NOTICE OF AWARD

State of Missouri
Office of Administration
Division of Purchasing
PO Box 809
Jefferson City, MO 65102-0809
http://oa.mo.gov/purchasing

SOLICITATION NUMBER CONTRACT TITLE
CPPC30034901701501 Pitney Bowes Reserve Account

CONTRACT NUMBER CONTRACT PERIOD

CC171501004 June 10, 2018 through October i1, 2019

REQUISITION/ REQUEST NUMBER SAMII VENDOR NUMBER/MissouriBUYS SYSTEM ID

N/A 8413863890 2/MB00046000

CONTRACTOR NAME AND ADDRESS STATE AGENCY’S NAME AND ADDRESS

Pitney Bowes, Inc. Statewide

P.(). Box 223648 Various State Agencies located throughout the State of
Pittsburgh, PA 15250-2648 Missouri

ACCEFPTED BY THE STATE OF MISSOURI AS FOLLOWS:

Contract CC171501004 is hereby established pursuant to Chapter 34.046 of the Revised Statutes of the State of
Missouri. The contract (CC171501004) consists of the attached documentation as specified on page 2 of the
Cooperative Contract Procurement document dated 6/18/18, including the State of Arizona contract, #ADSPQ16-
169897, as amended, and the referenced Participating Addendum Master Price Agreement. All transactions and
invoicing conducted under the Missouri contract must reference the official Missouri contract number

(CC171501004).

The attached document shall constitute the established contract.

BUYER BUYER CONTACT INFORMATION

Email: melissa.sackettf@oa.mo.gov
Phone: (573) 526-2716 Fax: (573) 526-9816

Melissa Sackett

SIGNATURE OF BUYER DATE

M biad) Dochath ¢laalit

DIRECTOR OF PURCHASING AND MATERIALS MANAGEMENT

Auplay







STATE OF MISSOURI

OFFICE OF ADMINISTRATION

DIVISION OF PURCHASING (PURCHASING)
COOPERATIVE CONTRACT PROCUREMENT

CONTRACT NO.: CC171501004 BUYER: Melissa Sackett

REQ NO.: NA PHONE NO.: (573) 526-2716
TITLE: Pitney Bowes Reserve Account E-MAIL: melissasackett{@oa.mo.gov
TO: Pitney Bowes, Inc.

P.O. Box 223648
Pittsburgh, PA 15250-2648

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

FAXTO: 1 (573)526-9816
" MAIL TO _"PURCHASI\JG P,0. Box 809, Jefferson City, Mo 65102-0809
COURZER/DELIVER TO PURCHASING, 301 West ngh Street Room 630 Jefferson Clty, \'[0 65101 1517

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

The Cantractor hereby agrees lo provide the services and/or supplies described in the attached NASPO ValuePoint/State of Arizona Master Agreement ADSPO 16-169897,
as amended puesuant to Amendment No, One exicuted on July 24, 2017 and Amendiment No. Tweo exectited on QOctober 12, 2017, for the State of Missouri subject to the
conditions stated on page 2, The Contractor further agrees: that when a Notice of Award is signed and issued by an authorized ofticial of the Stae of Missouri, a binding
contract shalf exist between. the Contractor and the State of iissouri. The Contrctor must be registered in MissousiBUYS. It nof registered in MissouriBUY'S, the
Coniractor must register in MissouriBUY S tmunediately upon request by the state.

SIGNATURE REQUIRED
TVENDOR NAME ' =T ireauriBUYS SYSTEML (D {SEE VENDOR PROFILE - MaiN INFO RMATION SCREEN)
Pitmey Bowes Global Financiak Services
MAILING ADDRESS
PO Box 223648
CITY, STATE. ZIP CODE
Plttsbucgk, PA 152502648
"CONTACT PERSON - EMIAIL ADDRESS
Fraecie Coffey Franshe Caffeyf@nh.com
“PHONE NUMBER FAX NUMBER
2132661917
VENDOR TAX FILING TYPE WITH (RS (CHECK ONE)
X _“* Corporation  ___ [ndividual State/Local Government ___ Partnership ___ Sole Proprigtor  ___IRS TFax-Exempt
TAUTHORIZED SIGNATERE ? DATE
GA.AA_
S ada T gm0 ] Terne f (f sol s;
" PRINTED \.\\m ) o "TITLE =
f‘f‘ a s
Ja, V°l+0"l Polte ‘b,ref_-h,(, Cradr’ 7{‘ 6 Mo, ij(nfd_f




Contract #CC171501004 Page 2
CONTRACT TITLE: PITNEY BOWES RESERVE ACCOUNT

CONTRACT PERIOD: JUNE 10, 2018 THROUGH OCTOBER 11, 2019

Coniract CC171501004 is awarded by the State of Missouri consisting of the following:

% The attached NASPO ValuePoinl/ State of Arizona Master Agreement ADSPQO16-169897, signed by the State of
Arizona, Arizona Depariment of Administration State Procurement Office 5/9/17, as amended pursuant to
Amendment No. One executed on July 24, 2017 and Amendment No, Two executed on October 12, 2017

% The attached Cooperative Procurement Contract document CC171501001 and Purchasing Agreement signed by
the State of Missouri effective 10/11/17

The contractor shall provide, in accordance with tits Postage By Phone ® Reserve Account Agreement and Disclosure
Statement, postage-by-phone services through their Postage by Phone® Reserve Account program to the State of Missousi,
state agencies political subdivisions and/or governmental entities as specified in the State of Arizona Offer and
Acceptance/Master Agreement ADSPO16-169897 and Bid Solicitation ADSP0O16-000606328. 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, etc,

Contract CC171501004 shall be used for a payment mechanism for the State of Missouri agencies when paying for postage-
by-phone services only, No mailing equipment, supplies, or maintenance shall be acquired under contract CC171501004.




NASPO ValuePoint ' NASPO
PARTICIPATING ADDENDUM

MAILROON EQUIPMENT, SUPPLIES & \ val u e PO i nt

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 coniract portfolio:
» All products and accessories listed on the Cantractor page of the NASPO ValuePoint website.

Master Agreement Terms and Conditions:

1. Scope: This addendum covers the NASPQ ValuePaint mailroom equipment, supplies, and
maintenance confract led by the State of Arizona for use by state agencies and other governmentai
entities located in the Participating State of Missouri authorized by that State’s statutes to utilize
State contracts with the prior approval of the State’s Chief Procurement Official,

2. Participation: This NASPO VaiuePoint Master Agreement referenced above may be used by all
state agencies, institutions of higher institution, political subdivisions and other entitias authorized
by an individual state’s statutes to use state/entity contracts are subject to the approval of the
respective State Chief Procurement Official, Issues of interpretation and eligibility for participation
are solely within the authority of the State Chief Procurement Official.

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

Contractor
Name: Art Adams, Director Goverriment Contract Compliahce
Address: Pitney Bowes, Inc. 3001 Summer Street, Stamford, CT 06926
Telephone: (203) 351-7866
Fax; (203) 460-3827
Emall: art.adams@pb.com

Contractor — Government Sales Channel Director -
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NASPQ ValuePoint

NASPO

PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & Va l u e Poi nt

MAINTENANCE

Led by the State of Arizona

Name:
Address:

Telephone:
Fax:
Email:

Lead Siale

Name:
Address:

Telephone;
Fax:
Email:

Participating Entity
Name:

Address:

Telephone:
Fax:
Email;
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Francie Coffey, Director, Government Sales

PO Box 13447 Qklahoma City
OK, 73113

1 (213) 256-1917
1 (203) 460-9181
francie coffey@nb com

Christopher Lacey, MBA

Arizona DOA-SPO,
100 N. 15" Ave, Suite 201
Phoenix, AZ 85007

(602) 542-7165
(602) 542-5508
christopher lacey@azdoa.qov

Melissa Sackelt

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

(573) 526-2716
(573) 526-98186

Melissa, sackett@oa.mo.qov




NASPO ValuePoint NASPO
PARTICIPATING ADDENDUM

MAILROON EQUIPMENT, SUPPLIES & Val u e Po i nt

MAINTENANCE
Led by {he Stafe of Arizona

4. MoDIFICATIONS OR ADDITIONS TO THE MASTER AGREEMENT
These madifications or additions apply only to actions and relationships within the Participating Enfity.

