. STATE OF MISSOURI
2 OFFICE OF ADMINISTRATION
DIVISION OF PURCHASING

NOTIFICATION OF STATEWIDE CONTRACT

January 8, 2018
CONTRACT TITLE: MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE
CURRENT CONTRACT PERIOD: OCTOBER 12, 2017 THROUGH OCTOBER 11, 2019

BUYER INFORMATION: Melissa Sackett
573-526-2716

melissa.sackett@oa.mo.gov

Original Contract Period Poientinl Final Expiration
10/12/17 through 10/11/19 October 11, 2021

RENEWAL INFORMATION

ALL PURCHASES MADE UNDER THIS CONTRACT MUST BE FOR PUBLIC USE ONLY.
PURCHASES FOR PERSONAL USE BY PUBLIC EMPLOYEES OR OFFICIALS ARE PROHIBITED.

THE USE OF THIS CONTRACT IS PREFERRED FOR ALL STATE AGENCIES.
This contract has been established for the convenience of state agencies. Local Purchase Authority may be used
to purchase supplies/services included in this contract from an alternative source at the discretion of the agency.

The entire contract document may be viewed and printed from the Division of Purchasing ‘s Awarded Bid & Coatract
Document Search located on the Internet at http.//www.oa.mmg.gov/purch,
~ Instructions for use of the contract, specifications, requirements, and pricing are attached ~,

CONTRACT VENDOR MBE/
NUMBER NUMBER VENDOR INFORMATION WBE
CC171801001 | 06049505005 | Pitney Bowes, Inc. No

P.Q. Box 371896

Pittsburgh, PA 15250-7896
Attn: Francie Coffey

Phone: 213-256-1817

E-mail: francie coffey@pb.com
Neopost USA, Inc.
CC171501002 | 9423888820-5 | 478 Wheelers Farms Rd No
Milford, CT 06461

Attn: David Nagel

Phone: 573-489-8860

Fax: 203-876-5459
E-mail._d.nagel@neopost.com
CC171501003 | 8007288370-C | Bell and Howell, LLC

3791 8. Alston Avenue No
Durham, NC 27713-1803
Attn: Craig Urban
Phone: 919-767-4313
Fax: 919-767-6622

E-mail:_craig.urban@bhemail.com
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STATEWIDE CONTRACT HISTORY

The following summarizes actions related to this Notification of Statewide Contract since its initial issuance. Any
and all revisions have been incorporated into the attached docament.

Coniract Issue Summary of Changes
Period Date
10/12/17 - 10/11/19 | 1/8/18 Issued statewide contract CC171501001 for Pitney Bowes, Inc. Additional
contracts will be added in the future.
Initial issuance of new statewide contracts CC171501002 and CC171501003.
10/12/17 - 10/11/19 | 11/20/17 Additional contracts will be added in the future.
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Purpose and Use of Contracts:

Contracts CC171501001 (Pitney Bowes, Inc.), CC171501002 (Neopost USA Inc.) and CC171501003 (Bell & Howell,
LLC), are “preferred use” contracts established to make available mailing equipment, meter rentals, maintenance and
supplies to Missouri state agencies and political subdivisions participating in the Missouri Cooperative Procurement
program. These contracts replace C112169001 (Pitney Bowes, Inc.), C112169002 (Neopost USA Inc.) and C112169003
(Bell & Howell, LLC), which expired Qctober 11, 2017,

State agencies are advised to check each contract for the purchase of these items and to choose the best product, best
price, best delivery the various contracts make available to them, All confracts are “preferred use” contracts which means
that the contracts have been bid with the goal of providing good market pricing and product varisty to state agencies.
Agencies are encouraged to use prefetred-use contracts but in rare instances where the state agency can obtain like or
similar products that meet the state agency’s needs at a better price, then the agency has authority to purchase the items
from other sources so long as the provisions of the Local Purchasing Authority Delegation are followed. The Delegation
can be viewed and downloaded from the internet at this site: http:/oa.mo.goyv/purch/agencyinfo/deptpad.pdf,

The following information s specific only to contract CC171501001 with Pitney Bowes, Ing.

NOTICE TO STATE AGENCIES: THE STATE OF MISSOURI CONTRACTS STATED HEREIN SHALL
INCLUDE ONLY MAINTENANCE, POSTAGE METER RENTALS, AND OUTRIGHT PURCHASE OF
EQUIPMENT AND SUPPLIES, RENTAL AGREEMENTS AND FAIR MARKET VALUE LEASE
AGREEMENTS AT THE PRICING IDENTIFIED IN THE CONTRACT. NO LEASE PURCHASE
FINANCING ARE PERMITTED UNDER THE CONTRACTS FOR STATE OF MISSOURI STATE
AGENICES. HOWEVER, POLITICAL SUBDIVISIONS PARTICIPATING IN THE MISSOURI
COOPERATIVE PROCUREMENT PROGRAM ARE ELIGILBE TO UTILIZE RENTAL AND LEASE
AGREEMENTS PROVIDED THROUGH THESE CONTRACTS.

Awarded Categaories for Contract CC171501001:

Rental Postage Meter » Ultra Low Volume Mailing System » Low Volume Mailing Systems + Medium Volume Mailing
Systems * High Volume Mailing Systems ¢ Production Volume Mailing Systems * Integrated Postal Scales * Low Volume
Letter Openers « High Volume Letter Openers * Low Volume Letter Folders » High Volume Letter Folders + Inserters -
Low Volurae Folder-Inserter » Medium Volume Folder-Inserter « High Volume Folder-Insertet » Production Folder-
Inserter « Low Volume Ink Jet Envelope Addressing System « Medium Volume Ink Jet Envelope Addressing System
High Volume Ink Jet Envelope Addressing System » High Volume Tabbers * Production Pre-Sorting Equipment -
Software License and Subscription — Mail Room Furniture (General)

Notice Specific to Mailroom Furniture: The purchase of mailroom furniture shall be subject to the approval of
Missouri Vocational Enterprises as mandated in Section 217.575 RSMo.

The following information is specific only to contract CC171501002 with Neopost USA, Ine.

NOTICE TC STATE AGENCIES: THE STATE OF MISSOURI CONTRACTS STATED HEREIN SHALL
INCLUDE ONLY MAINTENANCE, POSTAGE METER RENTALS, AND OUTRIGHT PURCHASE OF
EQUIPMENT AND SUPPLIES, RENTAL AGREEMENTS AND FAIR MARKET VALUE LEASE
AGREEMENTS AT THE PRICING IDENTIFIED IN THE CONTRACT. NO LEASE PURCHASE
FINANCING ARE PERMITTED UNDER THE CONTRACTS FOR STATE OF MISSOURI STATE
AGENICES. HOWEVER, POLITICAL SUBDIVISIONS PARTICIPATING IN THE MISSOURI
COOPERATIVE PROCUREMENT PROGRAM ARE ELIGILBE TO UTILIZE RENTAL AND LEASE
AGREEMENTS PROVIDED THROUGH THESE CONTRACTS,

Awarded Categories for Contract CC171501002;
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Rental Postage Meter » Ultra Low Volume Mailing System « Low Volume Mailing Systems « Medium Volume Mailing
Systems +» High Volume Mailing Systems ¢ Production Volume Mailing Systems « Integrated Postal Scales « Low Volume
Letter Openers » High Volume Letter Openers * Low Volume Letter Folders » High Volume Letter Folders » Low
Volume Folder-Inserter » Medium Volume Folder-Inserter » High Volume Folder-Inserter = Production Folder-Inserter
Low Volume Ink Jet Envelope Addressing System » Medium Volume Ink Jet Envelope Addressing System « High
Volume Ink Jet Envelope Addressing System *Production Ink Jet Envelope Addressing System ¢ Low Volume Tabbets «
Medium Volume Tabbers » High Volume Tabbers » Extractors — Software License and Subscription « Mail Room
specific Furniture — Software Consulting Services — Training — Design for Production Equipment Only —
Assembly/Installation/Software Integration — For Production Equipment Only — Relocation Services — Equipment Lease
— Equipment Rental

Notice Specific to Mailroom Furniture: The purchase of mailroom furniture shall be subject to the approval of
Missouti Vocational Enterprises as mandated in Section 217.575 RSMo.

Ordering: Contact Neopost USA, Inc. by telephone, fax or e-mail to place an order.

Neopost USA, Inc.

478 Wheelers Farms Rd
Milford, CT 06461
Attn: David Nagel
Phone: 573-489-8860
Fax: 203-876-5459

B-mail: d.nagel@neopost.com

Payment Terms: Net 45 days

Delivery and Installation: 30-180 calendar days ARO depending on equipment configuration.
Warranty: Contact Neopost USA, In¢. for warranty information

Conftraet Pricing: Current contract pricing for Neopost USA, Ine. can be found at the following website:
http://www.neopostusa.com/government-acgounts/state-of-missouri

The following information is specific only to contract CC171501003 with Bell and Howell, LLC

NOTICE TO STATE AGENCIES: THE STATE OF MISSOURI CONTRACTS STATED HEREIN SHALL
INCLUDE ONLY MAINTENANCE, POSTAGE METER RENTALS, AND OUTRIGHT PURCHASE OF
EQUIPMENT AND SUPPLIES, RENTAL AGREEMENTS AND FAIR MARKET VALUE LEASE
AGREEMENTS AT THE PRICING IDENTIFIED IN THE CONTRACT. NO LEASE PURCHASE
FINANCING ARE PERMITTED UNDER THE CONTRACTS FOR STATE OF MISSOURI STATE
AGENICES. HOWEVER, POLITICAL SUBDIVISIONS PARTICIPATING IN THE MISSOUR!I
COOPERATIVE PFROCUREMENT PROGRAM ARE ELIGILBE TO UTILIZE RENTAL AND LEASE
AGREEMENTS PROVIDED THROUGH THESE CONTRACTS.

Awarded Categories for Contract CC1715041003;

Production Folder-Inserter, Production Pressure Sealing, Production Pre-Sorting Equipment, Software/License/ &
Subseription, Training, Relocation Services

Ordering: Contact Bell and Howell, LLC by telephone, fax or e-mail to place an order.

Bell and Howell, LL.C
3791 8. Alston Avenue
Durham, NC 27713-1803
019-767-4313
919-767-6622 (fax)
craig.urban@hbhemail .com
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Payment Terms: Net 45 days
Delivery and Installation: To be determined, depending on equipment configuration.
Warranty: Contact Bell and Howell, LLC for warranty information

Contract Pricing: Missouri state agencies shall contact Craig Urban for a current NASPO ValuePoint mail equipment,
supplies and maintenance pricing catalog.

Page 5 of 6




- - Stateof Missouri - . o
Office of Administration. -
.+ - .Division.of Purchasing:
., Contract Performance Rep

Please take a moment to let us know how this contract award has measured up to your ?I);%ectatipns. If reporting on more
than one contractor or product, please make copies as needed. This office will use the information to improve products
and services available to state agency users. Comments should include those of the product’s end user,

Contract No.! Contractor:

Describe Product Purchased (include Item No’s., if available):

Rating Secale: 3 = Excellent, 4 = Good, 3 = Average, 2 = Poor, 1 = Fails to meet expectations

Product Rating . ngtl(:
-y est

Product meets your needs

Product meets contract specifications

Pricing

Contractor Rating . stsltﬁ
: -5, 5 hest

Timeliness of delivery

Responsiveness to inquiries - - -

Employee courtesy

Problem resolution

Recall notices handled effectively

Comments:
Prepared by: Title: Agency:
Date: Phone: Email:
Address:
Please detach or photocopy this form & return by FAX te 573/526-9816, or mail to:
Office of Administration
Division of Purchasin.
301 West High Street, [ 630
PO Box 8§09

Jefferson City, Missouri 65102
You may also e-mail form to the buyer as an attachment at

melissa. sacket(@oa.mo.gov
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STATE OF MISSQURJ

., OFFICE OF ADMINISTRATFION

% DIVISION OF PURCHASING (PURCHASING)

7 COOPERATIVE CONTRACT PROCUREMENTY

CONTRACT NQO.: CC171561001 BUYER: Melissa Sackett
REQ NO.: NA PHONE NO.: (573) 526-2716
TITLE: Mallroom Equnipment, Supplies, & Maintenance E-MAIL: muslissasackett@og.mo.o0v
TO: Pitney Bowes Ine,

P.O. Box 371896

Pittsburgh, PA 152507896

RETURN DOCUMENT TO THE DIVISION OF PURCHASING (PURCHASING) BY E-MaIL, FAX, OR
MAIL/COURIER: :

.....

SCAN AND E-MAIL TO: | Melissa,sackett@oa. mo gov.

FAXTOQ: {573) 836-9816
M%EL TO: . PURCHASING, P.0. Box 809, Jefferson City, Mo 65102-080%
COURIER/DELIVER TO: | PURCHASING, 301 West High Street, Room 630, Jefferson City, Mo 65181-1517

DELIVER SUPPLIES/SERVICES FOB (Free On Board) DESTINATION TO THE FOLLOWING ADDRESS;:
: Statewide
Various State Agencies lecated throughout the State of Missouri

The Contractor hereby agrees to pravide the sarvices and/or supplies described in the attached NASPG ValuePointSiate of Arizona Master Agreement ADSPOLG-169897,
as amended pursuant to Amendment No. Ons axecuted on July 24, 2017, for the State of Missour] subject to the conditions stated on page 2. The Contractor Farther agroes
that when a Noties of Award s signed and issued by an authorized official of the Stats of Misseur, a binding, contract shal] exist bebween the Contractor and the Staie of
Missonri. The Contracior must be registered in MissourBUYS. I not registerad in MissouriBUYS, the Contractor must regdster in MissourtBUYS immedisiely upon
request by the state,

BIGNATURE REQUIRED
VENDOR NAME . BissaneiBUYS SYSTEN 16 (SER VENTIOR PROVILE - MAIN INFORMATION SCRIEN]
Pitney Bowes Inc.
MAILING ADBIESS
3001 Summer Strect
CIi¥, STATE, 21P CODE
Stamford, CT 06926
CONTACT PERSON " EMALE, ADDRESS
Arthar B, Adeams, Jr, ' Artadam@pb.com
FIHINE PMBER FAX NUMBER
203 512-8420 203 460-3827
VENDOR TAX FILING TYPE WITIE 113 (CHECK ONEY
X Corporation Wlllr}éingyal o SWcalﬂemmmt:m . Parivership _ Sole Propriclor RS Tax-Exempl
~ AUTROWIZED SIoam B~ > _ DATE
PRINTED RAMK / TIELE i ¢
| Arthur B. Adams, Jr. Director, Government Contract Compliance




Contract #CC171501001 ' Page 2

CONTRACT TITLE:MAILROOM EQUIPMENT, SUPPLIES, & MAINTENANCE
CONTRACT PERIOD: OCTOBER 12, 2017 THROUGH OCTOBER 11, 2019
Contract CC171501001 is awarded by the State of Missouri consisting of the following:

% This Cooperative Contract Procurement including the attached State of Missouri Terms and Conditions {See
Exhibit C)

¢ The attached NASPO ValuePoint/ State of Arizona Master Agreement ADSPO16-169897, signed by the State of
Arizona, Arizona Department of Administration State Procurement Office 5/9/17, as amended pursuant to
Amendment No. One executed on July 24, 2017,

% The attached Participating Addendum (See Exhibit D)

The contractor shall provide mailroom equipment, supplies, and maintenance to the State of Missouri, state agencies political
subdivisions and/or governmental entities at the firm, fixed prices/discounts specified in the State of Arizona Offer and
Acceptance/Master A greement ADSPO16-169897 and Bid Solicitation ADSPO16-169897. All references to the State of
Arizona in the attached documentation shall be deemed to refer to the State of Missouri with the exception of information
specific to the State of Arizona such as background information, statistical/factual information, ete.

