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PARTICIPATING ADDENDUM
NASPO ValaePoint _
Mailroom Equipment, Supplies, and Maintenance
Administered by the State of Arizona (hercinafter “Lead Siafe™)

MASTER AGREEMENT
Pitney Rowes Inc.

Master Agreement No; ADSPO16-169897

(hereinafter “Contractor’”)

And
State of New Mexico
Statewide Price Apreement No: 30-000-18-08045AB

(hereinafier “Participating State/Entity™)

20-000-13-00045A8

AMEBNIIMENT N Twe

THIS AMENDMENT is made and entered into by and between the State of New Mexico, General
Services Department, State Purchasing Division, hereinafter referred (o as the Procuring Agency”
and Pitney Bowes, Inc. hereinafter referred to as the "Contractor.”

IT IS MUTUALLY AGREED BETWELEN THE PARTIES THAT THE FOLLOWING
PROVISIONS OF THE ABOVE-REFERENCED CONTRACT ARE AMENDED AS FOLLOWS:

This amendment is issued to reflect the following effective immediately:

Delete: Exhibit B and Exhibif C

Add as attached Revised Exhibit B and Revised Exhibit C

All supporting documents relating to the Master Agreement can be found:
Stips/fwww nspovaluenoint onyporfoliohaadroom-cguipment-sunpHes-and-raintenanec-20 § 7-2023/

-7 All other articles of the original contract remain the same.

Pamclpalmgﬁtate State of New Mexico

Contractor: Pltncy Bowes Inc Ly

(L mab/ .

NamerMark Hayden = Name: Arthur E. Adams, Jr. ;7

Title: State Purchasing Agenl\\ Title: pirector, Govemment Contract Compliance

Date: oo B -2019 Date: QOctober 28, 2019

For questions on executing a participating addendum, please contact:

NASPO ValucPoint
Cooperative Development Coordinator: Ted Fosket
Telephone:; 907-723-3360
E-mail: fosket@@maspovaluesoint.orp




Ravised EXHIBIT B
OPTION B -- NASPO VALUEPOINT Falr Market Value (FMV} RENTAL TERMS AND CONDITIONS:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-169897 and will be the Lessor under this Fair
Market Value Rental Terms and Candition Agreement. PBGFS does not warrant, service or otherwise support the equipment. Those
services are provided by Pitney Bowes Inc. (PBI). Duse to federal regulations, only PBl can own a Meter. This Agreament cannot be used
for Production Equipment Categoriss (Production Ink Jet Envelope Addressing System, Preduction Tabbers, Inserter Production,
Production Falder-Inserter, Pre-Sorting Equipment) awarded under ADSP0O16-00008328- fo Pitney Bowes Inc.

The Pricing Plan for the NASPO ValuoPoint FMV Rental Terms and Conditions is as follows:

Monthly Rate Factors:

Term: Rate;
15 0377
48 0308
80 .0270

Total Value of the Order multiplied by the applicable Monthly Rate Factor = Monthly Equipment Payment, plus applicable monthly Eguipment rental,
Veter Services, and value based service fees, plus the monthly cost of servica maintenance for years 2 thru end of initial term, plus any applicable
taxes. multiplled by thres {3) months = equals the Quarterly Payment.

For further clarification a 36 manth rantal based on a $10,000 equipment arder would equal & $377.00 monthly equipment | paymant multiplied by 3
months equaling a $1,131 quartetly lease payment. Applicable quarierly cost of service maintenance for years 2 thru end of Initlal term, quarterly
Equipment Rental, Meter Services, and value based sarvices feas, plus any taxes, if applicable, would be added to the Quarterly paymaent.

L1i. DEFINITIONS "NASFC ValuePoint" — MASPO ValuePolnt Cooperative

Lt.1 The following terms mean:
“Agreement’ - the Order, your Slate's Participating Addendum, the
NASPO ValuePoinl Master Agreement ADSPO16-168807, as
amended, these terms arg conditions, and any atiachad exhlblts.
"Bani’- The Pitney Bowes Bank, Inc.
" Supplieg’ - ink, ink rollers, printheads, toner and drum
cartridges, ribbons and similar items. Product-specific consumable
supplies are Identified [n the product operatar guide.
"Covamed Equipment’ - the equipment rented or soid lo you from
PBGFS or PBI that Is covered by the SLA as staled on the Order.
Covered Equipment does not include any Meter, or any standalone

Purchasing Organization LLC, a wholly owned subsidiary of
Nalional Association of State Procurament Officials (NASPO).
“Order” - the execuled agresment between the applicable Pitney
Bowes company and you for the Equipment.

*PBGFS” - Pilney Bowes Global Financial Services LLC.

“PB["' - Pitney Bowes Inc.

“Piiney Bowes™ — PBGFS and its subsidlaries, and PBI.

