contract subject to this fee.
2. Report ONLY total payments received during the reporting period specified on the front page of the form.
3. A completed report signed in ink is required, even if:
a. No payments were received this quarter or

b. Payment due would be less than $50 and deferred until the next quarter.

4. A standard #10 envelope with a window will display the OSD mailing address if the form is printed and
folded properly. The use of a window envelope is optional.

5. All checks submitted as payment for the Statewide Contract Administration Fee must be sent to the address
on the front page of this form and must be payable to:

Operational Services Division/Comm of Mass

The memo field of the check must include:
“Contract Administration Fee”/ Your Statewide Contract Number/Your MA Vendor Code

6. NEVER write a social security number on this form or any check submitted to this office.

7. This Statewide Contractor Administration Fee Report AND applicable Contract Administration Fees must be
received no later than 45 days after the end of the Reporting Period.

8. Failure to provide the report and applicable fees may result in the Contractor being found in default and
subject to the penalties provided for in the Statewide Contract Administration Fee policy that is included in
this Statewide Contract, which is incorporated by reference into this form.

For information concerning the use of this form and/or Contract Administration Fees, please contact
the Operational Services Division at (617) 720-3300 and ask to speak with the Contract Administration
Fee Auditor.

' Eligible Entities include, but are not limited to: a) Cities, towns, districts, counties and other political subdivisions; b) Executive, Legislative
and Judicial Branches, including all departments and elected offices therein; ¢) Independent public authorities, commissions, and quasi-
public agencies; d) Local public libraries, public school districts, and charter schools; e) Public hospitals owned by the Commonwealth; f)
Public institutions of higher education; g) Public purchasing cooperatives; h) Non-profit, UFR-certified organizations that are doing business
with the Commonwealth; i) Other states and territories with no prior approval by the State Purchasing Agent required; and j) Other entities
when designated in writing by the State Purchasing Agent. For a list of other entities that are eligible to use your specific Statewide
Contract, please check the Issuers Tab for each Solicitation or Contract on www.comm-pass.com.
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Statewide Contract Administration Fee

I. Introduction:

This Statewide Contract is subject to a 1% Contract Administration Fee, which is created
pursuant to MGL c. 7, § 3B, 801 CMR 4.02 and the Transaction Fee section in this
solicitation and/or incorporated by reference into Statewide Contracts with the Operational
Services Division (OSD). The price stated in any Bidder’s bid price and any Contractor’s
Statewide Contract shall be inclusive of this fee and Contractors shall not reflect this fee as
a separate line item on customer invoices.

This fee will be based on 1% of the total dollar amounts, adjusted for credits or refunds,
paid by Eligible Entities to the Statewide Contractor based on your statewide contract.
Eligible entities include, but are not limited to: a) Cities, towns, districts, counties and
other political subdivisions; b) Executive, Legislative and Judicial Branches, including all
departments and elected offices therein; ¢) Independent public authorities, commissions,
and quasi-public agencies; d) Local public libraries, public school districts, and charter
schools; e) Public hospitals owned by the Commonwealth; f) Public institutions of higher
education; g) Public purchasing cooperatives; h) Non-profit, UFR-certified organizations
that are doing business with the Commonwealth; 1) Other states and territories with no
prior approval by the State Purchasing Agent required; and j) Other entities when
designated in writing by the State Purchasing Agent. For a list of other entities that are
eligible to use your specific Statewide Contract, please check the Issuers Tab for each
Solicitation or Contract on Comm-PASS at www.comm-pass.com.

Note that if the 1% Administration Fee is deductible as a business expense for federal
income tax purposes, it is also deductible as an expense for Massachusetts tax purposes.

II. Quarterly Fee Payment:

For each Payment Period, Contractor shall pay to OSD a Fee equal to one percent (1%) of
the total payments (adjusted for credits or refunds) received from all Eligible Entities that
have purchased from the Contractor pursuant to this Agreement. All payments will be
based on full calendar quarters (Payment Periods) and must be received by OSD on or
before 45 days after the last day of the Payment Period (as specified below) or a contractor
will be considered in breach of contract:

Quarter Payment Period Quarterly Payment Due Date
First Quarter January 1st — March 31st May 15"
Second Quarter April 1*' — June 30th August 15"
Third Quarter July 1st — September 30th November 15™
Fourth Quarter October 1 — December 31st February 15"

Quarterly payment will include any periods less than a full calendar quarter if a contract
does not start at the first day of a quarter or end on the last day of the quarter.

Payments are to be made by check made payable to the “Operational Services Division,

Comm. of Mass.” and mailed to: Operational Services Division, Attn: Contract Admin.
Fee, One Ashburton Place, Room 1017, Boston, MA, 02108. Please include the following

ﬂ;‘;/ 9o
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information in the memo field of each check: 1) “Contract Administration Fee”, 2) the
Statewide Contract Number and 3) your Commonwealth of Massachusetts Vendor Code
(VC) number. Please do not list social security numbers on the check. If the total
Administration Fees due for the Payment and Reporting Period (see section III below) are
less than $50, a Statewide Contractor may carryover that balance to the next Payment and
Reporting Period until the cumulative amount owed is $50 or greater.

III.Quarterly Reporting:

Contractor shall submit one Statewide Contractor Administration Fee Report for each
Statewide Contract for each Payment Period, even if no payment is due for the Payment
Period. The Statewide Contractor Administration Fee Report for the applicable payment
period must be completely filled out and signed by the Statewide Contractor under pains
and penalties of perjury.

IV. Audit:

During the term of this Agreement and for a period of six years thereafter, the Operational
Services Division, its auditors, the Office of the Inspector General or other authorized
representatives shall be afforded access at reasonable times to Contractor's accounting
records, including sales information on any system, reports or files, in order to audit all
records relating to goods sold or services performed pursuant to this Agreement. If such
an audit indicates that Contractor has materially underpaid OSD, then the Contractor shall
remit the underpayment and be responsible for payment of any costs associated with the
audit.