The contractor shall submit invoices for mailroom equipment, supplies, and maintenance to the ordering State of Missouri
entities at the address identified by the state agency in their account set-up information submitted to the contractor,

The State of Missouri’s state agencies shall not utilize the “Term Rental (Tnstallment Purchase) — Option A (Lease to Own)”

In general the putchase of mailroom furniture is unacceptable and only allowed when the state agency has obtained a waiver
from Missouri Vocational Enterprises.

Federal Funds Requirement:

The contractor shall understand and agree that this procurement may involve the expenditure of federal funds. Therefore, in
accordance with the Departments of Labor, Health and Human Services, and Education and Related Agencies Appropriations
Act, Public Law 101-1686, Section 511, "Steven's Amendment", the contractor shall not issue any statements, press releases,
and other documents describing projects or programs funded in whole or in part with Federal money unless the prior approval
of the state agency is obtained and unless they clearly state the following as provided by the state agency:

¢ the percentage of the total costs of the program or project which will be financed with Federal money;

s the dollar amount of Federal funds for the project or program; and

o percentage and doliar amount of the total costs of the project or program that will be financed by nongovernmental
sources.

Debarment Certification:

The vendor certifies by signing the signature page of this original document and any addendum signature page(s) that the
vendor i s not presently de barred, s uspended, p roposed f or de barment, de clared i neligible, v oluntarily ¢ xcluded f rom
participation, or otherwise excluded from or ineligible for participation under federal assistance programs. The vendor
should c omplete and r eturn the a ttached ¢ ertification r egarding de barment, etc., Exhibit A with their proposal. This
document must be satisfactorily completed prior to award of the contract.

Reporting Requirement:
Upon request, at no cost to the state, the contractor shall prepare and submit a written report on an annual basis indicating

purchases made by the state agency off the contract. This report must at minimum show items by contract item number,
respective volumes purchased for each item, respective contract price and extended contract price; an annual total by item
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and for all purchases must be shown. This report must be submitted to the Division of Purchasing at P.O. Box 809, Jefferson
City, Missouri, 65102, and directed to the Buyer’s attention.

Executive Order 04-09, Offshore:

If any products and/or services offered under this RFP are being manufactured or performed at sites outside the United States,
the vendor MUST disclose such fact and provide details with the proposal.

Pitney Bowes Inc. follows standard industry practices when sourcing certain components and products within the product
solutions offered under this agreement. Our supply chain operation sources from multiple vendors within the United States
and globally. Although certain components and products may be sourced globally, most of our product solutions provided
to the end user are assembled or configured within the United States. In addition, certain levels of technical phone support
may be performed offshore however an alternative on-shore service offering has been arranged and requires assistance from
the end user’s personnel. For example, when contacting our Customer/Product Support Services, our phone system provides
the caller with an option for the caller to identify as 2 “government’” account. The calls are then routed to our call centers
located within the United States for immediate assistance. These services are performed by our personnel within the United
States. When 877-213-7284 is dialed by the end user, during normal business hours, option | is for Customer/Product Support
Services and option 3 is the option for Postage by Phone which are both staffed by onshore agents.

Cooperative Procurement Program:

The contractor agrees that various parties from the State of Missouri’s Cooperative Procurement Program may utilize this
Agreement, as, as setforth in the N ASPO ValuePoint/ S tate o f A rizona Master A greement ADSPO16-169897, a5
amended. The contractor shall provide mailroom equipment, supplies, and maintenance as described herein under the terms
and ¢ onditions, r equirements and s pecifications of this Agreement, 1 ncluding prices, t o o ther g overnment e ntities i n
accordance w itht he Technical S ervices A ¢t (sectioné 7360, R SMo,w hichi gsav ailableo nt hei nternetat :
http:/Awww noga.moe. gov/mostatytes/stathtml/06 70000360 L heml.}  The ¢ ontractor sh all f urther u nderstand an d ag ree that
participation by other governmental entities is discretionary on the part of that governmental entity and the State of Missouri
bears no financial respongibility for any payments due the contractor by such governmental entities Technical Services Act,
terms of this Agreement will govern.

a} All equipment will be new and all replacement parts will be new.

b) All shipping of equipment under warranty for repairs will be at the contractor’s expense.

c} All references to hours of the day will be deemed to be references to Central Time.

d) Neither the State of Missouri, nor state agencies will purchase goods or services for overseas delivery or provide
contractor with overseas support,

e} Contractor may not sell and agencies may not purchase goods or services that are not included in this contract.

Affidavit of Work Authorization and Documentation;

Pursuant to section 28 5.530, R SMo, if the vendor meets the section 285.525, R SMo, de finition of a “business ¢ ntity”
{htEtp/fwww.moga. mo . gov/mostatutes/stathtml 28500005301 htmi?&me=285.530), t he vendor m ust a ffirm the vendor’s
enroliment and participation in the E-Vetify federal work authorization program with respect to the employees hired after
enrollment in the program who are proposed to work in connection with the services requested herein. The vendor should
complete applicable portions of Exhibit B, Business Entity Certification, Enrollment Documentation, and Affidavit of Work
Authorization. The applicable portions of Exhibit B must be submitted prior to an award of a contract.

Contractor’s Personnel:

The contractor shall only employ personnel authorized to work in the United States in accordance with applicable federal
and state laws. This includes but is not limited to the Illegal Immigration Reform and Immigrant Responsibility Act (IIRIRA)
and INA Section 2744,

If the contractor is found to be in violation of this requirement or the applicable state, federal and local laws and regulations,
and if the State of Missouri has reasonable cause to believe that the contractor has knowingly employed individuals who are
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not eligible to work in the United States, the state shall have the right to cancel the contract immediately without penalty or
recourse and suspend or debar the contractor from doing business with the state, The state may also withhold up to twenty-
five percent of the total amount due to the contractor.

The contractor shall agree to fully cooperate with any audit or investigation from federal, state, ot local law enforcement
agencies.

If the contractor meets the definition of a business entity as defined in section 285.525, RSMo, pertaining to section 285.530,
RSMo, the contractor shall maintain enrollment and participation in the E-Verify federal work authorization program with
respect to the employees hired after enrollment in the program who are proposed to work in connection with the contracted
services included heremn. Ifthe contractor’s business status changes during the life of the contract to become a business
entity as defined in section 285,525, R SMo, pertaining to section 285.530, R SMo, then the contractor shall, prior to the
performance of any services as a business entity under the contract:

1. Enroll and participate in the E-Verify federal work authorization program with respect to the employees hired after
enrcllment in the program who are proposed to work in connection with the services required herein; AND

2. Provide to the Division of Purchasing the documentation required in the exhibit titled, Business Entity Certification,
Enrollment Documentation, and Affidavit of Work Authorization affirming said company’s/individual’s enrollment
and participation in the E-Verify federal work authorization program; AND

3. Submitto the Division of Purchasing a completed, notarized A ffidavit of Work Authorlzatlon provided inthe
exhibit titled, Business Entity Certification, Enrollment Documentation, and Affidavit of Work Authorization.

In accordance with subsection 2 of section 285.530, RSMo, the contractor should renew their Affidavit of Work
Authorization annually, A valid Affidavit of Work Authorization is necessary fo award any new contracts.

Subcontractors:

Any subcontracts for the products/services described herein must include appropriate provisions and contractual obligations
to ensure the successful fulfillment of all contractual obligations agreed to by the contractor and the State of Missouri and to
ensure that the State of Missouri is indemnified, saved, and held harmless from and against any and all ¢laims of damage,
loss, and cost (including attorney fees) of any kind related to a subcontract in those matters described in the contract between
the State of Missouri and the contractor. The contractor shall expressly understand and agree that he/she shall assume and
be solely responsible for all legal and financial responsibilities related to the execution of a subcontract. The contractor shall
agree and understand that utilization of a subcontractor to provide any ofthe products/services in the contract shall in ne way
relieve t he ¢ ontractor o f the r esponsibility { or providing the pr oducts/services as de scribed and set forth herein. T he
contractor must obtain the approval of the State of Missouri prior to establishing any new subcontracting arrangements and
before changing any subcontractors. The approval shall not be arbitrarily withheld.

Missouri Statewide Contract Quarterly Administrative Fee:

The contractor shall pay a one percent { 1%) administrative fee to the State of Missouri which shall apply to all payments
received by the contractor for all mailroom equipment, supplies, and maintenance provided under the contract. Payment of
the one percent administrative fee shall be non-negotiable.

The contractor shall pay the administrative fee at the end of each calendar quarter (i.e. March 31, June 30, September 30,
December 31). The total administrative fee for a given quarter must equal one percent (1%) of the total payments (tninus
returns and credits) received by the contractor during the calendar quarter as reported on the contractor’s Missouri Statewide
Contract Quarterly Administrative Fee Report specified below. The administrative fee must be received by the Division of
Purchasing (Purchasing) no later than the 15% calendar day of the month immediately following the end of the calendar
quarter, unless the 15" is not a b usiness d ay i n which ca se the next b usiness d ay t hereafter s hall be considered the
administrative fee deadline.

Payments shall be made using one of the following acceptable payment methods:

¢ Check: Personal check, company check, cashier’s check, or money crder made payable to the “Missouri
Revolving Information Technology Trust Fund” and sent to the following mailing address: Division of




Contract #CC171501001 Page 5

Purchasing, P.O. Box 809, Jefferson City, MO 65102 — 0809 OR Division of Purchasing, 301 West High Street,
Room 630, Jefferson City, MO 65101-1517. The contractor’s payment by check shall authorize the State of
Missouri to process the check electronically. The contractor understands and agrees that any returned check from
the contractor may be presented again electronically and may be subject to additional actions and/or handling fees.

o Electronic Payment: Instructions on how to submit payments electronically by automated clearing house (ACH}
will be provided upon request by contacting the Division of Purchasing at (573) 751-2387.

All payments of the administrative fee shall include the contract number on any check or transmittal document, However,
only one contract number must be entered on a check or transmittal document. If submitting an administrative fee payment
for more than one contract, then a separate check or e lectronic payment and associated t ransmittal d ocument mustbe
submitted by the contractor for each contract.

Missouri Statewide Contract Quarterly Administrative Fee Report:

The contractor shall submit a Missouri Statewide Contract Quarterly Administrative Fee Report to the Division of Purchasing
which shall identify the total payments (minus returns and credits) received by the contractor from state agencies, political
subdivisions, universities, and governmental entities in other states that were made pursuant to the confract.

The contractor shall prepare and submit the Missouri Statewide Contract Quarterly Administrative Fee Report at the end of
each calendar quarter (i.e. March 31, June 30, September 30, December 31) for total payments (minus returns and credits)
received by the contractor during the calendar quarter. The Missouri Statewide Contract Quarterly Administrative Fee Report
must be received by the Division of Purchasing (Purchasing) no later than the 15" calendar day of the month following the
reporting quarter entered on the report, unless the 15% is not a business day in which case the next business day thereafter
shall be considered the reporting deadline. Even if there has been no usage of the contract during the reporting quarter, the
contractor must still submit a report and indicate no payments were received by marking the appropriate box on the report
form.

The Missouri Statewide Contract Quarterly Administrative Fee Report form may be dow nloaded from the following
Purchasing website:  http:/foa.mo.gov/purchasing/vendor-information. The Missouri S tatewide C ontract Q uarterly
Administrative F ee R eport i s a lso i ncluded h erein as  Attachment 1. The Mi ssouri S tatewide C ontract Quarterly
Administrative Fee Report must be submitted using one of the following methods:

e  Mail: Division of Purchasing,
P.O. Box 809, Jefferson City MO 65102-0809

OR

Division of Purchasing,
301 West High Street, Room 630, Jefferson City, MO 65101-1517
Fax: (573) 5269815

e Email: ereports@oa.mo.gov

The contractor shall agree that the Division of Purchasing reserves the right to modify the requested format and content of
the Missouri Statewide Contract Quarterly Administrative Fee Report by providing thirty (30) calendar days written notice
to the contractor. The contractor shall also agree the Division of Purchasing may unilaterally amend the contract, with thirty
(30) calendar days notice to the ¢ ontractor to ¢ hange the method of payment of the administrative fee, the timing for
submission o f the Missouri S tatewide Contract Quarterly Administrative Fee Report, and/or timing for payment of the
administrative fee. The contractor s hall un derstand and a gree that if such an amendment i s i ssued by the Division of
Purchasing, the contractor shall comply with all contractual terms, as amended.

Missouri Statewide Contract Quarterly Usage Report:

The contractor shall submit a Missourt Statewide Contract Quarterly Usage Report fo the Division of Purchasing
(Purchasing) which shall provide the Data Element information listed below:
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i Desetint

Contractor Name Contractor name as it appears on the contract,

Statewide C  ontract | Statewide contract number as listed on the cover page of your contract with
Number the State of Missouri.

Report Contact Name | Name of the person completing the report on behalf of the contractor.
Contact Phone Number | Phone number for the person completing the report.
Contact Email Address | Email address for the person completing the report.

Date Repott Submitted | Date the Missouri Statewide Contract Quatterly Usage Report is submitted
to Purchasing,
Reporting Quarter Quarter for which the contractor is reporting purchases on the contract.

Entity Type Indicate the type of entity by entering "S" for Missouri state agency, "P" for

Missouri pol itical s ubdivision, " U" for M issouri uvniversity, or " O" for

political subdivision or state entity from another state.

Customer Name Customer's name. If the customer has multiple locations, please only use
: the main entity name,

Producto rS ervice | Description of product or service purchased.