"Posfage Equipment Rental and Meter Services Agreement” — an
agreement governing the Equipmeant rental and Meter Services you
enler into with us.

“SLA" - the Service Level Agreement.

software, and SendKit equipment. “Si MA" —a Software License and Maintenance Agreement you entar
“Defivery Date” - the date the Equipment or other [tem ls dellvered to iﬁt%Mw%h us 9 ¥

your location.

“Effective Dafe" - the date lhe Order is received by us.

"Eguipmenf® - the aquipment listed on the Order, excluding any
Meter, and any standalone software and SendKit equipment.
*“Initial Teynt' - the leasa period listed on the Order

“install Date” - the date the Equipment or other item Is Instatied at
your lecation.

“Meter’ - any postage meter supplied by PBI under the Order,

"SOW' — a Staterment of Worsk you enter into with us.

“State Participating Addandtim” the bilateral agreement execuled
by us and your paiticlpating state incorporating the Master
Agreement.

"We" *Qur.” or "Us" — the Pitney Bowes company wilh whom you've
antered inlo the Order.

“You." “Your” “Lessee”, or "Gusfomer” — the entity identified on
the Crder.

inciuding (1} in the case of a Connect+™ or SendPro™ P or C series Lz. AGREEMENT

malling system, the postat security device that accounls for and 1.2.1 You are leasing the Equipment listed on the Order.

anabies postage to be purchased and printed ('PSD"and (i) in the Lz.2 You may not cancel this Lease for any reason except as
case of all olhgr maliing systems, the_ PSD, the user inlerface or expressly set forth in Sactions L10 and L11 balow, all payment
keyboard and display and the print engine. obligations are unconditional.

Meler Seryices™ means access to the PSD to download, account L.2.31f you do rot pay the fass when due or you do not comply willy the
for, and enabte printing of postage within a PBI Postage Evidencing Agreement and fail to cure the same within 1hirty {30) days of receipt
System as defined in Tille 39, Part 501 of the Code of Federal of wrilten nofice ihereof, we may disable the Meter, tarminals the
Regulations ("CFR"); USPS mandated processes associated with Agreement, retake the Equipment and Meler, and collest from you
the PSD, including registration, usage reporling and withdrawal, all fees due for ihe remainder of the Inltial Term, or if after the Initial
repalr or replacement of the PSD as described in Section 2.8 of the Iﬂﬂ' ﬁ;mmg’ﬁ g\k',ga %‘?‘;&‘emt at the lesser of 18% per yaar
Equipment Rental and Meter Servicas Terms and Corxditions; and L24 You authorize us to flle a Unlferm Commercial Code financing
the Sofiguard Frogram oullined in Section 2.5 of the Equipment statement naming you as deblorlessee wilh respect 1o the
Rental and Meter Services Terms and Condittens. Equipment

“Legse” — lhe Order and this NASPC ValuePoint Fair Markel Value "

Rental Terms and Conditions. 13. PAYMENT TERMS AND OBLIGATIONS

“Maintenance Service” - the maintenance service for the Covered
Equipment selected by you on the Order, excluding soflware
maintenanca.

"Master Agresment’ — NASPO ValuePoint Master Agreement
ADSP016-169897 Mail Room Equipment, Supplies and
Maintenance coniract administered by the State of Arizona and
shall consist of: (he solicitation as amended, any requests for
clarifications andfor best and final offers, the proposal submitted by
us, our responses ko any reguests for clarifications andfor our best
and final offer.

1.3.1 We will invoice you in arrears each quarter for all payments on the
Order (each, & "Quarterly Payment), except as provided in any
slatement of work aitached to the Order. You will make sach
Quarlarly Payment by the due date shown on our invoice.

L3.2 Your Quarterly Paymenl may include an originalion fee, amounis
carrled ovar from a previous unexpired lease, SLMA fees and olher
charges.

133 Any Meter Services fees, SLA fees, and subscriplion fees
fcoliectively “PBI Paymenis™), will be Included with your Quarierly
Paymenl and begin with the starl of the Lease Temn (as defined

NM NASPO ValucPoint FMY Rental Agreement —ADSPO16-569897 Rev 712
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L4.

L5,

L6.

L7,

below). After the Initial Term, your Quarterly Payment will increase
if your PBI Paymenis increase.

EQUIPMENT OWNERSHIP

We own the Equipment. PB! owns any Meter. Excepl as stated in Section
L8, you will not have the right fo become the owner of the Equipment &t
the end of this Agreement.

LEASE TERM

The Lease term is the number of months stated on the Order (Lease
Term”). The Lease Terin wilk commence on the date the Equipment is
accepled, if we do not install the Equipment. !f we install the Equipment,
the Lease Term will commence on the instailation date.

