PARTICIPATING ADDENDUM
NASPO ValuePoint
For Mailroom Equipment, Supplies, and Maintenance
Between the State of Minnesota and Pitney Bowes, Inc.

NASPO ValuegPoint Contraci No. ADSPD16-160897
State of Minnesota Contract No. 139792

1. Scope: Minnesota and Cooperative Purchasing Venture Program members, as defined in the attached Mirnesota
Exhibit A, may purchase, lease, or rent the products and/or services available in the Participating Addendum (PA) to
the NASPO ValuePoint Contract No. ADSPO16-169897, as amended in Amendment 1, dated 7/24/2017 and
Amendment 2, dated 10/12/2017. The Participating Addendum is not a purchase order, nor does it guarantee any
purchases will be made. Option B, Fair Market Value (FMV) Rental (operating leass) and Option C, FMV Lease will
be allowed as part of the PA/Contract.

Notwithstanding any terms to the contrary, the Term Rental (instaliment purchase) or Lease to Own Purchase
{LTOP), listed as Option A on the Summary of Programs and all optional postage payment programs provided by
Pitney Bowes, are not a part of this PA or any subsequent contract. These options inciude, but are notlimited to
Purchase Power and Reserve Account.

2. Changes: The additional terms and conditions contained in Minnesota Exhibits A and B, which are attached and

. made a part of this Participating Addendum, are hereby incorporated by reference. In the event of a conflict between
the terms contained within Minnescta Exhibit A or B and the NASPOQ ValuePoint Master Agreement, Minnesota
Exhibits A and B shall prevail. The parties agree that this provision of the Participating Addendum supersedes the
order of precedence set forth in the NASPO ValuePoint Master Agreement. In the event that any provision of the
Participating Addendum or NASPO ValuePoint Master Price Agreement is contrary to Minnesota law, such provision
shali b2 null and void. The Participating Addendum shall be governed by Minnesota law.

No price. adjustmants are allowed unless approved by the Lead State for the NASPO ValuePoint Master Agreement
and adopiad by the State of Minnesota through a fully executed Participating Addendurm amendment.

3. State’s Authorized Representative and Primary Contact: The State’s Authorized Representative and primary
contact for the Participating Addendum is identified below. All notifications to the State shall be in writing and
addressed as follows: : :

Name: Bonnie Lundgren, or successor
Title: Acquisition Management Specialist (AMS)
Address: Minnesote Department of Administration

Cffice of State Procurement {OSP)
50 Sherburne Ave., 112 Administration Bidg.
St. Paul, MN 55155

Telephone: 651.201.2433

Fax: 651.297.3996 .
E-mail; Bonnie.Lundaren@state. mn.us

Vendor Primary Coptacts: The primary contact individuals for this Participating Addendum are as follows {or their
named successors):

Name: Art Adams, Director Government Contract Compliance
Address: 3001 Summer Street, Stamford, CT 06926
Telephone: (203) 351-7866 ' '

Fax; (203) 460-3827 _
Email: art.adams@pb.com
Name Bill Walter, Director Government Sales

Address 3001 Summer Sireet, MSC 1G-3085, Stamford, CT 06926
Telephone 480-205-2984 '
Fax 203-460-5758

E-mail Bill. walter@pb.com
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Authorized Dealers: All Pitney Bowes Inc., authorized deaiers in the State of Minnesota, as shown in Aftachmeant D
of the original response, are approved to provide sales and service support to Ordering Entities in the NASPO Master
Agreement. The Pitney Bowes dealer's participation shall be in accordance with the terms and conditions set forth in
the aforementioned Master Agreement. :

Authorized Signature: The Participating Addendum must be fully and properly executed by an officer or other
authorized representative of the vendor. If the vendor is a corporation, a secretarial certificate or the corporate
minutes showing that the signing officer has authority to contractually obligate the corporation should be furnished.
Where the corporation has designated an attorney-in-fact, the power of attorney form should be fumished. If the
vendor (s a partnership, a letter of autharization should be furnished signed by cne of the general partners. A sole
proprietor must sign the PA. Proof of authority of the person signing the PA must be furnished upon request.

Purchase/Lease/Rental Agreements: Equipment Purchases are autharized in accordance with the terms of the
aforementioned NASPO ValuePoint Master Agreement number ADSPO16-168897. The Rental {Option B) and Lease
Option C) are incorporated as detailed herein and attached to the PA. The Renta¥Lease Options B and C ONLY are
available for the Small & Medium Business (SMB) product line only and do not cover the Document Messaging
Technologies Division (DMT} product line. The DMT praduct line will be available for purchase only.

The Postage Meter Rental Agreement including is authorized in accordance with the terms of the aforementioned
NASPO ValuePoint Master Agreement number ADSP0O16-165897. The Minnesota Addendum shall be deemed to
amend the terms of the Postage Meter Rental Agreement. Any leases entered into during the term of this Participating
Addendum will remain in full force and effect throughout the stated lease term of such lease agreement, subject to the
termination provisions stipulated within such lease. :

Minnesota State Agencies wili not sign or accept any additional Contract Vendor documents without review and
approval from the Office of State Procurement (OSP), including but not limited to: Master License Agreements,
software license and/or maintenance agreements, or any documents to begin, change, or renew rental or lease
agreements that have not already been reviewed and approved by OSP. Ordering Entifies’ purchase orders will serve
as the purchase agreement contract. Any Contract Vendor found to be in violation of this contractual requirement,
may be heid in default and appropriate action may be taken. Agreements cannot be assigned to another party without
the prior written consent of the AMS. :

The following documents, in order of precedence, are incorporated herein by reference and constitute the entire
Contract between the Contract Vendor and the Stata:

The Minnesota Participating Addendum, including Minnesota Exhibits A and B:

The NASPO ValusPoint Master Agreement,

The NASPO ValuePoint Sclicitation;

The Rental/Lease (Options B and C only), and Postage Meter Rental Agreements (the “Agreement") and any
terms agreed fo as part of ulilizing said agreements;

e. Response to the NASPO ValuePoint Solicitation

ooow

If, or when, additional Contract Vendor documents are duly signed and incorporated per a fully executed Amendment
to this PA, those documents shall become (ast in-the above order of precedence.

in the event of a conflict in language among any of these documents, the terms and conditions set forth or referanced
in this Participating Addendum shall prevail over conflicting terms and conditions. ' ' '
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) . IN WITNESS WHEREOF the parties have executed this Participating Addendum as of the date of execution by all parties

below. _
1. Pitney Bowes Inc. 2. State of Minnesota
The Contract Vendor ceriifies that the appropriate person(s) have Office of State Procurement

executed this Participating Adgepdum on behalf of
Vendor as required b A artncies bylaws, g

ke Cont
-3 In accordance with Minn. Stat. § 16C.03, Subd. 3.
ordinances.

By: 7

By:

Signatdrs 7" Titte: Acquisition Management Specialist

Arthur E. Adams, Jr. . ] :

. Pfir\lad Natne - Date: - 4/\57/8

Title: Director, Government Gontract Compliance_
- _ 3. State of anesota '

Date: ‘F}f’ Q’Q‘//é?(ﬂ/ 5 Commissioner of Admlmstratlon

Or delegated representative,

By: — B ' | By: M Jeow)
g ' ' | Date: VL{/ S / / g

Printed Name

Title:

Date:
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Minnesota Exhibit A
Minnesota General Terms, Conditions, and Specifications
1. DEFINITIONS.

a. CPV Members. The Cooperative Purchasing Venture {CPY) progratn was established by Minn. Stat. § 16C.03,
subd. 10, which authorizes the commissioner of the Minnesota Department of Administration (Commissioner of
Administration) through its Office of State Procurement (OSP) to enter into a cooperative purchasing agreement
for the provision of goods, services, and utilities with one or more governmental units and other entities as
described in Minn. Stat.§ 471.59, subd. 1 and 16C.03, sukd. 10. Based on this authority, the Commissioner of
Administration enters into a joint powers agreement that designates OSP as the authorized purchasing agent for
{he governmental unit or other entity. Govemmental units and other entities joining the program are giver an
access code which identifies them as CPV members and permits them to access the OSP website to get
information about commodities and/or services available on State of Minnesota {State) confracts. Governmental
units and other entities who are not members of the CPV program are not authorized to use the contract prices.
The Contract Vendor agrees to provide the contract to GPV members at the same prices, terms, conditions, and
specifications. For additional information, visit the OSP website at www.mmd.admin.state.mn.us. ' :

b. $tate Agencies, This term applies only to State agencies and departments, as defined in Minn. Stat. §§ 15.01
and 15.021. ' :

c. Orderihg Entity, This term applies to any Staie Agency or CPV Member, when allowed, in the Participating
Addendum. .

d. State and State of Minnesota. These terms apply to the Minnesota Department of Administration, OSP,
representing the State as the contracting agency for the Participating Addendum.

e. Contract Vendor and Contractor. These terms apply to the awarded vendor from the NASPO ValuePoint
Master Agreement that OSP selects to receive a Participating Addendum.

f. Contract. Contract is defined as the NASPO ValuePoint Master Agreement and the Minnescta Participating
Addendum. o

2. EFFECTIVE DATE and CONTRACT PERIOD. The Contréct shall be effective upon the date of final execution by the
State. The Coniract term will begin on the date the Participating Addendum is fully executed, and continue through
May 14, 2018 with the option to extend up to 36 months, upon written agreement by ali parties.

3. STATE AUDITS (Mirm. Stat. § 16C.05, subd. 5). The books, records, documents, and accounting procedures and
practices of the Contract Vendor or other party, that are relevant to the Contract or transaction are subject to
examination by the contracting agency and either the Legislative Auditor or the State Auditor as appropriate for a
minimurm of six years after the end of the Coniract or transaction, whichever occurs later.

The State reserves the right to authorize delegate(s) io audit this Contract and transactions.

4. ANTITRUST. The Contract Vendor hereby assigns to the State of Minnesota any and all claims for overcharges as o
' goods and/or services provided in connection with the Participating Addendum resulting from antitrust violations which
arise under the antitrust laws of the United States and the antitrust laws of the State. '

5. INSURANCE. If applicable, prior to exacution of the Participating Addendum, the Contract Vendor will be required fo
provide a copy of a Certificate of Insurance, including workers’ compensation insurance coverage requirements of
Minn. Stat. § 176.181, subd. 2, and other coverages per ihe insurance requirements if included in the Participating
Addendum. ' :

6. INDEMNIFICATION, HOLD HARNLESS, AND LIMITATION OF LIABILITY. The Contract Vendor shall indemnify,

. protect, save and held harmless the State, its representatives and employees, from any and all claims or causes of
action, including all legal fees incurred by the State arising from the performance of the Confract by the Coniract
Vendor ar its agents, employees, or subconiractors. This clause shall not be construed to bar any legal remedies the
Contract Vendor may have with the State’s failure to fuffill its obligations pursuant to the Contract.

For clavification and not as a limitation, the Contract Vendor hereby expressly extends, in addition to the other terms,
conditions and specifications of the Coniract, the foregoing defense and indemnification obligations to CPV Nembers,
including Board of Trustees of the Minnesota State Colleges and Universities, in addition to Agency as defined in .
Minn. Stat. 16.C.02, in addition to the legislative and judicial branches and constitutional offices of state government.
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The State agrees that Contractor, its principals, members and employess shall not be fiable to the State for any
actions, damages, claims, liabilities, costs, expenses, or losses in any way arising out of or refating to the goods
provided or services performed hereunder for an aggragate amount in excess of $10,000,000 or the Contract amount,
whichever is greater. This limitation of liability does not apply to damages for personal injury or death, or to
Contractor’s obligation tc indemnify, defend and hold the State harmless against intellectual property infringerment
claims under paragraphs titled and includad in this Agreement. This indemnification does not inciude liabilities caused
by the State’s gross negligence or intentionat wrong doing of the State, or the State's or a CPV Member's _
unauthorized use of any software. :

LAWS AND REGULATIONS. Any and all services, articles or equipment offered and furnished must comply fully
with all local, State and federal laws and regulations, including Minn, Stat, § 181.58, prohibiting discrimination and
business registration requiremants of the Office of the Minnesota Secretary of State,

GOVERNMENT DATA PRACTICES. The Contract Vendor and the State must compiy with the Minnesota
Government Data Practices Act, Minn. Stat. Ch. 13, (and where applicable, if the State contracting party is part of the
judicial branch, with the Rules of Public Access to Records of the Judicial Branch promulgated by the Minnesota
Supreme Court as the same may bs amendad from time to time) as it applies to all data provided by the State to the
Coniract Vendor and all data provided to the State by the Contract Vendor. In addition, the Minnesota Government
Data Practices Act applies to all data created, collected, received, stored, used, maintained, or disseminated by the
Contract Vendor in accordance with the Contract that is private, nonpublic, protected nonpublic, or confidential as
defined by the Minnesota Government Data Practices Act, Gh. 13 (and where applicable, that is not accessible to the
public under the Rules of Public Accass to Records of the Judiciai Branch). ' :

In the event the Contract Vendor receives a request to release the data referrad to in this article, the Contract Vendor
must immediately notify the State. The State will give the Contract Vendor instructions cancerning the release of the
data to the requesting party before the data is released. The civil remedies of Minn. Stat, § 13.08, apply to the
release of the data by either the Contract Vendor or the Stats. ' '

“The Contract Vendor agrees to indemnity, save, and hold the State, its agent and employees, harmless from all

claims arising out of, resulting from, or in any manner attributable to any violation of any provision of the Minnesota
Government Data Practices Act (and whers applicable, the Rules of Public Access 1o Records of the Judicial Branch),
including legal fees and disbursements paid or incurred to enforce this provision of the Contract. In the event that the
Contract Vendor subcontracts any or all of the work to be performed under the Contract, the Contract Vandor shall
retain responsibility under the terms of this article for such work. '

RISK OF LOSS OR DAMAGE. The State shall be relieved.of all risks.of loss or damage o the goods and/or
equipment during pericds of transportation and, instatlation (if instaltation is provided by the Contract Vendor), unless
and until such time as unencumbered title is vested in the State and the goods and/or gquipment is in the exclusive
possession of the State. ' ' '

GOVERNING LAW. The Contract will be construed in accordance with and performance govemned by the laws of the
State of Minnesota. Except to the extent that the provisions of the Contract are clearly inconsistent therewith, the
Confract shali be governed by the Uniform Commercial Code (UCC) as adopted by the State of Minnescta. To the
extent the Contract entails delivery or performance of services, the services wili be deemed *goods” withir: the
meaning of the UCC, except when to deem such services as "goods” is unreasonable.