Description
Purchase Authorization | Purchase Authorization Numbet/Identifier supplied by customer to

Number/Identifier contractor. E nterP O or ot her authorization n umber/identifier. I f
: procurement card used, enter "P-Card".
Contract L. ine Item | Line item number on the contract.

Number

Quantity Delivered Quantity (i.e. excluding returns) of products delivered. Enter a quantity of
"1" for a service/project.

Unit Price Charged Unit P rice Charged (i.e. excluding c redits) for t he pr oduct or s ervice
purchased.

Extended Price Quantity Delivered X Unit Price Charged.

The contractor shall prepare and submit the Missouri Statewide Contract Quarterly Usage Report at the end of each calendar
quarter (i.e. March 31, June 30, September 30, December 31} for the purchases made under the contract during the calendar
quarter. The Missouri Statewide Contract Quarterly Usage Report must be received by the Division of Purchasing no later
than the 15" calendar day of the month following the reporting quarter entered on the Missouri Statewide Contract Quarterly
Usage Report, unless the 15th is not a business day in which case the next business day thereafter shal! be considered the
reporting deadline. Even if there has been no usage of the contract during the reporting quarter, the contractor must still
submit a report and indicate no purchases were made.

The co ntractor m ust s ubmit a Missouri S tatewide C ontract Q varterly U sage Report ¢ lectronically ei ther u tilizing t he
“Missouri Statewide Contract Quarterly Usage Report” worksheet included herein in Attachment 2, which is downloadable
from hitp://oa.mo.gov/purchasing/vendor-informaiion or utilizing another format which is Excel-exportable. The contractor
must submit the Missouri Statewide Contract Quarterly Usage Report to the following email address: ereports@oa.mo.gov.

The contractor shall agree that the Division of Purchasing reserves the right to modify the requested format and content of
the M issouri S tatewide C ontract Q varterly U sage R eport by pr oviding t hirty { 30) calendar days’ written notice to the
contractor. The contractor shall also agree the Division of Purchasing may unilaterally amend the contract, with thirty (30}
calendar days’ notice to the contractor to change the timing for submission of the M issouri Statewide Contract Quarterly
Usage Report. The contractor shall understand and agree that if such an amendment is issued by the Division of Purchasing,
the contractor shall comply with all contractual terms, as amended.

Future Notice:

a) Contractor acknowledges that any continuing obligation to notify the State of Missouri that awarded Contractor’s Master
Agreement of changes affecting the Master Agreement {including, by way of example only, notices required under any
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price change provisions of the Master Agreement) imposes a corresponding continuing obligation to notify the State of
Missouri under this contract,

b) Contractor agrees to notify the State of Missouri within 30 days of all changes in the status of or amendment to the Master
Agreement.

¢) Contractor shall promptly notify the State of Missouri of any modifications to the Master Agreement, the State of Missouri
will co nsider co ntractor’s violation o f this clause a material b reach o f the contract and the S tate of Missouri may
immediately terminate this contract or pursues any other available contract remedy.

Termination:

The Division of Purchasing reserves the right to terminate the contract at any time, for the convenience of the State of
Missouri, without penalty or recourse, by giving written notice to the contractor at least thirty (30) calendar days prior to the
effective date of such termination. The contractor shall be entitled to receive compensation for services and/or supplies
delivered to and accepted by the State of Missouri pursuant to the contract prior to the effective date of termination, Any
Order ( including w ithout limitation, a ny le ase, r ental, or s oftiware | icense, a greement) e ntered in to s hall s wrvive the
termination of this contract, and shall be bound by the original terms and conditions, as amended of this contract and the
respective lease, rental, or software license agreement.

Contractor Liability:

The contractor shall be responsible for any and all personal injury (including death) or property damage as a result of the
contractor's ne gligence involving any e quipment ot service provided under the terms a nd ¢ onditions, requirements and
specifications of the contract. In addition, the contractor assumes the obligation to save the State of Missouri, including its
agencies, em ployees, and assignees, from ev ery ex pense, liability, o r payment ar ising o ut of such negligent act. T he
contractor also agrees to hold the State of Missouri, inchuding its agencies, em ployees, and assignees, harmless for any
negligent act or omission committed by any subcontractor or other person employed by or under the supervision of the
contractor under the terms of the contract.

The contractor shall not be responsible for any injury or damage occurring as aresult of any negligent act or omission
committed by the State of Missouti, including its agencies, employees, and assigness.

Under no circumstances shall the contractor be liable for any of the following: (1} third party claims against the state for
losses or damages (other than those listed above); (2) loss of, or damage to, the state’s records or data; or (3) economic
consequential damages (including lost profits or savings) or incidental damages, even if the contractor is informed of their
possibility.

Insurance:

The contractor shall understand and agree that the State of Missouri cannot save and hold harmless and/or indemmnify the
contractor or employees against any liability incurred or arising as a result of any activity of the contractor or any activity of
the contractor's employees related to the contractor’s performance under the contract. Therefore, the contractor must acquire
and maintain adequate liability insurance in the form(s) and amount(s) sufficient to protect the State of Missouri, its agencies,
its employees, its clients, and the general public against any such loss, damage and/or expense related to his/her performance
under the contract. General and other non-professional liability insurance shall include an endorsement that adds the State
of Missouri as an additional insured. Self-insurance coverage or another alternative risk financing mechanism may be utilized
provided that such coverage is verifiable and irrevocably reliable and the State of Missouri is protected as an additional
insured.

a. Inthe event any insurance coverage is canceled, the state agency must be notified within thirty (30} calendar days.
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Delivery Performance:

The contractor and/or the contractor's subcontractor(s) shall deliver products in accordance with the contracted delivery times
stated hetein to the state agency upon receipt of an authorized purchase order or P-card transaction notice. Delivery shall
include unloading shipments at the state agency's dock or other designated unloading site as requested by the state agency.
All orders must be shipped F.O.B. Destination, Freight Prepaid and Allowed. All orders received on the last day of the
contract, must be shipped at the contract price. All deliveries must be coordinated with the state agency.
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EXHIBIT A

Certification Regarding
Bebarment. Suspension, \nefigibility and Volunizry Exclusion
Lower Fier Covered Transactions

This certifiration is required by the regulations implementing Executive Otder 12549, Debarment and Suspension, 29 CFR

Part 98 Section 98.510, Participants' responsibilities. The regulations were published as Part VI of the May 26, 1988,
federal Register (pages 19160-19211),

(BEFORE COMPLETING CERTIFICATION, READ INSTRUCTIONS FOR CERTIFICATION)

(1) The prospective recipient of Federal assistance funds certifies, by submission of this proposal, that aeither it nor its
principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded
from participation in this transaction by any Federal department or agency. '

() Where the prospective recipient of Federal assistance funds is unable to certify to any of the statements in this
certification, such prospective participant shalt attach an explanation to this proposal.

Pitnev Bowes Inc.

§0-116-1793
Company Name DIUNS #
Arthur E. Adams, Ir. ' : Director Government Contract Compliance

Authorigpd™R ffative’ Authorized Representative’s Title

Authorized Representative’s /%gﬁ’attsre Date vl

. tnstructions for Cerdification
1. By signing and submilting this propassl, the prospective recipient of Federal assistance funds is providing 1he cortification as 2ot out below.

2 The certification in this clause is a material reprasentation of fact upon which reliance was placed when ihis transaction was entared into. IF it is ater datermined
thal the prospective recipient of Faderal assistance funds knowingly rendered an erronenus cerfification, in addition to other ramadies avefioble to the Federal
Govarmmant, the Department of Labor (D04} may pursue avaitable remedies, including suspansion andinr debarment. :

3. The prospective recipient of Federal aasistance funds shall provide immediate writier notice t the person to which tis proposal is submitted 1 at ag?’ time the
prospective veciplent of Fedaral assistance funds tearns that its certification was erronecus when submilted of has become arsoneous by raasan changed
cirgumstances,

4. The terms "covered fransaction,” “debarred,” ‘suspended,’ "inafigible,” “lower fier covered transaction,” “participant,” *person,” "mimary coverad lrapsaction,”
“principal,” "proposa,” and "voluntarlly excluded ” as used in this clause, have the meamn?s set out i the Definitions and Goverage seetions of rules implementing
spoutive Onder 12548, You may cortact the peraon ¢ which his proposal is submitied for assistanca In ofteining 2 copy of those reguiations.

5. Theprospective retipient of Fedaral assistance funds agrees by submitling this proposal that, should the proposed covered transaction be entered intg, it shal not
knowingly enter inte any lower tier covared fransaction with a person who is debarred, suspender, davlared inefigible, or voluntarily sxcluded from participationin -
this coverad transaction, unfess aothorized by the DOL.

B.  The prospective recigisnt of Federal assistance funds fudher agrees by subimiing thiz proposal that it will include the clause titleed “Gerlification Regarding
Debarment, Suspansion, Inefighility and Yoluntary Exclusion - Lower Tiet Covered Transactions," without modification, i aft lower fier covered transactions and
in =l sofichations for lower fier covered transaclions,

7. Apatticipant in a covered transaction may sely upon a centification of a prospactive participant in a lower lier covered transaction that it is not debarred, suspendad,
inafigible, or voluntarily excluded from the covered transaction, unless it knows that the certification is srronecus. A participant may decide the method and
frequency by which it determines the efigibility of fis principals. Each participant may but is not requirad to check the List of Parties Excludied from Procuramant of
Nonprugterment Pronrams. : _

8. Nelhirg contained in ihe foregoing shall be construed fo requirg establishment of a sysfem of records in oicler to render in good faifh the ceniification requirad by

this clauss. The knowtedge and information of a parficipant is not required to exceed that which is normaily possessed by a prudent person in the ordinary sourse
of business daalings,

Y Except for rensactions auihorized under para%r:ph 5 of thesa instructions, i a participant In 2 coversd transaction knowingty enters into a lower tier coverad
fransastion with a person who ks suspended, debarred, inaligible, or voluntary exchuded from participation in this transaction, in addifion o other remedies available
in the Federal Government, the DOL may pursue avallable remadies, including shigpension andfor debarment,
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EXHIBIT B
BUSINESS ENTITY CERTIFICATION, ENROLLMENT DOCUMENTATION,
AND AFFIDAVIT OF WORK AUTHORIZATION

BUSINESS ENTITY CERTIFICATION:
The contractor musi certify their current business status by completing either Box A or Box B or Box C on this
Exhibit.

BOX A: To be completed by a non-business entity as defined below.
BOX B: To be completed by a business entity who has not yet completed and submitted documentation
pertaining to the federal work authorization program as described at hitp://www.uscis. gov/e-verify,
BOX C: Tobe completed by a buginess entity who has current work authorization documentation on file with
- a Missouri state agency including Divigion of Purchasing.

Business entity, as defined in section 285,525, RSMo, pertaining to section 285,530, RSMo, is any person or group of persons performing or engaging
in any activity, enterprise, profession, or occupation for gain, benefit, advantage, or fivelihood. The tern “business entity” shall include but not be
limited to self-employed individuals, partmerships, corporations, contractors, and subcontractors. The term “business entity” shall include any business
entity that possesses a business permit, license, or tax certificate issued by the state, any business entity that is exempt by law from obtaining such a
business permit, and any business entity that is operating unlawfully without such a business permit. The ternt “business entity” shall not include a
self-employed individual with no employees or entities utilizing the services of direct sellers as defined in subdivision (17) of subsection 12 of section
288.034, R3Mo.

Note: R egarding governmental entities, business e ntity includes Missouri s chools, Missouri univetsities { other than stated in Box C), out of state
agencies, out of state schools, out of state universities, and political subdivigions. A business entity does not include Missouri state agencies and federal
government entities.

BOX A — CURRENTLY NOT A BU SINESS ENTITY

I certify that (Company/Individual Name) DOES NOT CURRENTLY MEET the
definition of a business entity, as defined in section 285.525, RSMo pertaining to section 285,530, RSMo as
stated above, because: (check the applicable business status that applies below)

O 1am a self-employed individual with no employees; OR
O The company that [ represent employs the services of direct sellers as defined in subdivision
(17) of subsection 12 of section 288.034, RSMo.

Ic ertifyth atI a mn ota na lienu nlawfully p resentin th e U nited S tatesa ndi f
(Company/Individual Name) is awarded a contract for the services requested herein under CC171429001 and
if the business status changes during the life of the contract to become a business entity as defined in section
285.525, R SMo, pertaining to section 285.530, RSMo, then, prior to the performance of any services as a
business entity, (Company/Individual Name) agrees to complete Box B, comply with
the requirements stated in Box B and provide the Division of Purchasing with all documentation required in
Box B of this exhibit.

Authorized Representative’s Name (Please Print) Authorized Representative’s Signature

Company Name (if applicable} Date
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EXHIBIT B, Continued
{Complete rkefoﬂmvmg if youw have the E-Verify documentation and a currem Affidavit of Work Authorization already

on file with the State of Missouri. If cowipleting Box C, do not complete Box B.)

BON C— AFFIDANTT ON FILE - CURRENT BUSINESS ENTIHY STALLS

I certify that _Pitney Bowes Ing. (Business Batity Name) MEEYS the definition of a business entity as
defined in section 285.525, RSMo, pertaining to section 285,530, RSMo, and have enrolled and currently
participates in the B-Verify federal work authorization progtam with respect to the employees hired after
enrollment in the program who are proposed to work in connection with the services relaied to contract(s) with
the State of Missouri. We have previously provided documentation to a Missouri state agency or public university
that affirms encollment and participation in the B-Verify federal work authorization program. The documentation
that was previously provided included the following.

v" The E-Verify Employment Eligibility Verification page OR a page from the B-Vetify Memorandum of
Understanding (MOU) listing the contractor’s name and the MOU sighature page completed and signed
by the contractor and the Department of Homeland Secutity — Verification Division

v' A current, notarized Affidavit of Wark Authorization (must be completed, signed, and notarized within
the past twelve months).

Name of Missouri State Apency or Public University®* to Which Frevious E-Verify Documentation Submitted:

(*Public Unlversity includes the following Ffive schools under chapier 34, R8Mo: Hartis-Stowa State University — 8t. Louis; Missouri
Southem Siate Univetsity — Joplin; Mlssourt Western State University — St, Joseph; Notthwest Missouri State University - Maryville;
Southeast Mlssouri State University — Cape Girardeau.)