END OF LEASE OPTIONS

L6.1 During the 90 days before your Lease ends, you may, if not In
defaull, select one of the following options;

{a) enterinto a new lease with us;
{m purchase the Equipment “as is, where is” for fair market vatue;
ar
{c} return the Eguipment and Meter in its original conditlon,
reasonable wear and tear excepled and pay us our then
applicable processing fee. If you return the Eyufpment and

Maler, you wifl, as specified by us, either properly pack and

retum them to us in the refurn box and with he shipping label

provided by us or furnish them 1o such service carrier as we
specify 1o plck 1 and ship them to us.

L6.2 If you do not sefect one of the optlons in Section L8.1, you will be
deemed to have agreed to enter inta maonth to month extensions of
the tern of this Agreement. You may choose to cancel the
automatic extensions by giving us 120 days prior wiitten notlce
before the Lease expires (unless the law requires the notice period
1o be shorter). Upon canceliation, you agree lo either retum all terms
pursuant to Sactlen LE_1{c) or purchase the Equipment.

WARRANTY AND LIVITATION OF JABILITY
L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS OR

IMPLIED, INCLUDRING ANY WARRANTY OF MERCHANTABILITY,

FITNESS FOR A PARTICULAR PURPOSE, OR FREEGOM FROM

INTERFERENCE OR INFRINGEMENT.

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

{a) PBI warrants that the Equipment will be free from defecls in
material and workmanship and will perfform according to the
equipmen user guide for a period of one yaar (360) days from
the date of acceptance (the "Warranty Pertod").

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

(6} ‘Your remady In the event of any warranty claim is as provided
within the Master Agreement.

(@ A “defect’ does not include the fallure of rales within a rate
update to confornt io published rates.

{g) There is no warranly for Equipment requiring repair or

replacement because of your negligence, usage which éxceeds
PBI's recommendaltions, damage in transit, virus contamination
or loss of data, misuse, exlernal forces, loss or fluctuation of
power, fire, flood, or other natural causes, or service by anyone
other than PBIl. There Is no warranty for Equipment arising from
the use of third parly supplies (such as ink) that results in: (i)
damage to PBl Equipment; (i) poor Indlcia, text, or image print
guality; (i) indicia readability failures; or (iv) a fallure to print
indlcla, {ext, or images.

N The print anglne{s}, prinl engine components, structurat
componerds and printed circuit board assemblies supplied wilh
the PBI Equipment may be reclaimed, recondilioned or
remanufactured, Any such item is wamanted fo perform
according to the same slandards as the equivalent new item.

{g) The warranly does not cover Consumable Supplies.

NM NASPO VainePaint FMV Rentad Agreement ~ADSPO16-169897 Rev 719
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L8,

LS.

L1

Lt

L1

L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOS3S,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT.

EQUIPMENT OBLIGATIONS

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

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

18.3 Localion. You may not move the Equipment frem the focalion
specified on the Order without our prior written consent which will
nal be unreasonably withheld.

Eé?;l( OF LOSS AND VALUEMAX® PROGRAM
{@ You bear the entire risk of loss to the Equipment from ihe date
of acceptance by PBI unlil the Equipment is retumed to, and
received by, us, regardless of cause, ordinary wear and lear
excepted {(“Loss™.
No Loss will relieve you of any of your obfigations under this
Lease. You must immediately notlfy us in wiiting of any Loss.
To pretect the equipment from loss, you will either () keap ihe
Equipment insured against Loss for its full replacement valug
under a comprehensive policy of insuranca or other
arrangement with an insurer of your choice, provided that it ls
reasonably satisfaciory to us (“Insurance”) or (ji) be enrolied in
PBGFS' ValueMAX program described in Section 9.1{d).
YOU MUST CALL US AT 1-B00-732-7222 AND PROVIDE US
WITH EVIDENGE OF INSURAMCE. [f you do not provide
evidence of Insurance and have not praviously enrolled in our
equipment replacement program (ValueMAX), wa may include
the Equipmenl in the ValueMAX program and chargs you a
fea, which we will include as an additional charge on your
invoice.
(&) We will provide written notice reminding you of your insurance
obligations described above In Sectlon L9.1(c}.
() If you do not respond with evidence of insurance within the lime
frame speclfied in the notilication we may immediately include the
Equipment in the ValueMAX program.

(g} Ifthe Equipmentis Included in the ValueMAX program and any
damage or desiruction to the Equipmeni occurs (other than
from your gross negtigence or willful misconduct, which 15 not
covered by ValueMAX), we will {unless you are in defaull}
repalr or replace lhe Equipment,

We are not fiable o you if we terminate the ValueMAX
program. By providing 1he ValueMAX program we are noi
offering or selling you insuranca; accordingly, regulalory
agencles have not reviewed this Lease, thia program or its
associated fees, nor are they overseeing our flnancial
condilion.