Participating Entity must check one of the boxes below.
[__1No changes fo the terms and conditions of the Master Agreement are required.

I X3 The following changes are moedifying or supplementing the Master Agreemeht terms and
conditions.

¢ The laws of the State of Missouri shall govern this Participating Addendum.

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

e For informational purposes, the contractor is requested to complete Attachment 1 of this
participating addendum regarding their economic impact to the State of Missouri.

« The purchase of mailroom furniture shall be subject to the approval of Missouri Vacational
Enterprises as mandated in Section 217.575 RSMo.

« Notwithstanding any insurance requirements to be confrary 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 attached hereto as Aftachment D.

« Al purchasing entities requiring the use of postage meter will comply with all 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 Contractor and attached
hereto as Aftachment C.
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NASPO ValuePaint NASPO
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & ' va I u e Po i nt

MAINTENANCE
Led by the State of Arizona

4.1

4.2

4.3

44

4.5

Lease Agreements: Equipment Lease and Rental Agreements are authorized in accordance with
the terms of NASPO ValuePoint Master Price Agreement number; ADSPQ16-169897.
Attachment B Summary of Lease/Rental reflects the lease and/or rental options participating
state/entity has agreed to use. Attachments B.2 and B.3 reflects the terms and conditions for a
lease under this agreement. Any underlying leases to this agreement witl remain in full force and
effect throughout the stated [ease term of such lease agreement, subject to termination provisions
sfipulated with such lease. The lease program only applies to the SMB Product line explained
below. The DMT Product line as described in tabs on the Price Attachments C, C-1 and C-2 to
the Agreement {"Folders-inserters Production, Inserters-Production, Pre-Sorting Equipment
Production and Software License and Subscriptions applicable to DMT Production Mail
Equipment”){the "DMT Product Line") for Production Mail categories is only available for purchase
at this time.

a) Pitney Bowes Global Financial Services LLC "GFS” State and Local Rental — Option B,
and State and Local Fair Market Value Lease - Option C pursuant {o Sections 3.15 and
3.16, respectively and its terms and conditions are offered for lease transaction for the
SMB Product line specifically listed on Attachments G, C-1 and C-2 to the NASPO
ValuePoint Master Agreement.

Suhcontractors: All Pitney Bowes contactors, subcontractors, dealers, and reseilers authorized in
the State of Missouri, as shown on the Pitney Bowes website, are approved to provide sales and
service support to participants in the NASPO ValuePoint Master Agreement. The confractor's
dealer participation will be in accordance with the terms and conditions set forth in the
aforementioned Master Agreement.

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

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

Purchase Order Instructions:

All orders under this PA are to be made ot to and processed by Pitney Bowes and should contain
the following (1) Mandatory Language “PQ is subject o NASPO ValuePoint Master Agreement
number ADSPO16-169887 " {2) Your Name, Address, Contact, & Phone-Number.
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NASPO ValuePaint | NASPO
PARTICIPATING ADDENDUM ‘

MAILROOM EQUIPMENT, SUPPLIES & ' ValuePOint

MAINTENANCE
Led by the State of Arizona

4.8 Individual 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 modified by a Participating Addendum, each agency and politicai
subdivision will be responsible to follow the terms and condifions 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 political subdivision will be
responsible for their own charges, fees, and liabilities. Each agency and political subdivision will
have the same rights to any indemnity or to recover any costs allowed in the contract for their
purchases. The Contractor will apply the charges to each Purchasing Entity individualty.

4.7 Section 7.2 [State of Arizona Uniform Terms and Conditions], subsection 6 [Risk and Liability],
subsection 6.1 [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
to which it doesn’t indicate nonconformity within sixty (60) days of the delivery of the product.”

5. ENTIRE AGREEMENT

This Participating Addendum and the Master Price Agreement number ADSPO18-169887 as
amended (administered by the State of Arizona) together with its exhibits, set forth the entire
agreement between the parties with respect to the subject matter of all previous communications,
representations or agreements, whether oral or written, with respect to the subject matter 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 exhibits, by any subsequent
purchase order or otherwise, and any such attempts to add or incorporate such terms and
conditions are hereby rejected. The terms and conditions of this Participating Addendum and the
Price Agreement and its exhibits shali prevail and govern in the case of any such inconsistent or
additional terms within the Participaling State/Entity.
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NASPO ValuePoint
PﬁRTIC!PATIHG ADDENDUM

MAILRODM EQUIPMEN‘!‘ SUPPLIES &

‘ MAINTENANCE
Led by the State of Arizona

NASPO.

ValuePoint

N WETNESS WHEREOF the partles have executed this Addendum a5 of the date of execution by

both parties below.

Participating Entity:
State of Missguri ‘

Contractor:
Pitney Bowes Ineo.

Signature:

| Signature:

Name: Karen S. Boeger

Name: Arthur E. Adams, Jr.

Title; Diracter of the Division of Purchasing

Title: Director, Government Contract
Compliance

Date:
s v.a.;k/ 7

Date:

~Z, .2/ gw?

[Addmonaf signatures may be added if required by the Pamc:patrng Entffy]
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NASPO ValuePoint NASPO
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & i ValuepOint

MAINTENANCE
Led by the State of Arizona

For questions on executing a participating addendum, please contact:

NASPO ValuePoint
Cooperative Development Coordinator: Ted Fosket
Telephone: (907) 723-3360
Emait: ‘ tfasket@naspovaluepoint.org

- [Please email fully executed PDF copy of this document to
PA@naspavalfuepoint.org

{o support documentation of participation and posting in
appropriate data bases.]
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NASPO ValuePoint NASPO
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & Val u e POi nt

MAINTENANCE
Led by the State of Arizona

ATTACHMENT 1

Missouri Economic Impact: The utilization of Missouri businesses and Missouri employees and other
positive economic impact in the provision of the products andfor services under Missouri Contract
Number CC171501001 is highly desirable for the State of Missouri. Therefore, please provide responses
to the following to describe your Missouri economic impact.

1. Provide a description of the company's economic presence within the State of Missouri, including
Missouri employee statistics, Missouri business facilities (size, type of facility, location}, Missouri
subcontractors, efc.

PBIl has the following within the state of MO:

A. Facilities:

e Presort: Production, Kansas City, 6301 Equitable Road, 64120- RSQFT- 39 556

s Presort: Praduction, St. Louis, 288 Hanley Industrial Court, 63144- RSQFT-38,700
B. Employee

1 000~ney owes Inc,
1001~PB Presort Services,

C.DEALER: Sumner Group dba Image Technologies of Missouri- Columbia, MO: Approx. 400
emplovees, approx. $100K in wholesale
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NASPO ValueFoint NASPO
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & Va I u e POi nt

MAINTENANCE
‘Led by the Stale of Arizona

2. Provide a description of the proposed services that will be performed and/for the proposed products
that will be provided by Missourians andfor Missouri products under Missouri Contract Number
CC171501001.

A See 1B above for MO employees.
B. Dealer- Sumner Group dba image Technologies of Missouri- Columbia, MO

3. Provide a description of the economic impact returned to the State of Missouri through tax revenue
obligations.

PBl has a positive economic impact on MO;

o PBI Personal Property Tax for MO for 2016 $321,299
+ PBI Revenus for MO for 2016 = TBD

4. Llist all Missouri certified Minority Business Enterprises (MBE)}Women Business Enterprises (WBE)
as defined at Website: http://oeo.mo.gov you will use in the provision of products and services under
the contract:

Commercial tem not subject to Subgontracting in the State of Missouri.