JURISDICTION AND VENUE. The Caonfract, its amendments and supplements thereto, shall be governed by the
laws of the State of Minnesota. Venue for all legal proceedings arising out of the Contract or breach thereof shall be
in the State or federal court with competent jurisdiction in Ramsey County, Minnesota, The Contract

Vendor voluntarily agrees to be subject to the jurisdiction of Minnesota for all proceedings arising out of the Contract,
or any breach thereof, :

HUMAN RIGHTS/AFFIRMATIVE ACTION. The State requires affirmative action compliance by its Contract Vendors -
in accordance with Minn. Stat. § 363A.36 and Minn. R. 5000.3400 to 5000.3600.

a. Covered contracts and Contract Vendors. One-time acquisitions, or a contract for a predetermined amount of
goods and/or services, where the amount of your response is in excess of $100,000 requires completion of
the. Affirmative Action Certification page. If the soficitation is for a contract for an indeterminate amount of
goods and/or services, and the State estimated total value of the contract exceeds $100,000 whether it will be
a multiple award confract or not, you must complete the Affirmative Action Gertification page. If the contract
dollar amount or the Siate estimated total contract amount exceeds $100,000 and the Contract Vendor
employed more than 40 fuil-time employees on a single working day during the previous 12 months in




Minnesota or in the state where it has ts principal place of business, the Contract Vendor must comply with
the requirements of Minn. Stat. § 363A.36, subd. 1 and Minn. R.5000.3400 to 5000.3600. A Contract Vendar
covered by Minn. Stat. § 363A.36, subd. 1 and Minn. R. 5000.3400 to 5000.3600 that had more than 40 full-
time employees within Minnesota on a single working day during the previous 12 months must have a
certificate of compliance issued by the commissioner of the Department of Human Rights (certificate of
compliancs). A Contract Vendor covered by Minn. Stat. § 363A.36, subd. 1 that did not have more than 40
full-time employses on a single working day during the previous 12 months within Minnesota byt that did have

- more than 4Q full-time employees in the state where It has ifs principal place of business and that does not
have & certificate of compliance must certify that it is in compliance with federal affirmative action
requirements.

b. Minn. Stat, § 363A.36, subd, 1, requires the Contract Vendor to have an affirmative action plan for the
employment of minority persons, women, and quatified disabied individuals approved by the commissioner.of
the Department of Human Rights {commissioner) as indicated by a certificate of compliance. Minn. Stat,

§ 363A.36 addresses suspension or revacation of a certificate of compliance and contract consequences in-
that event. A contract awarded without a certificate of compliance may ba voided.

C Minn. R. 5000.3400-5000.3600 implement Minn. Stat. § 363A.36. These rules include, but are not limited to,
criteria for contents, approval, and implementation of affirmative action plans; procedures for issuing
- certificates of compliance and criteria for determining a Contract Vendor's compliance status; procedures for
addressing deficiencies, sanctions, and notice and hearing; annual compliance reports; procedures for
compliance review; and contract consequences for noncempliance. The specific criteria for approval or -
rajection of an affirmative action plan are contained in various provisions of Minn. R. 5000,3400-5000.3600
including, but not limited to, parts 5000.3420-5000.3500 and parts 5000.3552-5000.3559,

d. Disabled Workers. ‘Minn. R. 5000.3550 provides the Contract Vendor must comply with the following
affirmative action requirements for disabled workers. o

AFFIRMATIVE ACTION FOR DISABLED WORKERS

(1} The contractor must not digeriminate against any employee or applicant for empioyment because of
physicat or mental disability in regard to any position for which the employee or applicant for
empioyment is qualified. The contractor agrees to take affirmative action to employ, advance in
employment, and otherwise treat qualified disabled persons without discrimination based upon their
physical or mental disability in all employment practices such as the following: employment, upgrading,
demoticn or transfer, recruitment, advertising, layoff or termination, rates of pay or other forms of
compensation, and selection for training, including apprenticeship.

(2)  The contractor agrees to comply with the rules and relevant orders of the Minnesota Department of
Human Rights issued pursuant to the Minnesata Human Rights Act.

(3) Inthe event of the contractor's noncompliance with the requirements of this clause, actions for
noncompliance may be taken in accordance with Minn. Stat. § 363A.36 and the rules and relevant
orders of the Minnesota Department of Human Rights issued pursuant to the Minnesota Human Rights
Act. -

(4)  The contractor agraes to post in conspicuous places, available to employees and applicants for
employment, noticas in a form to be prescribed by the commissionsr of the Minnesota Department of
Human Rights. Such notices must state the contractor's obiigation under the law to take affirmative
action to employ and advance in employment qualified disabled employees and applicants for
employment, and the rights of applicants and employees.

(6)°  The contractor must notify each labor unicn or representative of workers with which it has a collective _

' bargaining agreement or other contract understanding, that the contractor is bound by the tarms of
Minn. Stat. § 363A.36 of the Minnssota Human Rights Act and is committed to take affirrnative action to
empioy-and advance in employment physically and mentally disabled persons.

e Consequences. The consequences of a Contract Vendor's faiture io implement its affirmative action pian or
make a good faith effort to do so include, but are not limited to, suspension or revocation of a certificate of
compliance by the commissioner, refusal by the commissioner to approve subsequent plans, and termination
of all or part of the Contract by the commissioner or the State. :
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14.

f. Cettification. The Contract Vendor hereby certifies that it is in compliance with the requirements of Minn. Stat.
§ 363A.38, subd. 1 and Minn. R. 5600.3400-5000.3600 and is aware of the consequences for noncompliance.
It is agreed between the parties that Minn. Stat. 363.36 and Minn. R. 5000.3400 to 5000.3600 are
“incorporated into any contract between these parties based upon this specification or any modification of it. A _
copy of Minn. Stat. 363A.36 and Minn. R. 5000.3400 to 5000.3800 are available upon request from the
contracting agency. ‘

EQUAL PAY CERTIFICATION, If the vaiue of this contract could be in excess of $500,000, the Responder must
obtain an Equal Pay Ceriificate from the Minnesota Department of Human Rights (MDHR) or claim an exemption prior
to contract execution. A Contract Vendor is exempt if it has not employed 40 or mere full-time employees on any
gingle working day during the previous 12 months in Minnesota or the state where it has its primary place of business.
Please contact MDHR with quastions at; 651-538- 1095 (metro) 1-800-657-3704 (toll free), 711 or 1-800- 627 3529

{MN Relay) or at compliance.MDH R@state L LS

PAYMENT. Minn. Stat § 168A.124 requires payment within 30 days following receipt of an undisputed invoice,
merchandise, or service, whichever is later. Terms requesting payment in less than 30 days wiil be changed to read
“‘Net 30.days.” The Ordering Entity is not required fo pay the Contract Vendor for any goods and/or services provided

- without a written purchase order or other approved ordering document from the eppropriate Ordering Entity. In

addition, all goods and/or services provided must meet all terms, conditions and specifications of the Contract and the

" ordering document, and be accepted as satisfactory by the Ordering Entity before payment will be issued. Purchasing

16.

16.

17.

18.

19.

entities other than State agencies will use best efforts to pay the Contract Vendor within 30 days of the date of such
invoice,

Conditions of Payment. The Contract Vendor under the Contract must be in accordance with the Contract as
determined by the sole discretion of the State’s Authorized Representative and be in accordance with all applicabls
federal, state, and local laws, ordinances, rules, and regulations including business registration requirements of the
Office of the Minnesota Secretary of State.

PURCHASE ORDERS {P0). There shall be no minimum order requirements or charges o process an individual
purchiase order uriless otherwise stated in the Contract. The Contract and-the PO numbers must appear on all
documents {e.g., invoices, packing slips, efc.). The Ordering entity's purchase order constitutes a binding confract.

All erders, including purchase crders, under this PA are {0 be made out to and processed by Pitnay Bowes in
accordance with the Master Agreement number ADSPO16-169897.

PURCHASING CARDS. Contract Vendor shatl accept a purchasing card for order. placement in addition to accepting
a purchase order, without passing the processing fees for the purchasing card back to the State. The State’s single
purchase limitis $5 000 on the purchasing card, .

TAXES. DO NOT add sales tax to the prices being offered. Unless otherwise instructed by the State, agencies will
pay all applicable taxes directly to the Department of Revenue. Per Department of Revenue Tax Fact Sheet 142,
State agencies are required to submit an ST3 form to their suppliers. See wehsite at http:/Avwww.ravenue.state.mn.us.

If orders are issued by Cooperative Purchasing Venture (CPV) Members, the Gontract Vendor should donfirm al! of
the tax requirements with the Ordering Entity. .

SHIPPING REQUIREMENTS. All shipments shall be FOB Destination. Freight charges shall be prepaid and ailowed
unless otherwise stated in the NASPO ValuePoint Master Agreement. ,

DEFAULT All commedities and services furnished will be subject to inspection and acceptance by the Ordering Entity
after delivery. No substitutions or cancellations are permitted without approval of the Ordering Entity. Back orders,
failure to meet delivery requirements, or failures to meest specifications in the purchase order andior the Contract
authorizes the Ordering Entity to cancel the purchase arder, or any portion of it, purchase slsewhere, and charge the
full increase in cost and administrative handling to the defaulting Contract Vendor. n the event of default, the State
reserves the right to pursue any other remedy available by law. A Contract Vendor may be removed from the
vendor's list, suspended or debarred from receiving a Contract for failure to comply with the terms and conditions of
the Contract, or for failure to pay the State for the cost incurred on the defaulted Contract. In any gvent of non-
performance, the vendor shall have thirty (303 days to cure the default.
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20. ASSIGNMENT. The Coniract Vendor shall not sell, transfer, assign, or otherwise dispose of the Contract or any
portion hereof or of any right, title, or interest herein without the prior written consent of the State’s Authorized
Representative. Such consent shail not be unreasanably withheld. The Contract Vendor shall give written rotice to
the State's Authorized Representative of such a possibility at least 30 days prior to the sale, transfer, assignment, or
other disposition of the Contract. Failure to do so may result in the Contract Vendor being held in defautt. This
consent réquirement includes reassignment of the Contract due to a change in ownership, merger, or acquisition of
the Contract Vendor or its subsidiary or affiiated corporations. This section shall not be construed as prohibiting the
Contract Vendor's right to assign the Contract to corporations to provide seme of the services hereunder. .
Notwithstanding the foregoing acknowledgment, the Contract Vendor shall remain solely liable for alf performance
required and provided under the terms and conditions of the Contract.

21. INTELLECTUAL PROPERTY INDEMNIFICATION. The Contract Vendor warrants that any materials or products
provided or produced by the Contract Vendor or utilized by the Contract Vendor in the performance of the Contract
will not infringe upon or violate any patent, copyright, trade secret, or any other proprietary right of any third party. In
the event of any such claim by any third party against the State, the State shall promptly notify the Contract Vendor.
The Contract Vendor, at its own expense, shall indemnify, defend to the extent permitted by the Minnesota Attorney
General's Office, and hold harmless the State against any loss, cost, expense, or fiability (including legal fees) arising
out of such a claim, whether or not such ¢laim is successful against the State. '

if such a claim has occurred, or in the Contract Vendar's opinion is likely to occur, the Contract Yendor shall either
pracure for the State the right to continue using the materials or products or replacement or modified materiats or
products. If an opfion satisfactory to the State is not reascnably available, the State shall return the materials or
products to the Contract Vendor, upon written request of the Contract Vendor and at the Confract Vendor's expense.
This remedy is in addition to any other remedy provided by law. ' ‘

PARTICIPATING ADDENDUM AMENDMENTS. Except as provided herein, the Participating Addendum shall be
modified only by written amendment duly executed by an authorized representative of the State and the Contract
Vendor. No afteration or variation of the terms and conditicns of the Participating Addendum shall be valid unless
made in writing and signed by the parties as required by law. Every amendment shall specify the date on which its

provisions shall be effective. An'approved Participating Addendum amendment means one approved by the
authorized signatoties of the Contract Vendor and the State as reguired by law. '

22

23. TERMINATION OF THE PARTICIPATING ADDENDUM. The Participating Addendum may be canceled by the State
or the Commissioner of Administration at any time, with or without cause, upan 30 days written notice to the Contract
Vendor. In the event the Contract Vendor is in default, the Participating Addendum is subject to immediate
cancellation to the extent allowable by applicable law. In the event of such a cancellation, the Contract Vendor shall
be entitled to payment, determined on a pro rata bagis, for work or services satisfactorily performed and accepted.
The Contract Vendor may request to cancel the Participating Addendum but must receive written approval from the
State, which shall not be unreasonably withheld, conditioned or delayed. In the event of termination of the
Participating Addendum, all underlying leases, rentals, maintenance and licensefsubscription agreements to this
Addendum including applicable terms and conditions will remain in full force and effect throughout the duration of the
lease, rental, maintenance, or license/subscription agreement, subject to termination provisions stipulated within such
lease of rental. - ' '

24. ADMINISTRATIVE PERSONNEL CHANGES. Aftér execution of this Participating Addendum the State must be
notified of intended changes in the Contract Vendor's administrative personnel as soon as practicable.

25, PUBLICITY. Any publicity given to the program, publications, or services previded restilting frorh a State contract for
goods or services, including but not limited to notices, informational pamphlets, press releases, research, reports,
signs, and similar public notices prepared by or for the Contract Vendor, or its employees individually or jointly with
others, or any subscoritractors, shall identify the State as the sponsoring agency and shall not be released, uniess
such release is a specific part of an approved work plan included in the Contract prior to its approval by the State’s
Authorized Representative and the State’s Assistant Director or designee of Office of State Procurement. :

The Contract Vendor shall make no representations of the State’s opinicn or position as to the qualily or effectiveness
of the products and/or services that are the subject of the Contract without the prior written consent of the State’s
Assistant Director or designee of the Office of State Procurement. Representations include any publicity, including but
not limited to advertisements, notices, press releases, reports, signs, and similar public notices.
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AMERICANS WITH DISABILITIES ACT {ADA)}. Products provided under the Gontract must comply with the
requirements of the Americans with Disabilities Act {ADA). The Contract Vendor's catalog and other marketing
materials utilized to offer products under the Contract must state when a product is not in compliance. If any
descriptive marketing materials are siient as to these requirements, the Contract Vendor agrees that the customer can
assume the product mests or exceeds the ADA requirements. .

