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PARTICIPATING ADDENDUM

NASPO

ValuePoint

MAILROOM EQUIPMENT, SUPPLIES &

MAINTENANCE
Led by the State of Arizona

Master Agreement #: ADSP0O16-169897, as amended
Contractor: PITNEY BOWES INC.
Participating Entity: STATE OF MONTANA

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

e All products, services, and accessories listed on the Contractor page of the NASPO
ValuePoint website.

Master Agreement Terms and Conditions:

1. Scope: This addendum covers the NASPO ValuePoint Master Agreement for Mailroom
Equipment, Supplies and Maintenance led by the State of Arizona for use by state
agencies and other entities located in the Participating State of Montana 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 ValuePoint Master Agreement may be used by all state
agencies, institutions of higher institution, political subdivisions and other entities authorized
to use statewide contracts in the State of Montana. 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, Director Government Contract Compliance
Address: Pitney Bowes, Inc. 3001 Summer Street, Stamford, CT 06926
Telephone: | (203) 351-7866

Fax: (203) 460-3827

Email: art.adams@pb.com
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Contractor — Government Sales Channel Director — West Region

Name Bill Walter, Director Government Sales

Address 3001 Summer Street, MSC 1C-305, Stamford, CT 06926
Telephone 480-206-2984

Fax 203-460-5758

E-mail Bill.walter@pb.com
Lead State

Name Christopher Lacey, MBA

Address Arizona DOA-SPO, 100 N. 15" Ave, Suite 201, Phoenix, AZ 85007
Telephone 602-542-7165

Fax 602-542-5508

E-mail Christopher.Lacey@azdoa.gov

Participating Entity

Name: Tia Snyder

Address: 125 N Roberts, Mitchell Bldg., Room 165, Helena, MT 59620
Telephone: | 406-444-3315

Fax: 406-444-2529

Email: tsnyder@mt.gov

4. MODIFICATIONS OR ADDITIONS TO THE MASTER AGREEMENT

The following changes are modifying or supplementing the Master Agreement terms and

conditions.

The State of Montana (State) would like the following clauses included in the final
contract(s). Ininstances where there are contradictory statements, the language herein

shall dictate.

ACCESS AND RETENTION OF RECORDS: Contractor shall provide the State,

Legislative Auditor, or their authorized agents access to any records necessary to
determine contract compliance. (18-1-118, MCA.)
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ASSIGNMENT, TRANSFER, AND SUBCONTRACTING: Contractor may not assign,
transfer, or subcontract any portion of this contract without the State's prior written
consent. (18-4-141, MCA))

COMPLIANCE WITH LAWS: Contractor shall, in performance of work under this
contract, fully comply with all applicable federal, state, or local laws, rules, and
regulations, including but not limited to, the Montana Human Rights Act, the Civil Rights
Act of 1964, the Age Discrimination Act of 1975, the Americans with Disabilities Act of
1990, and Section 504 of the Rehabilitation Act of 1973. Any subletting or
subcontracting by Contractor subjects subcontractors to the same provision. In
accordance with 49-3-207, MCA, Contractor agrees that the hiring of persons to perform
this contract will be made on the basis of merit and qualifications and there will be no
discrimination based upon race, color, religion, creed, political ideas, sex, age, marital
status, physical or mental disability, or national origin by the persons performing this
contract.

CHOICE OF LAW AND VENUE: Montana law governs this Participating Addendum.
The parties agree that any litigation concerning this bid, proposal, or subsequent
contract must be brought in the First Judicial District in and for the County of Lewis and
Clark, State of Montana, and each party shall pay its own costs and attorney fees. (18-
1-401, MCA))

HOLD HARMLESS/INDEMNIFICATION: Contractor agrees to protect, defend, and save
the State, its elected and appointed officials, agents, and employees, while acting within
the scope of their duties as such, harmless from and against all claims, demands,
causes of action of any kind or character, including the cost of defense thereof, arising in
favor of Contractor's employees or third parties on account of bodily or personal injuries,
death, or damage to property arising out of services performed or omissions of services
or in any way resulting from the acts or omissions of Contractor and/or its agents,
employees, representatives, assigns, subcontractors, except the sole negligence of the
State, under this agreement.

REDUCTION OF FUNDING: The State must terminate this Participating Addendum or an
individual lease if funds are not appropriated or otherwise made available to support the
State's continuation of performance of this contract in a subsequent fiscal period. (18-4-
313(4), MCA.) If state or federal government funds are not appropriated or otherwise
made available through the state budgeting process to support continued performance of
this contract (whether at an initial contract payment level or any contract increases to that
initial level) in subsequent fiscal periods, the State shall terminate this contract as required
by law. The State shall provide Contractor the date the State's termination shall take
effect. The State shall not be liable to Contractor for any payment that would have been
payable had the contract not been terminated under this provision. As stated above, the
State shall be liable to Contractor only for the payment, or prorated portion of that
payment, owed to Contractor up to the date the State's termination takes effect. This is
Contractor's sole remedy. The State shall not be liable to Contractor for any other
payments or damages arising from termination under this section, including but not limited
to general, special, or consequential damages such as lost profits or revenues.
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5. State of Montana Administrative Fee: The State of Montana assesses an Administrative
Fee of one and one-half percent (1.50%) for all net sales (sales less credits, returns or
adjustments) made under this PA. The prices paid to Contractor must include the 1.5%
Administrative Fee. The Contractor shall remit this Administrative Fee concurrent with the
Required Usage Reporting described below. The Administrative Fee shall be submitted by
check along with email notification to the State of Montana Contracts Officer. The
Administrative Fee shall be included as an adjustment to Contractor’'s Master Agreement
pricing.

6. Required Reporting: Contractor shall submit quarterly reports to the Contracts Officer (CO)
assigned by the State to manage this contract. Contractor shall provide CO with an
electronic usage report (Excel), which must list the following information at the minimum:
purchasing entity; description of items purchased; date of purchase; contract price; and
the extended price for each transaction. These reports are due no more than 30 days
after the end of the quarter.

First Quarter: July 1 through September 30
Second Quarter: October 1 through December 31
Third Quarter: January 1 through March 31
Fourth Quarter: April 1 through June 30
7. Software license terms and conditions shall be mutually agreed upon in writing by the

purchasing entity’s authorized individual and Pitney Bowes Inc. List of Software Licenses
offered under this Addendum are attached hereto as Attachment D.

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

9. Lease Agreements:

Equipment Lease and Rental Agreements are authorized in accordance with the terms of
NASPO ValuePoint Master Price Agreement number ADSP016-169897. Attachment B
reflects the lease and/or rental options Participating State/Entity has agreed to use. Any
underlying leases to this Participating Addendum will remain in full force and effect
throughout the stated lease term of such lease agreement, subject to termination provisions
stipulated with such lease.

(a) Pitney Bowes Global Financial Services LLC “GFS” Term Rental (Installment
Purchase) — Option A, State & Local Rental — Option B, and State & Local Fair Market
Value Lease — Option C pursuant to Sections 3.15 and 3.16, respectively and its terms
and conditions are offered for lease transaction for the SMB Product line specifically
listed on Attachments C and C-1 to the Master Agreement.

(b) For the Pitney Bowes DMT product line and related services (as described in
tabs on the Price Attachments C and C-1 to the Master Agreement (“Folders-Inserters
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11.

12.

13.

Production, Inserters-Production, Pre-sorting Equipment Production and Software
License and Subscriptions applicable to DMT Production Mail Equipment”)) (the “DMT
Product Line”) leases may be available in an applicable State through three third party
lending companies, including, PNC Equipment Finance, IBM Credit LLC and Municipal
Asset Management, Inc. The terms and conditions of the (i) Municipal Master Lease
Purchase Agreement or the Muni Short Form FMV lease [PNC], (ii) a Lease/Purchase
Master Agreement for State and Local Government, [IBM] and (iii) a Tax Exempt
Lease/Purchase Agreement and a Rental Agreement [MAM] lease (together the “DMT
Leases”), as such may be available in this State, and have been included with this
Participating Addenda. Pricing by third party leasing companies for DMT Leases to be
provided.

(©) The DMT Leases may be offered under the Master Agreement and this State
Participating Addenda and, in such cases, if there is a conflict between a DMT Lease,
and the State Participating Addenda, the DMT Leases shall govern Alternatively, the
DMT Leases may be offered as a separate contract outside the Participating Addenda
and this Agreement. Further, in the event this State wishes to use its own lender, it will
be considered a separate contract outside the Participating Addenda and this
Agreement. Note that the DMT Product Line is not offered under the GFS lease program
described above in Item 1. Further, the DMT Product Line is not available for an
Equipment Rental program, as described in Section 3.16 of the Agreement”

10. Subcontractors: All contactors, dealers, and resellers authorized in the State of

Montana, as shown on the dedicated Contractor (cooperative contract) website, are
approved to provide sales and service support to participants in the NASPO ValuePoint
Master Agreement. The contractor’s dealer participation will be in accordance with the
terms and conditions set forth in the aforementioned Master Agreement.