V. Other Terms:

a. Contractors are responsible for compliance with all other contract reporting
requirements including, but not limited to, contract detailed spend, Affirmative Market
Program (AMP) and other contract reports, as required by this contract.

b. All amounts payable by the Contractor to OSD under this Agreement that are late and
not received by the due date specified shall bear simple interest from the date due until
paid. The Late Payment Interest Rate is set by the Office of the State Comptroller on an
annual basis and can be found by clicking on the fiscal year in question on the
Comptroller’s Fiscal Year Updates webpage.

c. Inthe event of the Contractor’s breach of this policy including, but not limited to, non-
reporting, non-payment, late reporting/payment, under-reporting/payment, the
Commonwealth reserves the right to pursue any and all recourse and penalties available
including, but not limited to, imposing of penalties of up to 10% of the amount in
question or $500, whichever is greater, contract suspension, payment intercept and
contract termination. The Commonwealth is allowed to suspend, terminate or debar
pursuant to Massachusetts General Laws Chapter 29, Section 29F, as amended, and
pursuant to Section 4 of the Commonwealth Terms and Conditions. In addition, in the
event the Contractor fails to make any payment when due, the Contractor shall be
liable to the Commonwealth for all expenses, court costs, and attorneys' fees (including
inside counsel) incurred in enforcing the terms and conditions of this Agreement.
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COMMONWEALTH OF MASSACHUSETTS

Prompt Pay Discount Form
(Invoice discounts for receiving fast payments)

Revised 3/9/07
Bidder Name: Pitney Bowes Inc. .
Vendor Code (VCUST): 6000199850 .
Contract/RFR Number(s): OFF37 .

Prompt Payment Discounts (PPD). All contractors/vendors doing business with the Commonwealth must
provide a Prompt Payment Discount (PPD) for receiving early payments unless the Contractor/vendor can
provide compelling proof that providing a prompt pay discount would be unduly burdensome. Contractors
benefit from PPD by increased, usable cash flow as a result of fast and efficient payments for commodities
or services rendered. Contractors who agree to accept Electronic Funds Transfer (EFT) increase the prompt
pay benefit by ensuring that funds are paid directly to their designated bank accounts, thus eliminating the
delay of check clearance policies and traditional mail lead time. Payments processed through the state
accounting system (MMARS) can be tracked and verified through the Comptroller's Vendor Web system
using the Vendor/Customer Code assigned to you by a Commonwealth department.

The Commonwealth benefits because contractors reduce the cost of products and services through the
applied discount. While Bidders/Contractors have flexibility in determining the actual % discount(s) offered
to the Commonwealth, the discount(s) must be identified for 10, 15, 20 and/or 30 days for payment
issuance in the column entitled “% Discount Off Proposed Price” below. The Commonwealth may use the
prompt pay discounts submitted as a basis for selection and may negotiate discounts as deemed in the best
interest of the Commonwealth. The requirement to offer PPD discounts may be waived by the
Commonwealth on a case-by-case basis if participation in the program would be unduly burdensome,
provided the specific reason for the hardship is outlined below.

All discounts offered will be taken in cases where the payment issue date is within the specified number
of days listed below and in accordance with the Commonwealth’s Bill Paying Policy. Payment days will be
measured from the date goods are received and accepted / performance was completed OR the date an
invoice is received by the Commonwealth, whichever is later to the date the payment is issued as an EFT
(preferred method) or mailed by the State Treasurer. The date of payment “issue” is the date a payment
is considered “paid” not the date a payment is “received” by a Contractor.

If internal Bidder/Contractor systems require an alternate method of measuring payment issue dates, the
Bidder/Contractor must note the issues below or on an attached page if necessary to be considered by
the PMT. In cases where the Bidder/Contractor considers that offering a Prompt Payment Discount would
be a hardship, the Bidder must clearly define the issues and reasons for said hardship. Providing volume
discounts or other discounts on prices is not considered a hardship, since the PPD provides the additional
benefit of early cash flow for the Contractor.

Enter the Prompt Payment Discount percentage (%) off the invoice payment, for each of the payment
issue dates listed, if the payment is issued within the specified Payment Issue days. For example:
5% - 10 Days
4% - 15 Days
3% - 20 Days
2% - 30 Days
If no discount is offered enter 0%

Prompt Payment Discount % Payment Issue Date w/in
0% 10 Days
0% 15 Days
0% 20 Days
0% 30 Days

The Contractor is unable to provide a prompt payment discount due to the following hardship:
Pithey Bowes Inc. agrees to the Commonwealths’s standard 45 day cycle as stipulated in the

Commonwealth of Massachusetts - Standzﬂ )
Date: oéé/ 4&\/70/5

Contractor/ Bidder Authorized Signatory Print Name and Title: _Director, State and Local Contracts

Contractor/Bidder Authorized Signature
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DSD

OPERATIONAL SERVICES DIVISION

Supplier Diversity Program (SDP) Plan Form

Contract/RFR Document Number:

Instructions: Completing all parts of this form is mandatory. Please read instructions in the SDP section of the
solicitation. Complete one form for each Supplier Diversity Office (SDO) Certified M/\WBE Partner Business.
For a complete list of certified vendors please go to http://www.somwba.state.ma.us/BusinessDirectory/BusinessDirectory.aspx .

Bidder/Contractor Information
Business Name: Pitney Bowes Inc

Help with Part |

Full Address: number, street, and apt. or suite no., city, state, zip 27 Waterview Dr. Shelton, CT. 06484

Contact Name: Lawrence Phone # (203 ) 922 - 5224 x Email address:

Wooten

lawrence.wooten@pb.com

Certification Expiration Date If Applicable (copy of
the SDO certification letter must be attached):

Check one of the following if applicable:
OmBE OWBE [OMMWBE [ M/W Non-Profit

:i |l SDP Partner (Cannot be the same company as the Bidder/Contractor or an affiliate)
M/WBE Business Name: G.A. Blanco

Help with Part ||

Full Address: P.O. Box 1490rcot Barrington MA. 01230

Contact Name: Edward Blanco Phone # ( 800-628-5086 x Email address: kdumaine@vell.com

Certification Expiration Date If Applicable (copy of
the SDO certification letter must be attached):
1/29/2013 (Recertification Requested)

Check one of the following if applicable:
OMBE xWBE [MMWBE [J M/W Non-Profit

=lgdl ||l Description of Business Relationship Help with Part IiI

Check a minimum of one of these options that best describe the business relationship between Bidder/Contractor and SDP
Partner:

[] Subcontract: include a copy of the written agreement between the Bidder and Subcontractor.
x Ancillary: include a copy of the written agreement between the Bidder and Ancillary Partner.

[] Growth & Development: enclose plan for education, training, sponsorship, mentoring, resource sharing, and/or other initiatives.
Briefly describe the products and/or services the SDP Partner will provide your business G.A. Blanco provides office and
computer equipment.

=14\ Financial Commitment Help with Part IV
Provide information on the committed amount (as a percentage of Bidder/Contractor gross revenue derived from this
contract or as an exact dollar figure) to be spent with the certified SDP Partner as part of this relationship.