Date of Previous E-Verify Documentation Submission:

Previous Bid/Contract Number for Which Previous E-Verify Documentation Submitted:

(#f known)

Afacoy Tolsle. ;:fmw No a0
Authotized Business Bntity Representative’s Aulherize@\l@lsiness Entity
Name (Please Print) Representative’s Signafure

357 /Iaﬁc:ﬂ,q ’)@,hs&ﬂ.@ﬂb VW

E-Verify MOU Cotmpany 1D Number E-Mail Adgress

“Pirrney Dowes Tne. gl
Business Eafity Name Date

FORNSTATE USE ONLY

Documentation Verification Compleied By:

Buyer Date
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EXHIBIT B. Continued
AFFIDAVIT OF WORK AUTHORIZATION:

The contractor who meets the section 285,525, RSMo, definition of a business entity must complete and return the following
Affidavit of Work Authorization.

Comes now ___Pitney Bowes Inc. (Name of Business Entity Authorized Representative) as Arthur E. Adams, Jr., Ditectot
Government Contract Compliance (Position/Title) first being duly sworn on my cath, affirm Pitney Bowes Inc. (Business
Entity Name) is enrolled and will continue to participate in the E-Verify federal work authorization program with respect to
employees hired after e nrollment in the p rogram who are proposed o weork in ¢ onnection with the services related to
contract(s) with the State of Missouri for the duration of the contract(s), if awarded in accordance with subsection 2 of section
285.530, RSMo. I also affirm that _ Pitney Bowes Inc. (Business Entity Name) does not and will not knowingly employ a
person who is an unauthorized alien in connection with the contracted services provided under the contract(s) for the duration
of the contract(s), if awarded.

In Affirmation theveof, the facts stated above are true and correct. (The undersigned understands that fulse statements
made in this filing are subject to the penalties provided under section 575.040, RSMo.,)

Authorized Representative’s Signature Printed Name
Date
Title
11557
E-Majl Address E-Verify Company ID Number
Subscribed and sworn to before me this of . lam
(DAY) (MONTH, YEAR)
commissioned as a notary public within the County of , State of
(NAME OF COUNTY)

, and my commission expires on
{NAME OF STATE} (DATE)

Signatare of Notary Date




Contract #CC171501001 Page 13

o EXHIBIT B, Continued
the E-Verify documentation and "urrentdfﬁdawt of Woik-Aiithorization alvéady
[f completing Box €, do ot complete Box B.)

{Complete 'keifbllamng if you
on file with'the State of Missouri;

BOX € — AFFIDAVIT ON FILE - CURRENT BUSINESS ENTITY STATUS

I certify that (Business Entity Name) MEETS the definition of a business entity as
defined in s ection 285. 525, R SMo, pertaining to s ection 2 85.530, R SMo, and have enrolled a nd ¢ urrently
participates in the E-Verify federal work authorization program with respect to the employees hired after
enrollment in the program who are proposed to work in connection with the setvices related to contract(s) with
the State of Missouri. We have previously provided documentation fo a Missouri state agency or public univetsity
that affirms enrollment and pacticipation in the E-Verify federal work authorization program. The documentation
that was previously provided included the following.

v"  The E-Verify Employment Eligibility Verification page OR a page from the E-Verify Memorandum of
Understanding (MOU) listing the contractor’s name and the MOU signature page completed and signed
by the contractor and the Department of Homeland Security — Verification Division

¥ A current, notarized Affidavit of Work Authorization (must be completed, signed, and notarized within
the past twelve months).

Name of Missouri State Agency or Public University* to Which Previous E-Verify Documentation Submitted:

(*Public University includes the following five schools under chapter 34, RSMo: Harris-Stowe State University — St. Louis; Missouri
Southern State University — Joplin; Missouri Western State University — St. Joseph; Northwest Missouri State University — Maryville;
Southeast Missouri State University — Cape Girardeau.)

Date of Previous E-Verify Documentation Submission:

Previous Bid/Contract Number for WhichP reviousE -VerifyD ocumentation S ubmitted:

(if lmowm}
Authorized Business Entity Representative’s Aunthorized Business Entity
Name (Please Print) Representative’s Signature
E-Verify MOU Company [D Number E-Mail Address
Business Entity Name Date

FOR STATE USE ONLY

Documentation Verification Completed By:

Buyer Date
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EXHIBIT C
STATE OF MISSOURI
DIVISION OF PURCHASING

TERMS AND CONDITIONS

This contract expresses the complete agreement of the parties and performance shall be govemed solely by the specifications and requirements contained herein. Any
change must be accomplished by a formel signed amendment prior io the effective date of such change.

10
a.

b,

0.

APPLICABLE LAWS AND REGULATIONS

The contract shall be consirued according to the laws of the State of Missouri {state). The contractor shall comply with all local, state, and federal laws and regulations
refated to the performance of the contract to the exteat that the same may be applicable.

To the extent that a provision of the contract is contrary to the Constitution or laws of the State of Missouri or of the United States, the provisions shall be void and
unenforceable. Flowever, the balance of the conltract shall remain in force between the parties unless terminated by consent of hoth the contracter and the stafe.

The contractor must be regisiered and maintain good standing with the Seeretary of State of the State of Missouri and other regulatory agencies, as may be required by
law or regulations.

The contractor must fmely file and pay all Missouri sales, withholding, corporate and any other required Missour] tax returns and taxes, including inferest and sdditions
to tax.

The exclusive venue for any legal proceeding relating to or arising out of the cordract shall be in the Cireuit Court of Cole County, Missouri.

The contractor shelf only employ personnel autherized to work in the United States in accordance with applicable federal and state 1aws and Executive Qrder 07-13
for work perfarmed in the United States.

INVOICING AND PAYMENT

The State of Misseuri docs not pay state or federal taxes unless otherwise required under law or regulation. Prices shall include all packing, handling and shipping
charges FOB destination, freight prepaid and allowed unless otherwise specified herein.

The statewide financial management system has been designed (o capture certain receipt and payment information. For each purchase order received, an invoice must
be submitted that references the purchase order number and must be itemized in accordance with items listed on the purchase order. Failure to comply with this
réquirement may delay processing of invoices for payment.

The contractor shall not transfer any interest in the contract, whether by assigruoent or otherwise, without the prior written consent of Lhe state.

Payent for all equipment, supplias, and/or services required herein shall be made in acrears unless otherwise indicated in the speeific contract terms.

The State of Missouri assumes no obligation for equipment, supplies, and/or services shipped or provided in excess of the quantity ordered. Any unautharized quantity
is subject to the state's rejection and shail be returmed at the contractor's expense.

All invoices for equipment, supplics, and/or services purchased by the State of Missouri shall be subject to late payment charges as provided in section 34.055, RSMo.
The State of Missouri reserves the right to purchase goods and services using the state purchasing card,

DELIVERY

Time is of the essence. Deliveries of equipment, supplies, and/or services must be made ne later than the time stated in the contract or within a reasonable peried of
time, if a specific time is not stated.

INSPECTION AND ACCEPTANCE

No equipment, supplies, and/or s ervices received by an agency of the state pursvant to a contract shall be deemed aceepted witil the agency has had reasonable
opportunity to inspect said equipment, supplies, and/or services, as set Torth in the NASPO ValuePoint/ State of Arizona Master Agreement ADSPCO6-169897, as
atnended.

All equipment, suppliss, and/or services which do not comply with the specifications and/or requirements ot which are othetwise utacceptable or defective may be
repaired by contractor and if not required may be replaced or rejected all as set forth in the NASPO ValuePoint/ State of Arizona Master Agreement ADSPO16-169857,
as amended. In addition, all equiptnent, supplies, and/or services which are discoverad to be defective or which do not conform to any wacranty of the contractor upon
inspectton (or at any later time I the defects contained were not reasenably ascertainable upon the initial inspegtion} may be rejected as set forth in the NASPO
YaluePoint/ State of Arizona Master Apreement ADSPO16-169897, a5 amended.

The State of Missouri reserves the right to return any such rejected shipment at the contractor's expense for full credit or replacement and to specily a reasonable date
by which replacements must be received.

The State of Missouri's right to 1gject any unacoeptable equipment, supplies, and/or services shall not cxclude any other legal, equitable ar contractual remedies the
state may have.

CONFLICT OF INTEREST

Elected or appointed officials or employees of the State ofMissouri or any political subdivision thereof, serving in an executive or administrative capacity, must comply
with sections [05.452 and 105 454, RSMo, regarding conflict of interest,

WARRANTY

Contractor warrants that upon delivery the equipment rented hereunder will be in good working condition ag set forth in the NASPO ValuePoint/ State of Atizona
Master Agresment ADSPO 16169897, as amended. I the equipment is not in good working condition upon delivery, Contractor shall protnptly repair or replace the
equiptnent at its sole cost and expense, If the equipment requires repair or replacement during the wattatity period as set forth in the NASPO ValuePoint/ State of
Arizona Master Agreement ADSPO16-169897, as amended,, confractor will promptly repair or replace the squipment at it sole cost and expense; provided, however,
if the repair or replacement is hecessary due to the customer’s abuse, misuse or neglect, the custorzer will be responsible for the cost of such repair or replacement,
EXCEPT AS SET FORTH HEREIN CONTRACTOR DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE RENTAL
OF EQUIPMENT.
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7.

REMEDIES AND RIGHTS

No provigion in the contract shall be construed, expressly ot implied, as a waiver by the Stale of Missouri of any existing or future right and/or remedy available by
law in the event of any claim by the State of Missouri of the contractor's default or breach of contract.

The coutractor agrees and unclerstands that the contract shall constitute an assignment by the contractor to the State of Missouri of all rights, title and inferest in and to
all causes of action that the contractor may have under the antitrust laws of the United States or the State of Missauri For which causes of action have accrued or will
accrye ag the result of or in relation to the particular equipment, supplies, andfor services purchased or procured by the contractor in the fulfilliment of the contract with
the State of Misseuri,

CANCELLATION OF CONTRACT

In the event of material breach of the contractual obligations by the coniractor, the state may cancel the contract. At its sole discretion, the state may give the confractor
an gpportunity to cure the breach or fo explain how the breach will be cured. The zetyal cure most be completed within no more than 10 working days from notification,
or at a minimum the coniractor must provide the state within 10 working days from notification a written plan detailing bow the contractor intends to cure the breach.
Ifthe contractor fails to cute the breach or if circunstances demand immediate action, the state will issne a notice of cancellation terminating the contract immediately.
Ifit is determined Purchasing improperty cancelled the contract, such cancellation shall be deemed & termination for convenience in accordance with the contragt,
If'the state cancels the contract for breacl, the state reserves the right to ebiain the equipment, supplies, and/or services 1o be provided pursuant to the contract from
other sources and upoa such terms and in such manner as the state deems appropriate and charge the contractor for any additional costs incurraq thereby,

The contractor undersiands and agrees that funds required to fund the contract must be appropriated by the General Assembly of the State of Missouri for each fiscal
year included within the confract pericd. The contract shall not be binding upon the state for any period in which funds have not been appropriated, and the state shal
not be liable for any costs associated with termination caused by lack of appropriations,

Motwithstanding the foregoing, any leases entered into prior to the effective date of termination of the Participating Addendum shall continie for the duration of the
lease term as stated in the lease,

BANKRUPTCY OR INSOLVENCY

Upon filing for any bankruptey or insolvency proceeding by ot against the contractor, whether voluntary or inveluntary, or upon the appointent of a receiver, trustee,
or assignee for the benefit of creditors, the contractor must notify the state immediately. Upon learning of any such actions, the state reserves the right, at its sele
discretion, to either cancel the contract or affirm the contract and hold the contractor responsible for damages,

10. INVENTIONS, PATENTS AND COPYRIGHTS

To the extent set forth in the NASPO ValuePoint/ State of Arizona Master Agreement ADSPO16-169887, as amendead, the contractor shall defend, protect, and hold
harmless the State of Missouri, its officers, agents, and employees against all suits of law or in equity resulting from patent and copyright infringement concerning the
coniracter's performance or products produced under the terms of the contract, This section shall only apply to the extent Contractor is the designer or manufactuver
of goods provided hereunder,

11. NON-DISCRIMINATION AND AFFIRMATIVE ACTION

In connection with the fumishing of equipment, supplies, and/or services under the contraet, the eoniracior and all subcontractors shall agree not to discriminate against
recipients of services or employees or applicants for employment on the basis of race. color, religion, nationsl origin, sex, age, disability, oy veteran statos unless
otherwise provided by law. If the contractor or subcontractor employs at least 50 persons, they shell have and maintain an affirmative action program whish shall
include:

A written policy statement comumitting the organization to afffrmative a ction and assigning management vesponsibilities and procedures for evaluation and
dissemination;

The identification of a person designated to handle affirmative action:

The establishment of non-discriminatory selection standards, objective measures to analyze receuitmant, an upward mobility systemn, 4 wage and salary structure, and
sturidards applicable to layoff, recall, discharge, demotion, and discipline;

The exclusion of discrimination from all cellestive bargaining agreements; and

Performance of an intemal audit of the reporting system to monitor execution and to provide for futhure planning,

If digerimination by a contractor is found to exist, the state shall take appropriate enforcement action which may include, but not necessarily be limited to, cangellation
of the coutract, suspension, ot debarment by the state until correciive action by the contractor is made and ensured, and referral to che Aitorney General's Office,
whichever enforcement action may be deemed most appropriate.

12. AMERICANS WITH DISABILITIES ACT

i3.

In connection with the fumishing of equipment, supplies, and/or services under the conlcact, the contractor and all subcontractoss shall comply with all applicable
requirements and provisions of the Americans with Disabilities Act (ADA),

FILING AND PAYMENT OF TAXES

The ¢commissioner of administration and other agencies i which the state purchasing law applics shall not contract for goods or services with a vendor if the vendor
or an affiliate of the vendor makes sales at setail of tangible personal property or for the purpose of storage, use, or consumption in this state but fails to collect and
properly pay the tax as provided in chapter 144, R8Mo. For the purposes of this section, "affiliate of the vendor” shall mean any person or entily that is controlled by
or is under common cotrol with the vendor, whether through stock ewnership or otherwise.

14. COMMUNICATIONS AND NOTICES

Any notice to the contractor shall be deemed sufficient when deposited in the United States mail postage prepaid, transmitted by facsimile, transmitted by e-mail or
hand-cacxied and peesented to an authorized employee of the contractor,

Revized OB/17/15
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PARTICIPATING ADDENDUM

NASPO

ValuePoint

MAILROOM EQUIPMENT, SUPPLIES &

MAINTENANCE
Led by the State of Arizona

Master Agreement # ADSPO16-169897, as amended
Contractor; PITNEY BOWES INC,
Participating Entity;: STATE OF MISSOURI

The following products or services are included in this contract portfolio; _
s All products and accessories listed on the Contractor page of the NASPOQ ValuePoint website.