Purchase Order Instructions:

All orders under this PA are to be made out to and processed by Pithey Bowes and should

contain the following (1) Mandatory Language “PO is subject to NASPO ValuePoint

Master Agreement number ADSP0O16-169897 " (2) Your Name, Address, Contact, &

Phone-Number.

Orders: Any order placed 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 another contract or agreement applies
to such order.

Price Agreement Number:

All purchase orders issued by Purchasing Entities within the jurisdiction of this Participating
Addendum shall include the Participating State/Entity’s contract agreement number:
ADSPO016-169897.

Individual Customer:
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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 political subdivision will be responsible to follow the terms and conditions 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 individually.

14. RISK OF LOSS: The Contractor shall bear all loss of conforming material covered under
this Contract until received by authorized personnel at the location designated in the
purchase order or Contract. Mere receipt does not constitute final acceptance. The risk of
loss for nonconforming materials shall remain with the Contractor regardless of receipt
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.

15. Attachment A, Federal Terms and Condition (Non-construction) is hereby added to the
Participating Addendum.

16. Attachment E is hereby added to include additional provisions applicable to Lease
Options A, B, and C.

ENTIRE AGREEMENT

This Participating Addendum and the Master Price Agreement number ADSP0O16-169897
(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, 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 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 parties have executed this Addendum as of the date of execution
by both parties below.

Participating Entity: Contractor:
Montana Pitney Bowes
Name: Signature:
Cher IGre DocuSigned by:
Y=y Athons, & Oclms .
1C498956F7634BD...
Signature: Name:
DocuSigned by:
E /&,‘\7 Arthur E. Adams, Jr.
5FBAABB9738647B...
Title: Administrator Title:
State Financial Services Division Director, Government Contract Compliance
Date: Date:
10/12/2017 10/11/2017
Approved as to Legal Content:
DocuSigned by:
Do b
8E20882A8D84473...
Date: 10/11/2017

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

Cooperative Development Coordinator: Ted Fosket
Telephone: (907) 723-3360
Email: tfosket@naspovaluepoint.org

[Please email fully executed PDF copy of this
document to

PA@naspovaluepoint.org

to support documentation of participation and posting
in appropriate data bases.]
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Attachment A
Federal Terms and Conditions

(Non-Construction)
1. NONDISCRIMINATION

The Contractor agrees that no person shall be denied benefits of, or otherwise be
subjected to discrimination in connection with the Contractor’s performance under this contract, on
the ground of race, religion, color, national origin, sex or handicap. Accordingly, and to the extent
applicable, the Contractor agrees to comply with the following:

a. On the basis of race, color or national origin, in Title VI of the Civil Rights Act of 1964
(42 U.S.C. Section 2000d et seq.) as implemented by DoD regulations at 32 CFR part 195.

b. On the basis of race, color, religion, sex, or national origin, in Executive
Order 11246 {3 CFR, 1964-1965 Comp. pg. 339}, as implemented by Department of
Labor regulations at 41 CFR part 60.

c. On the basis of sex or blindness, in Title IX of the Education Amendments of
1972 (20 U.S.C. 1681, et seq.), as implemented by DoD regulations at 32 CFR part
196.

d. On the basis of age, in The Age Discrimination Act of 1975 (42 U.S.C.
Section 6101 et seq.), as implemented by Department of Health and Human Services
regulations at 45 CFR part 90.

e. On the basis of handicap, in Section 504 of the Rehabilitation Act of 1973
(29 U.S.C. 794), as implemented by Department of Justice regulations at 28 CFR part
41 and DoD regulations at 32 CFR part 56.

2. LOBBYING

a. The Contractor agrees that it will not expend any funds appropriated by Congress to pay
any person for influencing or attempting to influence an officer or employee of any agency, or a
Member of Congress in connection with any of the following covered Federal actions: the awarding
of any Federal contract; the making of any Federal grant; the making of any Federal loan; the
entering into of any cooperative agreement; and, the extension, continuation, renewal, amendment,
or modification of any Federal contract, grant, loan, or cooperative agreement.

b. The Final Rule, New Restrictions on Lobbying, issued by the Office of
Management and Budget and the Department of Defense (32 CFR Part 28) to
implement the provisions of Section 319 of Public Law 101-121 (31 U.S.C. Section
1352) is incorporated by reference and the State agrees to comply with all the
provisions thereof, including any amendments to the Interim Final Rule that may
hereafter be issued.
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3. DRUG-FREE WORK PLACE

The Contractor agrees to comply with the requirements regarding drug-free workplace
requirements in Subpart B of 32 CFR part 26, which implements sec. 5151-5160 of the Drug-
Free Workplace Act of 1988 (Public Law 100-690, Title V, Subtitle D; 41 U.S.C. 701, et seq.).

4. ENVIRONMENTAL PROTECTION
a. The Contractor agrees that its performance under this contract shall comply with:

(1) The requirements of Section 114 of the Clean Air Act (42 U.S.C. Section 7414);

(2) Section 308 of the Federal Water Pollution Control Act (33 U.S.C. Section 1318),
that relates generally to inspection, monitoring, entry reports, and information, and with all
regulations and guidelines issued thereunder;

(3) The Resources Conservation and Recovery Act (RCRA);

(4) The Comprehensive Environmental Response, Compensation and Liabilities Act
(CERCLA);

(5) The National Environmental Policy Act (NEPA);

(6) The Solid Waste Disposal Act (SWDA);

(7) The applicable provisions of the Clean Air Act (42 U.S.C. 7401, et seq.) and Clean
Water Act (33 U.S.C. 1251, et seq.), as implemented by Executive Order 11738 and
Environmental Protection Agency (EPA) rules at 40 CFR Part 31;

(8) To identify any impact this contract may have on the quality of the human
environment and provide help as needed to comply with the National Environmental Policy Act
(NEPA, at 42 U.S.C. 4321, et seq.) and any applicable federal, state or local environmental
regulation.

b. In accordance with the EPA rules, the parties further agree that the Contractor shall also
identify to the state any impact this contract may have on:

(1) The quality of the human environment, and provide help the agency may need to
comply with the National Environmental Policy Act (NEPA, at 42 U.S.C 4321, et seq.) and to
prepare Environment Impact Statements or other required environmental documentation. In
such cases, the recipient agrees to take no action that will have an adverse environmental
impact (e.g., physical disturbance of a site such as breaking of ground) until the agency
provides written notification of compliance with the environmental impact analysis process.

(2) Flood-prone areas, and provide help the agency may need to comply with the
National Flood Insurance Act of 1968 and Flood Disaster Protection Act of 1973 (42 U.S.C.
4001, et seq.), which require flood insurance, when available, for federally assisted construction
or acquisition in flood-prone areas.

(3) Coastal zones, and provide help the agency may need to comply with the Coastal
Zone Management Act of 1972 (16 U.S.C. 1451, et seq.), concerning protection of U.S. coastal
resources.

(4) Coastal barriers, and provide help the agency may need to comply with the Coastal
Barriers Resource Act (16 U.S.C. 3501 et seq.), concerning preservation of barrier resources.

(5) Any existing or proposed component of the National Wild and Scenic Rivers
System, and provide help the agency may need to comply with the Wild and Scenic Rivers Act
of 1968 (16 U.S.C. 1271 et seq.).
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Underground sources of drinking water in areas that have an aquifer that is the sole or principal
drinking water source, and provide help the agency may need to comply with the Safe Drinking
Water Act (42 U.S.C 300H-3).

(6) Underground sources of drinking water in areas that have an aquifer that is the sole or
principal drinking work source, and provide help the agency may need to comply with the Safe
Drinking Water Act (42 U.S.C 300H-3)

5. USE OF UNITED STATES FLAG VESSELS

a. The Contactor agrees that travel under this contract shall use U.S.-flag air carriers (
air carriers holding certificates under 49 U.S.C. 41102) for international air transportation of
people and property to the extent that such service is available, in accordance with the
International Air Transportation Fair Competitive Practices Act of 1974 (49 U.S.C. 40118) and
the inter-operative guidelines issued by the Comptroller General of the United States in the
March 31, 1981, amendment to Comptroller General Decision B138942.

b. The Contactor agrees that it will comply with the Cargo Preference Act of 1954 (46
U.S.C. 1241), as implemented by Department of Transportation regulation at 46 CFR 381.7,
and 46 CFR 381.7(b).