Q. NON-APFROPRIATION
L10.1 See Participation Addendum

1. EARLY TERNINATION
L1114 You warrant that you intend 1o enter Into this Lease for the entlre
Stated Term and l¥c:uu acknowledge that we have relied upon such
represented intenfion when determining the applicable pricing plan.
Cancelabte Lease — Cancel upon ninety (90) days prior written
notice and payment of a termination charge equal o one
guarterly payment,
2. MISCELLANEOUS
L12.1 (fmore than one lessee iz named [n this Lease, liability is Joint and
several.
L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIFMENT
OR THIS LEASE WITHOUT OQUR PRIOR WRITTEN
COMSENT, WHICH  CONSENT  WILL NOT BE
UNREASONABLY WITHHELD. ANY ASSIGNMENT WITHOUT
OUR CONSENT IS VOID.

()
{©

()

)




L12.3 We may sell, assign, or transfar all or any part of this Lease or the
Equipmenl, Any sale, assignment, or Iransfer will not affect your
rights or obligations under 1his Agreement.

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

Li2.5 The order of precedence governing the relationship between the
Participating En!igr and the Contractor shall be, the States
Participating Addendum, the NASPO ValuePoinl Masler
Agreement ADSPQ16-169897, these ferrns and condilions, and
any attached exhibits. If there iz a conflict belween any of the
terms and condifions in this agreement, your State's Participating
Adderjidum and the Master Agreement ADSPO16-169857 shall

revail.

£12.6 Apny Meler used by you under this Agreement s subject fo the
applicable USP'S regutalions and meter terms and conditions as
may be provided by PBL

L12.7 OQur Eguiprment may contain embedded soflware. ‘You agree:
{i) that PB! and its licensors own the copyrights and other
intellectual properly in and to the embedded software, (ii) that
you do not acquire any right, tile or interest in or to the
embedded sofiware; (i) only to use the embedded software
with our Equipment In which the embedded software resides;
(iv} that you may not copy the embedded soflware; {v) that

NM NASPO ValuePoint FMV Reatal Agreemeny ~ADSPO106-169597 Rey 7710

you may reither modify nor create derivative works of the
embedded software (vi) thal you may neither distribute nor
disclose the embedded soflware {or any portion thereof} to any
othar person; {vii) that you may nol ranslate, de-compile,
disassemblz, or olherwise attempt to unbundle, reverse
engineer or create derivative works of the embedded software,
except as permitted by applicable law; and {viil} that you may
nol export he embedded software in contravantion of
applicable export control laws. The embedded software
caontalng third party software. Noiwithstanding the above, this
section does not modify any terms that may accompany such
third party software.

L12.8 The Connectt or SendPro™ P and C series malling system may

use an infernet access point {8.g., wireless router) provided by
us. You may only use this access point for connectivity
hetween the Connect+ or SendPro™ P and C series mailing
gyatem and the Internel and for no other purpose. You agree
1o pay all costs associated with use of the access point in
viofalton of this restriction.

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

@2018 Pitney Bawas Inc. All righls reserved. Pilnay Bowes Purchase Power ang ValueMAX are radsmarks of Pilney Bowes Inc. or a subsidiary.
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Revised Attachment C

NASPO VALUEPOINT ADSPO16-169897

EQUIPMENT RENTAL AND METER SERVICES TERMS AND CONDITIONS

Revised Attachment C Equipment Rental and Mater Services Terms

1.

DEFINITIONS

As used in this Agreement, the following terms mean:

"Agreement’ — the Order, your State’s Participating Addendum, the
NASPO  ValueFoint Master Agreement ADSPO16-169397, as
amended, these termis and conditions, and any attached exhibits.
“Baild'- The Pilney Bowes Bank, Inc.

“Eguipment” means the equipment fisted on the Order, excluding any
Meter or standalone software,

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

“Mater” - any postage meler supplied by PBI under the Crder, including
{i} in the sase of a Connect+™ or SendPro™ C and P seres mailing
system, the postal security device that accounts for and enables postage
1o be purchased and printed ("PSD'") and {il} in the case of all other malling
systems, the PSD Ihe user interface or keyhoard and disptay and the print
engine,

“Meter Services” means access to the PSD to download, account for, and
enable printing of postage within a PBI Postage Evidencing System as
defined in Title 39, Part 501 of the Code of Federal Regulations {"CFR"},
USPS mandated procasses associated with tha PSD, Including
regiskration, usage reporting and withdrawal; repair or replacement of the
PSF as described in Section 2.6; and the Softfguard Program outlined in
Section 2.5,

“Master Agreemenf’ -~ NASPO ValuePoint Master Agreement
ADSPO16-169897 Mail Room Equipment, Services and Mainlenance
contract administered by the State of Arizona and shall consist of; the
solicitation as amended, any requests for clarifications and/or besl and
final offers, the proposal submlitad by us, our responsas to any requests
for clarificalions and/or our best and final offer.