5. List ail Missoutl Organizations for the Blind or any Missouri Sheitered Workshops as listed at

Websites hitp.//dese.mo.qov/special-education/sheltered-workshops/directories,

hitp://www.Ihbindustries.com and hitp:/fwww.alphapointe.org you will use in the provision of
products and services under the contract:

Commercial fem not subject to Subcontracting in the State of Missouri.
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NASPO ValuePoint NASPO
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & ' valuep0int

MAINTENANCE
Led by the State of Arizona

6. List all Missouri Service-Disabled Veteran Business Enterprises (SDVE's) as listed at Websites
http:#foa.mo.qov/sites/defauit/files/sdvelisting.pdi 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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NASPQC ValuePoint
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES &

MAINTENANCE
Led by the State of Arizona

ATTACHMENT B

UMMARY OF LEASING/RENTAL PROGRAMS UNDER ADSP0O16-169897

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

Bowes Inc,

FAIR MARKET VALUE/Rental (QOPERATING 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 canceilation
for convenience with a termination charge of 90 day notice of cancellation and pay one
gquarterly payment. Sales & Purchase Tax will be charged, if required under Your State
Statute. Pitney Bowes acknowledges that the State of Missour| Is tax exempt.

FAIR MARKET VALUE LEASE - Optign €

This program provides you with a 36, 48 or 60 Month |ease 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 lis Falr 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 Missour! is tax exempt.

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

MONTHLY LEASE PAYMENT BASED ON $10,000 TRANSACTION®

MORNTHLY LEASE RATVES
TERM OPTION B OPTION C
FMV Oparating Lease FMY Loase
EL 003717 00342
48 0.0309 0.0277
&0 0.0270 0.0237

TERM OPTIONS QPTION C
FraV Operating Lease™ FMV Leasa™
36 $377.00 £341.00
48 $305.00 3277.00
60 £270.00 428700

*Monthly payment excludes any State or Purchase Tax. Safes
aod/or Purchase Tax wilk be chavged if requirad under your
State Statue. .
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L1.

Attachment B.2

OPTION B - NASPO VALUEPOINT FMV RENTAL TERMS AND CONDITIONS:

Pitney Bowes Global Financial Services LLC wilt serve as a sub-contractor under ADSPQ16-169897, as amended, and will be the
Lessor under this Falr Market Value Rental Terms and Gondition Agreement. PBGFS does not warrant, service or otherwise
support the equipment. Those services are provided by Pitney Bowes Inc. (PBI). Due to federal regulations, only PBl canown a
Meter. This Agreement carnot be used for Production Equipment Categories (Production Ink Jet Envelope Addressing System,
Production Tabbhers, inserter Production, Production Folder-inserter, Pre-Sorting Equipment) awarded under ADSPO16-00006328-

to Pitney Bowes Inc.

The Pricing Plan for the NASPO ValuePoint Fair Market Value Rental Terms and Condifions is as follows:

Monthiy Rate Factors:

Term: te:
36 0377
48 .0308
60 08270

Total Value of the Order multipifed by the applicable Monthly Rate Factor = Monthly Equipment Payment, plus
applicable monthly meter rental and vaiue based service fees, plus the monthly cost of service maintenance for years
2 thru end of initial term, plus any applicable taxes. muitiplied by three (3} months = equals the Quarterly Paymant.

For further clariflcation a 36 month rental based on a $10,000 equipment order would equal a $377.00 monthly
equipment | paymant multiplied by 3 months equaling a $1,131 quartorly loase payment. Applicable quarterly cost of
sarvice maintenance for years 2 thru end of initlal term, quarterly metor rerdal and value based services fees, plus any

taxes, If applicable, would be added to the Quarterly payment.

DEFINITIONS
L1.1 The following terms mean:

“Mainfenance Service” - the maintenance service for the Covered
Equipment seiected by you on the Order, excluding sofiware
maintenance.

*Agreement” - the Qrder, your State's Parllcipating Addendum, the
NASPO ValuePoind Master Agreement ADSPO16-169837, as
amended, these terms and corditions, and any aftached exhibits.
"Bank’- The Pitney Bowes Bank, Inc.

*Congumable Supplies” - ink, ink roilers, printheads, toner and drum
cariddges, ribbons ard similar items. Product-spedific consumable
supplies are identified in the product operator guide,

*Covered Equipment’ - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Equipment does not include any Meter, or any standatone
software, and SendKit equipment.

“Delivery Dafe” - the date tha Equipment or ather itam is delivered lo
your |loeation.

“Effeclive Date” - the date the Order is received by us,

“Eguipment’ - the equipment listed on the Order, excluding any
Mater, and any standalane software and SendKit equipment.

“Inifjat Term'” - the lease period listed on the Order

“install Date” - the date the Equipment or other item is installed at
your lecation.

“Maler” - any postage meter supplied by PBI under the Order,
including (i} in the case of a Conhect+™ or SendPro™ P and ©
series mailing system, the postal security device, the application
platform, the system controfier and the print shgine and (fi) in the
case of all other mailing systems, the postal security device, the user
interface or keyboard and display and the print engine,

*Lease” — the Order and this NASPO ValuePaint Fair Market Value
Rental Tarms and Candltions.
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“Master Aqreement’ — NASFQ ValuePaoint Master Agreement
ADSPO16-169897 Mail Room Equipment, Supplies and
Maintenance coniract, as amended, admiristerad by the State of
Arizona and shali consist of: the solicitation as amended, any
requests for clarifications and/or best and final offers, the proposal
submitted by us, oyr respanses ta any raquests for clarifications
and/or our best and final offer,

"NASPO ValuePoint® — NASPO ValuePoint Cooperative
Purchasing Organization LLC, a wholly ewned subsidiary of
National Asseciation of State Procurement Offlcials (NASPO),

*Order” - the executed agreement betwesn the applicable Pitney
Bowes company &nd you: for the Equipment,

"PBGES" - Plitney Bowes Global Financiai Services LLG.

“PBF - Pitnay Bowes Inc,

“Pliney Bowes* — PBGFS and its subsidiaries, and $BI,

"Postage Meler Renlal Agrsement” — an agreement goveming the

use and rental of a Meter you enter into with us.
"SLA" - the Service Level Agreement.

“SLMA” - & Software License and Maintenance Agreement you enter
fnto with us

“SOW” — a Statement of Work you enterinlo with us.

"State Particlpaling Addendum” tha bilateral agreement executed
by us and your parlisipating state incorporating the Master
Agreement.




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

“You® “Your" "Lessee”, or "Customer” —the entily identlfied on
the Order,

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

122 You may not cancel this Lease for any reason except as
expressly set forth in Sections L10 and L11 below, all paymeant
chligations are unconditional.

L3.1 We wil invoice you in amears each quarter for all payments an the
QOrder (each, a “Quarterly Payment®), except as provided in any
statement of work attached to the Order. You will make each
Quarterly Payment by the due date shown on our invoice.

L3.2 Your Quarterly Payment may include an arigination fee, amounis
carded over from a previous unexpired lease, SLMA fees and other
charges,

3.3 Any Meter renfal fees and SLA fees (collectively "PBI Payments"},
will he included with your Quarterly Payment and begin with the start
of the Lease Term (as defined belaw). After the initial Term, your
Quarterly Payment will increase if your PB! Payments increase,

L4. -EQUIPMENT OWNERSHIP

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

LS. LEASE TERM

The Lease lerm |s the number of months stated on the Order ("Leage
Tem), The Lease Term will commence on the date the Equipment s
delivered, if we do not install the Equipment. If we install the Equipment,
the Lease Term will commence on tha installation date.