6. DEBARMENT AND SUSPENSION

a. The Contractor shall not make any award or permit any award (sub-contract or contract)
at any tier to any party which is debarred or suspended or is otherwise excluded from or ineligible
for participation in Federal assistance programs under Executive Order 12549, "Debarment and
Suspension.

b. The Contractor agrees to comply with the requirements regarding debarment and
suspension in Subpart C of the OMB guidance in 2 CFR part 180, as implemented by the DoD
in 2 CFR part 1125. The Contractor shall comply with 2 CFR Part 1125 by checking the
Excluded Parties List System (EPLS) at www.sam.gov to verify Contractor eligibility to receive
contracts and subcontracts resulting from this Participating Addendum. The Contractor shall not
solicit offers from, nor award contracts to Contractors listed in EPLS. This verification shall be
documented in the Contractor’s contract files, and shall be subject to audit by federal/State audit
agencies

The Contractor agrees to communicate the requirement to comply with Subpart
C to persons at the next lower tier with whom the Contractor enters into transactions
that are “covered transactions” under Subpart B of 2 CFR part 180 and the DoD
implementation in 2 CFR part 1125.

7. BUY AMERICAN ACT

The Contractor agrees that it will not expend any funds appropriated by Congress without
complying with The Buy American Act (41 U.S.C. 10a et seq). The Buy American Act gives
preference to domestic end products and domestic construction material. In addition, the
Memorandum of Understanding between the United States of America and the European
Economic Community on Government Procurement, and the North American Free Trade
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Agreement (NAFTA), provide that EEC and NAFTA end products and construction materials are
exempted from application of the Buy American Act.

8. UNIFORM RELOCATION ASSISTANCE AND REAL PROPERTY POLICES

The Contractor agrees that it will comply with CFR 49 part 24, which implements the
provisions of the Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970
(42 U.S.C. § 4601 et seq.) and provides for fair and equitable treatment of persons displaced by
federally assisted programs or persons whose property is acquired as a result of such programs.

9. COPELAND "ANTI-KICKBACK" ACT

The Contractor agrees that it will comply with the Copeland "Anti-Kickback" Act (18 U.S.C.
874) as supplemented in Department of Labor regulations (29 CFR Part 3). As applied to this
contract, the Copeland "Anti-Kickback" Act makes it unlawful to induce, by force, intimidation,
threat or procuring dismissal from employment, or otherwise, any person employed in the
construction or repair of public buildings or public works, financed in whole or in part by the United
States, to give up any part of the compensation to which that person is entitled under a contract of
employment.

10. CONTRACT WORK HOURS AND SAFETY STANDARDS

The Contractor agrees that it will comply with Sections 103 and 107 of the Contract Work
Hours and Safety Standards Act.(40 U.S.C. 327-330) as supplemented by Department of Labor
regulations (29 CFR Part 5). As applied to this agreement, the Contract Work Hours and Safety
Standards Act specifies that no laborer or mechanic doing any part of the work contemplated by
this agreement shall be required or permitted to work more than 40 hours in any workweek unless
paid for all additional hours at not less than 1 1/2 times the basic rate of pay.

11. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

Any discovery or invention that arises during the course of the contract shall be reported
to the non-Federal entity. Contractor must comply with the requirements of 37 CFR Part 401,
“Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under
Government Grants, Contracts and Cooperative Agreements,” and any implementing
regulations issued by the awarding agency.

12. CLEANAIRACT (42 U.S.C. 7401-7671Q.) AND THE FEDERAL WATER
POLLUTION CONTROL ACT (33 U.S.C. 1251-1387), AS AMENDED

Any Contract or subcontract in excess of $150,000 must comply with all applicable
standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671Q)
and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations
must be reported to the State who in turn will report to the Federal awarding agency and the
Regional Office of the Environmental Protection Agency (EPA).

13. BYRD ANTI-LOBBYING AMENDMENT (31 U.S.C. 1352)

Contractors that bid for an award exceeding $100,000 must file the required certification.
Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to
pay any person or organization for influencing or attempting to influence an officer or employee
of any agency, a member of Congress, officer or employee of Congress, or an employee of a
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member of Congress in connection with obtaining any Federal contract, grant or any other
award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal
funds that takes place in connection with obtaining any Federal award. Such disclosures are
forwarded from tier to tier up to the non-Federal award.

14. PROCUREMENT OF RECOVERED MATERIALS

Contractors must comply with section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of Section 6002
include procuring only items designated in guidelines of the Environmental Protection Agency
(EPA) at 40 CER part 247 that contain the highest percentage of recovered materials
practicable, consistent with maintaining a satisfactory level of competition, where the purchase
price of the item exceeds $10,000 or the value of the quantity acquired during the preceding
fiscal year exceeded $10,000; procuring solid waste management services in a manner that
maximizes energy and resource recovery; and establishing an affirmative procurement program
for procurement of recovered materials identified in the EPA guidelines.



https://www.law.cornell.edu/cfr/text/40/part-247
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ATTACHMENT B
SUMMARY OF LEASING/RENTAL PROGRAMS UNDER ADSPO16-169897

Options A, B and C are offered for lease or rental transactions for the SMB Product line only, and do not
cover the DMT Product line. The DMT Product line may be leased through three third party lending
companies. The preferred lending company is PNC Equipment Finance. The two alternative lending
companies are IBM Credit LLC and Municipal Asset Management, Inc. Separate lease terms apply which
are provided for under the link below:

https://procure.az.gov/bso/external/purchaseorder/poSummary.sdo?docld=ADSPO1
6-169897&releaseNbr=0&parentUrl=contract

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 the lease 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 ADSP016-00006328, as
amended - to Pitney Bowes Inc.

TERM RENTAL (INSTALLMENT PURCHASE) - Option A

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

FAIR MARKET VALUE/Rental (OPERATING 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 cancellation for convenience with a termination charge of 90
day notice of cancellation and pay one quarterly payment.

FAIR MARKET VALUE LEASE - Option C

This program 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.

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


https://procure.az.gov/bso/external/purchaseorder/poSummary.sdo?docId=ADSPO16-169897&releaseNbr=0&parentUrl=contract
https://procure.az.gov/bso/external/purchaseorder/poSummary.sdo?docId=ADSPO16-169897&releaseNbr=0&parentUrl=contract
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NASPO

ValuePoint

MONTHLY LEASE RATES MONTHLY LEASE PAYMENT BASED ON $10,000.00 TRANSACTION*
TERM OPTION A OPTION B OPTION C TERM OPTION A OPTION B OPTION C
36 0.0326 0.0377 0.0342 36 S 326.00 S 377.00 S 342.00
48 0.0257 0.0309 0.0277 48 S 257.00 S 309.00 S 277.00
60 0.0216 0.0270 0.0237 60 S 216.00 S 270.00 S 237.00

*Monthly payment excludes any Sales and or Purchase Tax. Sales and/or
Purchase Tax will be charged, if required under Your State Statute.
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MAILROOM EQUIPMENT, SUPPLIES &
Led by the State of Arizona

OPTION A -- NASPO VALUEPOINT TERM RENTAL (INSTALLMENT PURCHASE) LEASE TERMS AND CONDITIONS: Attachment B.1

Pricing Plan for the NASPO ValuePoint Term Rental (Installment Purchase) Lease Terms and Conditions is as follows:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-169897 and will be the Lessor under this Term
Rental (Installment Purchase) 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 System, Production Tabbers, Inserter
Production, Production Folder-Inserter, Pre-Sortina Eauipment) awarded under ADSP0O16-00006328- to Pitnevy Bowes Inc.

Monthly Rate Factors:

Term: Lease Rate:
36 .0326
48 .0257
60 .0216

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

For further clarification a 36 month lease based on a $10,000 equipment order the Quarterly payment would equal a $326.00 monthly equipment lease
payment multiplied by 3 months equaling a $978 Quarterly lease payment. Applicable quarterly cost of service maintenance for years 2 thru end of
initial term, quarterly meter rental and value based services fees, plus any taxes, if applicable, would be added to the Quarterly payment.