"NASPO ValyePoinf — NASPO ValuePoint Cooperativa Purchasing
Qrganization LLC, a wholly owned subsidiary of National Assoclation of
Siate Procurement Cfficials {(NASPO).

"Order” - the executed order between lhe applicable Pitney Bowes
company and you for the products coverad by the order.

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

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

‘Reserve Account” — the Posigge By Phone® Reserve Account that you
maintaipn af the Bank,

"State Participating Addendum” — the bilateral agreement execulad by us
and your partlelpating state incorporating the Master Agreement.”
“USPS* — tha United States Postal Sexvice.

“You" ar “Your' - the person Identified on the Order who is renling
Equipment or purchasing Meter Services.

EQUIPMENT RENTAL AND METER SERVICES

2.1 Fees

{a) We will involce you the Equipment rental {"renlal”) and Meter
Senvices fees listed on the Order,

(b) After the Initial Term, we may increasa the rentat andfor Meter
Services fees in accordance wilh the Master Agreement.

{d) When you receive notice of an increasa, you may terminate
your rental or Meter Services only as of the date the incraase
becomes effective.

{e) IFyou do not pay the fees when due or you do not comply with
ihe Agreement, upon five days’ nolice and continued non-
payment, we may disable the Meter, terminale the Agreement,
retake the Meter, and collact from you all fees due through the
termination daie of the Agreement.

(N The State of New Mexico will be involcad for the NM Gross
Receipts Tax on lhe Meter and Services unless a valid tax
exemption certification acceptable to the applicable taxing
authority is provided.

22 Postage

(g} You may lransfer funds 1o the Bank for depesit inte your
Reserve Accounl or you may transfer funds to the United
Staies Postal Service {"USPS") through a lockbox bank
(“Lockbox Bank’y. See section U1 for delails.

(by If you participale in any optional PBIl, PEGFS, or Bank postage
advance programs (such as Purchase Power), we will advance

Page 1 of 3
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2.4

2.5

©
23

(@)

(b)
()

(d}
(e}

0

@

{

@

payment on your behalf to UUSFS, subject 1o repayment by you

under the terms of the postage advance program and bitled

separately from your Meler Services fees.

If you purchase postage through a Lockbox Bank, the USFS is

responsibte for refunds of unused postage and those refunds

will be made In accordance with then current USPS regulations.
Temns of Use; Federal Regudations

Youmay use the Meter solely for the purpose of processing your
mail, provided that you are authorized by the USPS 1o use the
Meter, and that you comply with (i} this Agreement, (i} any
operafor guide and {lif) all USPS regulations.

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

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

Federal regulations require that we own the Meter.

Tampering with or misusing lhe Meter is a violalion of lederal
law.

Activitles of the USFS Including the payment of refunds for
pastage by the HSPS to clients will be made In accordance with
the current Domestic Mail Manual.

If the Meter is used in any unlawful scheme, or Is not used for
any copsecutive 12 monlh period, or if you take the Meter or
allow the Meler io be taken outside the United States without
proper weitten permission of USPS Headguarters, or if you
otherwise fail to abide by lhe posial regulalions and this
Agreement regarding care and use of the Meter, then this
Agreement and any related Meter Services agreemsnt may ba
revoked. You acknowiedge that any use of a Meter thal
fraudulenlly deprives the USPS of revenue can cause you to be
subject to civit and criminal penaflies applicable to fraud andfor
fa'se claims against the United Stales. The submission of a false
or fraudulent statement can result in imprisonment of up to &
years and fines of up to $10,000 {18 U.5.C. 1001} and & civil
penatly of up to $5,000 plts an assessment of iwice ihe amount
falsely claimed (3 U.8.C. 3802). The mailing of matter haaring a
fraudulent postage meter imprint is an example of a violation of
ihese statutes.

You are responsible for immediately reparting (within 72 hours
of less) the theft or loss of the Meler to us. Failure to comply
with thls notificatlon 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.

You understand {hat tha rules and regulations regarding the use
of this Meter as dacumented in the Domestic Mail Manuat may
be updated from lime to time by the USPS and it is your
obligation to comply with any rules and regulations regarding its
usa,

Care and Risk of Loss

(a)
(b}

(a)
(b

()

&)

)

28
@

You agree to take proper care of the Meter(s}).
You assume all risk of loss or damage to the Meter while you
have possession.
Updates and Soii- am
Your Meter may require periodic rete information updates that
you can obltain under our Sofl-Guard® program.
The Soft-Guard® Subscription, we will provide up to 8 rate
updates during each 12 month perod foliowing the date of
installation..
We will provide rate updates only |f required due to a postal or
carier change in rate, service, Zip Code or 2one change.
Your Soft-Guarg® Subscription dogs not cover any change in
rates due fo custom rate changes, new classes of camier
service, or & change In Zip Code of zone due io equipment
ralacatlon.
Ve will not be responcible for any losses arising out of or
resulting from the fallure of rating or software downloads 1o
conform to published rates.