L6. END OF LEASE OPTIONS

16.1 During the 90 days before your Lease ends, you may, if not in
defaull, sefect one of the following options:

(a) enterinto a new lease with us;

{t) purchase the Equipment “as Is, where 8" for fair market value;
o

{c) return the Eguipment and Meter in ils orginal condition,
reasonable wear and tear excepted and pay us our then
applicable processing fee. If you retum the Equipment and
Meter, you will, as specified by us, either propedy pack and
retum them to us in the retum box and with the shipping label
provided by us or fumish {hem te such service carrier as we
specify to pick up and ship themio us.

L6.2 If you da nat select one of the options In Section L6.1, you will be
deemed fo have agreed to enter into month to month extenslons of
the term of this Agreement. You may choose lo cancel the
automatic extensions by giving us 120 days prior written notice
before the Lease expires {(unless the law requires the notice period
to be shorter). Upon cancellalion, you agree to either retum all items
pursuant to Section L6.1{c) or purchase the Equipment.

L7. WARRANTY AND LIMITATION OF LIABILITY

L.7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, OR FREEDOM FROM
INTERFERENCE OR INFRINGEMENT.

17.2 PBI provides you with the warranty as provided in the Master
Agreament and as follows:
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£2.31f you da not pay the fees when due or you do not comply with the
Agreement and fail o cure the same within lhlrth(?nU) days of receipt
of writter: notice thereof, we may disable the Meter, temninate the
A?reemenl. retake the Equiprment and Meter, and collest from you
all tees due for the remainder of the [nitial Tem, or if afler the Initial
Term, all fees then dug, plus inlerest at the lesser of 18% per year
ar the maximum allowed by law,

L2.4 You authorize us to file a Uniform Commercial Code financing
staternent naming you as debloressee with respect to the
Equipment.

L3. PAYMENT TERMS AND OBLIGATIONS

{a) PB| warranis that the Equipment will be free from defects in
material and workmanship and will perform according to the
equipment user guide for & peticd of one year (360) days from
the date of acceptance (the “Warranty Pesiod™).

{b} PBI warrants that the Maintenance Service provided will be
performed in a professianal and workmanlike marner,

{c} Yourremedy in the event of any warmanty claim is as provided
within the Master Agreement.

{d} A “defect” does not include the failure of rates within a rate
update fo conform to published rates.

(e} Thera is na wamanty for Equipment requitng repair or
replacement because of your negligence, usage which exceeds
PB{'s recammandations, damage in transit, virus contamination
or joss of data, misuse, exteral forces, loss or fuctuation of
power, fire, fload, or ather natural causes, or sarvice by anyone

other than PBI. There is no wamanty for Equipment arising from -

the use of {hird party supplies (such as Ink) that results in: (i)
damage to PBI Equipmant; {) poor indicia, text, or image print
quality; {iily indicia readability failures; or (iv) a failure o print
indicia, lext, or images.

(0 The prnt engine(s), print engine components, struclurai
components and printed circuit board assemblies supplied with
the P8l Equipment may be reclaimed, reconditioned or
remanufactured. Any such item is warranted to perform
accarding to the same standards as the equivatent new item.

(g} The warranty does not cover Consumable Supplies.

L7.3PBGFS 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,

L8, EQUIPMENT OBLIGATIONS

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

L8.2 Inspaction. Wa may inspect the Equipment and related maintenance
records.

18.3 Location. You may not move the Equipment from the focation
specified on the Order without our prior wiitten cansent which will
not be unreasonably withheld.

' L8, RISK OF LOSS AND VALUEMAX® PROGRAM

19.1 Risk of Loss.

{a) You bearihe entira rigk of loss {o the Equipment from the date
of delivery by PBI until the Equipment is relumed to, and
received by, us, regardiess of cause, ordinary wear and tear
excepted ("Lgss™).




110

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

{c} To protect the equipment from loss, you wilk either (i} keep the
Equipment insured against Loss for its full replacement value
under a comprehensive policy of insurance or other
amrangement with an Insurer of your choice, provided that it is
reasonably satisfactory to us ("Insurance”) or (i) be enrolled in
PBGFS' ValueMAX program described in Section 9.1{d).

(@ YOUMUST CALL US AT 1-800-732-7222 AND PRCVIDE US
WITH EVIDENCE OF INSURANCE. if you do not provide
evidence of Insurance and have not praviously enrofled 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
invoige, Notwithstanding any insurance requirements to be
contr:éy in a lease agreement, the State of Misgouri s self-
Insured,

(&) We will provide written notice reminding you of your Insurance
obfigations described abova in Section 19.1(c).

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

{g) Ifthe Equipment is included in the ValueMAX program and any
damage or destruclion to the Equipment occurs (other than
from your gross negligence or wiltful misconduct, which is not
covered by ValueMAX), we will {inless you are in defaulf)
repair or replaca lhe Equipment.

() We are not liable to you f we terminate the ValueMAX
program. By providing the ValueMAX program we are not
aftering or selling you insurance; accordingly, regulatory
agencies have not reviewad this Lease, this program or its
assgclated fees, nar are they overseeing our financial
condition.

NON-APPROPRIATION

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

L11.

Terms and Conditions, Par 4.4, Avaliability of Funds for the Next
State fiscaf year and Par 4.5. Availabillly of Funds for the cument
State fiscal year.

EARLY TERMINATION

L11.1 You further wamrant that you intend to enter into this Leasa for the

L2,

entire Stated Tem and you acknowledge that we have relied upon
s?ch reprasented Intention when determining the applicable pricing
plen.

Cancslable Lease — Cancel with three month penaity on rental
payment per the Master Agreement.

MISCELLANEQUS

L12.1 if more than one lessee is named in this Lease, liability is joird and
several.
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112.2 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
QUR CONSENT IS VOID.

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

Li2.4 Al aRpligahle taxes required to be collected by us will be shown
on the invoice. Pitney Bowes acknowledges that the State of
Missourd is tax exempt.

L125 If there is a conflict between any of the terms and conditions in
this Agreement, your Sfate's Participating Addendum and the
Master Agreement ADSPO16-169897, as amended, this
Agreement shail prevail.

L12.6 Any Mefer rented under this Agreement is subject to the applicable
USPS regulations and meler terms and conditions as may be
provided by PBI,

Li27 Our Equipment may contain embedded software. You agree:
{i) that PBI and its licensors own the copyrights and other
intellectual property in and to the embedded software; (ji} that
you do not acquire any right, title ar interest In or to the
embedded software; (i) only to use the esmbedded saftware
with our Equipment In which the embedded software resides;
(iv) that you may not copy the embedded software; {v) that
you may neither modify nor create derivative works of the
embedded software (vi) that you may neither disirbute nor
disclose the embedded software (or any portion thereof) to any
other person; {vii) thal you may not franslate, de-complle,
disassemble, or otheswise attempt fo unbundle, reverse
engineer or creale derivalive works of the embedded software,
except as pamitted by applicable law; and (viii) that you may
not export the embedded software in contravention of
applicable export control (aws, The embedded software
contains third party software. Notwithstanding the above, this
seclion does nat modify any lerms that may accompany such
third parly sofiware.

L12.8 The Connect+ or SendPro™ P and C serles mailing system may
use an intermet access point {e.g., vreless souter) provided by
us. Yau may only use this access point for conneclivity
between the Connect+ ar SendPro™ P and C series mailing
system and the intemnet and for no other purpose. You agree
to pay all costs assoclated with use of the access point in
violation of this restriction.