Annual Amount or Year 1 Amount | Year 2 Amount | Year 3 Amount | Year 4 Amount | Year 5 Amount
Percentage or separately for | ;. percentage | orPercentage | or Percentage | or Percentage | or Percentage
each contract
5% year
Past Performance Help with Part V
Have you had past relationships/spending with this SDP partner x Yes [ No

If yes, please provide total spending in previous two years $$200k.

- ./- — -
Print Name » Arthur E. AdamsAr. ////Title » Director, State and Local Contracts
o7
Authorized Signature » . ; - - Date » _ s/ 20)3

Form SDP Plan (Rev. June 2011)

Sign
Here:

Sensitivity level — high (when filled in) low (when blank)
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@SD

OPEi!ATIONAL SERVICES D}VISION

Supplier Diversity Program (SDP) Plan Form Instructions

Part |

Bidder/Contractor Information: Business name, full address, contact name, phone #, email address and your SDO
certification status, if you have one, i.e. if you are SDO certified, please put in the expiration date of your certification.
Please be aware you will not received additional points based on your certification status. Submit a copy of your SDO
certification, if applicable.

Part Il

SDP Partner must be a Women Owned (WBE), Minority Owned (MBE) or Minority and Woman Owned (M/WBE)
Business Enterprise or Woman Nonprofit (WNP) or Minority Nonprofit (MNP) certified by the Supplier Diversity Office (fka
SOWMBA). You must include the partner's business name, full address, contact name, phone #, email address and
SDO certification status. You must also submit a copy of the partner's SDO certification. For a complete list of SDO
certified vendors please visit their website at www.mass.gov/SDQO . Please note that if you are a SDO certified vendor
you cannot put yourself as the SDP partner or an affiliate but will be required to partner with another SDO certified
business. SDO certified vendors responding to Requests for Response (RFR) are not exempt from this requirement.

Part il

Description of Business Relationship: In this section the prime Bidder/Contractor must provide a description of the
business relationship with the SDP Partner. Please refer to the SDP section of the solicitation (RFR) to determine if any of
these options are required in your response and to determine how many options you can use for your SDP plan. For
example, unless the RFR requires otherwise, you can select Subcontracting and Growth and Development or you can
select Ancillary Services and Growth and Development. However, you must select at least one business relationship and
provide a description of the services rendered.

1) Subcontracting: submit SDP Plan form, a partnership agreement and SDP partner’s certification.

2) Ancillary: submit SDP Plan form, a partnership agreement (if available) and SDP partner’s certification.

3) Growth and Development: submit SDP Plan form, growth and development plan (please use a separate sheet)
and SDP partner’s certification.

Definitions and examples of the three components can be found at:
http://www.mass.gov/Eoaf/docs/osd/sdo/sdp/subcontracting.doc

The Supplier Diversity Program offers training on the SDP Plan requirements. The dates of upcoming trainings are
located on the SDP website at www.mass.gov/SDP .

Financial Commitment: provide the minimum amount you will spend with the SDP partners as a percentage of the gross
revenue derived from the contract or an exact dollar amount. If you select the same percentage or dollar amount for each
contract year, please input this information in the Annual Amount or Percentage field(s). If the committed amount is
different each contract year, input the percentage or dollar amount in the field that corresponds with the appropriate
contract year.

Past Performance: Historical spending with the SDP partner. If you have a previous relationship with this partner
provide the total for the past two years

Resources available to assist Prime Bidders in finding potential M/WBE partners can be found at:
http://www.mass.gov/Eoaf/docs/osd/sdo/sdp/20guidance.doc

Sensitivity level — high (when filled in) low (when blank) Form SDP Plan (Rev. June 2011)



Attachment F
Pitney Bowes Inc.
WSCA/NASPO ADSP0O11-00000411-7
Authorized End User License Agreements (“EULA”) / Software Licenses

Pitney Bowes MAILING, FOLDING / INSERTING, ADDRESSING, PACKAGE TRACKING / SHIPPING
EQUIPMENT PRODUCTS:

1) BM EULA SMA Accounting for Mailing Machines Business Manager Products

This agreement is used for Postage Accounting Products that provide end users the ability to accurately account for all postage

processed through their mailing systems. These solutions eliminate time and error issues associated with manually tracking
postage costs to agencies via an automated postage accounting solution.

2) PBDS SLMA January 2010: Sendsuite / Ascent Products

This agreement is used for Distribution Solutions Products that provide end users the ability to rate, ship and track letters,
parcels and packages from carriers like USPS, UPS, FedX etc. These solutions provide the agencies postage and carrier cost
savings by comparing different carrier rates that are based on size, weight and delivery dates.

3) PBDS SLMA January 2010: Arrival Package Tracking Products

This agreement is used for Mail Tracking Software Products that allows end users to track First-Class and Standard-Class mail
and view online reports that show where such mail is in the mail stream and when it's been delivered. These solutions allow
agencies to track all mail put into the USPS mail stream from point of mailing to point of delivery.

4) Sendsuite Live Software License / Maintenance Agreement: Sendsuite Live Products
This agreement is used for high volume integrated shipping systems that process outgoing packages and parcels.

5) Eula-addressright pro US- 06-15-07 click wrap license i0069016, Smartmailer clickwrap eula, and PB first
master software license agreement-- form c0021240: Addressing Products

This agreement is used for High Volume Tabletop Inserters when combined with Address Cleansing Software Products that
allows end users to cleanse address databases to ensure the correct delivery address is assigned, and can also provide the
agencies USPS postal discount savings for qualified pieces mailed.

DMT PRODUCTS Include High Volume Console Inserting or Sorting Solutions:
DMT Inserters Production Category - no products in this category require software license
DIRECT CONNECT software is embedded in and is a perpetual license granted when equipment purchased.

IntelliLink Software may be required in certain cases.

DMT Folder Inserters Production Category - all DMT software is imbedded in the hardware / RD License
agreement DC Verify and DF Works require New Master Software License Agreement.

DMT Software License& Subscription Category - any DMT product codes beginning with RD, SL or SR the software
licenses are imbedded in the hardware

(Imbedded) Software License Maintenance Agreement ((010046) rev 06 30

Master Software License Agreement may apply. Reseller agreement DPV LACS license may apply for certain
types of sorters.

DMT Presorting Equipment Category - software licenses required / SD-SR-SI License agreement
(Imbedded) Software License Maintenance Agreement (010046) rev 06.30
Reseller Agreement DPV LACS license may apply for certain types of sorters.