L1. DEFINITIONS “Order” - the executed agreement between the applicable Pitney

L1.1 The following terms mean:
“Agreement” - the Order, your State’s Participating Addendum, the
NASPO ValuePoint Master Agreement ADSPO016-169897, as
amended, these terms and conditions, and any attached exhibits.
“Bank”- The Pitney Bowes Bank, Inc.
“Consumable Supplies” - ink, ink rollers, printheads, toner and drum
cartridges, ribbons and similar items. Product-specific consumable
supplies are identified in the product operator guide.
“Covered Equipment” - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Equipment does not include any Meter, Usage-based
Equipment, or any standalone software, and SendKit equipment.
“Delivery Date” - the date the Equipment or other item is delivered to
your location.
“Effective Date” - the date the Order is received by us.
“Equipment” - the equipment listed on the Order, excluding any
Meter, and any standalone software and SendKit equipment.
“Initial Term” - the lease period listed on the Order
“Install Date” - the date the Equipment or other item is installed at
your location.
“Meter” - any postage meter supplied by PBI under the Order,
including (i) in the case of a Connect+™ or SendPro™ P and C
series mailing system, the postal security device, the application
platform, the system controller and the print engine and (ii) in the
case of all other mailing systems, the postal security device, the user
interface or keyboard and display and the print engine.
“Lease” — the Order and this NASPO ValuePoint Term Rental
(Installment Purchase) Lease Terms and Conditions.
“Maintenance Service” - the maintenance service for the Covered
Equipment selected by you on the Order, excluding software
maintenance.
“Master Agreement” — NASPO ValuePoint Master Agreement
ADSPO016-169897 Mail Room Equipment, Services and
Maintenance contract, as amended, administered by the State of
Arizona and shall consist of: the solicitation as amended, any
requests for clarifications and/or best and final offers, the proposal
submitted by us, our responses to any requests for clarifications
and/or our best and final offer.
“NASPO ValuePoint” — NASPO ValuePoint Cooperative
Purchasing Organization LLC, a wholly owned subsidiary of
National Association of State Procurement Officials (NASPO).

Bowes company and you for the Equipment.

“PBGFES” - Pitney Bowes Global Financial Services LLC or a wholly-
owned subsidiary of Pitney Bowes Inc.

“PBI” - Pitney Bowes Inc.

“Pitney Bowes” — PBI, PBGFS and their respective subsidiaries.
“Postage Meter Rental Agreement” — an agreement governing the
use and rental of a Meter you enter into with us.

“SLA” - the Service Level Agreement.

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

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

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

“Usage-based Equipment” - equipment for which charges are based
on volume of use

“USPS” — the United States Postal Service.

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

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

L2. AGREEMENT

L3.

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

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

L2.3 If you do not pay the fees when due or you do not comply with the
Agreement and fail to cure the same within thirty (30) days of receipt
of written notice thereof, we may disable the Meter, terminate the
Agreement, retake the Equipment and Meter, and collect from you
all fees due for the remainder of the Initial Term, or if after the Initial
Term, all fees then due, plus interest at the lesser of 0.05% per day.
or the maximum allowed by law.

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

PAYMENT TERMS

L3.1 We will invoice you in arrears each month for all payments on the
Order (each, a “Quarterly Payment”), except as provided in any
SOW attached to this Order. You will make each Quarterly Payment
by the due date shown on our invoice.
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L4.

L5.

L6.

L7.

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

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

Page 1 of 3

L3.4 Your obligations, including your obligation to pay the Quarterly
Payments due in any fiscal year during the term of this Agreement,
shall constitute a current expense for such fiscal year and shall not
constitute indebtedness within the meaning of the constitution and
laws of the state in which you are located. Nothing herein shall
constitute a pledge by you of any taxes or other moneys (other than
moneys lawfully appropriated from time to time by or for your benefit
for this Agreement) to the payment of any Total Payment due under
this Agreement.

EQUIPMENT OWNERSHIP

L4.1 PBI owns any Meter. Title to the Equipment shall pass to you upon
installation. However, you and we agree that title shall automatically
revert to us in the event of default, or termination due to your non-
appropriation under Section L10.

TERM

L5.1 This Agreement shall commence on the date of delivery and shall
continue until the earlier of (i) termination at our option upon the
occurrence of an event of default, or (ii) the occurrence of an event
of a non-appropriation under Section L10, or (iii) the expiration of
the Term and your payment of all Quarterly Payments and other
sums due and your fulfillment of all other obligations under this
Agreement.

SURRENDER OF EQUIPMENT

L6.1 If you default, or terminate this Agreement by non-appropriation
under Section L10, you, at your expense, shall return all Equipment
by delivering it to us in the same condition as when delivered to you,
reasonable wear and tear excepted, to such place or on board such
carrier, packed for shipping, as we may specify. Until the Equipment
is returned as required above, all terms of this Agreement remain in
effect including, without limitation, your obligations to make
payments relating to your continued use of the Equipment and to
insure the Equipment.

WARRANTY AND LIMITATION OF LIABILITY

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

L7.2 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.

L7.3 PBI provides you with the warranty as provided in the Master
Agreement and as follows:

(a) PBI warrants that the Equipment will be free from defects in
material and workmanship and will perform according to the
equipment user guide for a period of one year (360) days from the
date of acceptance (the “Warranty Period”).

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

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

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

(e) There is no warranty for Equipment requiring repair or
replacement because of your negligence, usage which exceeds
PBI's recommendations, damage In transit, virus contamination or
loss of data, misuse, external forces, loss or fluctuation of power,
fire, flood, or other natural causes, or service by anyone other than
PBI. There is no warranty for Equipment arising from the use of
third party supplies (such as ink) that results in: (i) damage to PBI

L8.

L9.

Equipment; (ii) poor indicia, text, or image print quality; (iii) indicia
readability failures; or (iv) a failure to print indicia, text, or images.
() The print engine(s), print engine components, structural
components and printed circuit board assemblies supplied with the
PBI Equipment may be reclaimed, reconditioned or
remanufactured. Any such item is warranted to perform according
to the same standards as the equivalent new item.

(g) The warranty does not cover Consumable Supplies.

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.

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

RISK OF LOSS
L9.1 Risk of Loss.

(&) You bear the entire risk of loss to the Equipment from the date
of delivery by PBI until the Equipment is returned to, and
received by, us, regardless of cause, ordinary wear and tear
excepted (“Loss”).

(b) No 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 will either (i) keep the
Equipment insured against Loss for its full replacement value
under a comprehensive policy of insurance or other
arrangement with an insurer of your choice, provided that it is
reasonably satisfactory to us (“Insurance”)

(d) YOU MUST CALL US AT 1-800-732-7222 AND PROVIDE US
WITH EVIDENCE OF INSURANCE.

L10. NON-APPROPRIATION

L10. REDUCTION OF FUNDING: The State must terminate this contract
if funds are not appropriated or otherwise made available to support
the State's continuation of performance of this contract in a
subsequent fiscal period. (18-4-313(4), MCA.) If state or federal
government funds are not appropriated or otherwise made available
through the state budgeting process to support continued
performance of this contract (whether at an initial contract payment
level or any contract increases to that initial level) in subsequent
fiscal periods, the State shall terminate this contract as required by
law. The State shall provide Contractor the date the State's
termination shall take effect. The State shall not be liable to
Contractor for any payment that would have been payable had the
contract not been terminated under this provision. As stated above,
the State shall be liable to Contractor only for the payment, or
prorated portion of that payment, owed to Contractor up to the date
the State's termination takes effect. This is Contractor's sole
remedy. The State shall not be liable to Contractor for any other
payments or damages arising from termination under this section,
including but not limited to general, special, or consequential
damages such as lost profits or revenues

L11. REPRESENTATIONS

L11.1 You hereby represent and warrant that (a) you are a state or
political subdivision thereof within the meaning of Section 103(c) of
the Internal Revenue Code of 1986, as amended (the “Code”); and
(b) you have the power and authority under applicable law to enter
into this Agreement and you have been duly authorized to execute
and deliver this Agreement and carry out your obligations
hereunder. You acknowledge that a portion of each Quarterly
Payment you shall pay includes interest and that this Agreement is
entered into based on the assumption that the interest portion of
each Quarterly Payment is not includible in gross income of the
owner thereof for Federal income tax purposes under Section
103(a) of the Code. You shall, at all times, do and perform all acts
and things necessary and within your control in order to assure that
such interest component shall be so excluded. If any interest is

NASPO ValuePoint Term Rental (Installment Purchase) LTOP Lease Agreement Rev. 11/16
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determined not to be excludible from gross income, your Quarterly
Payment shall be adjusted in an amount sufficient to maintain our
original after tax yield utilizing our consolidated marginal tax rate,
which adjusted Quarterly Payments you agree to pay as provided in
this Agreement, subject to Section L10. The rate at which the
interest portion of Quarterly Payments is calculated is not intended
to exceed the maximum rate or amount of interest permitted by
applicable law. If such interest portion exceeds such maximum,
then at our option, if permitted by law, the interest portion will be
reduced to the legally permitted maximum amount of interest, and
any excess will be used to reduce the principal amount of your
obligation or be refunded to you. You shall not do (or cause to be
done) any act which will cause, or by omission of any act allow, this
Agreement to be an “arbitrage bond” within the meaning of Section
148(a) of the Code or a “private activity bond” within the meaning of
Section 141(a) of the Code. At the time of your execution of this
Agreement, you shall provide us with a properly prepared and
executed copy of the appropriate US Treasury Form 8038-G or
8038-GC and you appoint us as your agent for the purpose of
maintaining a registration system as required by Section 149(a) of
the Code. This Section shall survive the termination of this
Agreement.