Master Agreement Terms and Conditlons:

1. Scope: This addendum covers the NASPO ValuePoint mailroom equipmment, supplles, and
maintenance contract led by the State of Arizona for use by state agencies and other governmental
entities lacated in the Participating State of Missouri authorized by that State’s statufes to utilize
State confracts with the prior approval of the State’s Chief Procurement Official,

2. Participation; This NASPO ValuePoint Master Agreement referenced above may be Used by all -
state agencies, institutions of higher institution, political subdivisions and other entities authorized
by an individual state’s statutes to use state/entity contracis are subject to the approval of the
respective State Chief Procurement Official. issues of interpretation and eligibility for participation
are solely within the authority of the State Chief Procurement Official.

3. Primary Contacts: The primary contact individuals for this Participating Addendum are as follows {or -
their named successors).

Contractor
Name: Art Adams, Dirsctor Government Confract Compliance
Address: Pitney Bowss, Inc. 3001 Summer Street, Stamford, CT 08026
Telephone: (203) 351-7866
Fax. {203) 460-3827
Email: art.adams@pb.com

Contractor — Government Sales Channel Dirsctor -
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Name: Francie Coffey, Director, Government Sales
. PO Box 13447 Oklghoma City

Addresst ok 73113

Telephone: 1 {213) 255-1917

Fax: 1 (203) 480-8181

Email: francie.coifey@pb.com

Lead State

Christopher Lacey, MBA
Name:

Arzong DOA-SPQ,
Address: 100 N. 15" Ave, Suila 201
Phoenix, AZ 85007

Telephone: (602) 642-7165
Fax: (602) 542-5808

Email: christopher lacev@azdoa.qov

Participating Entity

Name: Melissa Sackett

State of Missouri, Office of Administration, Division of Purchasing, 301 West
High Street, Room 630, Jefferson City, MO 65101

Telephone: ({573) 526-2716
Fax: (573) 526-9816
Email; Melissa.sackett@oa.meo.qov

Address:
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4. MoDIFICATIONS OR ADDITIONS TO THE MASTER AGREEMENT
These modifications or additions apply only to actions and relationshipe within the Parficipating Entity.

Participating Entity must check ore of the boxes below.
[__] No changes to the terms and conditions of the Master Agreement are required.

[X] The following changes are modifying or supptementing the Master Agreemént terms and
conditions.

o The laws of the State of Missouri shall gavern this Farticipating Addendum.

» The State of Missouri Terms and Conditions, set forth in Exhibit C of Contract # CC171501001,
takes precedence aver Attachments Summary of Lease/Rental, B.2 and B.3.

« Forinformational purposes, the contractor i¢ requested to compiete Attachment 1 of this
participating addendum regarding their economic immpact to the State of Missouri.

« The purchase of majlroom furniture shall be subject to the approval of Missouri Vocational
Enterprises as mandated in Section 217.675 R8Mo.

¢ Notwithstanding any insurance requirements to be contrary in a lease agreement, the State of
Missouri is self-insured, . :

« Software license terms and conditions shall be mutually agreed upon in writing by the
purchasing entity's authorized individual and Pitney Bowes, Inc. List of Software Licenses
offered under this Addendum are aitached hereto as Aftachment D.

»  All purchasing entities requiring the use of postage meter will comply with ail United State Postal
- Service regulations and meter terms and conditions applicable to the rental and use of postage
meters supplied under this participating addendum as provided by the Centractar and attached
hereto as Attachment C. : .
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4.1

4.2

4.3

4.4

4.5

Lease Agrsements: Equipment Lease and Rental Agreements are authorized in accordance with
the terms of NASPO ValuePoint Master Price Agresment number: ADSPO168-169897.
Attachment B Summary of Lease/Rental reflects the leass and/or rental options participating
statefentity has agreed to use. Attachments B.2 and B.3 reflects the tarms and conditions for a
lease undet this agreement. Any underlying leases to this agreement will remain in full force and
effact throughout the stated lease term of such lease agreemnent, subject fo termination previsions
stipuiated with such lease. The lease program only applies to the SMB Product line explalned
below. The DMT Product line as described in tabs on the Price Attachments ¢, G-1 and C-2 to
the Agreemant ("Folders-Inserters Production, Inserers-Produciion, Pre-Sorting Equipment
Production and Software Licanse and Subscriptions applicable to DMT Production Mail
Equipment’)the "DMT Product Line") for Production Mail categories is only avaflable for purchass
at this ime.

a8) Pitney Bowes Global Financial Services LLC “GFS” State and Local Rental — Optien B,
and State and Local Fair Market Value Lease — Option C pursuant to Sections 3.15 and
3.16, respectively and ifs terms and conditions are offered for lease ransaction for the
SMB Product line specifically listed on Attachments €, C-1 and C-2 to the NASPO
ValugPoint Master Agreement. :

Subcontractors: All Pitney Bowes contactors, subcontractors, dealers, and resellers aytherized in
the State of Missouri, as shown on the Pitney Bowes website, are approved to provide sales and
service suppott to participants In the NASPO ValuePeaint Master Agreement. The confractor's
dealer participation will be In accordance with the terms and conditions set forth in the
aforamentioned Master Agreement.

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

Sales & Purchase Tax will be charged, if raquirad under your State Statute. Pitney Bowes
acknowledges that the State of Missouri is tax exempt.

Purchase Order |nstructions;

All orders under this PA are to be made out fo and processed by Pliney Bowes and should contain
the following (1) Mandatory Lanquage "PO s subject to MASPO ValuePoint Master Agreement

number ADSPO18-169887 " (2) Your Name, Address, Contact, & Phone-Number, -
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48 Individyal Customer:
Each State agency and political subdivision, as a Purchasing Entity, that purchases

products/services under this Participating Addendum will be treated as If they were Individual
Customers. Except to the extent modifled by a Participating Addendum, each agency and pelitical
subdivigion will be responsible to foliow the terms and condlitions of the Participating Addendum
Master Agreement; and they-will have the same rights and responsibilities for their purchases as
the Participating Entity has In the Master Agreement. Each agency and poiltical subdivision will be
responsible for their own charges, fees, and iiabilities. Each agency and political subdivision will
have the sams rights to any indemnity or to recover any costs allowed in the contract for their
purchases. The Contractor will apply the charges to each Purchasing Entity individually.

4.7 Section 7.2 [State of Arizona Uniform Terms and Conditions], subsection 6 [Risk and Liability),
subsection 8.1 [Risk of Loss] is hereby amended by adding the following at the end of said
subsection 6.1: “provided, however, that the State shall be deemed to have accepted a Product as
te which it doesn't indicate noncenformity within sixty (60) days of the delivery of the product.”

5. ENTIRE AGREEMENT

This Participating Addendum and the Master Price Agreement number ADSPO16-169897 as
amended (administered by the State of Arizona) together with its exhibits, set forth the entire
agreement between the parties with respect fo the subject matter of all previous communications,
representations or agreements, whether oral or written, with respect to the subject matier hereof,
Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this
Addendum and the Price Agreement, together with its exhibits, shall not be added to or
incorporated into this Addendum or the Price Agreement and its exhibils, by any subsaquent
purchase order or otherwise, and any such aftempts to add or incorporate such ferms and
conditions are hereby rejected, The terins and conditions of this Participating Addendum and the
Price Agreement and its exhibits shall prevail and govern in the case of any such inconsistent or
additional terms within the Participating State/Entity.
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IN WITNESS, WHEREOF, the paries have exacuted this Addendum as of the date of axpeution by

both parties below.

Participating Entity:

Contractor;
States of Missour Plinay Bowes Inc.
Signature; Signature:

Mama: Karen S, Boe;ger

Mame: Arthur E. Adams, Jr.

Title:. Director of the Division of Purchasing

Titte; Diréctor, Government Contract
Compliance

Date:
/2 Gt/ 7

Date:

L2l 02

i 7
{Additional signatures may be added I tequirad by the Participating Entity]
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For guestions on executing a participating addendum, please contact:

NASPO ValusPoing
Couperative Development Coordinator: Ted Fosket
Telephone: {B07) 723-3360
Email: ffosket @naspovaluepoint.org

[Please email fully executed PDF copy of this document to

PA@naspovaluepoint.org

fo support documentation of participation and posting in
appropriate data bases.]
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ATTACHMENT 1

Missouri Economlc Impact: The utiization of Missouri businesses and Missourl employees and other
posliive aconomic impact in the provision of the products andfor services under Missouri Contract
Number CC171501001 Is highly desirabls for the State of Missouri. Therefore, please provide responses
to the foilowing to describe your Missouri economic impact.

1. Provide a description of the company’s economic presence within the State of Missourl, Including
Missouri employee statistics, Missouri businass facillties (size, type of facllity, location), Missouri
subcontractors, efe.

PBI has the following within the state of MO;

A. Facilifies:
« Presort: Production, Kansas City, §301 Equitable Road, 64120- RSQFT- 38,556
s Presort: Production, St Louis, 288 Hanley Industrial Court, 83144~ RSQFT-38,700

B. Employees

g rnwl;ﬁ é

B
K

;1 0 UO-F'ltney Bowes Incn.

1001~PB Presort Services,
Inc. 116

C.DEALER: Sumner Group dba Image Technologies of Missouri- Columbia, MO; Approx, 400
employees, approx. $100K in wholesale
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2. Provide a description of the propesed services that will be performed and/or the proposed products
that will be provided by Missourians and/or Missouri products under Missouri Contract Number
CC171501001,

A. Bee 1B above for MO em es.

B. Dealer- Sumner Group dba Image Technologies of Missouri- Calumbia, MO

3. Provide a description of the economic impact refurned to the State of Missouri through fax revenue
obligations.

PBi_has a positive econcmic impact on MO;

« PBIl Persona) Property Tax for MO for 2016 $321,299
¢ PBl Revenue for MO for 2016 = TBD

4. List all Missouri certifled Minority Business Enterprises (MBE)/Women Business Enterprises (WBE)
as defined at Website: hitp;/loeo.mo.gov you will use in the provision of products and services under
the contract

Commercial ltem not sublect to Subcontracting in the State of Missouri,

5. List all Missouri Organizations for the Blind or any Missouri Sheitered Workshops as listed at
Wabsites http;/dese. mo.govispeclat-education/sheltered-workshops/diractories,

hitp:/iwww.[hbindustries.com and htip:/fwww.alphapointe.org you will use in the provision of

products and services under the contract:

Commercial [fem not subject to Subconfracting in the Siate of Missouri.
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6. List all Missouri Service-Disabled Veteran Business Enterprises (SDVE's) as listed at Websites
htip://oa.mo.qovisites/defaultfiles/sdvelisting. pdf you will use in the provision of products and
services under the contract:

Commercial ltem not subject to Subcontracting in the State of Missouri.
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Options B and C are offered for lease or rental transactions for the SMB Product line only,
and do not cover the DMT Product line.

Pitney Bowes Global Financial Services offers a variety of equipment feasing and
lease/rental programs to enable your agency to acquire the aquipment it needs with the
innavative financing solution that works best for you. This Agreement cannot be used for
Production Equipment Categories (Folders-Inserters Production, Inserters-Production, Pre-
sorting Equipment Praduction and Software License and Subscriptions applicable to DMT
Production Mail Equipment) awarded under ADSP016-00006328, as amended- to Pitney
Bowes Inc,

FAIR MARKET VALUE/Rantal (OPERAT LEASE) - Option B

This program provides you with 36, 48 or 60 Month Rental. At the end of the rental period,
you may purchase the equipment at the end of the Rental for its then Fair Market Value, or
you can enter into a new Rental term or return the equipment. This includes cancellaticn
for convenience with a termination charge of 90 day notice of cancellation and pay one
quarterly payment. Sales & Purchase Tax will be charged, if-required-under-Your State-- -
Statute. Pitney Bowes acknowledges that the State of Missouri is tax exempt.

EAIR MARKET VALUE LEASE - Option C

This pragram provides you with a 36, 48 or 60 Month lease term with the option to
purchase the equipment at the end of the lease for its then Fair Market Value, or you can
continue leasing the equipment based on its Fair Market Value, or return the equipment.
Sales & Purchase Tax will be charged, if required under Your State Statute. Pitney Bowes
acknowledges that the State of Missouri is tax exempt.

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

FMOMTHLY LEASE RATES RIDNTHLY LEASE PAYRMENT BASED DN $70,000 TRAMNSACTION®
TEEM CGFTICH B QPTHON £ TERM DFTICHN B TFTION €
FIMY Diperating Lease FR Lease W Cperating Lease® FMY Leaza®
EL) 0.0377 (L0342 36 37700 8342.00
43 0.0309 0077 48 s30%.00 87T
[ii¢] 0.0270 B.0237 B 527000 5237.00

Tomehly payment exciudes any 3tate or RFurchase Tax. Sales
ardfor Puithase Tax wilf be chargad ¥ reguirad under your
Liate Statue.
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L1.

Attachment B.2

OPTION B -~ NASPO VALUEPOINT FMY RENTAL TERMS AND CONDITIONS:

Fitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSP(16-169897, as amendsd, and will be the
Lessor under this Fair Market Value Rental Terms and Condition Agreement. PBGFS doss not warrant, service or otherwise
support the equlpment. Thase services are provided by Pitney Bowes Inc. (PB!). Due to federal regulations, only PBIl can own a
Meter. This Agreement cannot be used for Production Equipment Categeries {Production Ink Jet Envelope Addressing System,
Production Tabbers, Inserter Production, Production Folder-Inserter, Pre=Sorting Equipment) awarded under ADSPO18-00006328-
to Pitney Bowes Inc,

The Pricing Plan for the NASPO ValuePoint Fair Market Value Rental Terms and Conditions is as follows:
Monthly Rate Factors:

Term; Rate;
36 0377
48 0309
80 0270

Total Value of the Order multiplled by the applicakls Monthly Rate Factor = Monthly Equipmant Payment, plus
applicable monthly meter rental and value based service fees, plus the monthly cost of servica malntenance for years
2 thru end of initial tarm, plus any appllcabls taxes. multipliad by threa (3) months = equals the Quarterly Payment.

For further clarification a 36 month renial based on a $10,000 equipment order would aqual a $377.00 monthly
equipment | paymant multiplied by 3 months equaling a $1,131 quarteriy lease payment. Applicable quarterly cost of
service maintanance for yaars 2 thru end of Initial term, quarterly meter rental and value based services fees, plus any
taxes, if applicable, would be added to the Quartery payment.

DEFINITIONS

L1.1 The following tarms mean:

“Malnleniance Service” - the maintenance service for the Govered
Equipment selected by you on the Order, excluding software

“Agregment” - the Order, your State's Participating Addendum, the
NASFQO ValuePoint Master Agreement ADSPQO16-182897, as
amended, these terms and conditions, and any attached exhibits.
“Bank™= The Pitney Bowes Bank, Ino.