* PitneyBowes WSCA/NASPO POSTAGE METER RENTAL AGREEMENT

Your Business Information

ATTACHMENTIC

Customer PO # Date Prepared

Customer Name

Tax ID # (FEIN/TIN)

Billing Address: Street City State ZIP+4
Contact Name Contact Phone # Billing ID #
Installation Address (if different from billing address): Street City State ZIP+4

Fiscal Period (from — to)

Delivery CAN #

Please note any special billing requirements here Location ID#
Your Business Needs
Item Description Program ID Fee
Total Fees:
Postage By Phone® Information
Postage Account Statements will be sent to: Initial Postage to be provided by:
Customer Name: Check Number: Check Date:
Billing Address (if different from billing above): Street Reserve Account $: Purchase Power®$:
City State ZIP+4 Master Postage Account Number To Be Assigned:
Billing Contact Name: Postage By Phone Reset Charge: $ /ea. if applicable
Your Payment Plan
Initial Term Quarterly Fee* Soft-Guard® Subscription Tax Exempt

Annual Fee:

( ) State ( ) County ( ) City

*Plus applicable taxes which will be applied at time of billing

Your Signature

() Tax Exempt Certificate Attached
() Tax Exempt Certificate Not Required

By your signature below, you agree to be bound by this Postage Meter Rental Agreement (this “Rental”). This Rental is made and entered into pursuant to your
State’s/Entity’s Participating Addendum, which is made in connection with the WSCA/NASPO Contract # ADSPO11-00000411-7 (“Agreements”), all of which
are available at www.pb.com/states. The terms and conditions of the Agreements govern this transaction, and in the event of any inconsistency with this Rental,

the Agreements will supersede this Rental.

Customer Signature Date

State’s/Entity’s Participating Addendum #

Print Name Title

Email Address

Sales Information

Rep Name Rep#

{C0175917.1} Page 1

WSCA / NASPO Postage Meter Rental Agreement (Version 11/12)
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District #

See www.pb.com/states for additional terms and conditions
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== PitneyBowes

POSTAGE METER RENTAL TERMS AND CONDITIONS

1

{C0171816.2}

DEFINITIONS

As used in this Agreement, the following terms mean:

“Agreement” — the Order, the State Participating Addendum, the WSCA/NASPO Master
Agreement ADSPO11-00000411-7, these terms and conditions, and any attached exhibits.
“Bank’- The Pitney Bowes Bank, Inc.

“Consumable Supplies™ - ink, printheads, belts, ink rollers, sealer and moistener

brushes, bulbs, felts, sponges, and similar items.

“Initial Term” - the rental period listed on the Order.

IntelliLink®-Control Center” or “Meter” - any postage meter supplied by PBI under the Order,
including (i) in the case of a Connect+™ mailing system, the postal security device, the
application platform, the system 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.

“IntelliLink® Subscription” — IntelliLink® Control Center (Meter) rental.

“NASPO” - National Association of State Procurement Officials

“Order” - the cover page to this Agreement.

“PBGFS” - Pitney Bowes Global Financial Services LLC.

“PBI", “We" “Our,” or “Us” - Pitney Bowes Inc.

“State Participating Addendum” — The addendum to the WSCA Master Agreement entered into
by the State for which the customer is an eligible entity and Pitney Bowes Inc.

“WSCA” - Western States Contracting Alliance.

“WSCA Master Agreement” or “WSCA ADSPO11-00000411-7" — WSCA Cooperative Agreement
for Mailing Equipment and Maintenance led by the State of Arizona.

“You,” or “Your” - the person identified on the Order who is renting a Meter or purchasing
services.

INTELLILINK® SUBSCRIPTION (METER RENTAL)

21 Fees

(@  We will invoice you the IntelliLink® Subscription fees listed on the Order.

(b)  After the Initial Term, we may increase the IntelliLink® Subscription
fees in accordance with the WSCA Master Agreement.

(d)  When you receive notice of an increase, you may terminate this Agreement as of
the date the increase becomes effective.

(e)  If you do not pay the fees when due or you do not comply with the Agreement, we
may disable the IntelliLink® Control Center, terminate the Agreement, retake the
Meter, and collect from you all fees due for the remainder of the Initial Term.

(0] You are responsible for paying any taxes on the Meter and services, including sales
and use tax, unless a valid tax exemption certification acceptable to the applicable
taxing authority is provided.

2.2  Postage

(a) To obtain postage for your Meter, you must contact our POSTAGE BY PHONE®
data center.

(b)  You may transfer funds to the Bank for deposit into a Postage By Phone® Reserve
Account which you maintain at the Bank (“your Reserve Account”) or you may
transfer funds to the United States Postal Service (“USPS”) through a lockbox bank
(“Lockbox Bank”). See section U1 for details.

(c) If you participate in any PBIl, PBGFS, or Bank postage advance programs (such as
Purchase Power), we will advance payment on your behalf to USPS, subject to
repayment by you under the terms of the postage advance program and billed
separately from your IntelliLink® Subscription fees.

(d) If you purchase postage through a Lockbox Bank, the USPS is responsible for
refunds of unused postage and those refunds will be made in accordance with then
current USPS regulations.

2.3 Terms of Use; Federal Regulations

(a) You may use the Meter solely for the purpose of processing your mail, provided that
you are authorized by the USPS to use the Meter, and that you comply with (i) this
Agreement, (ii) any user documentation and (jii) all USPS regulations.

(b)  You agree to use the Meter only for business or commercial purposes, and not for
personal, family, or household purposes.

(c)  You agree to use only attachments or printing devices authorized by us.

(d) You must receive our written consent before moving the Meter to a different location.

(e) Federal regulations require that we own the Meter.

()] Tampering with or misusing the Meter is a violation of federal law.

WSCA/NASPO ADSPO11-00000411-7 Postage Meter Rental Version (12/11)
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(g)  Activities of the USPS including the payment of refunds for postage by the USPS to
customers will be made in accordance with the current Domestic Mail Manual.

(h) If the Meter is used in any unlawful scheme, or is not used for any consecutive 12
month period, or if you take the Meter or allow the Meter to be taken outside the
United States without proper written permission of USPS Headquarters, or if you
otherwise fail to abide by the postal regulations and this Agreement regarding care
and use of the Meter, then this Agreement and any related Meter rental may be
revoked. You acknowledge that any use of this Meter that fraudulently deprives the
USPS of revenue can cause you to be subject to civil and criminal penalties
applicable to fraud and/or false claims against the United States. The submission of
a false or fraudulent statement can result in imprisonment of up to 5 years and fines
of up to $10,000 (18 U.S.C. 1001) and a civil penalty of up to $5,000 plus an
assessment of twice the amount falsely claimed (3 U.S.C. 3802). The mailing of
matter bearing a fraudulent postage meter imprint is an example of a violation of
these statutes.