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




Attachment B.3

OPTION C — NASPO VALUEPOINT FAIR MARKET VALUE LEASE TERMS AND CONDITIONS:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-168897, as amended, and will be the Lessor
"under this Fair Market Value Lease Terms and Condition Agreement. PBGFS does not warrant, service or otherwise support the
equipment. Those services are provided by Pitney Bowes Inc. (PBI). Due to federal regulations, only PBI can own a Meter. This
Agreement cannot be used for Production Equipment Categories (Production Ink Jet Envelope Addressing Sysfem, Production Tabbers,
Inserter Production, Production Folder-inserter, Pre-Sorting Equipment) awarded under ADSPO18-00006328- to Pitney Bowes Inc,

Tha Pricing Pian for the NASFO ValuePoint Fair Markat Value Lease Terms and Conditions Is as follows:
Monthly Rate Factors;

Form: Loase Rate:
36 0342
43 0277
€0 .0237

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

For further clarification a 36 month lease based on a $19,000 equipment order would equal 3 $342.00 monthly equipment lease payment multiplied by
3 months equaling a $1,026 quarterly lease payment Applicable quarierly cost of service maintenance for years 2 thru end of Initial term, quarterly
meter rental and valus based services fees, plus any taxes, if applicable, would be added to the Quarterly payment.

L1. DEFINITIONS

L1.
L1

DEEINITIONS
The foliowing terms mean;

Agreement” - the Order, your Stafg's Participating Addendum, the
NASPO ValuePoint Master Agreement ADSPO16-169837, as
amended, these terms and conditions, and any attached exhibits.
“Baplk’~ The Piiney Bowes Bank, Inc.

“Consumable Supplles” - ink, ink rollers, printheads, toner and
drum cartridges, ribbons and similar items, Product-specific
consumable supplies are identified in the product operator guide.

"Covered Equipmen{’ - 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 nof include any Meter, or any standalone
software, and SendKit equipment.

“Dafivery Dala” - the date the Equipment or othar item is delivered
1o your location.

“Effective Date” - Ihe dale the Orderis received by us.

“Equipmenf’ - the equipment listed on the Order, excluding any
Meter, and any standalone software and SendKit equipment.

*ipitial Tern" - the lease periad listed on the Order

“Install Date” - the date the Equipment or other item Is installed at
your lacatlon,

“Mater” - any postage meter supplied by PBI under the Order,
including () in the case of a Connect+™ or SendPro™ P or C
serias mailing system, the postai security device, the application
platformn, the system contreiler and the print engine and (li) in the
case of all other mailing systems, the postal security device, the
user interface or keyboard and display and the print engine.

‘Lease” — the Order and this NASPO ValuePoint Fair Market
Value Lease Terms and Conditions.

“Maiptsnance Service” - the maintenance service for the Covered
Equipment sslected by you on the Order, excluding software
maintenanca,

"Master Agresmen{ - NASPQ ValugPoint Master Agreement
ADSPO16-169897 Mail Roam Equipment, Supplies and

Mainfenance contract, 25 amended, administered by the Slate
of Arizona and shalt consist of; the sclicitation as amended, any.
requests for cfarifications and/or best and finat offers, the
proposal submittad by us, ourresponses to any requests for
clarifications andfor our best and final offer.

“NASPO YaluePoinf' — NASPQ ValuePaint Coaperative
Purchasing Organization LLC, 2 whoally owned subsialary of
National Association of Slafe Pracurement Officlals (NASPO).

"Ordzr’ - the executed agreement between the applicable Pitrey
Bowes company and you for the Equipment.

*PBGES” - Pitney Bowas Glokal Financial Services LLC.
“PBf’ - Pitney Bowes [nc.
“Pitrey Bowes" — PBGFS and its subsidiaries, and PBI.

"Postags Meter Rental Agreement”— an agreement governing the
use and rental of a Meter you enter into with us.

“SLA" - the Setvice Level Agreemend,”

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

*SOW — a Statement of Work yeu entar intg with us,
“State Participating Addendunt’ the bilateral agreement

exacuted by us and your participating state incorporating the
Master Agreement.

“Wa,” “Qur," or "UUs" — the Pitney Bawes company with whom
you've entered into the Order,

“You® “Your” *Lessee”, of “Cusfomer" — the entity identified
on the Omder.

L2. AGREEMENT
.21 You are leasing the Equipment listed on the Order,

12,2 Yeu may not cancel this Lease for any reason except as

expressly set forth In Sections L10 and L11 below, all
payment obligations are uncenditional.

NASPQ VALUEPOINT FMV Lease Agreement —ADSPO16-165887 Rev 11/16
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L3,

LS.

LG,

L7.

L2.3H you da nof pay the fees when due or you do not comply with the
Agreement and fail to cure the same within thity (30) days of
receipt of wiiften natice thereof, we may disable Ihe Meler,
terminate the Agreement, retake the Equipment and Meter, and
collect from yau all fees due for the remainder of the Initial Temm,
of if after the Initial Term, all fees then due, plus interest at the
lesser of 18% per year or the maximum allowed by faw.

L2.4 You autherize us to file a Uniform Commercial Code financing
statement naming you as debtorlessee with respect to the
Equipmeni.

PAYMENT TERMS

L3.1 We will invoice you in arrears each quarder for ail payments on the
Order {each, a “Quarterly Payment'}, except as provided in any
statement of work attached to the Onder. You wili make each
Quartery Payment by the due date shown on our invoice,

1.3.2 Your Quarterly Payment may irclude an origination fee, amounts
camied over from a previous unexpired lease, SLMA fees and
ather charges.

1.3.3 Any Meter rental fees and SLA fees (caliectively "PB| Payments™),
wilk be included with your Quarterly Payment and begin with the
start of the Lease Tenn {as defined below). After the fnitial Term,
your Quarlerly Payment will increase If your PBl Payments
increase,

EQUIPMENT OWNERSHIP

We own the Equipment. PBI owns any Meter. Except as slated in
Seclion L8, you will not have the right to become the owner of the
Equipment at the erd of this Agreement.

LEASE TERM

The Lease tem is the number of months stated on the Order ("Lease
Term”). The Lease Term will commence on the date the Equipment is
delivered, if wa do not install the Equipment. {{ we install the
Equipment, the Lease Term will commence on the installation date.

END OF LEASE OPTICNS

L6.1 During the 90 days before your Lease ends, you may, if not in
default, select one of the following opfions:

(a) enterinto a new lease with us;

{b) purchase the Equipment “as is, where is” far fair marke!
value; or

{c} return the Equipment and Meter in Hs orginal condition,
redsonable wear and lear excepted and pay us our then
applicable processing fee. ¥ you retum the Equipment and
Meter, you will, as specified by us, either properly pack and
return them to us in the retum box and with the shipping label
provided by us or fumish them 1o such service carrier as we
specify to pick up and ship them to us.

L6.2 If you do not salect ane of the options In Section L6.1, you will be
deemed to have agreed to enter into month to month extensions
of the term of this Agreement. You may choose ¢ cancel the
automatic extensions by giving us 120 days prior wrillen notice
before the Lesse expires {unless the law requires the notice
period fo be shorter). Upon cancellation, you agree to either
retum all tems pursuant fo Section L6.1{c) or purchase the
Equipment.

WARRANTY AND LIMITATION OF LIABILITY

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

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

LS.

[.7.2 PBI provides you wilh the warranty as provided in the Master
Agreement and as folows;

{a) PBI warrants that the Equipment will be free from defects in
material and workmanship aid will parfom according 1o the
equipment user guide for a period of one year (360) days from
the date of acceptance (the “Warranty Period”),

(b) PB) wamants that the Maintenance Servica provided will be
perfarmed in a professional and workmanike manner.

{¢) Yourremedy in the event of any warranty claim Is as provided
within the Mastar Agreement.

(d) A “defect” does nof include the failure of rates within 4 rate
update ta confamm to published rates, .

{a) There Is no warranty for Equipment requidng repair or
replacement because of your negligence, usage which
exceeds PBYs recommendations, damage in transit, virus
contamination or loss of data, misuse, extemnal forees, loss or
fluctuation of power, fire, floed, or other natural causes, or
service by anyone other than PBI. There is no warranty for
Equipment arising from the use of third party supplies (such
as ink) that results in: (i) damage to PBI Equipment; (if) poor
indicia, text, or image print quality; (iii) indicia readability
failures; or (iv) a failure to print indicia, texd, orimages,

(fi The piint engine{s), print engine components, struciurai
compenents and printed circuit board assemblies supplied
with the PBI Equipment may he reclaimed, reconditioned or
remanufactured. Any such ltem is waranted to perform
according to the seme standards as the eguivalent new item,

(9) The warranty does not cover Consumable Supplies.