NONVISUAL ACCESS STANDARDS. Pursuant fo Minn. Stat. § 160 145, the Contract Vendor shall comply with the
following nonvisual technology access standards:

a.  That the effective interactive control and use of the technolagy, including the operating systermn applications
programs, prompts, and format of the data presented, are readily achievable by nonvisual means;

b. That the nonvisual access technology rmust be compatible with information technology used by other individuals
with whom the blind or visually impaired individual must interact

c. . That nonvisual access technology must be mtegrated into networks used to share communications among
employees, program.Ordering Entities, and tha public; and

d.  That the nonvisual access technology must have the capability of providing equivalent access by nonvisual
means to telecommunications or other interconnected network services used by persons who are not blind or
visually impaired.

These standards are not applicable for instaliation of software or peripherai devices used for nonvisual access when
the information technoiogy is being used by individuals wha are not blind or visually impaired.

Should such compliance become a requirement for the products provided by the Contract Vendar to the State, the
Contract Vendor wilt upon prior written approval from the State of Minnesota Office of State Procurement, make every
attempt to comply and accommodate via internal solutions or external vendors at the State’s expense.

USAGE REPORT. The Contract Vendor is required to furnish usage data to the State's Authonzed Representative
on a quarterly basis based on the state fiscal year which begins on July 1. The guarter periods are July 1 to
September 30 (15 Quarter), Cctober 1 to Detamber 31 (27 Quarter), January 1 to March 31 (3 Quarter), and April 1
to June 30 (4% Quarter). The report on the Coniract usage must consist of the total doltars expended {net of returns,
credits, or adjustments) by both State Agencies and CPV members. Faflure to prcwlde these reports may rasult in
Contract cancellation.

MINNESOTA REPORTING REQUIREMENTS AND ADMINISTRATIVE FEE. On a quarterly basis, the Contract
Vendor shall return to the Department of Administration, Office of State Procurement, a fee of % % (.005 multiplication
factor) of the total sales (net of retums, cradits and adjustments) during that quarter, to assist with the cost of
atministering the Participating Addendum. The administrative fes shall be remitted to the State within 30 days of the
end of the quarter. The quarter periods are July 1 to Septembear 30 (1 Quarter), October 1 to December 31 (2™
Quarter), January 1 to March 31 (39 Quarter), and April 1 to June 30 (4* Quarter). The Contract Vendor must provide
a report datailing the iotal sales o State Agencies and CPV Members. The report must be submitted with the check
on or befora the reguired 30 days afier the end of the guarter. The Contract Vendor's NASPO pncmg o the
Participating Entlty may be adjusied o offset for the equivalent fee amount.

SEVERABILITY. if any provision of the Contract, including items mcorporated by reference, is declared or found fo be
illegal, unenfarceable, or void, then both the State and the Contract Vendor shall be relieved of ali obligations arising
under such provisions; if the remainder of the Contract is capable of performance it will not be affected by the
declaration or finding and will be fully performed.

ELECTRONIC FUNDS TRANSFER (EFT) PAYMENT METHOD AND STRUCTURE. In accordance with Minn. Stat
§ 16A.40 the Contract Vandor is required to provide their bank routmg infarmation to the Minnesota Department of
Finance to enable paymenis to be made through EFT, .

COPYRIGHT. The Contract Vender shall save and hold harmless the Staie of Minnesota, its officers, agents, servants
and employees, from fiability of any kind or nature, arising from the use of any copyrightad or non-copyrighted
composition, secret process, patented or non-patented invention, article or appliance furnished or used in the
perfermance of the Contract.




33. SBURVIVABILITY. The following rights and duties of the State and Contract Vendor will survive the expiration or
cancellation of the resulting Contract(s). These rights and duties include, but.are not limited to the paragraphs oh
Indemnification, Hold Harmless, and Limitation of Liahility, State Audits, Government Data Practices, Gaoverning Law,
Jurisdiction and Venue, Intellectual Property Indemnification, Publicity and Minnesota Reporting Requirements and
Administrative Feas, Software licenses, warranty, lease and meter rental agreements, maintenance agreements and
service agreements that were entered info under the terms and condifions of the Agreement shall survive the
expiration or termination of this Agreement.

34. PRODUCTS CONTAINING CERTAIN TYPES OF POLYBROMINATED DIPHENYL ETHER BANNED. By signing
the Contract, Centract Vender certifies that they have read and will compty with Minn, Stat, §§ 325E.385-325E.388.

35. IT ACCESSIBILITY STANDARDS. Coniract Vendor acknowledges and is fully aware of the accessibility
requirements of Minnesota Statutes section 16E.03 and the State of Minnesota Accessibility Standards — available
online at http.fran.gov/mnitfimages/Sind_State Accessibility. pdf or hitp:/mn.gavimnit/ — that incorporate both
Section 508 of the Rehabilitation Act and Web Content Accessibility Guidelines 2.0 leve! ‘AA’. The Standards apply fo
deskiop and portable computers, web sites, software applications, electronic reports and output documentation,
training delivered in electronic formats (including, but not limited to, documents, videos, and webinars), among others.
As upgrades are made to the products/software/subscriptions available through the Agreement, Contract Vendor
agrees to develop functionality which supports accessibility. |f any issues arise due to nonconformance with the
above mentioned accassibility Standards, Contract Vendor agrees to provide alternative solutions upon request at no
additional charge fo the State.

E-VERIFY CERTIFICATION. For services in excess of $50,000, the Contract Vendor certifies that as of the date of
setvices performed on behalf of the State, the Contract Vendor and all its subcontractors will have implemented or be
in the process of implementing the federat E-Verify program for all newly hired employees in the United States who.
will perforr work on behalf of the State. This is required by Minnesota Statutes Section 156C.075. The Contract
Vendor shall be responsible for collecting.all subcontractor certifications and may do so utilizing the E-Verify
Subcontractor Certification Form available on OSP website www.mmd.admin.stafe.mn.us.

36

" All subcontractor certifications must be kept on file with the Cantract Vendor and made availabie to the State upon
reguest.

37. HAZAFDOUS SUBSTANCES. To the extent that the goods to be supplied to the State by the Contract Vendor
condain or may create hazardous substances, harmful physical agents or infectious agenis as set forth in applicable
State and federal laws and regulations, the Contract Vendor ‘s link o the Vendor's Safety Data Sheets regarding
those substances is provided below.

httw:fiwww bitheybowes.madss.com/Login. aspx?ReturnUri=%2f

SUBCONTRACTOR PAYMENT {when Applicable). In accordance with Minn. Stat. § 16A.1245, the Contract
Vendor shall, within 10 days of receipt of payment from the State, pay all subcontractors and suppliers having an
interest in the Contract their share of the payment for undisputed services provided by the subcontractors or suppliers.
The Contract Vendor is required to pay interest of 134 percent per month or any part of a month to the subcontractor
on any undisputed amount not paid on time to the subcontractor. The minimum monthly inferest penalty payment for
an unpaid, undisputed balance of $100 or more will be $10. For an unpaid balance of less than $100, the amount will
be the actual penalty due. A subcontractar that takes civil action against the Contract Vendor to collect interest -
penalties and prevaiis will be entitled to its costs and disbursements, including aftorney's fees that were incurred in
bringing the action.

38

The Contract Vendor agrees to take all steps necessary to comply with said statute. A consultant is & subcontractor
under the Confract. In the event the Contract Vendor fails to make timely payments to a subcontracior or supplier, the
State may, st its sole option and discretion, pay a subcontractor or suppliar any amounts dus from the Contract
Vendor and deduct said payment from any remaining amaountis due the Confract Vendor, Before any such payment is
made to-a subcontracior or supplier, the State shall provide the Contract Vendor written notice that payment will be
made direclly to @ subcontractor or supplier for undisputed services, If there are no remaining outstanding paymenis
to the Gontract Vendor, the State shall have no obligation to pay or to see fo the payment of money 1o a subcontractor
except as may otherwise be required by law. '
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SOFTWARE AND MAINTENANCE LICENSE AGREEMENTS. Additional software licenses and/or arly maintenance

agreement terms and conditions will be addressed and reviewed on a case by case basis with the OSP upon ordering
by any State of requesting entity. The list of software licenses may include but fs not fimited to the documents found at
this hnk hitp:/fiwww.naspovaluepaint. orq/#/contract-deta|Is!89/contractorl§41

Acldmonal software licenses and/or any maintenance agreement terms and conditions will be addressed and reviewad
on a case by case basis with the ordering NASPO entity for all State of Minnescta CPV Members, The list of software
licenses may inciude but is not limited to the documents found at this link:

httpy:/Awww. naspovaluepoint.org/#/contract-details/89/contractor/541.

TAXPAYER IDENTIFICATION, The Contract Vendor shall be.registered as a vendor to the State in the SWIFT
Procurement System. Registration must be done online at hittp://www.mmb state. mn.usfvendorrasources.

STATE’S NON-INDEMNIFICATION. Nothing herein, whether express or impliad, shall be deemed to create an
obligation on the part of the State to indemnify, defend hotd harmiess or release the Contract Vender, Contract
Vendor's subcontractors, or Contract Vendor's agents. This shall extend o all agreemeants related fo the subject
matter of this Contract, and to ali terms subsequenily added, without regard to order of precedence,

CERTIFICATION OF NONDISCRIMINATION (In accordance with Minn. Stat. § 16C.053). The foliowing term
applies to any contract for which the value, including all extensions, is $50,000 or more: Contractor certifies it does not
engage in and has no present plans to engage in discrimination against Isragl, or against persons or entities doing
business in Israel, when making decisions related to the operation of the vendor's business. For purposes of this
section, "discrimination” inciudes but fs not limited to engaging in refusals to deal, terminating business activities, or
other &ctions that are intended to limit commercial relations with Israel, or persons or entities doing business in Israel,
when such acfions are taken in a mannerthat in any way discriminates on the basis of nationality or national origin
and is not based on a valid business reason.

FUNDiNG OUT CLAUSE. Notwithstanding any other cancellation clauses, the State may immediately terminate this
Confract if it does not obtaln funding from the Minnescta Legislature beyond June 30, or from another funding source,
or if funding cannot be continued at a laval sufficient to aliow for the payment of the goods or services in the Contract,
whether due to a fack of direct funding or agency reallocation of funding, or if operations of any paying entity are being
discontinued The State must provide the Contract Vendor with notice within a reascnable time after the decision is
made to terminate the Contract. Termination wiil be by written or fax notice to the Coniract Vendor. The State is not
obligated to pay for any goods or service accepted or provided after nofice and effective date of fermination. However,
the Contract Vendor wil! be entitled to payment for goods or services accepted or satisfactorily performed up until the
effective date of the termination. The State will not be assessed any penalty if the Contract is terminated in
accordance with this section.

EXCESSIVE SERVICE CALLS. The Contract Vendor shall supply loaner equipment at equal or greater functionality,
at no additional charge, for any equipment that is deemed inoperable by the Ordering Entity where the period of
inoperability exceeds twenty-four (24) hours from time of diagnosis by the service technician. The Contract Vendor
may offer, in lieu of loaner equipment, to provide a repair. The oplion of repair, including any costs, shall be mutually
agreed upon in writing by both narties. This section would apply for SMB products only.

EVALUATION PERIOD, Ordering Entities shall evaluate the performance of equipment within the first sixty (60)
calendar days after instaliation. If the equiprnent performance is not acceptable fo the Ordering Entity or not capable
of handling the volume specified, the Ordering Entity will notify the Contract Vendor in writing. Once notified, the
Contract Vendor agrees to stop billing on the delivered equipment and replace the equipment with ancther piece of
equipment to meet the Ordering Entity’s needs. Removal and instaltation shall be done at no cost to the Ordering
Entity. The contract costs may change to reflect the cost of the new equipmert based on the contract pricing. The
QOrdering Entity cannat use this provision to replace eguipment from one Contract Vendor with equipment from.
another Contract Vendor, unless the first Contract Vendor does not have eguipment that will fulfiil the original nesds of

the Ordering Entity.
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WEBSITE. Contract Vendor is required to develop and support a website specific to the State, with content approved
by the AMS. This website must be available without the use of additional software or ficenses. The website must be -
kept up to date as products are added or deleted, or'as product pricing decreases. Any updates or changes to the
Contractor-provided web page(s) must not be made without prior approval from the State. The website will only be
designed and activated following consultation and approval by the State. Within 60 days of the Contract's effective
date, the Contractor must design and build a web page(s) accessible via the internet. The website must be available
24 x 7, except for scheduled maintenance and be compliant with the State’s Accessibility requirements (refer to ltem
33 of this Exhibit). No costs or expenses associated with providing this information shall be charged to the Ordering
Entity. The website shall include contract information, product Information/catalog, pnc;ng and other pertinent
information as may be reasonably requested by the Ordenng Ent»ty

PRICES. Prices are in accordance with the Pitney Bowes, In¢. pricing document located at

http:/fwww. naspovaluepeint orgi contract- deta|l3/89fcontractcra‘541 incorporated herein as referance wath ¥ % (.005)
administration fee.

MANDATORY BILLING. The State requires that Pitney Bowes bill directly and not through their authorized dealers,
for ongoing maintenance for all purchased equipment starting with year two (2). .