(i) You are responsible for immediately reporting (within 72 hours or less) the theft or
loss of the Meter to Us. Failure to comply with this notification provision in a timely
manner may result in the denial of refund of any funds remaining on the Meter at the
time of loss or theft.

0] You understand that the rules and regulations regarding the use of this Meter as
documented in the Domestic Mail Manual may be updated from time to time by the
USPS and it is your obligation to comply with any rules and regulations regarding its
use.

2.4  Care and Risk of Loss

(@)  You agree to take proper care of the Meter(s).

(b)  You assume all risk of loss or damage to the Meter while you have possession.

(c) Upon ending this Agreement, you agree to deliver the Meter to us in good condition
except for normal wear.

2.5 Rate Updates and Soft-Guard® Program

(a) Your Meter may require periodic rate information updates that you can obtain under
our Soft-Guard® program.

(b)  The Soft-Guard® Subscription, we will provide up to 6 rate updates during each 12
month period following the date of installation.

(c)  We will provide rate updates only if required due to a postal or carrier change in rate,
service, Zip Code or zone change.

(d) Your Soft-Guard® Subscription does not cover any change in rates due to custom
rate changes, new classes of carrier service, or a change in Zip Code or zone due to
equipment relocation.

(6)  You can also renew the Soft-Guard® Subscription by contacting the Customer Care
Center at 1-800-228-1071 (M-F 8:30am - 5:30pm CST).

2.6 Repair or Replacement

(a) If the Meter malfunctions or fails due to reasons other than your negligence or
accident, usage which exceeds our recommendations, virus contamination or loss of
data, misuse, external forces, loss or fluctuation of power, fire, flood, or other natural
causes, service by anyone other than us, or the use of third party supplies (such as
third party ink) resulting in damage to our Meter, we will repair or replace the Meter.

(b) REPAIR OR REPLACEMENT IS YOUR SOLE REMEDY.

2.7 LIMITATION OF LIABILITY

See — WSCA Master Price Agreement
2.8  Collection of Information
(@)  You authorize us to access and download information from your Meter and
we may disclose this information to the USPS or other governmental entity.

(b) We will not share with any third parties (except the USPS or other
governmental entity) individually identifiable information that we obtain about
you in this manner unless required to by law or court order.

(c) We may elect to share aggregate data about our customers’ postage
usage with third parties.

VALUE BASED SERVICES

Value Based Services include services such as USPS® e-Return Receipt and usPs®
Confirmation Services.

3.1 Fees



(@ Any fees charged by the USPS for any Value Based Service you attempt to unbundle, reverse engineer or create derivative works of the embedded

purchase is payable by you in the same way that you pay for postage. software, except as permitted by applicable law; (iv) you will not distribute or otherwise
(b) The USPS is solely responsible for its services. disclose the embedded software (or any portion thereof) to any other person; and (v) you
(c) We are not responsible for any malfunctions of any part of the may not export the embedded software in contravention of applicable export control laws.
communication link connecting the IntelliLink® Control Center with the The embedded software contains third party software, which, notwithstanding the above,
USPS data system. is subject to any terms that may accompany such third party software.
3.2 THE VALUE BASED SERVICES PROVIDED BY THE USPS ARE PROVIDED 5. INTERNET ACCESS POINT
WITHOUT ANY WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, 51 The Connect+™ Series Equipment may use an internet access point (e.g., wireless

INCLUDING THE WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. WE ARE NOT LIABLE FOR ANY DAMAGES YOU
MAY INCUR BY REASON OF YOUR USE OF THE VALUE BASED SERVICES
PROVIDED BY THE USPS, INCLUDING INCIDENTAL, CONSEQUENTIAL, OR
PUNITIVE DAMAGES.

router) provided by us. You may only use this access point for connectivity between the
Connect+™ Series Equipment and the internet and for no other purpose. You agree to

pay all costs associated with use of the access point in violation of this restriction.
6. ENDING THIS AGREEMENT.
33 Ending the Value Based Services. We have the right to terminate the Value 6.1  Your right to use the Meter, or Value Based Services is limited in duration to the Initial Term

Based Services if the USPS discontinues offering the service or you breach your and to any subsequent extensions of the Initial Term.

obligations under this Agreement and fail to cure the breach within thirty (30) 6.2 After the Initial Term, you or we may cancel this Agreement, in whole or in part, upon 30

days after you have been notified of it in writing. days prior written notice.

2. EMBEDDED SOFTWARE 6.3  We reserve the right to recover or disable the Meter and terminate this use at any time if in

4.1  Our Equipment may contain embedded software. You agree that: (i) PBI and its licensors violation of the terms of use under the Federal Regulations.

own the copyrights and other intellectual property in and to the embedded software; (ii) 6.4  After cancellation or termination of this Agreement, you must return the Meter to us in the

you are licensed only to use the embedded software with our Equipment in which the same condition as you received it, reasonable wear and tear excepted.

embedded software resides; (i) you will not copy, modify, de-compile, or otherwise

United States Postal Service
ACKNOWLEDGMENT OF DEPOSIT
Ul. UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT OF DEPOSIT
UL.1 In connection with your use of a Postage Evidencing System as defined in the Code of Federal Regulations (“CFR”), you may transfer funds to the USPS through a lockbox bank (the “Lockbox Bank”) for
the purpose of prepayment of postage on Postage Evidencing Systems, generating evidence of postage, both PC Postage and meters (a “Deposit”), or you may transfer funds to the Bank for deposit into a
Postage By Phone® Reserve Account (“your Reserve Account”) which you maintain at the Bank. Ul.2 To the extent you deposit funds in advance of the use of any evidence of postage, you may, from time to
time, make Deposits in the Lockbox Bank account identified as “United States Postal Service CMRS-PB” or make deposits in your Reserve Account, in either case through electronic 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. Ul.3 Any deposit
made by you in your Reserve Account is subject to the Postage By Phone® Reserve Account — Agreement and Disclosure Statement governing your Reserve Account. Ul.4 Any Deposit made by you in the
Lockbox Bank account shall be credited by the USPS only for the payment of evidence of postage. Such Deposits may be commingled with Deposits of other customers. You shall not receive or be entitled to
any interest or other income earned on such Deposits. UL.5 The USPS will provide a refund to you for the remaining account balances of Deposits held by the USPS. These refunds are provided in accordance
with the rules and regulations governing deposit of funds for evidence of postage, published in the CFR. Ul.6 The Lockbox Bank, which shall collect funds on behalf of the USPS, shall provide PBI, on each
business day, information as to the amount of each Deposit made to the USPS by you, so that PBI can update its records. Ul.7 PBI may deposit 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. UI.8 You acknowledge that the terms of this Acknowledgement may be changed, modified, or
revoked by the USPS, with appropriate notice. Ul.9 Postal Regulations governing the deposit of funds are published in the CFR or its successor. You acknowledge that you shall be subject to all applicable
rules, regulations, and orders of the USPS, including future changes to such rules, regulations, and orders, and such additional terms and conditions as may be determined in accordance with applicable law.