L12. MISCELLANEOUS

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

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

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

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

L12.5 Any Meter rented under this Agreement is subject to the
applicable USPS regulations and meter terms and conditions as
may be provided by PBI

L12.6

L12.7

L12.8

L12.9

Page 2 of 3
Our Equipment may contain embedded software. You agree: (i)
that PBI and its licensors own the copyrights and other intellectual
property in and to the embedded software; (ii) that you do not
acquire any right, title or interest in or to the embedded software;
(iii) only to use the embedded software with our Equipment in
which the embedded software resides; (iv) that you may not copy
the embedded software; (v) that you may neither modify nor
create derivative works of the embedded software (vi) that you
may neither distribute nor disclose the embedded software (or
any portion thereof) to any other person; (vii) that you may not
translate, de-compile, disassemble, or otherwise attempt to
unbundle, reverse engineer or create derivative works of the
embedded software, except as permitted by applicable law; and
(viii) that you may not export the embedded software in
contravention of applicable export control laws. The embedded
software contains third party software. Notwithstanding the
above, this section does not modify any terms that may
accompany such third party software.
If there is a conflict between any of the terms and conditions in
this Agreement, your State’s Participating Addendum and the
Master Agreement ADSPO016-169897, as amended, this
Agreement shall prevail.
The Connect+ and SendPro P and C Series mailing system 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 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
restriction
We will provide you with a welcome letter by email.

NASPO ValuePoint Term Rental (Installment Purchase) LTOP Lease Agreement Rev. 11/16
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OPTION B -- NASPO VALUEPOINT FMV RENTAL TERMS AND CONDITIONS:

Attachment B.2

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSP0O16-169897 and will be the Lessor under this Fair
Market Value Rental Terms and Condition Agreement. PBGFS does not warrant, service or otherwise support the equipment. Those
services are provided by Pitney Bowes Inc. (PBI). Due to federal regulations, only PBI can own a Meter. This Agreement cannot be used
for Production Equipment Categories (Production Ink Jet Envelope Addressing System, Production Tabbers, Inserter Production,
Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSP0O16-00006328- 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
60 .0270

Total Value of the Order multiplied by the applicable Monthly Rate Factor = Monthly Equipment Payment, plus applicable monthly meter rental and
value based service fees, plus the monthly cost of service maintenance for years 2 thru end of initial term, plus any applicable taxes. multiplied by

three (3) months = equals the Quarterly Payment.

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

L1. DEFINITIONS

L1.1 The following terms mean:
“Agreement” - the Order, your State’s Participating Addendum, the
NASPO ValuePoint Master Agreement ADSPO016-169897, as
amended, these terms and conditions, and any attached exhibits.
“Bank”- The Pitney Bowes Bank, Inc.
“Consumable Supplies” - ink, ink rollers, printheads, toner and drum
cartridges, ribbons and similar items. Product-specific consumable
supplies are identified in the product operator guide.
“Covered Equipment” - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Equipment does not include any Meter, or any standalone
software, and SendKit equipment.
“Delivery Date” - the date the Equipment or other item is delivered to
your location.
“Effective Date” - the date the Order is received by us.
“Equipment” - the equipment listed on the Order, excluding any
Meter, and any standalone software and SendKit equipment.
“Initial Term” - the lease period listed on the Order
“Install Date” - the date the Equipment or other item is installed at
your location.
“Meter” - any postage meter supplied by PBI under the Order,
including (i) in the case of a Connect+™ or SendPro™ P and C
series mailing system, the postal security device, the application
platform, the system controller and the print engine and (ii) in the
case of all other mailing systems, the postal security device, the user
interface or keyboard and display and the print engine.
“Lease” — the Order and this NASPO ValuePoint Fair Market Value
Rental Terms and Conditions.
“Maintenance Service” - the maintenance service for the Covered
Equipment selected by you on the Order, excluding software
maintenance.
“Master Agreement” — NASPO ValuePoint Master Agreement
ADSP016-169897 Mail Room Equipment, Supplies and
Maintenance contract, as amended, administered by the State of
Arizona and shall consist of: the solicitation as amended, any
requests for clarifications and/or best and final offers, the proposal
submitted by us, our responses to any requests for clarifications
and/or our best and final offer.
“NASPO ValuePoint” — NASPO ValuePoint Cooperative
Purchasing Organization LLC, a wholly owned subsidiary of
National Association of State Procurement Officials (NASPO).
“Order” - the executed agreement between the applicable Pitney
Bowes company and you for the Equipment.
“PBGFES” - Pitney Bowes Global Financial Services LLC.
“PBI” - Pitney Bowes Inc.
“Pitney Bowes” — PBGFS and its subsidiaries, and PBI.

NASPO FMV Rental Agreement —~ADSP0O16--169897

L2.

L3.

L4.

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

“SLA” - the Service Level Agreement.

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

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

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

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

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

AGREEMENT

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

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

L2.3If you do not pay the fees when due or you do not comply with the
Agreement and fail to cure the same within thirty (30) days of receipt
of written notice thereof, we may disable the Meter, terminate the
Agreement, retake the Equipment and Meter, and collect from you
all fees due for the remainder of the Initial Term, or if after the Initial
Term, all fees then due, plus interest at the lesser of 0.05% per day
or the maximum allowed by law.

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

PAYMENT TERMS AND OBLIGATIONS

L3.1 We will invoice you in arrears each quarter for all payments on the
Order (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 origination fee, amounts
carried over from a previous unexpired lease, SLMA fees and other
charges.

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

Page 1 of 3

EQUIPMENT OWNERSHIP

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

Rev 11/16
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L5.

L6.

L7.

LEASE TERM

The Lease term is the number of months stated on the Order (“Lease
Term”). The Lease Term will commence on the date the Equipment is
delivered, if we do not install the Equipment. If we install the Equipment,
the Lease Term will commence on the installation date.

END OF LEASE OPTIONS

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

(a) enterinto a new lease with us;
(b) purchase the Equipment “as is, where is” for fair market value;
or
(c) return the Equipment and Meter in its original condition,
reasonable wear and tear excepted and pay us our then
applicable processing fee. If you return the Equipment and

Meter, you will, as specified by us, either properly pack and

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

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

L6.2 If you do not select one 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 to 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 cancellation, you agree to either return all items
pursuant to 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 OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, OR FREEDOM FROM
INTERFERENCE OR INFRINGEMENT.

L7.2 PBI provides you with the warranty as provided in the Master

Agreement and as follows:

(a) PBI warrants that the Equipment will be free from defects in
material and workmanship and will perform according to the
equipment user guide for a period of one year (360) days from
the date of acceptance (the “Warranty Period”).

PBI warrants that the Maintenance Service provided will be

performed in a professional and workmanlike manner.

Your remedy in the event of any warranty claim is as provided

within the Master Agreement.

A “defect” does not include the failure of rates within a rate

update to conform to published rates.

There is no warranty for Equipment requiring repair or

replacement because of your negligence, usage which exceeds

PBI's recommendations, damage in transit, virus contamination

or loss of data, misuse, external forces, loss or fluctuation of

power, fire, flood, or other natural causes, or service by anyone
other than PBI. There is no warranty for Equipment arising from

the use of third party supplies (such as ink) that results in: (i)

damage to PBI Equipment; (ii) poor indicia, text, or image print

quality; (iii) indicia readability failures; or (iv) a failure to print
indicia, text, or images.

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

(g) The warranty does not cover Consumable Supplies.

(b)
(©
(d)
(e)

L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR
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L8

Lo9.

L1

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

. 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.

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

RISK OF LOSS AND VALUEMAX® PROGRAM

L9.1 Risk of Loss.

(&) You bear the entire risk of loss to the Equipment from the date
of delivery by PBI until the Equipment is returned to, and
received by, us, regardless of cause, ordinary wear and tear
excepted (“Loss”).

No Loss will relieve you of any of your obligations under this

Lease. You must immediately notify us in writing of any Loss.

To protect the equipment from loss, you will either (i) keep the

Equipment insured against Loss for its full replacement value

under a comprehensive policy of insurance or other

arrangement with an insurer of your choice, provided that it is
reasonably satisfactory to us (“Insurance”) or (ii) be enrolled in

PBGFS’ ValueMAX program described in Section 9.1(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 enrolled 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.