REIMBURSEMENT. Contract Vendor is responsible for reimbursing any Ordering Entity for maintenance costs

incurred via lease option pricing (blended or otherwise) that may have been added into the first year costs if the
Ordering Entity is forced to cancel the lease due to non-appropriation as aliowed by the Contract within the first year.
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EXHIBIT B
STATE OF MINNESOTA SECURITY, DATA PROTECTION,
AND SUPPLY CHAIN TERMS AND CONDITIONS

Securlty and Data Protection Contractor is responsible for the security and protection of State data subject to and
related to product and services in the Participating Addendum (PA). The terms, conditions, and provisions of this Security
and Data Protection section will be added to the order of precedence. The Security and Date Protection section, including
its sub-sections, survives the completion, termination, expiration, or cancellation of the PA '

For the purposes of this Security and Data Protection section, the following terms have the following méanings:

“Cloud Ser\}ices" includes "cloud computing” as defined by' the U.S. Department of Commerce, NIST Special Publication

800-145 (currently availabls online at: htt;:_n:l/mffgubs.nist.govlnistgubs/LegacySP/nistspecia!publicat_ion800-145.Ddﬂ and

any cther software,_hardware, hosting service. subscription. or other service or product by which Contractor stores
transmits, processes or otherwise has access to State data, -

"State” means the State of Minnesota, or a cooperative purchasing venture ("CPV") member when the CPV member is the
purchasing entity (if CPV purchases ara permitted under this Contract), '

‘Data” has the.rheaning of "government data” in Minnesota Statutes saction 13.02, subdivision 7.
“Not public data” has tha méa_ning in Minnesota Statutes section 13.02, subdivision 8a.

"Security incident" means any actual, successful ; (1) improper or unauthorized access to, viewing of, obtaining of,
acquisition of, use of, disclosure of, modification of, alteration to, loss of, damage to or destruction of Staie data; (2)
interference with an information system; (3) disruption of or to Contractor's service(s); or (4) any similar or related incident.

"Privacy incident" means violation of the Minnesota Government Data Practices Act (Minhesota Statutes chapter 13);
violation of federal data disclosure or privacy requirements in federal laws, rules and regulations; andfor breach of a
contractual obligation to profect State data. This inciudes, but is not limited to, improper or unauthorized access to,
viewing of, cbtaining of, acquisition of, use of disclostire of, damage to, loss of, modification of, alteration to or destruction
of State data protected by such State or faderal laws or by contract.

Data Ownership. The State solely and exclusively owns and retains all right, titie and interest, whether express or
implied, in and to any and all State data. Contractar has no and acquires no right, title or interest, whether express or
implied, in and to State data. '

Contractor will only use State data for the purposes set forth in the Contract. Contractor will only access State dats as
necessary for performance of this Contract. Contractor will not access State user accounts except fo respond to sarvics or
technical problems or at the State's specific requast.

All State data, including copies, surmnmarias and derivative works thereof, must be remitted, in a mutually agreeable format
and media, to the State by the Contractor Upon request or upon completion, termination or cancellation of the Contract.
The foregoing sentence does not apply if the State Chief Information Security Officer or delegate authorizes in writing the
Contractor te sanitize and/or destroy the data and the Contractor certifiss in writing the sanitization and/or destruction of
the data. Within ninety days foilowing any remittance of State data to the State, Contractor shall, unless othenwise
instructed by the State in writing, sanitize andior destroy any remaining data and certify in writing that the sanitization
and/or destruction of the data has oceurred. Any such remittance, sanitization or destruction wil be at the Contractor's
sole cost and expense. :

Notification of Incidents. If Contractor becomes aware of a privacy incident or security incident regarding any State
data, after the exercise of reasonable diligence, Gontractor must report such incident to the State and the State Chief
Information Security Officer as soon as possible, but no later than two (2) business days after such incident. The decision
to notify the affected data subjects and the form of such notice following report of a privacy incident or security incident
are the responsibility of the State. Notwithstanding anything to the contrary in this Contract, Contractor will indemnify,
hold harmless and defend the State and its officers, and employees for and against any claims, damages, costs and
expenses relaled o any privacy incidant or security incident invelving any State data that is related to this Contract. For
purposes of clarification, the foregoing sentence shall in noe way limit or diminish Contractar's obligatian(s) to indemnify,
save, hold harmless, or defend the State under any other term of this Contract. Contractor will reasenably mitigate any
harmiul effects resulting frem any privacy incident or security incident invelving any Siate data.
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Security Program. Contractor will make best efforts to protect and secure the State data related to this Contract.
Contractor will establish and maintain an Infarmation Security Program ("Program”) that includes an information security
policy applicable to any and all Cloud Services (“Policy”). Gontractor's Program and Policy must align with appropriate
Industry security frameworks and standards such as National Institute of Standards and Technology ("NIST"} 800-53
Special Publication Revision 4, Federal Information Processing Standards ("FIPS”) 189, Federal Risk and Authorization
Management Program (“FedRamp”), or Contral Objectives for information and Related Technology {*COBIT").

Upon the State's request, Contractor wili maks its Policy Table of Contents and Management Approval evidence avaiiable
to the State on a confidential, need-to-know basis, along with other related information reasonably requested by the State
regarding Contractor's security practices and policies. Unless inconsistent with applicabie laws, Contractor and the State
must ireat the Policy and related information on security practices and policies that are specific to the State as confidential
information and as not public data pursuant to Minnesota Statutes section 13.57.

Data Management. Contractor will not use State data, including production data, for testing or development DUTPOSes
uniess.autherized in writing by the State Chief Information Security Officer or delegate. Contractor will implement and
maintain procedures to physically and logically segregate State data, unless otherwise explicitly autherized by the State
Chief Information Security Cfficer or delegats.

Data Encryption. Contractor must encrypt all State data at rest and in transit, in compliance with FIPS Publication 140-2
or applicable faw, regulation or rule, whichever is a higher standard. Al encryption keys must be unique to State data.
Contractor will secure and protect all encryption keys to State data. Encryption keys to State data wiil only be accessed by
Contractor as necessary for performance of this Gonfract. : ~

Data Storade. Contractor warrants that any and all State dats will be stored, processed, and maintained solsly on
designated sarvers and that no such data at any time will be processed on or transferred to any portable computing
device or any portable storage medium, unless that storage medium is in use as part of the Contracior's desighated
backup and recovery processes, .

Data Center and Monitoring/Support Locations. During the term of the Contract, Contractor will: (1) locate all
produciion and disaster recovery data centers that store, process or transmit State data ohly in the continentat United
States, (2) store, process and fransmit State data only in the continental United States, and (3) locate all monitaring and
support of ali the Cloud Services anly in the continental United States. The State has the tight to on-site visits and
reascnabie inspaction of the data centers upon notice to Contractor of seven calendar days prior to visit,

Security Audits and Remediation. Contractor will audit the security of the systems and processes used to provide any
and al! Cloud Services, including those of the data centers used by Contractor to provide any and all Cloud Services to
the State. This security audit: (1) will be performed at least once every calendar year beginning with 2016; (2) will be
performed according Statement on Standards for Attestation Engagements ("SSAE") 16 Service Organization Control
(*SOC”") 2, International Qrganization for Standardization ("ISC") 27001, or FedRAMP; (3} will be performed by third party
security professionals. at Confractor's election and expense; (4) will result in the generation of an audit report {“Contractor
Audit Report”), which will, to the extent permitted by applicable law, be desmed confidential information and as not public
data under the Minnesota Government Data Practices Act (Minnesota Statutes chapter 13); and (5} may be perfarmed for

other purposes in addition to satisfying this section.
Upon the State's reasonable, advance written request, Cantractor will provide to the State a copy of the Contractor Audit
Summary Report or Assessments that have already been parformed. Contractor will not be required to pay for additional

audits to provide to the State.

Contractor will make best efforts to remediate any control defisiencies identified in the Contractor Audit Reportin a
commercially reasonable timeframe, '

If ihé State becomes aware of any other Contractor controls that do not substantially meet the State’s requirements, the
State may request remediation from Contractor. Gontractor will make best efforts to remediate any control deficiencies
identified by the State or known by Contractor, in a caommercially reasonable timeframe.

Notwiths%anding any limitation of lighilities in the Contract, the Contractor shall be liable for damages to the extent such
damages are within the insurance limit. For purposes of clarification, the foregoing sentence shall in no way limit or
diminish the Contractor's liabitity. :

Subcontractors and Third Parties. Contractor warrants that no State data wili be transmitted, exchanged or atherwise
provided to other parties except as specifically agreed to in writing by the State Chief Information Security Officer. or
delegate. Contractor must ensure that any coniractors, subcontractors, agents and others to whom it provides State data,
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agree in writin'g to be bound by the same restrictions and cenditions under this Contract that apply to Contractor with
respeact te such data,

Compliance with Data Privacy and Security Laws and Standards. Contractor shall comply with ail applicable State
and federal data privacy and data security laws, rules, and regulations as it pertains to the type of products being acquired
under this Contract. : : .

Remedies. Contractor acknowledges that the State. becausa of the unique nature of its data, would suffer irreparable
harm in the event that Contractor breaches its obligation under this Security and Data Protection section, and monetary -
damages may not adzquately compensate the State for such a breach, In such circumstancss, the State will be entitleq,
in addition to monetary relief, to seek injunctive relief or specific performance as may be necessary to restrain any
continuing or further breach by Contractor, without showing or proving any actual damages sustained by the Stata.

Business Continuity. Contractor shall have written business continuify and disaster recovery plans that define the roles,
responsibilities and procedures necessary to ensure that Cloud Services provided under this Contract shall be maintained -
continucusly in the event of a.disruption to the Contractor's operations, regardless of the cause of the disruption. Such
plans must, at a minimurn, define the Contracior's actions to address the impacts of the following key areas iikely o cause
a disruption to Contractor's operations: loss of key personnel, loss of facility, and loss of information technoiogy. .
Contractor must conduct testing and review of its business continuity and disaster recavery plan at least ann uafly. Upon
State request, Contractor must also participate, at mutually agreed upon times, in State business continuity and disaster
recovery testing, training, and exercise activities.

Any term or condition that allows the Contractor to terminate the Contract for any or no reason (i.e., termination for
convenience) is null and void. In the event of termination or cancellation of this Contract for any reason, the Contractor
shall coritinues to provide any then-existing Cloud Services for s long as the State needs to transfer its data, software and
other assets o an alternate service or service provider. After any such termination or cancaliation, the State may
purchase the continuing Cloud Services af the pricing in effect prior to such termination or canceliation. The fee for any
such purchase shall be prorated for the pericd of time nesded, as determined by the State, and shall be reduced by the
amourit paid for Cloud Servicas that were not used prior to such termination or cancellation. The amount of any such fee
reduction shall be determined on a pro-rata basis. The Contractor shall refund to the State any unused portion of
payments for Cloud Services, '

Secure Coding Contractor warrants that all Cloud Services are free from any and all defects in materials, workmanship,
and design. Contractor warrants that all Cloud Services are free from any and all viruses, malware, and other harmful or
malicious code. Contractor must scan alf souice code for vulnerabilities, including before and after &Y source code
changes are made and again before being placed into production, and must promplly remediate any and ali

vulnerabilities. Contractor must follow best practices for application code review and the most current version of the
OWASP top 10. :

 ADDITIONAL LANGUA GE THE REQUESTING AGENCY MAY CONSIDER INCLUDING IF THE CATEGORY OF
DATA FALLS IN THE SCOPE OF THESE REQUIREMENTS. : o

Compliance with Data Privacy and Security Laws and Standaids Contractor must comply with alt requirements,
restrictions, and conditions that apply to the Office of MN.IT Services in the July 1, 2015, Amended MNsure Data Sharing
Agreement, currently available at hitosy/www.mnsure org/images/MNIT-MNsure-data-sharing-agreement-204 5-07.pdf,
and as amended. This document, as amended, is fully incorporaied herein.

Contractor shall comply with the Health insurance Portability Accountabiiity Act ("HIPAA"), the HITECH Act, and other
similar privacy laws. Contractor aiso shafl comply with the' HIPAA Privacy Rule, HIPAA Security Rule, and other similar
rules, regulations, and laws, including future amendments thereto. ‘

Contractor shall comply with alt applicable reguirements, restrictions, and conditions set forth in the Criminal Justice
Information Services ("CJIS"} - Security Policy, Version 5.3, dated 8/4/2014, including, but not limited to, conducting Bt
fingerprint background checks on all of Contractor's agents, employees, and subcontractors that have or will have access
to Criminal Justice Information (“CJI"). '

Contractor acknowledges that for the purposes of this Contract when storing, processing, fransmitting or otherwise
accessing State date subject to the Family Educaticnal Rights and Privacy Act ('FERPA”), it is designated as a "school
official” with "legiimate educational interests” in State data and associated metadata, as those terms have been defined
under FERPA and its implemanting regulations, and Contractor agreas to abide by the limitations and requirements
imposed by 34 CFR 99.33(a) on school officials. Contracior shall use State data only for the purpose of fulfiling its duties
under the Contract and it will not menitor or share such data with or disciose if to any third party except as provided for in
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this Contract, as required by law, or as autharized in writing by the State. By way of illustration and not of limitation,
Contractor will not use such data for Contractor's own benefit and, in parficular, will not engage in “data mining" of such
data or communications, whether through automated or human means, except as necessary to fulfill its duties under this
Contract, or as specifically and expressly provided for in this Contract, as required by law, or authorized in writing by the
State. Contractor agrees, upon requiest, to provide the State with a written summary of the procedures Contractor uses to
safequard State data. .

All of Contractor's systems and compeonents that process, store, or transmit Gardholder Data shall comply with the then
most recent version of the Payment Card Industry Data Security Standard ("PC! DSS”) promulgated by the PGl Security
Standards Council. The Contractor shail, upon requsst, provide the State with Contractor's current Attestation of
Compliance signed by a PCI QSA (“Qualified Security Assessor”). For purposes of this sub-section, "Cardhelder Data"
has the meaning defined by the PCI Security Standards Council, Fayment Card Industry (PCI). Data Security Standard
(DSS) and Payment Application Data Security Standard (PA-DSS), Glossary of Terms, Abbreviations, and Acronyms,
Version 3.0, January 2014, currently availzble online at; )

hitps.//www.peisecuritystandards org/documents/PCl DSS Glossary v3.odf.

Contractor shall comply with IRS Publication 1075, Exhinit 7, which is incorporated herain.

For the term of this Contract, Contractor will maintain a provisional Authority to Operate (ATO) at the Moderate
Level from the Federal Risk and Autharization Management Program (FedRAMP) Joint Authorization Board {JAB)
or Federal Agency for any and all Cloud Services provided under this Contract,

Notwithstanding anything else in this Section, this Section does not and shall nat limit any other rights of the State under
the Agreement, including, but not limitad to, warranties, acceptance, and return policy, if any.