The USPS rules, regulations, and orders shall prevail in the event of any conflict with any other terms and conditions applicable to any Deposit.
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The Pitney Bowes Bank, Inc.
PURCHASE POWER TERMS AND CONDITIONS
P1 PURCHASE POWER®™ CREDIT LINE

P1.1 General. (a) In order to participate in the Program, you must provide the information described in Section P1.8. (b) If you subscribe to the
EasyPermitPostage® service, you may use the Purchase Power credit line to pay for permit postage and associated USPS fees. (c) The Purchase Power
credit line is a product of The Pitney Bowes Bank, Inc. (the “Bank") and is not available to individuals for personal, family, or household purposes. P1.2

Account Charges. (a) Your Purchase Power Account (the “Account”) will be charged for the amount of postage, products, and services requested
and the related fees, if applicable.(b) Unless prohibited by law, you agree to pay the fees and charges of which the Bank has given you notice, including,
without limitation, the fees and charges relating to: (i) transaction fees, if applicable; (ii) your failure to pay in a timely manner; (i) your exceeding your
credit line; and (iv) fees attributable to the return of any checks that you give to the Bank as payment of the Account. P1.3 Biling, Payments, and
Collection. (a) You will receive a billing statement for each billing cycle in which you have activity on the Account. The Bank reserves the right to deliver
any statement electronically to the email address that is then on file for the Company. (b) Payments are due by the due date shown on your billing
statement. (c) You may pay the entire balance due or a portion of the balance, provided 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 balance. P1.4 Deferred Payment Terms. (a) By using the Program,
you agree that whenever there is an unpaid balance outstanding on the Account which is not paid in full by the due date shown on your billing statement,
the Bank will charge you, and you will pay, interest on the unpaid balance of the Account from time to time, for each day from the date the transaction is
posted to the Account until the date the unpaid balance is paid in full, at a variable rate equal to the Annual Percentage Rate applicable to 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) the 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 forth below (the sum of the
margin and the Prime Rate is herein called the “Floating Rate”). (i) The Annual Percentage Rate will be adjusted on a monthly basis based on any
fluctuation in the 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, 2010, the daily periodic rate would be .049315% and the corresponding annual percentage rate would be
18.00%). (v) The Account balance that is subject to a finance charge each day will include (a) outstanding 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. (vi) The Bank will charge a minimum finance
charge of $1.00 in any billing cycle if the finance charge as calculated above is less than $1.00. (vi) Each payment that you make will be applied to reduce
the outstanding balance of the Account and replenish your available credit line. (viii) The Bank may refuse to extend further credit if the amount of a
requested charge plus your existing balance exceeds your credit. P1.5  Account Cancellation and Suspension. (a) The Bank may at any time close or
suspend the Account, and may refuse to allow further charges to the Account. (b) Cancellation or suspension will not affect your obligation to pay any
amounts you owe. P1.6 Amendments; Electronic Delivery; Termination. (a) The Bank can amend any of the provisions and terms related to the
Program at any time by written notice to you or by electronic notice via the email address that is then on file for the Company. You are consenting to
electronic delivery of any amendments to the Program terms. (b) Each time you use the Program, you are signifying your acceptance of the terms and
provisions then in effect. (c) An amendment becomes effective on the date stated in the notice and will apply to any outstanding 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 obligation will survive termination
of the Program. P1.7 Governing Law. The Program and any advances are governed by and construed in accordance with the laws of the State
of Utah and applicable federal law. P1.8 USA PATRIOT Act. (a) Federal law requires financial institutions to obtain, verify and record information
that identifies each person who opens an account. (b) The Bank asks that you provide identifying information, including your address and taxpayer
identification number. (c) The Bank may also ask for additional identifying information, where appropriate, including asking that your representative who is
opening the Account provide his/her name, address, date of birth, driver's license and/or other documents and information that will allow the Bank to identify

him/her.
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Attachment H

SUMMARY OF LEASING/RENTAL PROGRAMS COMMONWEALTH OF MASSACHUSETTS

Pitney Bowes Global Financial Services LLC offers the following equipment leasing program to enable

Commonwealth Eligible Entities to acquire the equipment it needs with financing.

TERM RENTAL (INSTALLMENT PURCHASE)-Option A - THIS OPTION IS NOT

AVAILABLE UNDER THE COMMONWEALTH’S STATEWIDE CONTRACT.

STATE & LOCAL Rental - Option B - THIS OPTION IS NOT AVAILABLE UNDER THE
COMMONWEALTH’S STATEWIDE CONTRACT.

STATE & LOCAL FAIR MARKET VALUE LEASE - Option C

This program provides Eligible Entities with a 36, 48 or 60 Month lease term with the option
to continue leasing the equipment based on its Fair Market Value or return the equipment.

Sales Tax will not be charged as the Commonwealth is tax exempt.

If the Eligible Entity

determines at the end of the lease period that it should have purchased the commodity,
and they have sufficient funds for an outright purchase, it may negotiate the fair market
value purchase of the commodity with Pitney Bowes. However, the purchase should be
treated as a completely separate transaction and may not be built in as an option under the

original lease.

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

LEASE RATES

Term Option A Option B | Option C
36 N/ZA NZA .0342
48 N/ZA N/ZA .0277
60 N/ZA N/A .0237

TRANSACTION

MONTHLY LEASE PAYMENT BASED ON $10,000

Term Option A Option B | Option C
36 N/A N/A $342.00
48 N/ZA N/A $277.00
60 N/ZA N/A $237.00

Rev 4-9-13



Attachment H.3

OPTION C -- WSCA/NASPO FAIR MARKET VALUE LEASE TERMS AND CONDITIONS — COMMONWEALTH OF MASSACHUSETTS:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO11-00000411 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 services are provided by Pitney Bowes Inc. (PBI). Due to
federal requlations, only PBI can own an Intellilink Control Center or Meter.