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

EQUIPMENT OBLIGATIONS

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

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

L8.3 Location, You may not move the Equipment from the location
specified on the Order witholt cur prior written consent which will
not be unreasonably withhald.,

RISK OF LOSS AND VALUEMAX® PROGRAM

1.9.1 Risk of L 083,

(a) You bear the enlire risk of loss to the Equipment from the
date of delivery by PBI until the Equipment is retumad to,
and received by, us, regardiess of cause, ordinary wear and
tear excepted ("Loss”).

(b} Mo Loss will relieve you of any of your obligationa urder thia
Lease. You must immediately notify us inwriting of any Loss,

(¢} To protect the equipment from loss, you wiil either (i} keep
the Equipment insured against Loss for its full replacement
value under & comprehensive palicy of insurance or other
arangement with an insuner of your choice, provided that i
is reasonably satisfactory to us ('Insurance” or (i) be
anr(gl)ed in PBGF &' ValueMAX program desciibed in Section
9.1(d}.

(d) YOU MUST CALL US AT 1-800-732-7222 AND PROVIDE
US WITH EVIDENCE OF INSURANCE. f you do not
provide evidence of Insurance and have not previousiy
enrolled in  our equipmenl replacement program
(ValueMAX), we may include the Equipment in the
ValueMAX program and charge you a fee, which we wilf



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

(e) We will provide written notice reminding you of your insurance Notwithstanding the above, thls section does not modify any
abligations described above in Section L.9.1(¢). terms that may accompany such third party software.

) If you do not respond with evidence of insurance within the time L. 12.8 The Connect+ and SendPro P or C Seres mailing system

frame specified in the nolificaiion we may Immediately Include the may use an internet access point (e.g., wireless router}

Equipment in the ValueMAX program. . provided by us. You may only use this access point for

connectivity between the Conneci+ and SendPro P or C
Serles mailing system and the internet and for no olher
purpose. Yau agree o pay all costs associated with use of
the access point in viclation of this restriction.

(g} If the Equipment is inciuded in the ValueMAX program and
any damage or destruction fo the Equipment occurs (ather
than from your gross negligence or willfuil misconduct, which
is not covered by ValueMAX), we will {uniess you are In

defautt) repair or reptace the Equipment, L 12.9 We will provide you with a welcome letter by email

{n) We are not fiable to you if we terminate the ValueMAX
progrant, By providing the ValueMAX program we are not offering
or selling you insurance; accondingly, regulatory agencles have
not reviewed fhis Lease, this program or its associated fees, nor
are they overseelng our financial condition.

1.10. NON-APPROPRIATION

L10.1 See Master Agreement — Section 7.2 State of Arizana Uniform
Temns and Corditions, 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.

L11. EARLY TERMINATION

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

L12. MISCELLANEOUS

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

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT

OR THIS LEASE WITHOUT QUR PRICR WRITTEN
CONSENT, WHICH CONSENT WILL NOT BE
UNREASONABLY WITHHELD. ANY ASSIGNMENT
WITHOUT CUR CONSENT IS VOID.

L12.3 We may sell, assign, or transfer all or any part of this Lease or
the Equipmenl. Any sale, assighment, or fransfer will not affect
your rights or obligations under this Agreement.

L12.4 All applicable taxes required o be collacted by us will be shown
on the involce. Pitney Bowes acknowledges that the State of
Missout is tax exempt.

Li2.5 [fthere 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.

1128 Any Meter ronted under this Agreement Is subject to the
applicable USPS regulations and meter terms and conditions
as may be provided by PBI

L12.7 OQur Equipment may contaln embedded software. ‘You
agree: {i) that PRI and its licensors own the copyrights and
other intellectual properly in and to the embedded software;
{ii} that you do not acquire any right, title or interest in or to
the embedded software; (i) only to use the embedded
software wilh our Equipment In which the embedded
software resides; (iv) thal you may nol copy the embedded
software; (v) that you may neither modify nor create
desrivativa works of the embedded software (vi) that you may
neither distriblie nor disclose the embedded software (or any
portion thereof) to any other persom; {vit) that you may not
translate, da-compile, disassemble, or othenwise altempt to
unbundle, reverse engineer or creale derlvative works af the
embedded software, except as pemitted by applicable law,
and {viii) that you may not exporl the embedded software in
gontravenfion of applicable export control laws. The
embedded software containg thid party software,
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1.

ATTACHMENT C
POSTAGE METER TERMS

DEFINITIONS

As used in this Agreement, the following ferms mean:

“Agreement’ — the Order, your State’s Participaling Addendum, the
NASPO ValuePoint Masler Agreement ADSPO16-169897, as amended,
these terms and conditions, and any attached exhibiis,

"Bank™ The Pitney Bowes Bank, Inc.

“Initial Term" - the rental perind listed on the Order.

“Meter” - any postage meter supplied by PB! under the Order, including
{) in the case of a Connect+™ or SendPro™ P or C series mailing
sysiem, the pestal security deviee, the application platform, the system
controller and the print engine and (if} in the case of all olher mailing
systems, the poslal security device, the user interface or keyhoard and
display and the print engine.

“Master Agreemen” — NASPQ VaiuePoint Master Agreement
ADSPO16-168897 Mail Room Equipment, Services and Maintahance
contract administered by the Slate of Arizana and shall consist of: the
solicitation as amended, any requests for clarifications arxifor best and
final offers, the proposal submitted by us, our responses to any requests
for clarifications andvor our best and final offer.

"WASPD ValuePoinf' — NASPO ValuePoint Cooperative Purchasing
Organization LLC, a whally owned subsidiary of National Assoclation of
Slate Procurement Officials (NASPO).

"“Order” - the exocuted order between the appilcable Pitney Bowes
company and you for the products covered by the order.

*PBGFS" - Pitney Bowea Global Financial Services LLC or a wholly-
awned subsidiary of Fliney Bowes Inc.

“FBI, “We" “Cur,” or "Us" - Pilney Bowes Inc.

‘Reserve Accounf' — the Postage By Phone® Reserve Account that vou

mainiain at the Bank.

"State Participating Addendunt” — the bilateral agreement executed by us
and your participating state incorporating the Master Agreemant.”

“USES" — the United States Postal Service.
“You,” or “Your® - ihe person identified on the Order who is renting a Meter
or purchasing services.

METER RENTAL
2.1 Fees

{(a) 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 Agreement.

{d) When you receive notice of an increase, you may temminale this
Agreement as of the date the increase becomes effeciive.

{e} [f you do not pay the fees when due or you do not comply with
the Agreement, we may disahle the Meter, terminate the
Agreement, retake the Meter, and collect from you all fees due
through the termination date of the Agreement,

(0 You are respensible for paying any laxes on the Meter and
services, including sales and use lax, unless a valid fax
exemnption cerfification acceptahle to the appiicable taxing
authorily is provided.

22 ostage

{(a) You may (ransfer funds to the Bank for depasit into your
Reserve Account or you may transfer funds to the United
States Postal Service (“USPSY through a lockbox bank
{*Lockbox Bank™). See section UM for details.

{b) I you participate in any optional PBI, PBGFS, or Bank postage
advanca programs (such as Purchase Power), we will advance
payment on your behalf to USPS, subject to repayment by you
under the terms of the postage advance program and billed
separataly from your Meter rental fees.

{c) If you purchase postage through a Lockbox Bank, the USPS Is
responsible for refunds of unused postage and those refunds
will be mada in accordance with then curment USPS regulations,
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2.3 Terms of Use; Federal Requiations

(a) Youmay use the Meter solely for the purpose of processing your
mail, provided that you are authorized by the USPS to use the
Meter, and that you comply with (i} this Agreement, (i) any
operator guide and {ji) all USPS regulations. :

(b} You agree o use only attachmenis or printing devices
authorized by us.