“Consumabls Supplias” - ink, ink rollers, printheads, tonar and drum
cartridges, ribbons and similar items. Product-specific consumable
supplies are Identified in the product eperator gulde.

"Goverad Cduinment” - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Order,
Covered Equipment does not incfude any Meter, or any standalone
software, and SendKit equipment.

"Delivery Dafeg” - the date the Equipment ar other item is delivered to
your location.

“Effeciive Dafe" -~ the date the Crder is received by us.

"Eguipment” - the equipment listad on the Order, excluding any
Meter, and any standalone software and SendKit equipment.

“initial Termn" - the lease period listed on the Order

“insfalt Dafe" - the date the Equipment or cther itemn is installed at
your location,

“Mefer" - any postage meter supplied by PBI under the Order,
including {i) in the case of a Cenneck+™ or SendPro™ P and C
series mailing system, the postal security device, the application
platform, the systern controller and the print engine and (i) in the
case of all other malling systems, the postal security device, the user
interface or keyboard and display and the print engine.

"Lease" — the Order and this NASPO ValuePaint Fair Market Valug
Rantal Terms and Conditions,
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maintenance,

"Master Agreement® ~ NASPO YaluePoint Masier Agreemeant
ADSPQO16-169897 Mail Room Equipment, Suppiies and
Maintenance contract, as amended, administered by the State of
Arizona and shall consist of: the salicitation as amended, any
requsasts for clarifications and/or best and final offers, the proposal
submitted by us, our responses to any requests for clarifications
andfor our best and final offer.

"NASPO ValuePoln{' — NASFO ValuePolnt Cooperative
Purchasing Organization LLC, a wholly ouwned subsidiary of
Mational Association of State Procurement Dfficials (NASPO).

"Qrder” - the executed agreement between the applficable Pitney
Bowes company and you for the Equipment,

"PBGEFS' - Pitney Bowes Global Financial Services [1LC.
"ER[" - Pltney Bowes Ing.
"Pitney Bowes” — PBGFS and its subsidiarias, and PBI.

Posfage Metor Rental Agreement” - an agreement governing the
use and rentai of 8 Meder you enter inte with us,

"SLA" - the Service Level Agreement,

"SLMA" — a Software License and Maintenance Agreemeant vou enter
into with us :

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

"State Participaling Addendury' the bilateral agreement executed
by us and your participating state incorporating the Master
Agresment,




“We." "Our." or “Us' — the Pilney Bowes company with whom you've
enterad Into the Order.

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

L2. AGREEMENT
L2.1 You are leasing the Equipment listed on the Qrder.

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

L3.1 We will invoice you In arrears each quarter for all paymernts on the
Order feach, & "Quarterly Payment®), except as provided in any
statemant of work attached to the Order. You will make sach
Cuarterly Payment by the due date shown on our Invoice,

L3.2 Your Quarterly Payment may include an origination fea, amounts
carrlad over from a previous unexpired |ease, SLMA fees and other
charges,

L3.3 Any Meter rantal fees and SLA fees (collectively "PBI Paymants”),
wil bg ingluded with your Quarterly Payment and begin with the start
of the Lease Temn (as defined below), After the Initial Term, your
Quartery Payment will increase if your PBl Payments increase.

L4. EQUIPMENT OWNERSHIP

We own the Equipment. PBI owns any Meter. Except as stated in Section
L&, you will not have the right to become the owner of the Equipment at
the end of this Agreamaent.

L5 LEASE TERM

The Lease term is the number of months stated on the Order (“Lsase
Term"}). The l.ease Term will commengce on ihe date the Equipment is
delivared, if we do not install the Equipment. If we install the Equipment,
the Lease Term will commeneca on tha installation data.

L6. END OF LEASE OFTIONS

L6.1 During the 80 days befora your Lease ends, you may, if not in
dafault, select one of the following options:

{a) enterinto a new leasse with us;

(b) purchase the Equipment "as is, where is” for fair market vaiue;
or

{c) retum the Equipment and Meter in its original condition,
reasohable wear and tear excepied and pay us our then
applicable processing fee. If you return the Equipment and
Meter, you wil, as specifled by us, elther properdy pack and
return them te us in the retum box and with the shipping label
provided by us or fumish them to such service carier as we
specify to pick up and ship them o us.

LG.2 IF you do not select one of the options in Section LG.1, you will be
daemsd to have agrasd to enter into tmonth to month extensions of
the term of this Agreement You may choose to cancel the
automatie extensions by giving us 120 days prior written notice
befare the Lease expiras (unless the law requires the notice period
to be shorter). Upon cancellation, you agree to either retum all items
pursuant to Sactian 1.6.1(c) or purchase the Equipment.

I.7. WARRANTY AND LIMITATION OF LIABILITY

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

L7.2 PBl provides you with the warranty as provided in the Masier
Agreament and as follows:
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L2.31f you do not pay the feas when dus or you do not comply with the
reement and fall to cure the same within thirty (30) days of receipt
of written notice thereof, we may disable the Meter, terminate the
A?reemam, retake tha Equipmant and Matar, and collact from you
all fass due for the remainder of the Initial Term, or if after the Inltal
Tamm, all fees then due, plus interest at the lesser of 18% per year

or the maximum allowed by law.

L2.4 You authorize us to fie a Uniform Commercial Code financing
statement naming you as debtorflesses with respect fo the
Equipment,

L3. PAYMENT TERMS AND QBLIGATIONS

(a} PBl warmants that the Equipment will be free from defects in
material and workmanship and will perform according o the
equipment user guide for a paried of one year (360) days from
the date of acceptance (the “Warranty Period™).

(b} PB! warrants that the Maintenance Servica provided will ba
performed In a professional and workmanilke manner.

(¢} Your remedy in the event of any warranty claim Is as provided
within the Master Agreement.

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

() There Is no wamanty for Equipment requiring repair or
replacement because of your negligence, usage which exceeds
FBI's recommendations, damags in transit, virus contamination
or loss of data, misuse, external forces, loss or fluctuation of
power, fire, flnod, or othar natural causes, or service by anyene
other than PBI. There is no warranty for Equipment arising from
the use of third party supplies (such as ink} that results In: (1)
damage to PBI Equipment; {il) poor indicia, text, or image print
quality; (iii) indicia readability failures; or {iv) a failure to print
indicia, text, or imagss.

() The print engine(s), print enging components, structural
components and printed circuit board assemblies supplied with
the PBl Equipment may be reclaimed, reconditioned or
remanufaciured. Any such Item s warranted to perform
according to the same standards as the equivalent new ltem.

{g) The warranty doas not cover Consumable Supplies,

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

L3, EQUIPMENT OBLIGATIONS

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

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

L.B.3 Location. You may not move the Equipment fram the location
specifisd on the Order without cur prior written consent which will
not be unreasonably withheld,

L9. RISK OF LOSS AND VALUEMAX® PROGRAM

L9.1 Risk of Loss.

{a) You bear the entire risk of loss to the Equipment from the data
of delivery by PBI untll the Equipment is retumed to, and
recelved by, us, regardless of cause, ordinary wear and tear
excepted ("l.oss").




L10.

(2] No Loss willl ralieva you of any of your obligations under this
Lease. You must immediately nottfy us in writing of any Loss.

{c) To protect the equipment from loss, you wiil either (1) keep the
Equipment insured against Loss for Its full replacement value
under a comprehensive policy of insurance or other
amangement with an insurer of your choice, provided that it is
reasonably satisfactory to us {"Insurance™) or {il) be enrolied in
PBGFS' ValueMAX program described In Saction 8.1{d).

{d) YOU MUST CALL US AT 1-800-732-7222 AND PROVIDE US
WITH EVIDENCE OF INSURANCE. If you do nof provide
evidence of Insurance and have not previously enrolled in our
equipment replacement program (ValuelAX), we may include
the Equipment in the YalueMAX program and charge you a
fee, which we will include as an addtional charge on your
invoice. Notwithstanding any Insurance requiremants to be
confrary in a leass agreement, the State of Missourl is self-
insured.

ey  We will provide written netice reminding you of your Insurance
obllgations described above in Saction L9.1(c).

{f) If you de not respond with evidence of insurance within the time
frame specified i the nofification we may immediately include tha
Equipment in the ValueMAX program.

(g} Ifthe Equipmentis included in the ValueMAX program and any
damage or destruction to the Equipmant ncours (other than
fram your grass negligence or willfui misconduct, which Is not
covered by ValueMAX), we will {unless you are in default)
repalr or replace the Equipment,

{h} We are not liable o you i we terminate the ValusMAX
program. By providing the ValueMAX program we are not
offering or seling you insurance; accordingly, regulatory
agenclas have not reviewed this Lease, this program or its
associated fees, nor are they overseeing our financial
condition.

NON-APPRCPRIATION

L1D.1 See Master Agreement - - Secfion 7.2 State of Arlzona Uniform

Li1.

Terms and Conditions, Par 4.4, Availability of Funds for the Next
State fiscal year and Par 4.5. Availabillty of Funds for the current
Stata figscal year.

EARLY TERMINATION

L11.1 You further warrant that you intend to entar into this Lease for the

L12.

eniire Stated Term and you acknowiedge that we have relied upon
such represented intention when determining the applicable pricing
plan.

Cancelable Lease — Cancel with three month penalty on rental
payment per the Master Agreament.

MISCELLANEOUS

L12.1 Ifmare than one lessee is named in this Lease, liability is joint and
several.
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L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT

OR THIS LEABE WITHOUT OUR PRIOR WRITTEN
CONSENT, WHICH CONSENT WILL NOT BE
UNREASONABLY WITHHELD. ANY ASSIGNMENT WITHOUT
OUR CONSENT IS VOID.

1.12.3 Weamay sell, assign, or transfer all or any part of this Lease or the
Equipment. Any sala, assignmant, or transfar will not affect your
rights or obligations under this Agreement.

L12.4 All applicable taxes required fo bae collacted by ug will be shown
on the Involca. Pltne¥ Bowes acknowledges that the State of
Missouri is {ax exempr,

L12.5 Ifthere |5 a conflict between any of the terms and conditions in
this Agresment, your State's Participating Addendum and the
Masier Agreement ADSPQ18-169897 as amended, this
Agreement shall prevall,

L12.6 Aﬁy Mater rented under this Agreement is subject to the applicable
SPS regulations and meter terms and condifions as may be
provided by PEL

L12.7 Cur Squipment may contain embedded software. You agree:
{I) that PBI and s Bcensors own the copyrighis and cother
intellectual property in and to the embedded software; (i} that
you do nof acquire any right, litle or interast in or to tha
embedded software; (i} only o use the embedded software
with our Equipment in which the embedded softwars rasides,
{iv] that yau may not copy the embeadded software; (v} that
you may neither modify nor create derivative works of the
embedded software (vl} that you may neither distribute nor
disclose the embedded software (or any portion thereof) to any
other person; (vii) that you may not translaia, da-compile,
disassamble, or otherwise attempt to unbundle, reverse
engineer or create derivative works of the embeddead software,
except as permitted by applicable law; and (viii) that you may
not export the embedded scftware in contravention of
applicable export control laws. The embedded software
contains third parly software. Notwithstanding the ahove, this
section doss not modify any tarms that may accempany such
third party software.

L12.2 The Connact+ or SendPro™ P and  serles malling system may
usa an internet acoess point (2.9, wireless router} provided by
us. You may only use this access point for connectivity
betwesn the Connect+ or SendPre™ P and C series mailing
system and the internet and for no other purpose. You agree
to pay all costs associated with use of the access point In
violation of this resfriction.

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




Attachment B.3
OPTION C ~ NASPQ VALUEPOINT FAIR MARKET VALUE LEASE TERMS AND CONDITIONS:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSP(016-169897, as amended, and will be the Lessor
under this Falr Market Value Lease Terms and Condition Agreement. PRGFS does not warrant, service or otherwise support the
equipment. Those services are provided by Pitney Bowes Inc. (PBI). Due to federal reguiations, only PBI can own a Meter. This
Agreamant cannot be used for Production Equipmant Categories {Production Ink Jet Envelope Addressing System, Preduction Tabbers,
Insertar Production, Production Felder-Inserter, Pre-Sorting Equipment} awarded under ADSPQ16-00006328- to Pitney Bowes Inc,

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

Monthly Rate Factors:
Term: Lease Rate;
36 0342
48 0277
80 0237

Total Value of the Order multiplied by the applicable Monthiy Rate Factor = Monthly Equipment Lease Payment, plus applicable monthly meter rental
and value based service fees, plus the monthly cost of service maintenance for years 2 thru end of initlal ferm, plus any applicable taxes, muitiplied
by three (3) months = equals the Gluarterly Payment.

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

Li1. DEFINITIONS Malntenancge contract, as amended, administered by the State
of Arizona and shall consist of: the solicitation as amanded, any
L1. DEFINITIONS requests for clarifications andfor best and final offers, the
L1.1 The following tarms msan: proposal submitted by us, our responses to any requests for

Agreement' - the Order, your State’s Participating Addendum, the aiarifications and/or our best and final offer.

NASPO ValuePoint Master Agresment ADSPO18-169897, as ‘NASPO ValusPolnl” - NASPO ValuePoint Cooperative
amended, these terms and conditions, and any attached exhihits, Furchasing Crganization LLC, a wholly owned subsidlary of
“Bainl’'- The Pitnay Bowes Bank, Inc. National Assoclation of State Procurement Officials (NASPQ),
‘Consumable Suppfies” - ink, ink rollers, printheads, toner and

drum cartridges, ribbons and similar items., Product-specific "Crder” - the executed agreement between the applicable Fitney
consumable supplies are identified in the product operator gulde. Bowes company and you for the Equiprment,

“Covered Equipment” - the equipment rentad or sold to you from ‘BBGFS" - Pitney Bowes Global Finandial Services LLC.

PBGFS or PBI that is covered by the SLA as stated on the Crder.

Covered Equipment does notinclude any Meter, os any standalona PBf’ - Piiney Bowes inc.

software, and SendKit equipment. “Bitney Bowas™ — PBGFS and its subsidiarles, and PBI.

*Delivery Date” - the dale the Equipment or other item is delivered “Pastage Meter Rental Agreement” — an agreement goveming the
to your location. use and rental of a Meter you enter into with us.

“Effective Date’ - the date the Order is received by us, "SLA" -~ the Service Levael Agreament.

“‘Equipment’ - the equipment listed on the Order, excluding any “SLMA" - & Software License and Maintenancs Agresment you
Meter, and any standalone software and SendKit equipment. anter into with us

“Inflial Term" - the lease period listed on the Order ‘SOW' — a Statement of Work you enter into with us.