Security Practices and Preventive Confiols

The Contract Vendor will use reasonable commercial efforts to ensurs that the Contract Vendor and ary subcontraciors or
third parties involved in assembling, manufacturing, packaging, distributing, handling, warehousing, transporting or ‘
shipping State goods, including goods intended to be but not yet delivered to the State, meet all applicable security
standards and all applicable local, state, federal, and international laws, rules and ragulations {hereinafter "supply chain
seacurity”). ' : .

Contract Vendor must maintain certification/acoreditation in a recognized supply chain security program and comply with
that program’s security standards for all orders sourced from the Agreement. Recognized supply chain security program is
defined as one of the following: 1SO 28000 or 27036 (as applicable), SAE AS5553 or ather SAE standard {(as applicable), -
Customs-Trade Parinership Against Terroristn (C-TPAT), Authorized Economic Operator (AEQ), or other program
accepted in writing by the State of Minnesota, Department of Administration, Office of State Procurement Division
{("OSP"). Within thirty (30) days following the effective date of this Agreemeant or the amendment adding this Section,
whichever Is later, Contract Vendor must provide to OSP and MN.IT written verification of its certification/accreditation in a
recognized supply chain sacurity pragram. Contract Vender will promptly notify OSP and MN.IT of any change to ity
certification/acereditation.

Alternati\}efy, if Contract Vendor is not certified/accredited in a recognized supply chain security program or loses its
cerfification/accreditation, Contract Vendor must provide satisfactory documentation to confirm that it complies with supply
chain security.

Notification of Supply Chain Security Breach

Contract Vendor will promptly notify OSP, MM.IT, and the purchasing entity, if entity is different from MN.IT, of any breach
of supply chain security invelving State goods, including goods intended to be but not yet delivered to the State. Breach
of supply chain security includes, but is not limited to, cargo theft, tampering, unauthorized access, or other activities that
involve suspicious acticns or circumstances. Goods received with viruses, malware or similar security deficiencies
constitute breach of supply chain security. ‘

Return/Relection of Goods _

Notwithstanding anything to the contrary, if a breach of supply chain security has occurred or the State in good faith
suspects a breach may have occurred, including evidence that packaging or goods were tampered with or damaged, the
State may reject delivery of those goods and/or return any of thosé goads already delivered. Breach of supply chain

security has the meaning described in the preceding Subsection “Notification of Supply Chain Security Breach.” Rejection -

of delivery or return of goods shail be solely the responsibility and at the cost and expense of the Contract Vendor.
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The State may sanitize or destroy components of the goods prior to reiurning the goods to Contract Vendor, or instruct
Contract Vendor to promptly sanitize or destroy goads upon their return. Following the completion of any such
sanitization or destruction by Contract Vendor, and at any other time as requested by MN.IT, the Contract Vendor shall
provide a Certificate of Data Destruction/Sanitization that mests the requirements of the then current version of NIST
Special Publication 800-88 or DOD 5220.22-M Supplement. The Ceartificate of Data Destruction/Sanitization must be
provided to MN.IT, if requested, within one month foflowing the return of the goods. '

At no additicnal expense to the State, Contract Vendor must provide within a reasonable time frame, which shall be no
longer than the original delivery time frame for the affected goods, replacement goods for any goods that were rejected at
delivery or returnad due to a supply chain security breach. Any costs and expenses associated with removal or
replacement of the goods, including sanitization and destruction costs and expenses, will be the respeonsibility of the
Contract Vendor.

Return of Goods Under Warranty, Service or End of Life Agreement

The State may sanitize or destroy components of previously accepted goods prior to refurning such goods to Contract
Vendor, or instruct Contract Vendor to promplly sanitize or destroy goods upon their refurn when the State returns goods -
for any reason consistent with the Agreement, such as warranty claims, return policies, service requests or end of life
services: Following the completion of any such sanitization or destruction by Contract Vendor, and at any other time as
requasted by MN.IT, the Contract Vendor shali provide a Certificate of Data Dastruction/Sanitization that meets the
requirements of the then current version of NIST Special Publication 800-88 or DO 5220.22-M Suppiement. The
Certificate of Data Desfruction/Sanitization must be provided to MN.IT, i requested, within one month following the return
of the goods. T . ‘
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State of Minnesota - Equal Pay Certificate

If your response could be in excess of $500,000, please complete and submit this form
with your submission. It is your sole responsibility to provide the information
reguested and when necessary to obtain an Equal Pay Certificate (Equal Pay

- Certificate} from the Minnesota Department of Human Rights (MDHR) prior to
contract execution. You must supply this document with your submission,

- Please contact MDHR with questions at: 651-539-1095 {metro), 1-800-657-3704 (toll
free), 711 or 1-800-627-3529 (MN Relay) or email at compliance, MDHR@state. mn._us.

Option A - If you have emplayed 40 or more full-time ermployees on any sihgle working
day during the previous 12 months in Minnesota or the state where you have your
primary place of business, please check the applicable box below:

O Attached is our current MDHR Equal Pay Certificate.

[I Attached is MDHR's confirmation of our Equal Pay Certificate application.

Option B — if you have not employed 40 or more full-time employees on any single
working day during the previous 12 months in Minnesota or the state where you have
your primary place of business, please check the box below. :

X We are exempt. We agree that if we are selected we will submit to MDHR within five
(5) business days of final contract execution, the names of our employees during the
previous 12 months, date of separation if applicable, and the state in which the
persons were employed. Documentation shouid be sent to
compliance MDHR@state.mn.us.

The State of Minnesota reserves the right to request additional information from you. If
you are unable to check any of the preceding boxes, please contact MDHR to
avoid a determination that a contract with your organization cannot be executed.

Your signature certifies that you are authorized to make the represéntations, the information -
provided is accurate, the State of Minnesota can rely upon the information provided, and the
State of Minnesota may take action to suspend or revoke any agreement with you for any_fa]se

information provided. _ _ ,
Date: /‘{/éj / 20/§

Printed Nama: Arthur E. Adams Jr. 'Title:  Director, Government Contract Compliance

Ly

Autharized Signature:

| | | MN # 8825550
Organization ' Pitney Bowes Inc. MMN/Ead Tax I - FEIN# 06-0495050

Minnesota Department of Administration PA 139792
Issuing Ewndity  State Procurement Project # or Leass Address:  cru -499(5)
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STATE OF MINNESOTA
DEPARTMENT OF ADMINISTRATION
OFFICE OF STATE PROCUREMENT

TAXPAYER IDENTIFICATION

The identification number may be used in the enforcement of federal and State tax laws which could result in action
requiring the Contract Vendor to file tax returns and pay delinquent tax liabilities, if any (Minn. Stat. § 270C.85).

Firm Name: Pithey Bowes

Address: 3001 Summer St.

Stamford, CT 06928

- Minnesota SWIFT Verdor Registration Number: 0000194212

If you are not registered as a vendor to the State in the SWIFT Procuremenit
Systemn, you must register online at

hito:/Awww mmb.State mn us/vendorresources. '
(Note: If approved, you will receive your SWIFT vendor number two business
days after you register.)

Are you a scle proprietorship? __ Yeas X No

Are you an independent contracior? -~ Yes X No

NAGPO ValuePoint PA (Rev. 08/25/17) Mailroom Equipment, Supplies and Maintenance, M-499(5)
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DEPARTMENT OF ADMINISTRATION
OFFICE OF STATE PROCUREMENT

STATE OF MINNESOTA -

SERVICE AND DELIVERY

~ Service and delivery are important requirements for all State contracts. The successful responder wiil be expected to ship

all orders within the time specified in its response or, in the case of unanticipated problems causing a delay, notify the
agency of the preblem and when the shipment will be made. All requests for information from State agencies will be
answered promptly. A copy of all correspondence to State agencies shail be sent to Acquisitions, Office of State
Procurement, 112 Administration Building, St. Paul, MN 55155. Any Contract Vendor found to be providing
unsatisfactory service during the Contract period may be disqualified for a subsequent Contract award.

SUBSEQUENT CONTRACT REVISIONS. No verbal or written instructions from State agencies or officials to change any

provision of the resulting Contract shall be accepted by the Contract Vendor without the approval of the Acquisition

Management Specialist (AMS). The Contract Vendor shall report any such requests to the AMS who will issue approval or

denial in writing.

CONTACT PERSON FOR ORDERS:

NAME:

Bill Walter

TITLE:

TELEPHONE NUMBER: 480-206-2984

TOLL FREE NUMBER:

FAX NUMBER:

E-MAIL:

CONTACT PERSON TO EXPERITE ORDERS (if different from above): |

NAME:

TELEPHONE NUMBER:

TOLL FREE NUMBER;

ORDER ADDRESS:

STREET/PO BOX:

CITY/STATE:

TELEPHONE NUMBER:

TOLL FREE NUMBER:

REMIT-TO ADDRESS:

STREET/PO BOX:
CITY/STATE:

TELEPHONE NUMBER:

TOLL FREE NUMEBER:

NASPO ValuePoint PA (Rev. 08/25/17)

Bill Walter

TITLE:

460-206-2984

FAX NUMBER:

E-MAIL:

3001 Summer Streat

_Stamford, CT

ZIPCODE:

1,844.258.6444

FAXNUMBER:

E-MAIL:

PO Box 371896

Pittsburgh, PA

ZIPCODE:

1.844.256.6444

FAX NUMBER:

E-MAIL:

Government Sales Director

203-460-5758

BiII.Walter@pb.com

Government Sales Director

203-460-6758

Bill. walter@pb.com

06926

203-460-5758

15250

203-460-5758

Mailroorn Equipment, Supplies and Maintenance, M-499(5)
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GENERAL INSURANGCE REQUIREMENTS

The Contractor/Contract Vendor {Contract Vendor) shall maintain insurance to cover ¢laims which may arise from
operations under this Contract,

The Contract Vendor shall not commence work under the Contract uniil they have obtained all the insurance described
below and the State of Minnesata has approved such insurance. The Contract Vendor shall maintain such insurance in
force and effect throlighout the term of the Coniract.,

All coverages and limits shall remain in force and effect throughout the term of the Contract,

NOTICE TO THE CONTRACT VENDOR:

The failure of the State of Minnesota to obtain a Certificate of insurance, for the policies required under this Contract or
renewals thereof, or failure of the insurance company.to notify the State of the cancellation of policies required under this
Contract shall not constitute a waiver by the Owner to the Contract Vendor to provide such insurance.

The Owner resarves the right to immediately terminate the Contract if the Contract Vendor is not in compliance with the
insurance requirements and the Owner retains all rights to pursue any legal remedies against the Contract Vendor. In the
event that a court of competent jurisdiction orders Contractor to disclose its insurance policy(ies) in connection with
discovery during iitigation brought as a result of a dispute between the parties, Contractor agrees to adhere to such
court's order with respect to disclosure of such policy(ies).

NOTICE TO iNSURER:

The Contract Vendor's insurance company(ies) waives its right to assert the immunity of the State as a defense to any
claims made under said insurance.

REQUIREMENTS FOR THE CONTRACT VENDOR:

The Contract Vendor's policy(ies) shall be primary insurance to any other valid and collectible insurance available to the
State of Minnesota with respect to any claim arising out of Contract Vendor's performance under this Contract.

If Contract Vender receives a canceliation notice from an insurance carrier affording coverage herein, Contract Vendor
agrees to notify the State of Minnesota within five (5) business days with a copy of the canceliation notice, unless Centract
Vendor's policy(ies) contain a provision that coverags afforded under the policy(ies) will not be cancelled without at least
thirty (30) days advance written notice to the State of Minnesota. : '

The Contract Vendor is responsible for payment of Contract refated insurance premiums and deductibles.

If the Contract Vendor is self-insured, a Certificate of Seif-Insurance must be attached.

{nsurance companies must either (1) have an AM Best rating of A- (minus) and a Financial Size Category of Vil or better, -
and be authorized to do business In the State of Minnesota or (2) be domiciled in the State of Minnesota and have a

Certificate of Authority/Compiiance from the MN Department of Cormerce if they are not rated by AM Best.

The Contract Vendor's Umbrella or Excess Liabiiity insurance policy may be used to supplement the Contract Vendor's
policy limits to satisfy the full policy timits required by the Contract.
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POLICY REQUIREMENTS:

1.

NASPO ValuePoint PA (Rev, 08/25/17) Mailroom Equiprnent, Suppliess and Mzintenance, M-499(5}

Workers' Compensation Insurance:

Statutery Compensation Coverage. Except as provided below, Contract Vendor must provide Workers'
Compensaticn insurance for all its employees and in case any work is subcontracted, Contract Vendor will require
the subcontractor to pravide Workers' Compensation insurance In accordance with the statutory requirements of
the State of Minnesota, including Coverage B, Employer's Liability. Minimum limits of liability:

Coverage B — Employer's Liabllity

$100,000 Bodily Injury by Disease per Employee
$500.000 Bodily Injury by Disease Aggregate
$100,000 Bodily injury by Accident

If Minn. Stat. § 176,041 exemipts the Confract Vendor from Workers' Compensation insurance or if the Contract
Vendor has no employees in the State of Minnesota, the Contract Vendor must provide a written statement,
signed by the authorized signer of the Contract, stating the qualifying exemption that excludes the Contract
Vendor from MN Workers’ Comgensation requirements.

If during the course of the Contract the Contract Vender becomes eligible for Workers' Compensation, the
Contract Vendor must comply with the Workers' Compensation Insurance requirements included herein and
orovide the State of Minnesota with a certificate of insurance.

Evidence of Subcontractor insurance shall he filed with the Contract Vendor.

Automobile LiabHity Insurance: Required for vendors and any of their authorized dealers that perform on
call/onsite services. .

The Contract Vendor shall maintain insurance to cover liability arising out of the ownership, operation, use or
maintanance of all owned, hired and non-owned autos, and in case any work is subcontracted the Contract
Vandor will require the subcantractor to maintain Automaobite Liability insurance.

A, Minimum Limits of Liability:
§2,000,000 - Per Occurrence — Bodily Injury and Property Damage Combined Single Limit

B. Coveragss:
X Owned Automobile
A Non-owned Automobile
X Hired Automobile

Evidence of Subcontractor insuranse shall be filed with the Contract Vendor.