{¢) You must receive our written consent before moving the Meter
fo a different tocation,

{d} Federal regulations raguire that we own the Meter.

{e) Tampesng with or misusing the Meter is a violation of federal -
law.

() Activities of the USPS including the payment of refunds for
postage by the USPS to clients will be made in aceordance with
the current Domestic Mail Manual.

{g) Ifthe Meter is used in any unlawful scheme, or is not used for
any consecutive 12 wmoenth pered, or if you take the Meter or
dgliow the Meter to be taken outside the United States without
proper writlen permission of USPS Headquarters, or If you
atherwise fafll to abide by the postal regulations and this
Agreement regarding care and use of the Meter, then this
Agreement and any relaled Meter rental may be revoked. Yau
acknowledge that any use of this Meter thaf fraudulently
deprives the USPS of revenue can cause you to be subject to
civil and criminal penaitles applicable to fraud andior false
claims against the United States. The submission of a false or
fraudulent staterent can result In imprisonment of up to & years
and fines of up to $10,000 (18 U.S.C. 1001) and a civit penalty
of up to $5,000 plus an assessment of twice the amount falsely
claimed (3 U.S.C. 3802). The malling of matter bearing a
fraudulent postage meter imprint is an example of a violafion of
these atatutes.

(h} You are responsible for immediately reparting {within 72 hours
or less) the thefl or loss of the Meter to us. Failura to comply
with this notification provision in a timely manner may result In
the denial of refund of any funds remaining on the Meter at the
time: of loss or theft,

(i} You understand that the rules and regufations regarding the use
of this Meter as documenied in the Domestic Mail Manuai may
be updated from time to time by the USPS and it is vour
obtigation to comply with any rules and regulations regarding Hs
use.

2.4 Care and Risk of Losg

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

(b) You assume all risk of loss or damage fo the Maler while you
have posgession,

2.5 Rate Updates and Soft-Guard® Program

(a) Your Meter may require perodic rate infermation updates that
you can obtain under our Soft-Guard® program,

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

(€} We will provide rate updates only If required due to & pustal or
carrier change In rate, service, Zip Code or zone change,

{d) Your Soft-Guard® Subscription does not cover any change in
rates due {o custom rate changes, new classes of carrier
service, ar a change in Zip Code or zone due 1o equipment
relocation.



(e) We will not be responsible for any losses arising out of or
resuiting from the failure of rating or software downloads to
canform to published rates.

2.6Repair or Replacement
{a) Ifthe Meter malfunctions or fails due to reasons other than your

negiigence or accident,. usage which exceeds our
recommendalions, use of Meter in a manner not authorized by
this Agreement or any operator guide, use of equipment in an
environment with unsuitable humidity andfor line voltage,
damage in frans#, virug contamination or loss of data, loss or
fluctuation of power, fire, flood or cther najurai causes, extemnal
forcas beyand our control, sabotage or service by anyone other
than us, failure to use applicable sofftware updates, use of Matar
with any system for which we have advised you we will no longer
provide support or which we have advised you Is no longer
compalible, or use of third party supplies (such as ink),
hardware or software that reaults In (i) damage to Meter
{including damage to printheads), (il) poor indicia, text or kmage
print guality, {ii) indicia readability fatlures or (v} a failurg to print
indicia, text or images

(b) REPAIR OR REPLACEMENT IS YOUR SOLE REMEDY.

2. 7LIMITATION OF LIABILITY - See — Master Agreement
28 Collection of information

{a} You autharize us to access and download infarmation
from your Meter and we may disclose this informaticn to
the USPS or other govemmental entity.

(b) We will not share with any third parties {except the USPS
or other govemmental entity} individually identifiable
information thatwe obtain about you in this manner unless
required ta by law or court order,

(c} We may elect to share aggregate data about our
customers’ postage usage wilh third parlies.

3. VALUE BASED SERVICES

Value Based Services include services such as USPS® e-Retum
Receipt and USPS® Canfirmation Services,

3.1 Fees

(a) Any faes charged by the USPS for any Value Based
Service you purchase is payable by you in the same
way thal you pay for postage.

{b) The USPS is solely responsible far its services.

{c) Weare not responsible for any malfunctions of any past
of the communication link connecting the Infeliilink®
Contro! Center with the USPS dala system.

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

3.3 Ending the Valys Based Services. We have the right to

terminate the Value Based Services if the USPS
discontinues offering the senice or you breach your
obligations under this Agreement and fail to cure the breach

UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT OF DEPOSIT

UL.1 In connection with your use of a Postage Evidencing System as defined in
the Code of Federal Regutations (“CFR"}, you may transfer funds to the USPS
through a Lockbox Bank for the purpose of prepayment of postage on Postage
Evidencing Systems, generating evidence of postage, both PC Postage and
melers (a "Depasit’), or you may transfer funds to the Bank for deposit inlo your
Reserve Account .
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within thitty (30) days after you have been netified of it in
writing.

4, EMBERDED SOFTWARE AND SUBSCRIFTION SERVICES

4.1 Our Equipment may contain embedded software. You agree that:
(i) PBI and its Kcensors own the copyrights and other intellectual
property in and {o the embedded software; (ji} you are licensed only
to use the embedded sofiware with our Equipment in which the
embedded softwarg resides; (i) you will not copy, madify, de-
compile, or olherwise attempt to unbundie, reverse engineer or
creale dervativa works of the embedded software, except as
permitted by applicabla law; (iv) you will not distribute or ctherwise
disclose the embedded software {or any porlicn thereof) to any other
person; and (v) you may not export the embedded software in
confravention of applicable export control laws. The embedded
software contalns third parly software, which, notwithstanding the
above, is subject to any tenms that may accompany such third party
software,

4.2 Subscription Services. We may offer certain on<lemand services to
you on a subscription basis as indicated in the applicable Order.
Upon payment of any applicable subsctiption fees, we grant you &
non-exclusive, non-transferable llcense {0 access and use the
subseription services for the term set forth in the Order for your
internal business purposes only. You may not provide access to the
subsciption services fo any third party, or use e subscription
services on behalf of any third party absent our writien consent. You
will comply with all applicable laws, rufes and regulations goveming
your use of the subscription services, including any data proteclion
or privacy laws. You will not use the servicas to send or slare
infringing, ohacene, threatening or unlawiul materlal or disrupt the
use by others of the subscription services, network service or
network equipment, and you will not reverse engineer, decompiie or
disassemble the subscription services. If ihe subscription services
you purchased come with their own terms of use, your use of those
subscription services will be govemed by those terms. Maintenance
and technical support for any on-demand services will be provided
in accordance with a separate agreement covering {he same.

5. INTERNET ACCESS POINT

51 The Connect+™ ang SendPre P or C series mailing systems may
use an internet access point {e.g., wireless router) provided by us.
You may only use this access point for connectivity between the
Connect+™ and SendPro P or C series mailing systems and the
Intemnet and for no other purpose. You agree to pay all costs
associated with use of the access pointin victation of this restriction.

B. ENDING THIS AGREEMENT.

6.1 Your right to use the Meter, or Value Based Services is limited in
duration to the Initial Term and to any subsequent extenslons of the
Initial Term,

6.2 Afterthe Initial Term, you or we may cancel this Agreement, in whole
or in pan, upon 30 days prior written notice.

6.3 We reserve the right to recover or disable the Meter and teminate
this use at any time Ifin violation of the terms of use under the Federal
Reguiations,

6.4 Afier cancellation or termination of this Agreement, you must retum
the Meter to us in the same conditicn as you received it, reasonable
wear and tear excepted.