(e) We will provide written notice reminding you of your Insurance
obligations described above in Section L9.1(c).

(f) 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.

(9) Ifthe Equipment is included in the ValueMAX program and any

damage or destruction to the Equipment occurs (other than
from your gross negligence or willful misconduct, which is not
covered by ValueMAX), we will (unless you are in default)
repair or replace the Equipment.
We are not liable to you if we terminate the ValueMAX
program. By providing the ValueMAX program we are not
offering or selling you insurance; accordingly, regulatory
agencies have not reviewed this Lease, this program or its
associated fees, nor are they overseeing our financial
condition.

0. NON-APPROPRIATION

L10.1 REDUCTION OF FUNDING: The State must terminate this contract
if funds are not appropriated or otherwise made available to support
the State's continuation of performance of this contract in a
subsequent fiscal period. (18-4-313(4), MCA.) If state or federal
government funds are not appropriated or otherwise made available
through the state budgeting process to support continued
performance of this contract (whether at an initial contract payment
level or any contract increases to that initial level) in subsequent
fiscal periods, the State shall terminate this contract as required by
law. The State shall provide Contractor the date the State's
termination shall take effect. The State shall not be liable to
Contractor for any payment that would have been payable had the
contract not been terminated under this provision. As stated above,
the State shall be liable to Contractor only for the payment, or
prorated portion of that payment, owed to Contractor up to the date

(b)
©

(d

(h)
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L11.

the State's termination takes effect. This is Contractor's sole
remedy. The State shall not be liable to Contractor for any other
payments or damages arising from termination under this section,
including but not limited to general, special, or consequential
damages such as lost profits or revenues.

EARLY TERMINATION

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

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

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

L12. MISCELLANEOUS

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

several.

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT

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

Page 2 of 3

L12.3 We may sell, assign, or transfer all or any part of this Lease or the

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

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

on the invoice.

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.
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L12.6 Any Meter rented under this Agreement is subject to the applicable

L12.7

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

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

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

L12.9 We will provide you with a welcome letter by email.
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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 ADSP0O16-169897 and will be the Lessor under this Fair
Market Value Lease Terms and Condition Agreement. PBGFS does not warrant, service or otherwise support the equipment. Those
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 System, Production Tabbers, 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 Lease Terms and Conditions is as follows:

Monthly Rate Factors:

Term: Lease Rate:
36 .0342
48 .0277
60 .0237

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

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

L1. DEFINITIONS “Postage Meter Rental Agreement” — an agreement governing the

L1. DEFINITIONS

L1.1 The following terms mean:
Agreement” - the Order, your State’s Participating Addendum, the
NASPO ValuePoint Master Agreement ADSPO016-169897,as
amended, these terms and conditions, and any attached exhibits.
“Bank”- The Pitney Bowes Bank, Inc.
“Consumable Supplies” - ink, ink rollers, printheads, toner and drum
cartridges, ribbons and similar items. Product-specific consumable
supplies are identified in the product operator guide.
“Covered Equipment” - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Equipment does not include any Meter, or any standalone

use and rental of a Meter you enter into with us.

“SLA” - the Service Level Agreement.

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

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

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

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

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

software, and SendKit equipment. the Order.
Delivery Date” - the date the Equipment or other item is delivered to L2, AGREEMENT

your location.

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

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

“Initial Term” - the lease period listed on the Order

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

“Meter” - 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 (ii) in the case of all
other mailing systems, the postal security device, the user interface
or keyboard and display and the print engine.

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

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

L2.3If you do not pay the fees when due or you do not comply with the
Agreement and fail to cure the same within thirty (30) days of receipt
of written notice thereof, we may disable the Meter, terminate the
Agreement, retake the Equipment and Meter, and collect from you
all fees due for the remainder of the Initial Term, or if after the Initial
Term, all fees then due, plus interest at the lesser of 0.05% per day
or the maximum allowed by law.

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

“Lease” — the Order and this NASPO ValuePoint Fair Market Value Equipment.
Lease Terms and Conditions.
“Maintenance Service” - the maintenance service for the Covered L3. PAYMENT TERMS

Equipment selected by you on the Order, excluding software
maintenance.

“Master Agreement” — NASPO ValuePoint Master Agreement
ADSP016-169897 Mail Room Equipment, Supplies and
Maintenance contract, as amended, administered by the State of
Arizona and shall consist of; the solicitation as amended, any
requests for clarifications and/or best and final offers, the proposal
submitted by us, our responses to any requests for clarifications
and/or our best and final offer.

“NASPO ValuePoint” — NASPO ValuePoint Cooperative

Purchasing Organization LLC, a wholly owned subsidiary of
National Association of State Procurement Officials (NASPO).
“Order” - the executed agreement between the applicable Pitney
Bowes company and you for the Equipment.

“PBGFS” - Pitney Bowes Global Financial Services LLC.

“PBI” - Pitney Bowes Inc.

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

L4.

L3.1 We will invoice you in arrears each quarter for all payments on the
Order (each, a “Quarterly Payment”), except as provided in any
statement of work 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 origination fee, amounts
carried over from a previous unexpired lease, SLMA fees and other
charges.

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

EQUIPMENT OWNERSHIP

We own the Equipment. PBI owns any Meter. Except as stated in Section

L6, you will not have the right to become the owner of the Equipment at

the end of this Agreement.
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L5.

L6.

L7.

LEASE TERM

The Lease term is the number of months stated on the Order (“Lease
Term”). The Lease Term will commence on the date the Equipment is
delivered, if we do not install the Equipment. If we install the Equipment,
the Lease Term will commence on the installation date.

END OF LEASE OPTIONS

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

(a) enterinto a new lease with us;

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

(c) return the Equipment and Meter in its original condition,
reasonable wear and tear excepted and pay us our then
applicable processing fee. If you return the Equipment and
Meter, you will, as specified by us, either properly pack and
return them to us in the return box and with the shipping label
provided by us or furnish them to such service carrier as we
specify to pick up and ship them to us.

L6.2 If you do not select one 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 to 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 cancellation, you agree to either return all items
pursuant to 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 OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, OR FREEDOM FROM
INTERFERENCE OR INFRINGEMENT.
L7.2 PBI provides you with the warranty as provided in the Master
Agreement and as follows:

(a) PBI warrants that the Equipment will be free from defects in
material and workmanship and will perform according to the
equipment user guide for a period of one year (360) days from
the date of acceptance (the “Warranty Period”).

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

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

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

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

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

(g) The warranty does not cover Consumable Supplies.

L8.

Lo9.

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.

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.

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

RISK OF LOSS AND VALUEMAX® PROGRAM

L9.1 Risk of Loss.

(@) You bear the entire risk of loss to the Equipment from the date
of delivery by PBI until the Equipment is returned to, and
received by, us, regardless of cause, ordinary wear and tear
excepted (“Loss").

(b) No 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 will either (i) keep the
Equipment insured against Loss for its full replacement value
under a comprehensive policy of insurance or other
arrangement with an insurer of your choice, provided that it is
reasonably satisfactory to us (“Insurance”) or (ii) be enrolled in
PBGFS’ ValueMAX program described 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 enrolled 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.

(e) We will provide written notice reminding you of your Insurance
obligations described above in Section L9.1(c).

(f) 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.

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

(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
reviewed this Lease, this program or its associated fees, nor are
they overseeing our financial condition.

L10. NON-APPROPRIATION

L10.1 REDUCTION OF FUNDING: The State must terminate this
contract if funds are not appropriated or otherwise made available
to support the State's continuation of performance of this contract in
a subsequent fiscal period. (18-4-313(4), MCA.) If state or federal
government funds are not appropriated or otherwise made available
through the state budgeting process to support continued
performance of this contract (whether at an initial contract payment
level or any contract increases to that initial level) in subsequent
fiscal periods, the State shall terminate this contract as required by
law. The State shall provide Contractor the date the State's
termination shall take effect. The State shall not be liable to
Contractor for any payment that would have been payable had the
contract not been terminated under this provision. As stated above,
the State shall be liable to Contractor only for the payment, or
prorated portion of that payment, owed to Contractor up to the date
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the State's termination takes effect. This is Contractor's sole
remedy. The State shall not be liable to Contractor for any other
payments or damages arising from termination under this section,
including but not limited to general, special, or consequential
damages such as lost profits or revenues.

L11. EARLY TERMINATION

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

L12. MISCELLANEOUS

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

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

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

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

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.

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

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

L 12.8 The Connect+ and SendPro P or C Series mailing system may
use an internet access point (e.g., wireless router) provided by
us. You may only use this access point for connectivity
between the Connect+ and SendPro P or 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 restriction.