The Pricing Plan for the WSCA/NASPO Fair Market Value Lease Terms and Conditions is as follows:

Monthly Billing:

L1.

Term: Lease Rate:
36 .0342

48 .0277

60 .0237
DEFINITIONS

L1.1 The following terms mean:
“Agreement” - the Order, your State’s Participating Addendum, the
WSCA/NASPO Master Agreement ADSPO11-00000411-7, these
terms and conditions, and any attached exhibits.
“Bank”- The Pitney Bowes Bank, Inc.
“Consumable Supplies” - ink, ink rollers, printheads, toner and
drum cartridges, ribbons and similar items. Product-specific
consumable supplies are identified in the product operator guide.
“Covered Equipment” - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Equipment does not include any IntelliLink® Control
Center or Meter, or any standalone software.
“Delivery Date” - the date the Equipment or other item is delivered
to your location.
“Effective Date” - the date the Order is received by us.
“Eligible Entity” - Cities, towns, districts, counties and other
political subdivisions; Executive, Legislative and Judicial
Branches, including all Departments and elected offices therein;
Independent public authorities, commissions and quasi-public
agencies; Local public libraries, public school districts and charter
schools; Public hospitals owned by the Commonwealth; Public
institutions of higher education; Members (excluding private and
for profit members) of public purchasing cooperatives within the
Commonwealth of Massachusetts; Non-profit, UFR-certified
organizations that are doing business with the Commonwealth;
Other states and territories with no prior approval by the State
Purchasing Agent required; and Other entities when designated in
writing by the State Purchasing Agent.
“Equipment” - the equipment listed on the Order, excluding any
IntelliLink Control Center or Meter, and any standalone software.
“Initial Term” - the lease period listed on the Order
“Install Date” - the date the Equipment or other item is installed at
your location.
“IntelliLink-Control Center” or “Meter” - any postage meter supplied
by PBI under the Order, including (i) in the case of a Connect+™
mailing system, the postal security device, the application
platform, the system controller and the print engine and (ii) in the
case of all other mailing systems, the postal security device, the
user interface or keyboard and display and the print engine.
“Lease” — the Order and this WSCA/NASPO FMV Lease Terms
and Conditions.
“Maintenance Service” - the maintenance service for the Covered
Equipment selected by you on the Order, excluding software
maintenance.
“Master Agreement” — WSCA/NASPO Master Agreement
ADSP011-00000411-7 Mail Room Equipment, Services and
Support contract administered by the State 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 and/or our
best and final offer.
“Order” - the executed agreement between the applicable Pitney
Bowes company and you for the Equipment.

“PBGES” - Pitney Bowes Global Financial Services LLC.

“PBI” - Pitney Bowes Inc.

“Pitney Bowes” — PBGFS and its subsidiaries, and PBI.

“Postage Meter Rental Agreement” — an agreement governing the
use and rental of an Intellilink Control Center or Meter you enter
into with us.

“Public Entity” - Cities, towns, districts, counties and other political
subdivisions; Executive, Legislative and Judicial Branches,
including all Departments and elected offices therein; Independent
public authorities, commissions and quasi-public agencies; Local
public libraries, public school districts and charter schools; Public
institutions of higher education; Public hospitals owned by the
Commonwealth.

“SLA” - the Service Level Agreement as defined within the Master
Agreement. Each eligible entity has the ability to request various
maintenance plans where available as defined in Section 2.7.1.2.
Annual Maintenance agreements of the Master Agreement’s
Statement of Work.

“SLMA” — a Software License and Maintenance Agreement you
enter into with us

“SOW” — a Statement of Work you enter into with us will be
mutually agreed upon prior to an order being consummated and
will vary depending upon the proposed products recommended,
the complexity of the solution and its implementation.

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

“We,” “Qur,” or “Us” — the Pitney Bowes company with whom
you've entered into the Order.

“WSCA/NASPQO” — Western States Contracting Alliance and the
National Association of State Procurement Officials

“You,” “Your,” “Lessee”, or “Customer” — the entity identified on
the Order.

L2. AGREEMENT

L3.

L2.1 You are leasing the Equipment listed on the Order. You will make
each Monthly Payment by the due date shown on our invoice.
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.

L2.3 If you do not pay the fees when due or you do not comply with the
Agreement and fail to cure the same within thirty (30) days of
receipt of written notice thereof, we may disable the IntelliLink
Control Center, 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, all fees then due, plus
interest at the lesser of 18% per year or the maximum allowed by
law and attorneys’ fees.

L2.4 You authorize us to file a Uniform Commercial Code financing
statement naming you as debtor/lessee with respect to the
Equipment.

PAYMENT TERMS AND OBLIGATIONS

L3.1 We will invoice you in arrears each month for all payments on the
Order (each, a “Monthly Payment”), except as provided in any
SOW attached to this Agreement.
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L4.

L5.

L6.

L7.

L8.

L3.2 Your Monthly Payment may include a one-time origination fee,
amounts carried over from a previous unexpired lease, and other
costs.

L3.3 If you request, your IntelliLink® Control Center/Meter Rental fees,
Service Level Agreement fees, and Soft-Guard® payments (“PBI
Payments”) will be included with your Monthly Payment and begin
with the start of the Lease Term. Your Monthly Payment will
increase if your PBI Payments increase.

EQUIPMENT OWNERSHIP

L4.1 We own the Equipment. PBI owns any IntelliLink® Control Center
or Meter. Except as stated in Section L6.1, you will not have the
right to become the owner at the end of this Agreement.

LEASE TERM

L5.1 The Lease term is the number of months stated on the Order
(“Lease Term”).

END OF LEASE OPTIONS

L6.1 During the 90 days prior to the end of your Lease, you may, if not

in default, select one of the following options:
(a) enterinto a new lease with us; or
(b) return the Equipment, IntelliLink Control Center and/or Meter
in its original condition, reasonable wear and tear excepted. If
you return the Equipment, IntelliLink Control Center and/or Meter,
at our option you will either (i) properly pack them and insure
them for their full replacement value (unless you are enrolled in
the ValueMAX® program) and deliver them aboard a common
carrier, freight prepaid, to a destination within the United States
that we specify, or (ii) properly pack and return them in the return
box and with the shipping label provided by us and, in either case,
pay us our then applicable processing fee.