“install Date” - the date the Equipment or other item is installed at *Stafe Parlicipating Addendum” the bilateral agreement

your location, exacuted by us and your participating stata incorporating the
‘Metor' - any postage meter supplied by PEIl under the Order, Master Agreamant.

including {0} in the case of a Connect+™ or SendPro™ P or C ‘We,” “Qur” or “Us" — the Fltnay Bowes company with whom
series mailing system, the postal security devica, the application you've entersd inte the Order.

piatiorm, the system controller and the print engine and (i) in the . . . . . ) )

case of all other mailing systems, the postal security device, the You," ‘¥our” “Lesses”, or "Cusfomer” - the entily identified
user interface or keyboard and display and the prir engine. an the Order.

“Leasg” — the Order and this NASPOQ ValuePoint Fair Market

Value Lease Tems and Conditiors. L2. AGREEMENT

“WMaintonance Sarvice”- the maintenance service for the Covered
Equipment selected by you on the Order, excluding softwars
maintenance. L2.2 You may not cancel this Lease for any reason except as

i i tH
‘Master Agregmen! — NASPO ValuePoint Master Agreement ::5:‘:::11'0;?; a:::::‘g ;:19 32:2::; 0:1;: and L11 below, a
ADSPO18-169397 Mail Room Equipment, Supplies and )

NASPO VALUEPOINT FMV Lease Agreement —ADSP{O1 6169897 Rev 11/16

L2.1 You are leasing the Equipment listed on tha Order.
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L3

L4.

L5.

k8.

L7.

L2 3If you do nat pay the fees when dug or you do not comply with tha
Agreement and fail fo cure the same within thirty (30} days of
receipt of wiitten notice thereof, we may disabie the Metar,
terminata the Agreement, retake the Equipment and Meter, and
collsct from you all fees due for the remaindar of the Initial Term,
or if after the Initial Term, all fees then due, plus interest at the
lesser of 18% per year or the maximum allowed by law.

L2.4 You authorize us to file a Uniform Commercial Code financing
statement naming you as debiorllessee with respact to the
Equiprment.

PAYMENT TERMS

L3.1 We will invoice you in arrears each quarter for afl payments on the
Order {each, a “Quarterly Paymant'}, excapt as provided In any
statement of work attached to the Order. You will make each
Quarterly Fayment by the due date shown on our invaica.

L3.2 Your Quarterly Paymant may include an origination fes, amounts
caried over from a previous unexpired lease, SLMA fees and
other charges,

L3.3 Any Meter rental fees and SLA fees (collectively “PBIl Paymants®),
will bs included with your Quarterly Payment and begin with the
start of the Lease Temm (as defined below). After the Initial Term,
your CGuarerly Payment will Increase If your PBl Payments
iherease.

EQUIPMENT OWNERSHIP

We own the Equipment. PBI owns any Meter. Except as statad in
Section L8, you will not hava tha right to become the owner of the
Equipment at the end of this Agreement.

LEASE TERM

The |.ease term is the number of months stated on the Order ("Lease
Term”), The Lease Term will commence on the date the Equipment is
delivered, if we do not install the Equipment. |f we install the
Equipment, the Lease Term will commence on the instailation date.

END OF LEASE OPTIONS

L6.1 During the 50 days before your Lease ends, you may, if not in
default, select one of the following options:

{a) enterinto a new lease with us;

(h) purchase the Equipment "as is, where is' for fair market
valug; or

(c) retun the Equipment and Meter in its original condition,
raasonable wear and tear excepted and pay us our then
applicable processing fea. |f you return the Equipment and
Mater, you will, as specified by us, either properly pack and
return them to us In the return box and with the shipping label
providsd by us or fumish them te such servica carrier as we
specify to pick up and ship them to us.

1.6.2 IF you do not select one of the options in Section L8.1, you will he
deemed to have dgreed to anter into month to month extensions
of the term of this Agreement. You may choose to cancel the
automatic exdensions by giving us 120 days prior written notice
hefore the Lease expires (unless the law requires the notice
period to be shorter). Upon cancellation, you agree to either
returm all items pursuant to Section L8.1{c} or purchase the
Equiptnent.

WARRANTY AND LIMITATION OF LIABILITY

L7.1 PBGFS AND THE BANK MAKE NG WARRANTIES, EXPRESS OR

IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, OR FREEDOM FROM INTERFERENCE OR
INFRINGEMENT,
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L8,

L8,

L7.2 PBI provides you with the warranty as provided in the Master
Agreement and as follows:

{a)} PBI warrants that the Equipment will be frae from defects in
material and workmanship and will perform according o the
equipment user guide for a period of one year (360) days from
the date of acceptance (the *Warranty Period").

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

(¢} Yourremedy In the event of any warranty claim is as provided
within the Master Agreement.

{d) A “defect” does not includs the failure of rates within a rate
update to conform to pubkished rates.

{e) There Is no warranty for Equipment requiring rapaic or
replacement because of your nagligance, usages which
excaeds PBI's recommandations, damage in transit, virus
contamination or loss of data, misuse, extemal forces, loss or
fluctuation of power, fire, flood, or other natural causas, or
service by anyone other than PBI. There is no warranty for
Equipment arising from the use of third party supplies (such
as ink) that results in: (i) damage to PBI Equipment; (I} poor
indicia, text, or image print quailty; {§i} indicia readabiilty
failures; or {Iv} a fallure to print indicia, text, orimages.

(fi The print engine(s), pAnt engline components, structural
components and printed clrcuit board assemblies supplied
with the PBI Equipment may be reclaimed, reconditicned or
remanufactured. Any such item is warranted to perform
according to the sama standards as the equivalsnt new itam.

(g} The warranty does not cover Consumable Suppliss.

L7.3 PBGF3 AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
PAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES), CR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT.

EQUIPMENT OBLIGATIONS

L8.1 Condition and Repairs. You will keap the Equipment frae fram
lisns and in good repalr, condition, and working order.

L8.2 |nspecton. We may inspect the Equipment and related
maintenance records.

L&.3 Localion. You may not move the Equipment from the location
specified on the Ordar without our prior written consent which will -
not be unreasonably withheld.

RISK OF LOSS AND VALUEMAX® PROGRANM
L9.1 Risk of Losz.

(@) You bear the entire rigk of loss to the Equipment from the
date of dalivery by PBE unill the Equipment is retumed to,
and received by, us, regardiess of cause, ordinary wear and
tear excepted (“Loss™).

{b) No Loss will relieve you of any of your obiligations under this
Lease. You must immediately notify us in writing of any Loss.

{cy To protect the equipment from loss, you will either (1} keep
the Equipment insured against Loss for its fult raplacement
value under a comprehensive policy of insurance ar other
amangament with an insurer af your choica, provided that it
is reasonably satisfactory to us (“Insurance™ or (i} ba
enrolled in PBGF3' ValueMAX program deseribed in Section
9.1{d)

{d) YOU MUST CALL US AT 1-800-732-7222 AND PROVIDE
US WITH EVIDENCE OF INSURANCE. If you do not
provide evidence of Insurance and have not previously
enrollad  in  our equipment replacement program
(ValueMAX), we may Include the Equipment in the
ValueMAX program and charge you a fee, which we will




include as an additional charge on your invoice.
Motwithstanding any insurance requirements to be contrary
in a lease agreement, the State of Missouri is self-insured.

{8} Wa will provide written notice reminding you of your Insurance

(f)

ohligations described above in Section L9, H{c).

If you do not respand with evidence of Insurance within the tims
frama specified in the notification we may immediately include the
Equipmant In tha ValuaMAX prograt.

{g) If the Equipment is included in the ValusMAX program and
any damage or destruction to the Equipment occurs {other
than from your grass nagligence or willful miscenduct, which
is not covered by ValueMAX), we will (unless you are In
defaulf) repair or replace the Equioment.

(h) We are not liable to you If we terminate the ValueMAX
program. By providing the ValueMAX, program we are not offering
or selling you insurance; accordingly, regulatory agencies have
not raviewed this Lease, this program or its associatad fees, nor
are they oversaaing aur financlal condition.

L10. NON-APPROPRIATION

L11.

L12.

.10.1 Ses Master Agreement — 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 TERMINATION
1.1%.1 You further wamant that you intend to enter into this Lease for

the entire Stated Term and you acknowiedge that we have ralied
upon such raprasentad inmantion when determlnlncima applicabte
pricing plan. if you cancel or terminate thls Lease prior to
axpiration of the Stated Term (other than for non-appropriations),
youl shall pay a termination charge equal to the net present valua
of the monthly payments ramaining through the completion of the
term, discounted to prasant value at a rate of 6% per year,

MISCELLANECUS

L12.1 ¥ more than ona lesses is named in this Leass, liability is joint

and several.

£12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT

OR THIS LEASE WITHOUT OUR PRIOR WRITTEN
CONSENT, WHICH CONSENT WILL NOT BE
UNREASONABLY WITHHELD. ANY  ASSIGNMENT
WITHOUT OUR CONSENT IS VOID.

L12.3 ¥We may sall, assign, or transfer all or any part of this Leasa or

the Equipmant. Any sale, assignment, or transfer will not affect
your rights or obligations under this Agreement.

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

on the invoica. Pitnay Bowes acknowledges that the State of
Missouri is tax exempt.

L12.5 If there is a conflict between any of the terms and conditions in

this Agreement, your State’s Participating Addendum and the
Master Agreement ADSPO16-169897, as amended, this
Agreement shall prevail.

L12.8 Any Meter rented under this Agreement is subject to the

applicable USPS ragulations and meter terms and conditions
as may be providad by PBI.

L12.7 Our Equipment may contain embedded softwars.  You

agree: {i) that PBI and its licensors own the copyrights and
other intellectual property in and to the embedded software;
{il} that you do nat acqulre any right, file or interast In or to
the embedded softwars; (lii) only to use the embeadded
software with our Equipment in which the embedded
software residas; (iv) that you may not copy the embadded
software; (v) that you may neither modify nor create
derivative works of the embedded software (v} that you may
neither distribute nor disclose the embedded software (or any
portion thereof) 10 any other persan; (vii) that you may not
translate, de-compile, disassemble, or otherwise attempt to
unbundla, raveres angineer or crezta derlvative works of the
embedded software, except as permitted by applicable law;
and (vill) that you may nat export the embeddad softwarg in
contravention of applicable export control laws.  The
embadded software containg  third party  softwars.
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Notwlthstanding the above, this section does not modify any
terms that may accompany such third party software,

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

may usg an internet access point (e.g., wircless router)
provided by us. You may only use this access point for
connectivity between the Connect+ and SendPro P or C
Sarles malling system and the internet and for no other
purposa. You agree to pay all costs assaciated with use of
the access point in violation of this restriction.

L 12.2 We will provide you with a welcome lefter by email




ATTACHMENT C

POSTAGE METER TERMS
DEFINITIONS 23 Terms of Use; Federal Requlations
As used in this Agreement, the following terms mean:
"Agreement’ — the Qrder, your State’s Participating Addendum, the (a} Youmay usa the Meter solely for the purpose of processing your

NASPO ValuePolnt Master Agreement ADSPO16-189897, as amended,
these tenms and conditions, anc any attached exhibits.

"'Bank’- The Pitney Bowes Bank, Inc.

“Iniftal Term® - the rental period listed on the Ordar,

‘Mefer” - any postage meter supplied by PBI under the Order, including
(i} In the case of a Connect+™ or SendPro™ P or C series mailing
system, the postal security device, the application platform, the system
controller and the print engine and (i} in the case of all other mailing
systems, the postal security device, the user interface or keyboard and
display and the print engine.

‘Master Agreement - NASPO  ValuePoint Master Agresment
ADSP(18-169897 Mail Room Equipment, Services and Maintenance
contract administered by the State of Arizona and shall consist of: the
solicitaion as amended, any raquests for clarifications andfor best and
final offers, the proposal submitfed by us, our responses o any requests
Tar clarifications andfor our bast and final offar.

"NASPO ValuvePoint' — NASPO ValuePoint Caooperative Purchasing
Organization |LC, a wholly owned subsidiary of National Association of
State Procurement Officials (NASPO),

‘Order” - the executed order between the applicable Plingy Bowes
company and you for the products coverad by the order,

‘PBGES" - Pitney Bowas Global Financial Services LLC or a wholly-
owned subsidiary of Pitney Bowes Inc.

“PBI, "We™ "Qur" or “LJ§" - Pitney Bowes Ing.

‘Reserve Accournt” — the Postage By Phone® Reserve Account that vou

maintain at the Bank.

"State Parlicipaiing Addendum' — the bilateral agresment exacuted by us
and your particlpating state Incorporating the Master Agresment,”

“USPS" — tha United Siates Postal Servica.
“¥ou," or “Your - tha person ldentifisd on the Order wha Is rentng a Meter
or purchasing senvices.

METER RENTAL
21 Fees

() We will invoice you the Meter rental {rental™} fees listed on the
Order.

(b) After the Initial Term, we may Increase the rental fees in
accordance with the Master Agresment,

{d) Vhen you recaive natice of an incraase, you may terminate this
Agraement as of the date the increase becomes effective.

(s) Ifyou do not pay the fees whan due or you do net comply with
the Agreament, we may disable the Meter, terminate the
Agresment, retake the Meter, and collect from you all fees due
through the termination date of the Agreemeant.

(i You are respensible for paying any fexes on the Meater and
services, inclwding sales and use tax, uniass a valid tax
exemption certification acceptable to the applicable taxing
authority is provided.

2.2 Postage

fa) You may transfer funds to the Bank for deposit into your
Reserve Account or you may transfer funds to the United
States Postal Service (*USPS") through a lockbox bank
{"Lockbox Bank™. See section U1 for datails.

(b) If your participala in any optlonal PBI, PBGFS, or Bank postage
advanea programs {such d@% Purchase Power), wa will advance
payment on your behalf to USPS, subject o repayment by you
under the tarms of the postage advance program and billed
separately from your Meter rental feas.

(6} If you purchase postags through a Lockbox Bank, the USPS is
responsible for refunds of unused pestage and those refunds
will be made in accordance with then current USPS regulations.
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24

25

(b}
(c)

()
(e}

(7

{9)

h

mail, provided that you are authorized by the LSPS to use the
Meter, and that you comply with {I) this Agresment, (Ii) any
opeatator guide and {illy all USPS regulations,

You agree fo use'only attachments or printing devices
authorized by us.

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

Federal reguiations require that we own the Meter.

Tampering with ar misusing the Meter is a violation of federal
law.

Activitles of the USPS including the payment of refunds for
pestage by the USRS to clients will be made in accordance with
the current Domestic Mall Manual.