Repair or Reg, 5i]
Pitney Bowes is responsible for the repair or replacement of the
Meter in the evenl the repair or replacemenl is not required due

See www.pb.comistates for additional terms and conditions
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2.7

2.8

NASPO VALUEPOINT ADSPO16-169897

EQUIPMENT RENTAL AND METER SERVICES TERMS AND CONDITIONS

fo the Stata's usage which exceads our recommendations, use
of Meter in a manner nat authorlzed by this Agreemant or any
operator guide, use of equipment in an environment with
unsuitable humidity ard/or line voltage, damage in transit due
lo Ihe relocalion of the equipmeni otiter than by an authorized
Pitney Bowas employee or Agent, virus contamination or loss of
data, loss or fluctuation of power, fire, fiood or other natural
causes, externa! forces beyond our contrel, sabolage or service
by anyona other than us, faliure to usa applleabls software
updates, use of Meter with any system for which we have
advised you we wilt no longer provide support or which we have
advised you is no longer compatible, or wse of third pary
suppites (such as ink), hardware or software thal results’in (i)
damage fo Meler {including damage to printheads), {li} poor
indicia, text or image print quality, (i) indicia readability failures
of {iv) a fallure to print indlcla, text or Imagas

{h) REPAIR OR REPLACEMENT IS YOUR SCLE REMEDY.

LIMITATION OF LIABIITY

See — Master Agreement

allect i

{8} You authorize us to access and download information

from your Meter or from your PC Poslage account, and

we may disclose 1hls infoomatlon to the USFS or other

governmental entities to the extent mandaled by Federal

Government Regulations.

Ve will not share wilh any third parties (except the USPS

- or other governmenial entlties to the exient mandated by

Federal Governmeant Regulations} individualty identifiable

information that we obtain aboul you in this manner unless

raquired o by law or court order.

We may elec! 1o share aggrepate dala about our

cuslomers’ postage usage with thind paities.

Agaregated dala for postage usage will not show

individual customers’ information and would not

allow 1hird parties 1o identify individual cusiomer

usage.

)

{c)

3. VALUE BASED SERVICES

Value Based Services Include services such as USPS® e-Ratum
Receipt and USPS® Confimation Sendoes.

341

3.2

33

Fees

{a) Any fess charged by the USPS for any Value Based
Senvice you purchase is payable by you in the same
way that you pay for postage.

The USPS is solely responsible for ils services.

We are not responsible for any matfunctions of any part
of the communication link conneciing the IntelliLink®
Controt Center with the USPS data system.

THE VALUE BASED SERVICES PROVIDED BY THE
USPS ARE FROVIDED 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 Seryices. We have the right to
lerminale the WValue Based Senvdices if the USPS
discontinues offering the service or you breach your
obligationg snder this Agreement and fail to cure the breach
within thirty {30) days after you have been nolified of it in
witing.

)
(c}

4, EMBEDDED SOFTWARE AND SUBSCRIPTION SERVICES

4.1

QOur Equiprnent may corlain embedded sofiware. You agree that:
i) PBI and its licensors own the copyrights and other intelleclual
property in and {o the embedded software; (i} you are licensed only
lo use the embedded sofiware with our Equipment in which the
ambedded software resides; (i) you will not copy. modliy, de-
compile, or otherwise alternpt to unbundle, reverse anginger or
create derivative works of the embedded software, except as
pemnitied by applicable law; {iv) you will not distribute or othenvse
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disclose {he embedded software (or any portion thereof) to any other
person; and {v) you may nof export the embeddad softwars In
contravention of applicable export control laws. The embedded
software contains third parly sofiware, which, notwithstanding the
above, is stibject o any terms thal may accompany such third party
software.

4.2 Subscriptfon Services. We may offer certain on-temand sesvices to

you on 2 subscription basis as Indicaled in the applicable Order.
Uipon payment of any applicable subscription fees, we grant you a
nan-exclusive, non-transferable license to access and use the
subscription services for Ihe lerm set forth in the Order for your
internal business purposes only. You may not provide access to the
subscription services o any third parly, or use lhe subscriplion
services on hehalf of any third parly absent our written consent. You
will comply with a2l applicable laws, rules and regulations governing
your use of ihe stbscription saervices, including any data protection
of privacy laws. You will nol use tha services to send or store
infringing, cbscene, threatening or unlawful material or disrupt the
use by others of the subscription services, nebwork service or
network equipment, and you will not reverse engineer, decompile or
disassemble the subscription services. If lhe subscription services
you purchased come with their own ferms of use, your use of those
subscriptlon services will be govemed by thase terms. Maintenance
and technical support for any on-demand services witl be provided
in accordance with a separate agreement covering the same.