L 12.9 We will provide you with a welcome letter by email.
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Attachment C

DEFINITIONS

As used in this Agreement, the following terms mean:

“Agreement” — the Order, your State’s Participating Addendum, the
NASPO ValuePoint Master Agreement ADSPO16-169897, as
amended, these terms and conditions, and any attached exhibits.
“Bank”- The Pitney Bowes Bank, Inc.

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

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

“Master Agreement” NASPO ValuePoint Master Agreement
ADSP0O16-169897 Mail Room Equipment, Services and Maintenance
contract, as amended, administered by the State of Arizona and shall
consist of: the solicitation as amended, any requests for clarifications
and/or best and final offers, the proposal submitted by us, our responses
to any requests for clarifications and/or our best and final offer.

“NASPO ValuePoint” — NASPO ValuePoint Cooperative Purchasing
Organization LLC, a wholly owned subsidiary of National Association of
State Procurement Officials (NASPO).

“Order” - the executed order between the applicable Pitney Bowes
company and you for the products covered by the order.

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

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

“Reserve Account” — the Postage By Phone® Reserve Account that you
maintain at the Bank.

“State Participating Addendum” — the bilateral agreement executed by us
and your participating state incorporating the Master Agreement.*
“USPS” — the United States Postal Service.

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

METER RENTAL

2.1 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 Agreement.

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

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

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

2.2 Postage

(& 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 details.

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

WSCA/NASPO ADSP0O16-169897
POSTAGE METER RENTAL TERMS AND CONDITIONS

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

2.3 Terms of Use; Federal Requlations

(&) 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, (ii) any
operator guide and (iii) all USPS regulations.

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

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

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

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

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

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

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

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

2.4 Care and Risk of Loss

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

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

2.5 Rate Updates and Soft-Guard® Program

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

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

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

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

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



DocuSign Envelope ID: 90EBSE05-D73B-49B6-A77A-T213FCIATESS  f or
resulting from the failure of rating or software downloads to
conform to published rates.

Repair or Replacement
If the Meter malfunctions or fails due to reasons other than your
negligence or accident,, usage which exceeds our
recommendations, use of Meter in a manner not authorized by
this Agreement or any operator guide, use of equipment in an
environment with unsuitable humidity and/or line voltage,
damage in transit, virus contamination or loss of data, loss or
fluctuation of power, fire, flood or other natural causes, external
forces beyond our control, sabotage or service by anyone other
than us, failure to use applicable software updates, use of Meter
with any system for which we have advised you we will no longer
provide support or which we have advised you is no longer
compatible, or use of third party supplies (such as ink),
hardware or software that results in (i) damage to Meter
(including damage to printheads), (ii) poor indicia, text or image
print quality, (iii) indicia readability failures or (iv) a failure to print
indicia, text or images

(b) REPAIR OR REPLACEMENT IS YOUR SOLE REMEDY.
2.7 LIMITATION OF LIABILITY

See — Master Agreement
2.8 Collection of Information

(&) You authorize us to access and download information
from your Meter and we may disclose this information to
the USPS or other governmental entity.
We will not share with any third parties (except the USPS
or other governmental entity) individually identifiable
information that we obtain about you in this manner unless
required to by law or court order.
We may elect to share aggregate data about our
customers’ postage usage with third parties.

2.6
@

(b)

(©

3.  VALUE BASED SERVICES

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

(&) Any fees charged by the USPS for any Value Based
Service you purchase is payable by you in the same
way that you pay for postage.
The USPS is solely responsible for its services.
We are not responsible for any malfunctions of any part
of the communication link connecting the IntelliLink®
Control Center with the USPS data system.
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.
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 your
obligations under this Agreement and fail to cure the breach
within thirty (30) days after you have been natified of it in
writing.

(b)
©

3.2

3.3

UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT OF DEPOSIT
UL1 In connection with your use of a Postage Evidencing System as defined in
the Code of Federal Regulations (“CFR”), you may transfer funds to the USPS
through a Lockbox Bank for the purpose of prepayment of postage on Postage
Evidencing Systems, generating evidence of postage, both PC Postage and
meters (a “Deposit”), or you may transfer funds to the Bank for deposit into your
Reserve Account .

UL.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 identified as
“United States Postal Service CMRS-PB” or make deposits in your Reserve
Account, in either case through electronic means, including Automated
Clearinghouse Transfers. The USPS may, at its discretion, designate itself or a
successor as recipient of Deposits made by you to the Lockbox Bank account
described above.

NASPO Postage Meter Rental Agreement (Version 11/16)

4. EMBEDDED SOFTWARE AND SUBSCRIPTION SERVICES

4.1 Our Equipment may contain embedded software. You agree that:
(i) PBI and its licensors own the copyrights and other intellectual
property in and to the embedded software; (ii) you are licensed only
to use the embedded software with our Equipment in which the
embedded software resides; (iii) you will not copy, modify, de-
compile, or otherwise attempt to unbundle, reverse engineer or
create derivative works of the embedded software, except as
permitted by applicable law; (iv) you will not distribute or otherwise
disclose the embedded software (or any portion thereof) to any other
person; and (v) you may not export the embedded software in
contravention of applicable export control laws. The embedded
software contains third party software, which, notwithstanding the
above, is subject to any terms that may accompany such third party
software.

Subscription Services. We may offer certain on-demand services to
you on a subscription basis as indicated in the applicable Order.
Upon payment of any applicable subscription fees, we grant you a
non-exclusive, non-transferable license to access and use the
subscription services for the term set forth in the Order for your
internal business purposes only. You may not provide access to the
subscription services to any third party, or use the subscription
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 the subscription services, including any data protection
or privacy laws. You will not use the services to send or store
infringing, obscene, threatening or unlawful material or disrupt the
use by others of the subscription services, network service or
network equipment, and you will not reverse engineer, decompile or
disassemble the subscription 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. Maintenance
and technical support for any on-demand services will be provided
in accordance with a separate agreement covering the same.

4.2

5. INTERNET ACCESS POINT

5.1 The Connect+™ and SendPro 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
internet and for no other purpose. You agree to pay all costs
associated with use of the access point in violation of this restriction.

6. ENDING THIS AGREEMENT.

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

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

We reserve the right to recover or disable the Meter and terminate
this use at any time if in violation of the terms of use under the Federal
Regulations.

After cancellation or termination of this Agreement, you must return
the Meter to us in the same condition as you received it, reasonable
wear and tear excepted.

6.2

6.3

6.4

UL.3 Any deposit made by you in your Reserve Account is subject to the Postage
By Phone® Reserve Account — Agreement and Disclosure Statement governing
your Reserve Account.

Ul.4 Any Deposit made by you in the Lockbox Bank account shall be credited
by the USPS only for the payment of evidence of postage. Such Deposits may
be commingled with Deposits of other clients. You shall not receive or be entitled
to any interest or other income earned on such Deposits.

UL.5 The USPS will provide a refund to you for the remaining account balances
of Deposits held by the USPS. These refunds are provided in accordance with
the rules and regulations governing deposit of funds for evidence of postage,
published in the CFR.

UL.6 The Lockbox Bank, which shall collect funds on behalf of the USPS, shall
provide PBI, on each business day, information as to the amount of each Deposit
made to the USPS by you, so that PBI can update its records.

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

©2016 Pitney Bowes Inc. All rights reserved. Pitney Bowes Purchase Power is a registered trademark owned by Pitney Bowes Inc.
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of funds to you. Any relationship concerning advances of funds is between you
and PBI, PBGFS and/or the Bank.

ULL8 You acknowledge that the terms of this Acknowledgement may be
changed, modified, or revoked by the USPS, with appropriate notice.

UL.9 Postal Regulations governing the deposit of funds are published in the CFR
or its successor. You acknowledge that you shall be subject to all applicable

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

rules, regulations, and orders of the USPS, including future changes to such
rules, regulations, and orders, and such additional terms and conditions as may
be determined in accordance with applicable law. The USPS rules, regulations,
and orders shall prevail in the event of any conflict with any other terms and
conditions applicable to any Deposit.

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

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

P11 General. (a) In order to participate in the Program, you must provide
the information described in Section P1.8. (b) The Purchase Power credit line
is a product of the Bank and is not available to individuals for personal, family,
or household purposes.