If the Mater is used in any unlawful schems, or is not used for
any consecutive 12 month period, or if you teke the Meter or
allow tha Mater to be taken outside the Unlted States without
propetr written permission of USPS Headquarters, or If you
otherwise fall to abide by the postal regulations and this
Agreement regarding care and use of the Meter, then this
Agreement and any related Meter rental may be revoked. You
acknowledge that any use of this Meter that fraudulenty
deprives the USPS of revenue can cause you to ba subject to
civil and criminal penaltes applicable to fraud and/or false
claims against the United States. The sutmission of a false or
fraudulent statement can resuit in imprisonment of up to 5 yaars
and fines of up to $10,000 (18 U.S.C. 1001) and a civil panalty
of up to $5,000 plus an assessment of twice the amaunt falsely
claimed {3 U.5.C. 3802). The mailing of matier baaring a
fraudulent postage metar imprint Is an example of a violation of
these statutes.

You are responsible for immediately reparting (within 72 hours
or less) the theft or lass of the Meter fo us. Failure to comply
with this notificatton provision in a timely manner may result in
the denial of refund of any funds remaining on the Mster at the
time of loss or theft,

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

Care and Risk of Lpgs

(a)
(o)

You agree to take proper care of ihe Mater(s).

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

Bate Updates and Soft-Guard® Frogram

(a}

(b}

(c)

()

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

The Soft-Guard® Subscription, we wil provide up to & rate
updates during each 12 month paried following the date of
installation..

We will provide rate updates only If required due to a postal or
carrier change |n rate, service, Zip Cods or zone change,

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




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

2.6Repair or Replacemeni

(a) [f the Meter maifunctions or fails due fo reasons other than your
negligence or accident. usage which exceeds our
recommendations, use of Meter in a manner not authorized by
this Agraemant or any aperator guide, use of equipment In an
environment with unsultable humidity andfor line voltage,
damage In transit, virus contamination or loss of data, loss or
fluctuation of power, fire, flood or other natural causeas, external
forces bayond our contrel, sabotage or service by anyone other
than us, failure to use appiicable software updates, use of Meter
with any system for which we have advised you we will na longer
provide support or which we have advised you is no longer
compatible, or use of third parly suppiies (such as ink),
hardwara or software that resuits in (i) damage to Meter
{including damage to printheads), (i) poor indicla, text orimage
print quality, {lli} indicia rsadability failures or (iv) a faikire to print
Indlcta, text or images

(b) REPAIR OR REPLACEMENT IS YOUR SOLE REMEDY.

2. 7LIMITATION OF LIABILITY - Sse — Master Agreement
2.8 Collection of information

(a) You authorize us o acesss and download irformation
fromy your Meter and we may disclose this Information to
the USPS or other governmental entity.

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

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

3. VALUE BASED SERVICES

Valua Based Services include services such as USP3® e-Return
Receipt and USPS® Confirmation Services.

3.1 Fees

{a) Any fees chargad by the USPS for any Value Based
Service you purchase is payable by you In the same
way that you pay for postage.

{b) The USPS is solely responsible for lts services,

{c) We are not responsible far any malfunctions of any part
of the communication link connecting the Intelilink®
Cantrol Center with the USPS data system.

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

3.3 Ending the Value Based Services. We have the right to
terminate the Value Based Services If the USPS
discontinues offering the service or you breach vour
obligations under this Agreement and fail to cure the breach

UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT OF DEPOSIT

UI.1 In connection with your use of a Postage Evidencing System as defined in
tha Code of Fadaral Regulations ("CFR"), you may transfar funds to the USPS
through a Lockbox Bank for the pupose of prepayment of postage on Postage
Evidancing Systems, generating evidence of postage, both PC Poestage and
meters (a "Deposit™}, or you may transfer funds to the Bank for deposit into your
Reserve Account .
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within thirty (30) days after you have baen nofified of it in
writing.

4, EMBEDDED SOFTWARE AND SUBSCRIPTION SERYICES

4.1 Qur Equipment may contain embedded software. You agree that:
(i} PBI and its licansors own the copyrights and other intellectuat
property it and to the embedded softwars; {Ii) you are licensad only
{0 use tha ambedded software with our Egquipment In which the
embadded software resides; (lii) you will not copy, modify, de-
compile, or otherwise attampt to unbundle, reverse engineer or
create derivative works of the embedded software, except as
permitted by applicable law; (iv) you will not distribute or otharwise
disclese the embedded soflware (or any portion thereaf) to any other
person; and (v} you may not export the embedded softwars in
contravantion of applicabie export control laws, The embedded
software containg third party software, which, notwithstanding the
above, 1s subject to any {erms that may accompany stich third party

software,
4.2 Subscrintion Sarvices. Ws may offer certain on-demand services to

you ©On & subscription basis as Indicated in the applicable Order.
Upan paymant of any applicable subsceription fees, we grant you a
non-exclusive, non-ransferable license to access and use the
subscriplion services for the term set forth in the Order for your
Internal business purpases only. You may not provide access to the
subscription services to any third party, or use the subscripiion
services on behalf of any third party absent our written consent. You
will comply with all applicable laws, rules and regulations governing
your use of tha subseription services, including any data proteciion
or privacy lews, You willl not use the services to send or sfora
infiinging, chscene, threatening or unlawful material or disrupt tha
use by others of the subscription services, netwark servica or
natwork squipment, and you will nat reverse sngineer, decompile or
disassemble the subscripfion services, If the subscription services
you purchased come with their own terms of use, your use of those
subscription services will be governed by those terms. Maintenanca
and technical support for any on-demand services will be providad
in accordance with a separate agraement covering the same.

5. INTERMET ACCESS PQINT

5.1 Tha Gonnactt™ and SendPro P or C serles mailing systems may
use an intemet access point (e.g., wireless router) pravided by us.
You may only use this access point for connectivity between the
Connect+™ and SendPro P or C series mailing systems and the
internst and for no other purpose. You agree to pay all costs
associated with use of the access peint In violation of this restriction.

6. ENDING THIS AGREEMENT.

6.1 Your right to use the Meter, or Value Based Services is limited in
duration to the Inifial Term and to any subssquent extensicns of the
Initiaf Term.

6.2 After the Initial Term, you or we may cancel this Agreement, in whole
or in part, upon 30 days prior writtan notice.

6.3 We reserve the right to recover or disable the Mater and terminats
this use at any time if in violation of the terms of use under the Faderal
Regulations.

G4 After cancsllation or termination of this Agresment, you must ratum
the Mater fo us in the same condition as you recelved it, reasonable
waar and {ear exceptad.

ULZ 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 identlfied as
‘United States Postal Service CMRS-PR" or make deposits in your Reserve
Account, in either case through elsctronic means, including Autormated
Clearinghousa Transfers. The USPS may, at Its discretion, designate itself or a
successor as recipient of Deposits made by you to the Lockbox Bank account
described above,




UL3 Any deposit made by you In your Reserve Account is subject to the Postaga
By Phone® Reserve Account - Agreement and Disclosure Statement govaming
vour Reserve Account,

UL4 Any Deposlt made by you in the Lockbox Bank account shall be credited
by the USPS only for the payment of evidence of postage. Such Deposits may
be commingled with Daposits of other clients. You shall not recelve or be entitied
to any intersst or other income eamad on such Deposits.

UL5 The USPS will provids a refund to you for the remalning account balances
of Daposits hald by tha USPS. Thase rafunds are provided in accordance with
the rules and ragulations governing deposit of funds for evidence of postags,
published in the CFR.

Ul&é The Lockbox Bank, which shall collect funds on behalf of the USPS, shall
provids PBI, on each business day, information as to the amount of each Deposit
made 1o the USPS by you, so that PBI can updata Ifs records.

The Pltney Bowes Bank, Ing.
PURCHASE POWER TERMS AND CONDITIONS

UL7 PBI may deposit funds on your behalf, The USPS will make no advances
of funds to you. Any refationship concerning advances of funds is between you
and PBl, PBGFS and/or the Bank.

U8 You acknowledge that the terms of this Acknowladgement may be
changed, modifiad, or revoked by the USPS, with appropriate notice.

U9 Postal Regulatfons governing the deposit of funds ara publishad In the CFR
of Its succassor, You acknowledge that you shall be subject to all applicable
rules, reguiations, and orders of the USPS, Including future changes to such
rules, regulations, and orders, and such additional terms and conditions as may
ha determined in accordance with applicable law. The USPS rules, regulations,
and orders shall prevail in the event of any conflict with any other terms and
conditions applicabie to any Deposit.

The following provisions apply to the aptional Purchase Power Program (the 'Program®). Additionally, you will recelve from us a st of more specific provisions

within thirty (30) days of the date of this Agreement.

P1.1 General. (a) In ordar to pariiclpate In the Program, you must provide
the information described In Sectlon P1.8. (b} The Purchase Power credit line
le 2 product of the Bark and is not available to individuais for parsonal, family,
or household purmposes.

P12 Agcount Charges. {a) Your Purchase Power acocount {tha “Account®)
will be charged far the amount of postage, products, and services requested
and the refated fews, if applicable. (b} Unless prohibited by law, you agree to
pay the fess and charges of which the Bank has glven you notice, including
thosa relating to: (f) transaction fees, if applicable; {ii) if transaction fees are
inapplicable, overage fees: {ilij your fallure to pay in a timely rmanner; (iv) your
exceeding your credit line; and (v) fees attributable to the retum of any checks.

P13 Billing, Payments. and Colfection. {a) You will receiva a blling
statement for each bllling cycle in which you have activity on the Account. The
Bank may deliver any stafement electronically to the email address that is then
on file for you. {b) Payments are due hy the dua date shown on your billing
statament. (¢} You may pay tha entire balance due or a portion of the balance,
provided that you pay at least the minimum payment shown on the statement.
Inthe svent of a partial payment, you will be responsible for the unpaid balance.

P1.4 Deferrad Payment Terms. (a) By using the Program, you agree that
wheneaver there is an unpaid balance outstanding on the Account which is not
paid in full by the due date shown onyour killing statement, the Bank wlll charge
you, and you will pay, interest on the unpaid balance of the Account fram time
to time, for each day from the date the transaction is posted fo the Account until
the date the unpaid balanca Is paid in full, at a variable rate equal io the Annual
Percantaga Rate applicable to the Account fram time to time. (b} (I} The Annual
Percentage Rate appilcable tv the Account will be: the greater of (a) 22% and
(b} the sum of the highest "Prime Rate" publishad In tha “Money Rates' section
of The Wall Sireef Journal on the last business day of the month and the margin
sat forth balow (the sum of the margin and the Prime Ratg is herein called the
“Floating Rata™}. (i) Tha Annual Percentage Rate will be adjusted on a monthly
basis based on any fluctuation in the Floaling Rate, if applicable. (i} Any
change in the Annual Percentage Rate based on the calculation deseribed in
this section will become effective on the first day of your next killing cyala. (Iv)
The margin which will be addad to the Prime Rate to determine the Floating
Rats will he 14.75% {using the Prime Rate in effect as of March 31, 2013, the
daily periodic rate would be .048315% and the corresponding annual

PBSMARTPOSTAGE™ TERMS AND CONDITION

percentags rats would bs 18.00%). (v} The Account balance that is subject to
a finance chargs each day will Include (a) cutstanding balances, minus any
payments and credits received by the Bank on the Acgount that day, and {b)
unpaid Interest, fees, and other charges on tha Account. {vl} The Bank will
charge a minimum finance charga of $1.0C in any billing cycle if the finance
charge as calculated above is less than $1.00. (vil) Each payment that you
make will be applied to reduce the outstanding balance of the Account and
replenish your avallable credit ling, (viil) The Bank may refuse to extend furthar
credit if the amount of a requested charge plus your axisting balance exceeds
your credit Imit,

P15 - Account Cancelfation and Suspension. (a8) The Bank may atanytime

close or suspend the Account, and may refuse to allow further charges to the
Account, (b} Cancellation or suspensicn will not affect your abligation to pay
any amounts you ows.

F1.6 Amendmenis: Efecironfc Defivary: Tarmination. {a) The Bank can

amend any of the provisions and terms related to the Program at any time by
written nofics to you {including by electronic notice via the email address that
is then on file for you), You are consenting to slectronic delivery of any
amendments to the Program terms. (b) Each time you use the Progran, you
are slgnifying your acceptance of the tamms then in effact. {¢) An amendment
becomes effective on the date stated In the notice and will apply to any
outstanding balance on the Account. () The Bank may terminate the Program
at any time and will notify you in the event of any termination. (e) Any
outstanding obllgation will survlve termination of the Program.

P1.7 Governing Law. The Program and any advances are governed by
and canstrued in accordance with the laws of the State of Utah and applicable
federal law.

P1.8 USAFATRIOT Act. {a) Federal law requires financial institutions to
obtain, verify and record information that identifies each person who opens an
account. {k) The Bank asks that you provide [dentifying Information, Including
your address and taxpayar identification numbaer, (¢) The Bank may also ask
for additional Identifying information, where appropriate, including asking that
your representative who |5 opening the Account provide his/her name,
address, dale of birth, driver's licensa and/or other documents and information
that will allow the Bank to identify him/her.

Rttp: e, pitneyhowes. comius/ u - mart-

If you have orderad pbSmartPostage™, your use of that product wil be subject to the Terms of Use which are available at
‘ms-and-conditions.hitml and which are incorporated by reference. Your
use of phSmartPestage ls entirely govemed by the phSmartPostage Tenns of Use and any other provisions of the Piinay Bowes Terms will not
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¥ you ara acquiring a SandPro subscription: (i) without SendKit equipment, your Tarms OF Use are available at

S G SR AT

hitpi/fww.pitneybowss.comfusilicenss-terms-of-use/sandpro-term.hinl. Your usa of the SendPro application Is entirely govemed by the SendPro

Terms of Use and any other provisions of the Fithey Bowaes Terms will not apply.
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ATTACHMENT D
SOFTWARE LICENSE AGREEMENTS

SMB Terms

Business Manager Software License Agreement OCT 2016
Distribution Solutions SLMA Nov 2015-Pathfinder-v092215
EULA ConneciRight Mailer

PlanetPress- End User License Agreement-click wrap

Planet Press Service Link

SendPro U.S. Terms of Use Subscription MAY 2016

SendPro U.8. Terms of Use with Equipment Lease MAY 2016
pbSmartPostage-terms

Hosting Addnedum for Distribution Solution Products May 2015

PB Software Inc. Terms
Master License Agreement 02-2015 NASPQO

PB DMT Terms

Direct Connect Software License EXHIBIT NASPO 2018

Sorter (Imbedded) Software License Maintenance Agrmnt and DPV-LACS - NASPO 2016
DMT DirectView License Agreement July 2016 NASPO
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