General Liability insurance:

The Contract Vendor shall maintain insurance protecting it from claims for damages for bodily injury, including
sickness or disease, death, and for care and loss of services as well as from claims for property damage,
including less of use which may arise from operations under the Contract whether the oparations are by the
Gontract Vendor or by 2 subcontractor or by anyone directly or indirectly employed by the Contract Vendor under

the Contract.

A, Minirnum Limits of Liability:
$2 000,000 - Per Occurrance
$2.000,000 - Annual Aggreqate
$2,000,000 - Annual Aggregate applying to Products/Completed Operations

B. Coverages
X Premises and Operations Bodily Injury and Property Damage
X FPersonal & Advertising Injury
X Blanket Contractual
X Products and Completed Operations
A Siate of Minnesota named as an Additional Insured

.,
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4. ProfessionaliTechnical, Errors and Omissions, including Network Security and Privacy Liability Insurance
(or equivalent Network Security and Privacy Liability coverage endorsed on another form of liability
coverage or written as a standalone policy).

Network Security and Privacy Liability is required for vendors that have software licenses on State of MN
hardware {servers) or provide Maintenance and Support via telephone only:

This policy will provide coverage for all claims the contractor may become legally obligated o pay resulting' from
any actual or alleged negligent act, error, or omission related to Contractor's professional services required under
the contract. . '

Contractor is required to carry the following minimum limits:

$2,000,000 — per claim or event
$2,000,000 - annual aggregate

Any deductible will be the sole responsibility of the Contractor.

~ The retroactive or prior acts date of such coveragé shall not be after the effective date of this Contract and .
Contractor shall maintain such insurance for a period of at least three (3} years, following completion of the work.
If such insurance is discontinued, extended reporting period coverage must be obtained by Contractar to fulfilt this
requirernent. : '

Insurance certificate holder should be addressed as follows:
' State of Minnesota
Department of Administration
50 Sherburne Avenue
Room 112
St Paul, MN 55155
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: Attachment B.2
CPTION B - NASPO VALUEPOINT FMV RENTAL TERMS AND CONDITIONS: :

Pitney Bowes Global Financial Services LLC wili serve as a sub-contractor under ADSPO16-169897, and will be the Lessor under this
Fair Market Vaiue Rental Terms and Condition Agreement. PBGFS does not warrant, service or otherwise suppori the equipment. Those
services are provided by Pitrey Bowes Inc. (PBl). Due to fedetal regulations, only PBI can own a Meter. This Agreement cannot be used
for Production Equipment Categories (Production Ink Jet Envelape Addressing System, Production Tabbers, Inserter Production,
Production Folder-Inserter, Pre-Sorting Equipment} awarded under ADSPO18-00006328- to Pitney Bowses Inc.

The Pricing Plan for the NASPO ValusPolnt Falr Market Value Rental Terms and Conditians is as follows:

Monthiy Rate Factora:

Temm; Rate:
36 0377
48 0309

60 . ©.027G

Total Valuie of the Order multiplied by the applicable Monthly Rate Factor = Monthly Equipment Paymant, plus applicable monthly metsr rental and
value based service fees, plus the monthly cost of service maintenance for years 2 thru end of initial term, plus any applicable taxes. multiplisd by
three (3} months = aguals the Quarterly Payment.

For further clarification a 36 month rental based on a $10,000 equipment order would equal a $377.00 monthly squipment | paymant mulfiplied bﬁé 3
months equaling a §1,131 quarterly lease payment. Applicable quarterly cost of service maintenance for years 2 thru end of initial term, quarterly
meter rental and value based services fees, plus any taxes, if applicable, would be added to the Quarterly payment.

L1.

DEFINITIONS

L1.1 The following terms mean;
“Agreement” - the Order, your State's Participating Addendum, the
NASPQ ValuePoint Master Agreement ADSPO16-169897, these
terms and condiiions, and any attached exhibits. '
“Bani’’- The Pitney Bowes Bank, inc.

" "Consumeahile Suppfes”- ink, ink rollers, printheads, foner and drum
cartridges, ribboas and similar items. Product-specific consumable
supplies are identified in the product operator guide.

“Covared Equinmen{' - the equipment rented or sold te you from
PBGFS or PBI that is coverad by the SLA as stated on the Qrder.
Covered Equipment does not include any Meter, or any standalone
software, and SendKit equipment.

“Delivery Daig” - the date the Equipment or othar item is delivered to
your location.

- "Effective Daie” - the date the Order is recaived by us.

‘Eguipmen(’ - the equipment listed on the Order, excluding any
Meter, and any standalang software and SendKit equipment,

“Initig! Term” - the lease period listed on the Order

“Instafl Date” - the date the Equipment or other item is installed at
your location.

“Meter” - any postage meter supplied by PB!. under the Order,
including (i) in the case of a Connaci+™ ar SendPro™ P or C series
mailing sys{em, the postal security device, the application pfatform,
the system controller and the print engine and (i) in the case of all
other mailing systems, the postal sequrity device, the user interfaca
or keyboard and dispiay and the print engine. :
“Leagg” - the Order and this NASPO ValuePoint Fair Market Value

_Rental Terms and Conditions.

‘Mainfenance Servics” - the maintenance service for the Covered
Equipment selected by you on the Order, exduding software
mainienanca.
“Master Agresment” -~ NASFPO ValugPoint Master Agreement
ADSP0O16-169897 Mail Room Equipment, Supplies and
Maintenance contract administered by the State of Arizona and
shall conglst of: the solicitation as amended, any requests for
clarifications and/or best and final offers, the proposal submitted by
us, cur responses 1o any revuests for clarifieations and/or our best

© and final offer.
"NASPQ ValueFoint' - NASPQ ValuelPoint Cooperative
Purchasing Organization LLC, a wholly owned subsidiary of
National Assosiation of State Procurement Officials (NASPO}.
“Order” - the expcuted agresement belween the applicable Pitney
Bowes company and you for the Equipment.

“PBGFES" - Pitney Bowes Global Financial Services LLC.

“PEI" - Pitney Bowes Inc.

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

‘Postage Meter Rental Agreement” ~ an agresment governing the
use and rental of a Meter you enter into with us,

“SLAY - the Bevice Level Agreement.

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

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

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

“We,” *QOur,” or “Us” — the Pitney Bowes company with wham you've
entered into the Ordar.

"You,” “Your,” "Lesses", or "Customer” ~ the entity identified on
the Grder.

L2, AGREEMENT

L3.

NASPO VALUE POINT FMVY Rental Agrecment ~ADSPO16-169897 Rev 11716 MN02.2018

©2016 Pitngy Bowas Inc. Alirights reserved, Pilney Bowes Purchase Power and ValueMAX ars tretiemarks of Pilney Bowes inc. or a subsidizry.

L2.1 You ars leasing the Equipment listed on the Order,

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

L2.31f you do not pay the fees when due of you de not comply with the

- Agreement and fail o curs the same within thirty {30) days of receipt
of written notice thereof, we may disable the Meter, terminate the
Agreament, retzke the Equipment and Meter, and collet from you
all fees due for the remainder of the Initial Term, or if after the |nitia!
Term, all fees then dueg, plus inferest at the lesser of 18% per year
or the maximum aliowed by law.

L2.4 You authorize us to file a Unfforrn Commearcial Code financing
statement naming vou as deblordlesses with respect to the
Equipment.

PAYMENT TERMS AND OBLIGATIONS

L3.1 We will invoice you'in arrears each quarter for alf payments on the
Order (each, a "Quarterly Payment”), except as provided in any
staterment of work altached to the Order. . You wilt make each
Quarterly Payrent by the due date shown on our invoice.

1.3.2 Youwr Quarterly Payrnent may include an arigination fes, amounts
carried over from a pravious unexpired lease, SLMA feas and other
charges.

3,3 Any Mster rental fees and SLA fees (collectively "PBI Payments”).
wiil be included with your Quarterly Payment and begin with the start
of the Lease Term (as defined helow). After the Initial Term, yous
Quarterly Payment will increass if your PBf Paymenis increase.
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L4,

L5.

L8.

L7.

NASPO ValuePoint TV Rengaf Agreement -ADSPO16-169897 Rev 11/86 MN02.2018

EQUIPMENT OWNERSHIP

We own the Equipment. PBI owns any Meter. Except as stated in Section
L6, you will not have the right {o become the owner of the Equipment at
the end of this Agreement,

LEASE TERM

The Lease term is the number of months stated on the Order {"Lease
Term"). The Lease Term will commenae on the date the Equipment is
delivered, if we do not install the Equipment. 17 we install the Equipment,
the Lease Temm will commence on the installation date.

END OF L EASE GPTIONS
LB.1-DuUfing the 90 days before your Lease ends, you may, if not in
default, select cne of the following options:
{a) enter into a new lease with us;
(b} purchase the Equipment “as is, where is” for fair market value:
or

(c) return the Equipment and Meter in iis original condition,

reasonable wear and tear excepted and pay us our then

applicable processing fee. If you return the Equipment and

Metar, you will, as specified by us, either properly pask and

return them to us in the return box and with the shipping label

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

L6.2 If you do not selsct one of the opfions in Section L6.1, you will be
deemed to have agreed to enler inte month to month extensions of
the ferm of ihis Agreermnent.  You may choose to cancel the
automatic exiensions by giving us 120 days prior written notice
before the Lease expires (unless the law requires the notice period
to be ehorter), Upon canceliation, you agree to sither return all iterns
pursuant fo Section L8.1{c) or purchase the Eguipment,

WARRANTY AND LIMITATION OF LIABILITY
L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS OR
MPLIED, INCLUDING ANY WARRANTY-OF MERCHANTABILITY,
FITNESS FOR A PARTIGULAR PURPOSE, OR FREEDOM FROM
INTERFERENCE OR INFRINGEMENT, :
L7.2 PBI provides ot with the warranty as provided in the Master
Aarzernent and as fallows: -

(a) PBi warrants ihat the Equipment wifl be free from defects in

materal and workmanship and will perform according to the
equipment user guide for a perind of ane year (360) days from
. the data of accsptancs (the "Warranty Psriod”).

{b) PBI warrants that the Maintenance Service provided will ba

 perfermed in a professional and workmanlike mannar.

{¢)  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 o conform to published rates.

{&) There is no waranty for Equipment requiring repair or
replacement because of your negligence, usage which exceeds
PBl's recommendations, damags in transit, virus contamination
or loss of data, misuss, external forces, loss or fluctuation of
power, fire, flood, or other natural causes, or service by anyone
other than PBL. There is no warranty for Equipment arising from
the use of third party suppiies (such as mk) that results in: (i)
damage to 7Bl Equipment; (i poor indicia, text, or image print
quality; {ilf) indicia readabiity failures; or (i} 2 failure to print

- indicia, text, or images.

) The piint engine(s), print engine components, structural
components and printed cireuit board assemblies supplied with
the PBI Equipment may be reclaimed, reconditioned or
remanufactured. Any such item is warranted fo perform
according (o the same standards as the equivalant new itlem.

. {8) The warranly does not cover Consumable Supplies.

L7.3PBGFS AND THE BANK ARE WOT LIABLE FOR ANY LOSS,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR

PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT.

L8, EQUIPMENT OBLIGATIONS

£8.1 Condition and Repairs. You will keep the Equipment free from liens
and in good repalr, condition, and working order.

1-8.2 Inspection. We may inspect the Equipment and related maintenance
records.

18.3 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.

L9, RISK OF LOSS AND VALUEMAX® PROGRAM

L9.7 Risk of Loss. .

(8)  You bear the entira risk of loss to the Equiprment from the date
of delivery by PBI untit the Equipment is returned to, and
received by, us, regardless of cause, ordinary wear and tear
excepted ("Loss™). .

{b) Mo Loss will refieve you of any of your obligations under this
Lease. You must immediately notify us in writing of any Loss.

(@ To protect the equipment from loss, you will either (i) kaep the
Equipment insured against Loss for its full replacement valug
unter a comprehensive policy of insurance or other
arrangement with an insurer of your cheice, provided that it Is
reasonably safisfactory to us ("Insurance”y or {ii) be enrolled in

) PBGFS' ValueMAX program described in Section §.1{d).

{(d}. YOU MUST CALL US AT 1-800-732-7222 AND PROVIDE US
WITH EVIDENCE OF INSLIRANCE. If you do not provide
evidance of Insurance and have not previously snrolled in our
equipment replacament program (ValueMAX), we may include
the Equipmant in ihe ValueMAX program and charge you a
fee, which we will include as an addilional charge on yaur
invoice.

{8} We will provide written notice reminding you of your Insurance
obligations desciibed above in Section L9, 1(c).

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

. (@) Ifthe Equipmentis included in the ValueMAX pragram and any
damage or destruction to the Equipment occurs (other than
frant your gross negligence or wilful misconduct, which is rot
covered| by ValueMAX), we will {unless you are in defaulf)
repair or replace the Equipment.

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

Li0. NON-APPROPRIATION

L1

L

L10.1 - See Master Agreament - - Section 7.2 State of Arizona Uniform

Terms and Conditions, Par 4.4. Availability of Funds for the Next

State fiscal year and Par 4.5. Availability of Funds for the current

State fiscal year.

. EARLY TERMINATIGN )

L11.1 You further warrant that you intend to enter intc this Lease for the
entire Slated Terrm and you acknowledge that we have relied upon
such represenied intention when determining the applicable pricing

jan.

n . :
Cancelable Lease ~ Cancel with three monih penalty on rental

payment per the Master Agresment.

12. MISCELLANEGUS

L12.1 Ifmore than one essee is named in this Lease, iiability s joint and
several

L12.2 YOU MAY NOT ASSIGN OR SURLET THE FQUIPMENT
OR THIS LEASE WITHOUT OUR PRIOR WRITTEN
CONSENT, WHICH  CONSENT WiIL NOT BE
UNREASONABLY WITHHELD, ANY ASSIGNMENT WITHOUT
QUR CONSENT I3 VOID.
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L12.3 We may sell, assign, ot fransfer all or any part of this Leass or the
-Equipment, Any sale, assignment, or transfer will not affect your
tights or chligations under this Agreament.

L12.4 All applicable taxes required to be collested by us will be shown’
on the- invoice. :

" L12.5 if there 5 a conflict between any of the terms and conditions in
this Agreement, and your State's Participating Addendum, or the
Master Agreement ADSP(O16-189897, your State’s Participating
Addendum’s order of precedence shail prevail.