INTERNET ACCESS POINT

5.1

ENDING

6.1

8.2

8.3

8.4

The Connect+™ and SendPre C and P series mailing systems may
use an internet access point (e.g.. wireless router) provided by us.
You may onfy use this access point for conneciivity beiween the
Connect+™ and SendPro C and P series malling systems and the
intarnet and for no other purpose. You agree to pay all costs
associated with use of the access point in violation of this restriction.

AGREEMENT.

Your right to use the Meter, or Value Based Services Is limited in
duratlon to the Initlal Term and to any subsequant axtenslens of the
Initial Term.

See Lessee's End-of-Lease-Term Options of the Master Lease
Agreement,

We reserve the iight to recover or disable (he Meter and terminate
this use at any time if in viofation of lhe terms of use under the Federal
Regulations.

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

7. ORDER OF PRECENDENCE.

7.1 If there is a conflict between any of ihe terms and conditions in this
Attachmant C, your State's Participating Addendum and the Master
Agreement ADSPO16-169697, the terms set forth in this Attachment
C shalt prevait.

See www.pb.comietites far additional terms and conditions
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NASPO YVALULPOINT ADSP0O16-169897
EQUIPMENT RENTAL AND METER SERVICES TERMS AND CONDITIONS

UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT OF DEPOSIT

UL1 In connection with your use of a Postage Evidencing System, you may transfer fiinds to the USPS through a Lockbox Bank for
the purpose of prepayment of postage on Postage Evidencing Systems, generating evidence of postage (a "Deposit"), or you ray
fransfer funds o ihe Bank for deposil into your Reserve Account .

ULL.2 To the extent you deposit funds in advance of ihe use of any evidence of postage, you may make Deposils in Ihe Lockbox Bank
account |dentlfied as “Unlted Slates Postal Service CMRS-PB" or make deposits in your Reserve Account, in either case through
electronic means, including Automated Clearinghouse Transfers. The USPS may, at its discretion, designate itself or a successor as
recipient of Deposits made by yout to the Lockbox Bank acceund describad above.

UL3 Any deposit made by you in your Reserve Accound (s sublect to the Pastage By Phone® Reserve Account — Agraement and
Disclosure Staterment governing your Reserve Account

Ul4 Any Deposit made by you in the Lockbox Bank accoun! shall be credited by the USFS oniy for the payment of evidence of
postage. Such Deposits may be commingled with Deposils of other clients. Yoau shall not receive or be entitled to any interest or other
income earned on such Deposits.

ULE The USPS will provide a refund to you for the remaining account batances of Deposils held by the USPS. These refunds are
provided in accordance with the nules and regulations governing deposit of funds for evidence of postage, published in the CFR.

ULE The Lockbox Bank, which shelt collect funds on behalf of the USPS, shall provide PBI, on each business day, information as lo
the amount of each Deposit made 1o the USPS by you, so that PBI can update its records.

UL7 PB! may deposit funds on your behall. The USPS will make no advances of funds to you. Any relationship conceming advances
of funds Is betwesn you and PBI, PBGFS andfor the Bank.

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

LY Posial Regulations governing the deposit of funds are published in the CFR or ifs successor. You acknowledge that you shall
be subject to all applicable rules, regulations, and orders of the USPS, including future changes to such nides, regulations, and orders,
and such additional terms and conditions as may be detennined in accordance with applicable law. The USPS rues, reguiations, and
orders shall prevail in the event of any conflict with any other terms and conditions applicable to any Deposit,

PBSMARTPOSTAGE™ TERMS AND CONDITIONS

If you have ordered phSmarPostage™, your use of thal product will be subject fo the Terms of Use which are available at
hitp:dwewwy piinevhowes. comfusilicense-lerms-of-use/smart-postage-derms-and-conditions.html and which are incorporated by reference. Your use of
pbSmartPostags is entiraly governed by the phSmartPostage Terms of Use and any other provisions of the Pitney Bowes Temms will not apply.

SENDPRO™ TERMS AND CONDITIONS

If you are acquiring & SendPro subscription: (i} without SendKit equipment, your Terms Of Use are availabie at hilp /feww.pitneybowes comfus/license-
terms-of-usefsendpro-subscriplion.himl; and (i) with Sendkif equipment, your Terms Of Use are available at htip:fwww pitneybowes comfusflicense-terms-

of-usefsendpro-lerm.himl. Your use of the SendPro application is entirely governad by the SendPro Terms of Use and any other provistons of ihe Pitney
Bowes Tarms will not apply.