P1.2 Account Charges. (a) Your Purchase Power account (the “Account”)
will be charged for the amount of postage, products, and services requested
and the related fees, if applicable. (b) Unless prohibited by law, you agree to
pay the fees and charges of which the Bank has given you notice, including
those relating to: (i) transaction fees, if applicable; (i) if transaction fees are
inapplicable, overage fees; (iii) your failure to pay in a timely manner; (iv) your
exceeding your credit line; and (v) fees attributable to the return of any checks.
P1.3 Billing, Payments, and Collection. (a) You will receive a billing
statement for each billing cycle in which you have activity 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. (c) You may pay the entire balance due or a portion of the balance,
provided that you pay at least the minimum payment shown on the statement.
In the event of a partial payment, you will be responsible for the unpaid balance.
P14 Deferred Payment Terms. (a) By using the Program, you agree that
whenever there is an unpaid balance outstanding on the Account which is not
paid in full by the due date shown on your billing statement, the Bank will charge
you, and you will pay, interest on the unpaid balance of the Account from time
to time, for each day from the date the transaction is posted to the Account until
the date the unpaid balance is paid in full, at a variable rate equal to the Annual
Percentage Rate applicable to the Account from time to time. (b) (i) The Annual
Percentage Rate applicable to the Account will be: the greater of (a) 22% and
(b) the sum of the highest “Prime Rate” published in the “Money Rates” section
of The Wall Street Journal on the last business day of the month and the margin
set forth below (the sum of the margin and the Prime Rate is herein called the
“Floating Rate”). (i) The Annual Percentage Rate will be adjusted on a monthly
basis based on any fluctuation in the Floating Rate, if applicable. (iii) Any
change in the Annual Percentage Rate based on the calculation described in
this section will become effective on the first day of your next billing cycle. (iv)
The margin which will be added to the Prime Rate to determine the Floating
Rate will be 14.75% (using the Prime Rate in effect as of March 31, 2013, the
daily periodic rate would be .049315% and the corresponding annual
percentage rate would be 18.00%). (v) The Account balance that is subject to
a finance charge each day will include (a) outstanding balances, minus any

PBSMARTPOSTAGE™ TERMS AND CONDITIONS

payments and credits received by the Bank on the Account that day, and (b)
unpaid interest, fees, and other charges on the Account. (vi) The Bank will
charge a minimum finance charge of $1.00 in any billing cycle if the finance
charge as calculated above is less than $1.00. (vii) Each payment that you
make will be applied to reduce the outstanding balance of the Account and
replenish your available credit line. (viii) The Bank may refuse to extend further
credit if the amount of a requested charge plus your existing balance exceeds
your credit limit.

P15 Account Cancellation and Suspension. (a) The Bank may at any time
close or suspend the Account, and may refuse to allow further charges to the
Account. (b) Cancellation or suspension will not affect your obligation to pay
any amounts you owe.

P1.6 Amendments; Electronic Delivery; Termination. (a) The Bank can
amend any of the provisions and terms related to the Program at any time by
written notice to you (including by electronic notice via the email address that
is then on file for you). You are consenting to electronic delivery of any
amendments to the Program terms. (b) Each time you use the Program, you
are signifying your acceptance of the terms then in effect. (¢) An amendment
becomes effective on the date stated in the notice and will apply to any
outstanding balance on the Account. (d) The Bank may terminate the Program
at any time and will notify you in the event of any termination. (e) Any
outstanding obligation will survive termination of the Program.

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

P1.8 USA PATRIOT Act. (a) Federal law requires financial institutions to
obtain, verify and record information that identifies each person who opens an
account. (b) The Bank asks that you provide identifying information, including
your address and taxpayer identification number. (c) The Bank may also ask
for additional identifying information, where appropriate, including asking that
your representative who is opening the Account provide his/her name,
address, date of birth, driver's license and/or other documents and information
that will allow the Bank to identify him/her.

If you have ordered pbSmartPostage™, your

use of that product will
http://www.pitneybowes.com/us/license-terms-of-use/smart-postage-terms-and-conditions.html and which are incorporated by reference. Your use of

be subject to the Terms of Use which are available at

pbSmartPostage is entirely governed by the pbSmartPostage Terms of Use and any other provisions of the Pitney Bowes Terms will not apply.

If you are acquiring a SendPro subscription: (i) without SendKit equipment, your Terms Of Use are available at
http://www.pitneybowes.com/us/license-terms-of-use/sendpro-subscription.html; and (ii) with SendKit equipment, your Terms Of Use are available

at http://www.pitneybowes.com/us/license-terms-of-use/sendpro-term.html. Your use of the SendPro application is entirely governed by the
SendPro Terms of Use and any other provisions of the Pitney Bowes Terms will not apply.

NASPO Postage Meter Rental Agreement (Version 11/16)

See www.pb.com/states for additional terms and conditions
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http://www.pitneybowes.com/us/license-terms-of-use/smart-postage-terms-and-conditions.html
http://www.pitneybowes.com/us/license-terms-of-use/sendpro-subscription.html
http://www.pitneybowes.com/us/license-terms-of-use/sendpro-term.html

DocuSign Envelope |D: 90EB5E05-D73B-49B6-A77A-7213FC1A7855

Attachment D

NASPO 2017 Attachments
List of Software and Maintenance Agreements on Arizona website:

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
pbSmartPostage-terms

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 2016 NASPO

To get to the actual agreements on the NASPO website, please follow the link below:

https://procure.az.qov/bso/external/purchaseorder/poSummary.sdo?docld=ADSPO16-169897&releaseNbr=0&parentUrl=contract



https://procure.az.gov/bso/external/purchaseorder/poSummary.sdo?docId=ADSPO16-169897&releaseNbr=0&parentUrl=contract
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Attachment E

The following terms and conditions shall apply to lease options A, B, and C.

Event of Breach by Contractor. Any one or more of the following Contractor acts or

omissions constitute an event of material breach under the applicable Lease:

Failure to comply with published specifications;

Failure to submit any report required by the applicable Lease;

Failure to perform any of the other terms and conditions of the applicable Lease, including
but not limited to beginning work under the applicable Lease without prior State approval or
breaching Technical or Contractual Problems, obligations; or

Voluntary or involuntary bankruptcy or receivership.

Event of Breach by State. State’s failure to perform any material terms or conditions of

the applicable Lease constitutes an event of breach.

Actions in Event of Breach. Upon Contractor’'s material breach, State may:

Terminate the applicable Lease with Notice to Cure as set forth below and pursue any of its
remedies under the applicable Lease, at law, or in equity; or

Treat the applicable Lease as materially breached and pursue any of its remedies under the
applicable Lease, at law, or in equity.

Upon State’s material breach, Contractor may:

Terminate the applicable Lease with Notice to Cure as set forth below and pursue any of its
remedies under the applicable Lease, at law, or in equity; or

Treat the applicable Lease as materially breached and, except as the remedy is limited in
the applicable Lease, pursue any of its remedies under the applicable Lease, at law, or in

equity.
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CONTRACT TERMINATION

Termination for Cause with Notice to Cure Requirement. State may terminate the
applicable Lease in whole or in part for Contractor’s failure to materially perform any of the
services, duties, terms, or conditions contained in the applicable Lease after giving Contractor
written notice of the stated failure. The written notice must demand performance of the stated
failure within a specified period of time of not less than 45 days. If the demanded performance is
not completed within the specified period, the termination is effective at the end of the specified
period.

Termination for Cause with Notice to Cure Reqguirement. Contractor may terminate
the applicable Lease Contract for State’s failure to perform any of its duties under the applicable
Lease after giving State written notice of the failure. The written notice must demand
performance of the stated failure within a specified period of time of not less than_ 45 days. If the
demanded performance is not completed within the specified period, the termination is effective
at the end of the specified period.

REDUCTION OF FUNDING: The State must terminate this contract if funds are not
appropriated or otherwise made available to support the State's continuation of
performance of this contract in a subsequent fiscal period. (18-4-313(4), MCA.) If state or
federal government funds are not appropriated or otherwise made available through the
state budgeting process to support continued performance of this contract (whether at an
initial contract payment level or any contract increases to that initial level) in subsequent
fiscal periods, the State shall terminate this contract as required by law. The State shall
provide Contractor the date the State's termination shall take effect. The State shall not
be liable to Contractor for any payment that would have been payable had the contract not
been terminated under this provision. As stated above, the State shall be liable to
Contractor only for the payment, or prorated portion of that payment, owed to Contractor
up to the date the State's termination takes effect. This is Contractor's sole remedy. The
State shall not be liable to Contractor for any other payments or damages arising from
termination under this section, including but not limited to general, special, or
consequential damages such as lost profits or revenues.

State of Montana is exempt from Federal Excise Taxes (#81-0302402) except as otherwise
provided in the federal Patient Protection and Affordable Care Act [P.l. 111-148, 124 Stat.
119].

Severability. A declaration by any court or any other binding legal source that
any provision of the applicable Lease is illegal and void shall not affect the legality
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and enforceability of any other provision of the applicable Lease, unless the
provisions are mutually and materially dependent.
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