L1286 Any Mster rented under this Agreement is subject to the applicable
USPS regulations and meter terms and conditions as may be

- provided by PBI.

L127 Qur Equipment may contain embedded software. You agree:
() that PBI and its licensors own the copyrights and other
intellectual preperty in and to the embedded sofiware; (i} that
you do not acquire any right, title or interest in or fo the
-embedded software; (ili} only to use the embedded software
with our Equipment in which the embedded sofiwars residas;
(iv) that you may not copy the embeddad software; (v} that
you may naither modify nor create derivative works of the
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embedded software {vi} that you may neither distribule nor
disclose the embedded software {or any portion thereof} to any
other person; (vi) that you may not translate, de-compile,
disassemble, or ctherwise atternpt to unbundle, reverse
enginger or create derivative works of the embedded software,
except as permitted by applicable law, and (viii) that you may
not expert the embedded soffware in contravantion of
applicable export confrol 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.

L12.8 The Connect+ or SendPro™ P or C series mailing system may

use an internet access point (e.g., wireless router) provided by

us.  You may only use this access polnt for connectivity

between the Connactt or SendPro™ P or C series mailing
system and the internat and for no other purpose. You agree

-to pay all costs assoclated with use of the acoess point in

violation of this restristion.

L12.9 We will provide you with a welcome letter by email,

©2016 Pilney Bowes inc. Allrights reserved, Pitney Bowas Purchass Power and ValusMAX are trademarks of Pitney Bowes Inc. or a subsidiary.
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OPTION C -- NASPO VALUEPQINT FAIR MARKET VALUE LEASE TERMS AND CONDITIONS:

Attachment B.3

Pitney Bowes Giobal Financial Services LLC will serve as a sub-contractor under ADSPC18-168887, 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
senvicgs are provided by Pitney Bowes Inc. {PBI). Due to federal regulations, only PBI can own a Meter, This Agreement cannot be used
for Production Equipment Categories (Production Ink Jet Envelope Addressing Sysiem, Production Tabbers, Inserter Production,
Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSPO-16-00006328- to Pitney Bowes Inc.

The Pricing Plan for the NASPQ ValuePoint Fair Market Value Lease Terms and Conditions is as follows:

Monthly Rate Factors:

- Lease Rate:

0342
0277
0237

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

For further clarification a 38 month leass based on a $10,060 equipment order would equal a $342.00 monthly equipment lease payment muttiplied by
3 months equaling a $1,026 quarterly lease payment. Applicable quarterly cost of service maintenance for years 2 thru end of initial term, quarterly
meter rental and value based services fees, plus any taxes, if applicable, would be added to the Quarterly payment, )

L1. DEFINITIONS

L1.. DEFINITIONS .
L1.1 The following terns mean: .

Agrssment' - the Order, your State's Padicipating Addendum, the
NASPO ValuePoint Master Agresment ADSPQ16-089897, thess
terms and conditions, and any attached exhibits.

“Bank’- The Pitney Bowes Bank, inc.

“Consumable Supplies” - ink, ink rollers, printheads, toner and drum
cariridges, ribbens and similar iterns, Product-specific consumable
supplies arg identifisd in the product operater guide.

“Coverad Eguipment’ - the equipmant rented or sold to you from
PBGFS or PEI that is covered by the SLA as stated on the Order.
Covered Equipment does not include any Meter, or any standalone
software, and SendKit aguipment.

“Daliveny Date” - the date the Equipment or ather item is delivered fo
your [ocation. ’

“Effective Pate” - the date the Order is received by us.

"Equipmen!’ - ihe equipment listed on the Order, excluding any
eter, and any standalona softwars and SendKit equipment.

“Iniffal Term” - ths lease period listed on the Order

“Install Daie” - the date the Equipment or other item s insialled at
your location.

“Meter’ - any postage meter supplied by PB! under the Order,
including (i} in the case of a Conneci+™ or SendPro™ P or C series
mailing systern, 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 securlty device, the user interface
or keyboard and display and the print engine.

“Leasa” - the Order and this NASPC ValusPoint Fair Market Value
Lease Terms and Condiiions.

"Maintenance Ssivice” - the maintenance sarvice for the Covered
Equipment selected by you on the Order, excluding software
maintenance. .

“Master Agreement” - NASPO ValuePoint Master Agreement
AD3PO16-168897 Mail Room Equipment, Supplies and
Maintenande contract administared by the State of Arizona and
shalf consist of. the solicitation as amended, any requests for
clarifications -andfor best and final offers, the proposal submiited by
us, our respotises 10 any requests for clarifications andfor our bast
and finai offer,

“NASPQ YatuePoint' ~ NASPC ValuePoint Coaperative
Purchasing Organization LLC, a wholly owned subsidiary of
National Association of State Procurement Officials (NASPO),

"Order' - the executed agreernent between the applicable Pitney

Bowes company and you for the Equipment.

"PBGEFES' - Pitney Bowes Global Financial Services LLC.

"28{" - Fitney Bowes Inc.

“Pitney Bowes" - PBGFS and its subsidiaries, and PBI.

“Posfage ieter Rental Agreement” — an agreement governing the
use and rental of a Meter you entsr into with us.

"SLAY - the Service Level Agreement.

“SLMA" ~ & Software License and Maintenance Agreement you enter
into with us

"SOW” ~ a Statement of Work you snter into with us.

"State Particinating Addendum’ the bilateral agresment executed
by us and your participating state incarporating the Master
Agraement.

"We," “Cur,” or "Us" — the Pitney Bowas company with whom you've
entered into the Order. .
“You," “Your” "Lesses”, or "Cusfomer” — the entily identified an
the Order,

L2, AGREEMENT
L2.1 You are leaging the Equipment listed on the Order.
L2.2 You may not cancel this Lease for any reason except as

expressly set forih in Sections L10 and 111 below, all payment
chbligations are unconditlonal. :

L2.31f you do not pay the fees when due or you do not comply with the

Agresmernt and fail to cure the same within thirty (30) days of raceipt
of writter notice thereof, we may disable the Meter, terminate the
Agreement, refake the Equipment and Meter, and collect fram you
all fees dus 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 faw,

L2.4 You authorize us to iile a Uniform Commercial Code finaneing

staterient naming you as debforflessee with respect to the
Equipment.
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L3. PAYMENT TERMS

L3.1 We will invoice you in arrears each quarier for all payments on the
Order (each, a "Quarterly Paymient"), except as providad in any
statement of werk attachad to the Order. You will make each
Quarterly Payment by the due date shown on our invoice.

1.3.2 Your Quarterly Paymsnt may include an origination fee, amounts
carried over from a previous unexpirad iease, SLMA fees and other
charges.

L3.3 Any Mater rental fees and SLA fees (collectively “PBI Payments®),
will be included with your Quarterly Payment and begin with the start
of the Lease Term (as defined below). After the Initial Term, your
Quarterly Payment will increase if your PBI Payments increase,

damage to PBI Equipment; (i) poor indicia, text, o Image print
quality; (iii} indicia readabllity fallures; or (iv} a failure to print
indicia, text, or images. :
() 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 s warranted to perform
according te the same standards as the equivalent new item.
{g) The warranty does not cover Gonsumable Supplies.

L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE (INCLUDING INGIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR

L4, EQUIPMENT OWNERSHIP INDIRECTLY 8Y THE EQUIPMENT.
We own the Equipment. PBl owns any Meter. Except as stated in Seclion L8. EQUIPMENT DBLIGATIONS
if’ yog \rvfiltihr)orAhave the ;aght to bocormie the ewner of the Equipmant at Le. Concition and Raepairs, You will keap the Equipment frae frem lisns

© end orthis Agresment. and in good repair, condition, and working order,

L5, LEASE TERM L8.2 Inspection. We may inspect the Equipment and related maintenance
The Lsase term is the number of months stated on the Order (“Lease records,
Term). The Lease Temt will commeance on the date the Equipment is 1.8.3 Location. You may not move the Equipment from the location
delivered, if we do not install the Equipment. If we install the Equipment, specified on the Crder without our prior written consent which wil
the Lease Term will commenge on the instaliation date. not ke unreasonably withheld. :

L9. RISK OF LOSS AND VALUENMAX® PROGRAM

L&.

L7,

END OF LEASE CPTIONS

L6.1 During the 20 days before your Lease ends, you may, if net in
default, select ons of the following aptions:

{a) -enter into a new laase with us;

(1) purchase the Equipmant “as is, where is” for fair market valus;
or :

{c) return the Equipment and Meter in its original condition,
reasonable wear and fear excepted and pay us our then
appiicable processing fes. if you retum the Eguipment and
iieter, you will, as specified by us, sither properly pack and
return them 10 us in the return box and with the shipping label
providsd by us or furnish them to such service carrier as we
specify to pick up and ship thern to us,

L6.2 v ymu do not select ona of the options in Section L8.1, you will be
deemad o have agresd lo enier into month to month extensions of
the e of this Agreement. You may choose to cancgel the
autornatic extensions by giving us 120 days prior written notice
before the Lease sxplres (Unless the law requires the notice period
to be shorter). Upon cancellation, you agree to sither return ail items
pursuant to Section L8, 1{c) or purchase the Eqguipment.

WARRANTY AND LIMITATION OF LIABILITY

L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS OR

IMPLIZD, INCLUDING ANY WARRANTY QF 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
Agresment and as follows;

(a} PB! warrants that the Equipment will ba free from defects in
matartal and workmanshin and will perform according to the
equipment user guide for a period of one year (360) days from
the date of accaptance (the "Warranty Period”).

{0y PBl warrants that the Maintenance Service provided will be

sifgimed in a professional and wérkmanlike manner.

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

{d) A “defect” doss not includs the failure of rates within. a rale
update to conform 1o published rates.

(8} There s ne waranty for Equipment requiring repair or
reptacement because of your negligence, usage which axceeds
PBI's recornmendations, damage in transit, virus contaminatior:
or foss of datg, misuse, external forces, loss or fluctuation of
power, fire, flood, or other natural causes, or service by anyong
sther than PBL There s no warranty for Equipment arising fram
the use of third party supplies {such as ink) that results in: (§)

LS.1 Risk of Loss.

(a) ‘You bearthe entirs risk of loss to the Equipment from the date
of delivery by PBt untit the Equipment is refurned to, and
receivad by, us, regardiess of cause, ordinary wear and taar
axcepted {"loss™).

(k) No Loss wifl refieve you of any of your obligations under this

Lease. You must Immediately nofify us in writing of any Loss. -

{t) To protect the equipment from loss, you will either (i} keep the
Equipment insured against Loss for fis full replacement valua
under a comprehengive policy of insurance or other
arrangement with an insurer of your choice, provided that it is
reascnably satisfactery to us ("Insurance™ or (ji) be enrolled in
FBGFS' ValueMAX program described in Section 9.1(d).

{(d} YOU MUST CALL US AT 1-800-732-7222 AND PROVIDE US
YATH EVIDENCE OF INSURANCE. ¥ you do not provide
evidence of insurance and have not previously, enrolied in our
equiprnent repiacement program (ValueMAX), we may include
the Eguipment in the ValueMAX program and charga you a
fee, which we wili include as an additional charge on your
inveica,

(e} We will provide written notice reminding you of your Insurance
obiigations dascribed above in Section L9.1{c).

() I you do not respond with evidenca of insurance within the time

2

frame specified in the notification we may immediately include the |

Equipment in the ValueMAX program.

gy Ifthe Equipment is included in the ValusMAX program and any
damage or destruction to the Equipment cccurs (other than
from your gross negligence or willful misconduct, which is net
covered by ValueMAX), we will (unless you are in default)
repair or replace the Equipment. )

(h) We are not liable to you # we terminats the ValueMAX

program. By providing the ValueMAX program wa are not offering

or selling you insurance; accordingly, regulatory agencies have not

reviewsd this Lease, this program or its associated faes, nor are

they overseeing our financial condition,

110, NON-APPROPIRIATION

£10.1 See Master Agreement - Section 7.2 Siats of Arizona Uniform
Terms and Conditions, Par 4.4, Availability of Funds for the Next
State fiscal year and Par 4.5, Availability of Funds for the current
State fiscal year.
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L11. EARLY TERRINATION

L11.1 You further warrant that you intend to enter info this Lease for the
“enfire Stated Term and you acknowledge that we have relisd upon
such represented intention when determining the applicable pricing
plan. If you cancel or terminate this Leasa prior to expiration of the
Stated Term (other then for non-appropriations), you shall pay a
* lermination charge equal to the net present value of the monthly
payments remaining through the compiletion of the term, discounted

1o present valug at a rate of §% per year.

12 MISCELLANEOQUS
L12.1 If more than one lessee is named in his Leass, lability is joint and
. several.

122 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT
OR THIE LEASE WITHOUT OQUR PRIOR WRITTEN
CONSENT, WHICH  CONSENT WILL NOT  BE
UNREASONABLY WITHHELD. ANY ASSIGNMENT WITHOUT
OUR CONSENT IS VOID.

L12.3 We may sell, assign, or transter all or any part of this Lease or the
Equipment. Any sale, assignment, or transfer will not affect vour
rights or obligations under this Agreament.

L12.4 All applicable taxes required to be collected by us will be shawn _

on the invoice.

L12.5 if there is a conflict belween any of the terms and conditions in
this Agreement, and your State's Participating Addendum, or the
Master Agreement ARSPQ16-169897, your State's Participating
Addendum’s order of precedence shall prevail.

L12.8 Any Metar rented under this Agreement is subject to the applicable
USPS regulations and meter terms and conditions as may be
provided] hy P&,

127

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; (i) that
you do not acquire any right, title or interest in or to the
ambedded software; (i) only to use the embedded software
with our Equipment in which the embedded software rasides:
(V) that you may not copy the embedded sofiwars; {v) that
you may neither modify nor create derivative works of the
ambadded software (vi) that you may neither distribute nor
disclose the embedded software {or any portion thersof) to any
other person; (vii) that you may not transiate, de-compile,
disassemble, or otherwise attempt to unbundle, reverse
engineer or create derivative works of the embedded softwars,
except as permitted by applicable law, and (viii) that you may
not export the embeddsd software in contravention of
applicable export control laws.  The embedded software
contains third party softwars. Motwithstanding the abovs, this
section does not modify any terms that may accompany such
third party seftware.