U1.2 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 |dentified as
“United Slates Postal Service CMRS-PB* or make deposits in your Reserve
Account, in either case through electronic means, including Automated
Clearinghouse Transfers. The USPS may, at its discretion, designate itseif or a
successer as recipient of Deposits made by you to the Lockbox Bank account
described above,




UI.3 Any deposit made by you in your Reserve Accountis subject to the Postage
By Phane® Reserva Account ~ Agreement and Disclosure Staterment goveming
your Reserve Account.

Ul.4 Any Deposil 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 cammingled with Deposits of ather clients. You shall not receive ar be entitied
ta any interest ar ather income eamed on such Deposits.

ULE The LISPS will provide a refund to you for the remaining account balances
of Deposits held by the USPS. These refunds are provided in accordance with
the rules and reguialions governing deposif of funds for evidence of postage,
published in the CFR,

ULLE The Lockbox Bank, which shall colfect funds on behalf of the USPS, shall
provide PBI, on each business day, information as to the amourt of each Deposit
made {o the USPS by you, so that PBI can update iis records.

The Pitney Bowes Bank, Inc.
BURCHASE POWER TERMS AND CONDITIONS

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

U8  You acknowledge that the tewns of this Acknowledgement may be
changed, modified, or revoked by the USPS, with appropiate nolice.

UL9 Postal Regulations govemirg the deposit of funds are published in the CFR
or its successor. You acknowledge that you shall be subject to afl appiicable
rufes, regulztions, and orders of the USPS, including fulure changes to such
rules, regulalions, and orders, and such additional terms and condltions a3 may
be determined in accordanes with applicable faw. The USPS rules, requiations,
and orders shall prevail in the event of any confiict with any other terma and
conditions appiicable fo any Deposil.

The fallowing provisions apply to the optional Purchase Power Program (the "Program”). Additionally, you will receive from us a set of more specific provigions

within thidy {30) days of the date of this Agreement.

P11 General. (a) Ik order to parlicipate In the Program, you must provide
the information described in Sedlion P1.8. (b} The Purchase Power cradit [ine
is a product of the Bank and is not available to Individuals for personal, family,
or household purposes.

P1.2 Ascount Charges. (a) Your Purchase Power account {the “Account?)
will be charged for the amount of postage, products, and services requested
and the refated fees, if applicable, (b) Unlass prohibiled by faw, you agree lo
pay the fees and charges of which the Bank has glven you notice, insluding
those relating to: ) transaction fees, if applicable; () if transaction fees are
inapplicable, overage fess, (il) your fallure to pay in a timely manner, (v} your
exceading your credit line; and (v) fees attributable to the retum of any checks.

P1.3 Billing, Paymenis, and Collection. (a} You will receive a billing
statement for each billing cycle in which you have aclivily on the Account. The

Bank may deliver any statement electronically to the email address that is then
on file for you. (b) Payments are due by the due date shown on your billing
statement. (¢) You may pay ihe entire balanca due or a porticn of the balance,
provided that you pay at least ihe minimum payment shown on the slatement.
In the event of a partial payment, you will be responsible far the unpaid balance.

P14 Dsfemed Pavment Terms. (a) By using the Program, you agree that
whenever there is &n unpaid balance outstanding on the Account which is not

paid in full by the due date shown an yaur billing statement, the Bank will charge
you, and you will pay, interest an tha unpaid balance of the Account from time
te time, for each day from the date the transaction is posted to the Account until
the date the unpaid balance is paid in fufl, at a vadable rale equal lo the Annyal
Percentage Rate applicable 1o the Account from time to time. (0} (i} The Annual
Percentage Rate applicable to the Accaunt will be: the greater of {a) 22% and
(b} the sum of the highest "Prime Rate” published in the "Money Rates’ section
of The Wall Streef Journal on the last business day of tha month and the margin
set forth below (the swmn of the margin and the Prime Rate is herein called the
“Floating Rate”). {l} The Annual Percentage Rate will be adjusted on & monthly
basis based on any fluctuation In the Floating Rate, if applicable. (jii) Any
change In the Annual Percentage Rate based on the calculation described in
this section will become effective on the first day of your next billing gycle. (iv)
The margin which will be added fo the Prime Rate {o determine the Floaling
Rate will be 14.75% {using the Prime Rate in effect as of March 31, 2013, the
daily pericdic rate would be .048315% and the comesponding annual

PESMARTPOSTAGE™ TERMS AND CONBITION

percentage rate would be 18.00%). (v) The Account balance that is subject to
a finance charge each day will include (a) outstanding balances, minus any
payments ard credits received by the Bank on the Account that day, and (b}
unpaid inlerest, fees, and other charges on the Account, (vi) The Bank will
charga a minimum finance charge of $1.00 in any bllling ¢ycle if the finance
charge as calculated above is less than $1.00. (vii} Each payment that you
make will be applied to reduce the outstanding balance of the Account and
reptenish your available credit line. {viii) The Bank may refuse to exiend further
cradit if the amount of a requested charge plus your existing balance exceeds
your credit imit. :

P1.5 Account Cancellation and Suspension. (8) The Bank may at any time

close or suspend the Account, and may refuse to allow further charges to the
Account. {b} Canceflation or suspension will not affect your abligation to pay
any amounts you owe.

P1.6 Amendments; Elsctronic Delivery; Termination, (a) The Bank can
amend any of the provisions and terms related to the Program at any time by
writlen notice 10 you (including by slectronic notice via the email address that
Is then on file for yau), Yeu are consenting lo elecironic delivery of any
amendments o the Program terms. (b) Each fime you use the Program, you
are signifying your acceptance of the terms then in effect. (¢) An amendment
becomes effective en the date stated in the notice and will apply to any
oufstanding balance on the Aceaunt. (d} The Bank may terminate the Program
at any time and wilf nolify you in the event of any temination. (&) Any
outstanding obfigation will survive termination of the Program,

P17 Goveming Law, The Program and any advances are governgd by
and construed in accordance with the laws of the Staie of LHah and applicable
federa! law.

P1.8 USA PATRIOT Acl. (a) Federal law requires financial institutions to
obtain, verify and record information that identifies each person who opena an
account, (b} The Bank asks that you provide identifying information, including
your addrass and laxpayer identification number. (¢) The Bank may also ask
far additional identifying information, whera approprate, including asking that
vour represantative who is opening the Account provide hisher name,
address, date of birth, driver’s licanse and/or other documents and information
that will allow the Bank fo identify him/her.

If you have ardered pbSmariPostage™, your use of that product will be subled {0 the Terms of Use which are available at

hitp:/iwww pitneyhowes. comiusilicense-terms-of-use/smart-postage-terms-and-conditions.htm| and which are incorporated by reference. Your

use of phSmartPoslage Is entirely govemed by the pbSmariPostage Terms of Use and any other provisions of the Pitney Bowes Terms wilt not
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If you are acquiring 2 SendPro subscription: (i) without SendKit equipment, your Terms Qf Use are avallable at
hilp:fiwww pitneybowes comiusflicense-tenns.of-yselsendpro-subscription.himt; and (i) with SendiKit equipment, your Terms Of Use are avaitable at

hitp:fiwww pitneybowes com/usAicense-tenns-of-use/sendpro-termdml. Yeur use of the SendPro application js entirely governed by the SandPro

Tems of Use and any other provisions of the Pilney Bowes Tenns 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 ConnectRight Mailer

PlanetPress- End User License Agreement-click wrap

Planet Press Service Link

SendPro U.S. Terms of Use Subscription MAY 2016

SendPro U.S. Terms of Use with Equipment Lease MAY 2016
pbSmariPostage-terms

Hosting Addnedum for Distribution Solution Products May 2015

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

PB DMT Terms

Direct Connect Software License EXHIBIT NASPO 2016

Sorter (imbedded) Software License Maintenance Agrmnt and DPV-LACS - NASPO 2016
DMT DirectView License Agreement July 2018 NASPO
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