L6.2 If you do not select one of the options in Section L6.1, you shall
be deemed to have agreed to enter into successive month to
month extensions of the term of this Agreement. You may opt to
cease the automatic extensions by providing us with written notice
within 60 days (but no less than 30 days or such shorter period as
may be contemplated by law) prior to the expiration of the then-
current term of this Agreement. Upon cancellation, you agree to
return all items pursuant to Section L6.1(b).

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 provides you with the warranty as provided in the Master

Agreement and as follows:

(a) PBI warrants that the Equipment will be free from defects in
material and workmanship and will perform according to the
equipment 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 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.

(e) There is no warranty for Equipment requiring repair or
replacement because of your negligence, usage which
exceeds PBI's recommendations, damage in transit, virus
contamination or loss of data, misuse, external forces, loss or
fluctuation of power, fire, flood, or other natural causes, or
service by anyone other than PBI. There is no warranty for
Equipment arising from the use of third party supplies (such
as ink) that results in: (i) damage to PBI Equipment; (ii) poor
indicia, text, or image print quality; (iii) indicia readability
failures; or (iv) a failure to print indicia, text, or images.

(f) The print engine(s), print engine components, structural
components and printed circuit board assemblies supplied
with the PBI Equipment may be reclaimed, reconditioned or
remanufactured. Any such item is warranted to perform
according to the same standards as the equivalent new item.

(g) The warranty does not cover Consumable Supplies.

L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT, AND PBI WILL HAVE ONLY
SUCH LIABILITY AS SET FORTH IN YOUR STATE'S
PARTICIPATING ADDENDUM.

EQUIPMENT OBLIGATIONS

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

L8.2 Inspection. We may inspect the Equipment and any related
maintenance records.

L9.

L8.3 Location. You may not move the Equipment from the location
specified on the Order without our prior written consent which will
not be unreasonably withheld.

RISK OF LOSS AND VALUEMAX® PROGRAM

Because we own the equipment while you lease it from us, we need to make
sure it is protected while it is in your possession. You can demonstrate to
us that the equipment will be protected either by showing us that your
insurance will cover the equipment or by enrolling in our fee-based
ValueMAX program. The terms of that program are listed in Section L9.2.

L9.1 Risk of Loss.

(@) Consistent with Section 6.1 (Risk of Loss) of the Master
Agreement, We bear the entire risk of loss until the equipment
arrives at Your location. Notwithstanding Section 13 of the
Commonwealth Terms and Conditions, You bear the entire risk of
loss to the Equipment from the Delivery Date by PBI until the end
of the Lease Term (including any extensions), regardless of
cause, ordinary wear and tear excepted (“Loss”).

(b) No Loss will relieve you of any of your obligations under this
Lease. You must immediately notify us in writing of the
occurrence of any Loss.

(c) Unless you are a state agency or department or advise in writing
that you are a self-insured Public Entity within the Commonwealth
of Massachusetts, you will keep the Equipment insured against
Loss for its full replacement value under a comprehensive policy
of insurance or other arrangement with an insurer of your choice,
provided that it is reasonably satisfactory to us (“Insurance”).

L9.2 ValueMAX Program applicable to eligible non-state agencies.

L10.

L11.

L12.

(a) If you do not 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 fee, which we will
include as an additional charge on your invoice.

(b) We will provide written notification reminding you of your
insurance obligations described above in Section L9.1(c).

(c) If you do not respond with evidence of insurance within the time
frame specified in the notification we may immediately include the
Equipment in the ValueMAX program.

(d) If the Equipment is included in the ValueMAX program and any
damage or destruction to the Equipment occurs (other than from
your gross negligence or willful misconduct, which is not covered
by ValueMAX), we will (unless you are in default) repair or replace
the Equipment.

(e) If we are required to repair or replace the Equipment under the
ValueMAX program and we fail to do so within 20 days of
receiving your written notice of loss or damage, you may
terminate this Lease.

(f)  We are not liable to you if we terminate the ValueMAX program.
By providing the ValueMAX program we are not offering or selling
you insurance; accordingly, regulatory agencies have not
reviewed this Lease, this program or its associated fees, nor are
they overseeing our financial condition.

NON-APPROPRIATION

L10.1 See Master Agreement — Non Appropriation clauses, Uniform
Terms and Conditions, Sections 4.4 and 4.5.

EARLY TERMINATION

L11.1 You further warrant that you intend to enter into this Lease for the
entire Stated Term and you acknowledge that we have relied
upon such represented intention when determining the applicable
pricing plan. If you cancel or terminate this Lease prior to
expiration of the Stated Term (other than for non-appropriations),
you shall pay a termination charge equal to the net present value
of the monthly payments remaining through the completion of the
term, discounted to present value at a rate of 6% per year.

MISCELLANEOUS

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

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT OR
THIS LEASE WITHOUT OUR PRIOR WRITTEN CONSENT,
WHICH CONSENT WILL NOT BE UNREASONABLY
WITHHELD.

L12.3 We may sell, assign, or transfer all or any part of this Lease or the
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 invoice. The Commonwealth of Massachusetts is tax
exempt.

L12.5 If there is a conflict between any of the terms and conditions in
this Agreement, your State’s Participating Addendum and the
Master Agreement ADSP011-00000411-7, your State's
Participating Addendum shall prevail.

L12.6 Any IntelliLink Control Center or Meter rented under this
Agreement is subject to the applicable USPS regulations and
meter terms and conditions as may be provided by PBI.

L12.7 Our Equipment may contain embedded software. You agree: (i)
that PBI and its licensors own the copyrights and other intellectual
property in and to the embedded software; (ii) that you do not
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acquire any right, title or interest in or to the embedded software;
(iii) only to use the embedded software with our Equipment in
which the embedded software resides; (iv) that you may not copy
the embedded software; (v) that you may neither modify nor
create derivative works of the embedded software (vi) that you
may neither distribute nor disclose the embedded software (or
any portion thereof) to any other person; (vii) that you may not
translate, de-compile, disassemble, or otherwise attempt to
unbundle, reverse engineer or create derivative works of the
embedded software, except as permitted by applicable law; and
(viii) that you may not export the embedded software in
contravention of applicable export control laws. The embedded
software contains third party software. Notwithstanding the
above, this section does not modify any terms that may
accompany such third party software. We agree that we have
obtained all rights, grants, assignments, conveyances, licenses,
permissions and authorizations necessary or incidental to such
embedded third party software.

L 12.8 The Connect+ Series Equipment may use an internet access
point (e.g., wireless router) provided by us. You may only use this
access point for connectivity between the Connect+ Series
Equipment and the internet and for no other purpose. You agree
to pay all costs associated with use of the access point in violation
of this restriction.
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