L 12.8 The Conngct+ and SendPro P or C Series mailing syétem may

use an internet access point (e.9., wireless router) provided by
us. You may only use this access point for connectivily
between the Conngct+ and SendPro P or C Series mailing
system and the internet and for no other purpese. You agres
fo pay all cosfs associated with use of the accass point in
violation of this restriction. :

L 12.8 We will provide you with & walcome letter by email.
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This Addendum is entered into between the Minnesota Department of Administration (“You?,
“Your”, “Lessee”, “Customer”) and Pitney Bowes, Inc. (“PBI”) 1o amend the Postage Meter Rental
Agreement (the “Agreement™). Both parties agres to the following terms and conditions and expressly
agree that if any of the following terms and conditions are in conflict with the terms and conditions

- of the Agreement, the following terms and conditions will prevail.

The terms and conditions of this Addendum are governed by the Agreement, this Addendum
and any other amendments which are agreed to by both parties. Any additions or changes to this
Addendum must be in writing and must be agreed to by each party by having the proper authorized
designees sign each amendment, exhibit, and addendum.

Postage Meter Rental Terms and Conditions

1. The United States Postal Service Acknowledgement of Deposit and the Pitney Bowes
Bank, Inc. Purchase Power Terms and Conditions are not applicable and have been deleted
in their entirety. :

MINNESOTA DEPARTMENT OF
ADMINISTRATION '

Date: }%}é/ L/ & _ Date: / "‘VS\/ / g'

PITNEY BOWES, INC.




pitney bowes @!

1.

DEFINITIONS

As used in this Agreement, the following terms mean:

"Agreement’ — the Order, your State’s Participating Addendum, the
NASPO ValuePoint Master Agreement ADSPO16-0000168897, these
terms and conditions, and any attached exhibits,

“Bank’- The Pitney Bowes Bank, Inc.

“Initial Tem" - the rental period listed on the Order.

“Meter” - any postage meter supplied by PBI under the Order, including
(i) In the case of a Connect+™ or SendPro™ P series mafling system, the
postal security device, the application platform, the system controller and
the print engine and {f) in the case of all other mailing systems, the postial
security device, the user interface or keyboard and display and the print
enging.

“Master Agreement” - MNASPO ValusPoint Master Agreemant
ADSPO16-0000169897 Mail Room Eguipment, Services and
Maintenance contract administered by the State of Arizona and shali
consist of. the solicitation as amended, any requests for clarifications
and/or best and finai offers, the proposal submitted by us, our responses
1o any requests for clarifications and/or our best and final offer,

*NASPQ ValuePoint' -~ NASPQO ValuePeint - Gooperative Purchasing
Organization LLC, a whelly owned subsidiary of National Association of
State Procurement Officials (NASPO).

"Ordar” - the executed order befween the applicable Pitney Bowes
company and you for the products covered by the ordar.

"PBEFS" - Pitney Bowes Global Financial Services LLC or a wholiy-
owned subsidiary of Pitney Bowes Inc.

“E8f", "We" "Qur” or "Us" - Pitney Bowes Inc.

"Raserve Account” — the Postage By Phone® Reserve Account that you
malntain-at the Bank.

“State Pariicipaling Addendum” — the bilateral agreement executed by us
and your participating state incorperating the Master Agresment.”_
"USPS" —the United States Postal Sgrvice.

"You," or "Your” - tr:s persen identified on the Order who is renting a Meter
or purchasing asrvices. .

METER RENiAL

21 Fess

(a) We will invoice you the Meter rental ("rental”) fees listed on the
Qrder.

{b) After the Inifial Term, we may increase the rental fees in
accordance with the Master Agreement.

(d) When you receive notice of an increase, you may terminate this

- Agreement a3 of the date the increase becomes sffective.

(€) If you do not pay the fees when due or you do not comply with
the Agreement, we may disable the Meter, terminate the
Agresment, retake tha Meter, and collect from you all fees due
through the termination date of the Agreement.

(f} You are responsible for paying any taxes on the Meter and
services, including sales and use tax, unless a valid tax
exempfion cerfification acceptable to the applicable faxing
authority is provided.

2.2 Fostage

{a) You may fransfer funds to the Bank for depesit into your
) Reserve Account or you may transfer funds te the United

States Pestal Service ("USPS") through a lockbox hank
{"Lockbox Bank®). See section U1 for details.

{(b) If you participate in any opticnal 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 Metsr rantal fees.

{cy ¥ you purchase postage through a Lockbox Bank, the USPS is
Jesponsible for refunds of unused postage and those refunds
_will be made in accordance with then current USPS regulsations.

23 - Terms of Use, Federal Regifations

(a) You may use the Meter solsly for the purpase of processing your
rnail, provided that you are authorized by the USPS to use the
Meter, and that you comply with (i) this Agreement, (i) any
operator guide and (lil) all USFS ragulations.

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

NASPO Postage Meter Rental Agreement (Version 11/16 MN 02.2018)
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(¢) You must raceiva our written consent before moving the Meter
to a different location.

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

(e) Tampering with or misusing the Meter is a viclation of federal
law.

{fy Activities of the USPS including the payment of refunds for
postage by the USPS to clients will be made in accordance with
the current Domestic Mail Manual.

(g) 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 Metar to be taken outside the United States without
propar writien permission of USPS Headquarters, or if you
otherwise fall to abide by the postal regulations and this
Agresment regarding care and use of the Meter, then this
Agreament and any related Meter rental may be revoked. You
acknowledge that any use of this Meter that fratculently
deprives the USPS of revenue can cause you to he subject fo
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.B.C. 1001) and a civit penalty
of up to $5,000 plus an assessment of twice the amount falsely
claimed (3 W.S8.C. 3802). The mailing of matter bearing 8
fraudulent postage meter imprint is 2n example of a violstion of
these statutes.

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

{i) You understand that the rules-and reguiations regarding the use
of this Meter as decumented in the Domestic Mall Manual may
be updated from fime to time by the USPS and .itis your
abligation to comply W|th any rules and regulations regarcimg its
use.

2.4 Care and Risk of Loss

{(a) You agres io take proper care of the Meter(s).

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

2.5 Rate Updates and Soft-Guard® Program

{a) Your Meter may require pariodic rate information updates that.
you can obtain under eur Soft-Guard® program.

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

(¢) 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® Subscripfion does not cover any change in
rates due to custom rale changes, new classes of carrier
service, or a change in Zip Code or zene due to equipment
reiocation.

{e) We will not be responsible for any losses arising out of ar
resulting from the fallure of rating o software downloads to
canform to published rates.

2.8 Repair or Replacerment

(a) If the Meter malfunctions or fails due o reasons other than your
negligence of accident, wusage which excesds our
recommendations, use of Meter in @ manner not authorized by
this Agreement or any operator guide, use of equipment in an
enviranment with unsuitable humidity andior line voltage,
damage in transit, virus confamination or loss of datz, loss orf
fluctuation of power, fire, fiood or other natural causes, externat
forces heyond our control, sabolage or service by anyone other
than us, failure to Lise applicable software updates, use of Meter
with any system for which we have advised you we will no longer
provide support or which we have advised you is no longer
compatible, or use of third party
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supplies {(such as ink), hardware or software that resuits in {i) damage
to Meter (including damags to printheads), (i} poor indicia, text or
Image print quality, (i} indicia readability failures or (iv} a failure to
print indicia, text or images :
(b) REPAIR OR REPLACEMENT IS YOUR SOLE REMEDY.
27 LIMITATION OF LIABILITY
See — Master Agreement
2.8 Collection of information
{8} You authorize us fo access and download information
from your Meter and we may disclose this information to
the USPS or cther govemmental antity. .
(&) 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.
(e} We may siect to share agyregate data sbout our
.customers’ postage usage with third parties.

3. VALUE BASED SERVICES

Value Based Services include services such as USPS® e-Rsturn
Receipt and USPS® Confinmation Services.
3.1 Fees
{a) Any fees charged by the USPS for any Value Based
Service you purchase is payable by you in the same
way that you pay for postage.

(b) Tha LISPS is sclely responsible for its services.

{€) e are not responsible for any malfunctions of any part
of the communisation liak connacting the Intelilink®
Control Center with the USPS data system.

3.2 THE VALUE BASED SERVICES PROVIDED BY THE
USRS ARE PROVIDED WITHOUT ANY WARRANTY OF
ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING
-THE WARRANTY OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, WE ARE NOT LIABLE
FOR ANY DAMAGES YOU MAY INCUR BY REASCN OF
YOUR USE OF THE VALUE BASED SERVICES
PROVIDED BY THE USPS, INCLUDING INCIDENTAL,
CONSEQUENTIAL, OR PUNITIVE DAMAGES.

33 Ending the Valug Based Seivices We have the right to
terminate the Valie Based Services ¥ the USPS
disconiinues offering the sarvice or you breach your
cbligations under this Agreement and fail to cure the breach
within thirty (30) days after you have baen nofified of it in
writing.

4. EMBEDDED SOFTWARE AND SUBSCRIPTION SERVICES

4.1 Our Equipment may contain embaddad software, You agree that:
(i) PB! and its licensors own the copyrights and other intellectual
property in and to the embedded software; (i) you are licensed only
to use the embedded software with cur Equipmant in which the
embedded software residas; (i) you will not copy, modify, de-

UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT OF DEPQSIT
Ul.1 I connaction with your use of & Postage Evidencing Syster as defined in
the Code of Federal Reguiations ("CFR"), you may transfer funds to the USPS
through & Lockoox Banlc far the purpose of prepayment of postage on Postage
Evidencing Systems, generating evidence of postage, both PG Postage and
maters {a “Deposit"), or you may transfer funds to the Bank for deposit into your
Reserve Account. . o
UL2 To the extent you deposit funds in advance of the use of any evidence of
postage, you may make Deposits in the Lockbox Bank account ideniified as
“United States Postal Service CMRS-PB”" or make deposits in your Reserve
Account, in either case through electronic imeans, including  Automated
Clearinghouse Transfers. The USPS may, at fis discretion, designats itself ora
successor as recipient of Deposits made by you to the Lockbox Bank account
described above,
UL3 Any deposit made by you in your Reserve Account is subject te the Postage
By Phone® Reserve Account — Agreement and Disclosure Statement qoverning
your Reserve Account.

Ul.4 Any Deposit rnade by vou in the Lockbax Bank account shall be creditsd by

the USPS only for the paymant of evidence of postage. Such Deposita may ba

commingled with Deposits of other ciients. You shall not receive or be entitted 1o

NASPO Postage Meter Rental Agreement (Version 116 MN 02,2018)

NASPO VALUEPQINT ADSPO16-0000169897 MN
POSTAGE METER RENTAL TERMS AND CONDITIONS

complle, or otherwise attempt to unbundle, reverse engineer ar
create dsrivaiive works of the embedded software, except as
permitted by applicable law; {iv} you wilt not distribute or otharwise
disclose the embedded sofware (o any portion thereof) to any other
persor, and {v) you may not export the embedded software in
contravention of applicable export control laws. The embedded
software contains third party software, which, notwithstanding the
above, is subjact to any terms that may accompany such third party
software. .

4.23ubscription Services. We may offer certain on-demand services to
you ©n a subscription basis as indicated in the apgiicable Ordar.
Upor payment of any applicable subscription fees, we grant you &
nan-exclusive, non-transfereble license to access and use the
subscription services for the term set forth in the Order far your
internal business purposes only. You rmay not provide access to the
subscription services to any third party, or use the subscription
services on behalf of any third parly absent our written consent, Your
will comply with all applicable laws, rules and regulations governing
your use of the subscription services, including any data protection
or privacy laws, You will not use the services to send or stora
infringing, obscene, threatening or unfawful matérial or disrupt the
use by others of the subscription services, netwark service or
network equipment, and vou will not raverse engineer, dacampile or
disassembie the subscription services, If the subscrigtion services
you purchasad come with their own terms of use, your use of those
subscription services will be governed by those terms. Maintenance
and technical suppart for any on-demand services will be provided
in accordance with a separate agreement covering the same.

5. INTERNET ACCESS POINT

3.1 The Gonnect+™ and SendPro P series mailing systems may use an
internet accass point (8.9., wireless router) provided by us. Youmay
only use this acoess point for connectivity between the Connegt+™
and SendPro Pseres mailing systems and the internet and for ne.
oftier purpose. You agree to pay all cosls associated with use of the
access point in violation of this restriction.

6. ENDING THIS AGREEMENT.

8.1 Your right to use the Meter, or Value Based Services is limited in
duration fo the Initiat Term and ta any subsequent extensions of the
fnitial Term. . )

62 After the Initial Term, yau or we may cancel this Agreernent, in whole
or in part, upon 30 days prior wiitten notice,

8.3 We reserve the right to recover or disable the Meter and terminate
this use at any time if in violation of the terms af use uncler the Fedsral
Regulations.

6.4 Aftar cancellation or termination of this Agreement, you must return
the Meter {o us it the same condition as your received it, reasonable
wear and tear excepled. Page 2 of 2 ) :

any interest or other income earmed on such Deposits. }
UL5 The USPS will provide a refund to you far the remainifng account balances

of Deposits held by the USFS. These refunds are pravidad in accordance with |

tha wles and regulations governing deposit of funds for evidence of postage,
published in the CFR.

ULE The Lockbox Bank, which shall collect funds on Behalf of the USPS, shali
provide PBI, on each business day, information as to the amount of sach Deposit
made to the USPS by you, sc that PBI can update its recards.

UL7 PBI may deposit funds on your behalf. The LISPS will make no advances
of funds 1o you. Any relationship concerning advances of funds is betwesn you
and PBI, PBGFS and/or the Bank,

UL8 You acknowiedge that the terms ofthis Acknowledgement may be changed,
modified, or reveked by the USPS, with appropriate notice.

ULS Fostal Regulations governing the depasit 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 futurs changes to such
tules, regulations, and orders, and such additional terms and conditions as rnay
bg determined In accordance with applicabls law. The USPS rules, regulations,
and orders shall prevail in the event of any conflict with any other tesrms and
conditiens applicable o any Deposit.

See www.pb.com/states for addiional terms end condifigns
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