Fage 3 of 3 See www.pb.comfetates for addiffonal terms and conditions
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Awarded Vendor:
1000006391

Pitney Bowes, Inc.
3001 Summer Street
Stamford, CT 06926

Telephone No. 480-206-2984

Ship To:

All State of New Mexico agencies, commissions,
institutions, political subdivisions and ocal public bodies
allowed by law,

Invoice:
As Requested at time of order

Title: Mailroom Equipment, Supplies, and Mamtenance

GSD/PD (Rev. 01/1 1)

Stafe of New Mexico
General Services Department
Purchasing Division

Statewide Price Agreement Amendment

Price Agreement Number: 80-000-18-00045AB

Price Agreement Amendment No.: One

Term: August 31,2018 — May 14, 2020

(I8, =

Procurement Specialist: Travis Dutton-Ley,

Telephone No.: 505-827-0477 /v /

Email: travis.dutton-levda@state.nm.us

This Price Agreement Amendment is to be attached to the respective Price Agreement and become a part thereof.,

In accordance with Price Agreement provisions, and by mutual agreement of all parties, this Price Agreement is
extended from May 15, 2019 to May 14, 2020 at the same price, terms and conditions.

Except as modified by this amendment, the provisions of the Price Agreement shall remain in full force and effect.

Accepted for the State of New Mexico

New Mexico State Purchasing 1@12/ s

Date: 3/19/19

Purchasing Division: 1100 St, Francis Drive, Room 2016, Santa Fe, 87505; PO Box 6850, Santa Fe, NM 87502 (505) §27-0472

Wil




GSD/PD (Rev. 3/17/14)
State of New Mexico
General Services Department

Statewide Price Agreement

Awarded Vendor

0000006391 Price Agreement Number: 80-000-18-00045AB
Pitney Bowes Inc
PO Box 37189%6 Payment Terms: Net 30

Pittsburgh, PA 15250-7896
F.O.B.: Destination

Telephone No. 480-206-2984 Delivery: As Requested

Ship To:
All State of New Mexico agencies, commissions,
institations, political subdivisions and local public

bodies allowed by law. Telephone No.: (505) 827-0483

Email: Savannah.Quintana@state.nm.us
Invoice;
As Requested

Title: Mailroom Equipment, Supplies, and Maintenance

Term: August 31, 2018 — May 14, 2019

This Price Agreement is made subject to the “terms and conditions” shown on the reverse side of this page, and as
indicated in this Price Agreement,

Accepted for the State of New Mexico

/ Date: 9/10/2018
New Mexico State Purchasing Agent

Purchasing Division: 1100 St. Francis Drive, Santa Fe, NM 87503; PO Box 6350, Santa Fe, NM 87502 (505) 827-0472




NASPO

Valuel

NASPO ValuePoint
PARTICIPATING ADDENDUM 80-000-18-00045AB

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the State of Arizona

Master Agreement # ADSPQ16-169897, as amended
Contractor: PITNEY BOWES INC.
Participating Entity: STATE OF NEW MEXICO

Master Agreement Terms and Conditions:

1. Scope: Contractor shall provide equipment, services, and support to meet the mailing needs
of state agencies and other entities located in New Mexico and authorized by New
Mexico's statutes to utilize statefentity contracts. The applicable product range will include
software license and subscriptions, ultra-low volume equipment through equipment used in
mailing production environments, including postage meter rental, accessories, supplies, and
maintenance included in the Master Agreement referenced above. All equipment and
services offered must meet the approval of the USPS® if applicable. DMT equipment is
avaitable for purchase only.

2. Patticipation: The NASPO ValuePoint Master Agreement may be used by all state agencies,
institutions of higher education, political subdivisions and other entities authorized to use
statewide contracts (“Purchasing Entities”) in the State of New Mexico. Issues of
interpretation and eligibility for participation are solely within the authority of the State Chief
Procurement Official.

a. This Price Agreement is intended for statewide use by all State of New Mexico
agencies, commissions, institutions of higher education, paolitical subdivisions and
local public bodies allowed by law.

3. Primary Contacts: The primary contact individuals for this Participating Addendum, also
referred to herein as the “Agreement’, 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

Contractor — Government Sales Channel Director — (West Region)

Name Bili Walter

Address Director, Government Sales
Telephone  480-206-2984

Fax

E-mai Bill.walter@pb.com

Page 1 0of 48




NASPO

NASPO ValuePoint
PARTICIPATING ADDENDUM 80-000-18-00045AB

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the Stale of Arizona

Participating State/Entity (also referred to as the "Procuring Agency™)

Name: Lawrence O. Maxwell, State Purchasing Agent

Address: 1100 Saint Francis Dr. Room 2016 Santa Fe, NM 87505
Telephone: {505} 827-0483

Fax:

Email: Savannah.Quintana@state.nm.us

4. PARTICIPATING ENTITY MODRIFICATIONS OR ADDITIONS TO THE MASTER

AGREEMENT

These modifications or additions apply only to actions and relationships within the Participating
Entity.

Participating Entity must check one of the boxes below.

[_] No changes to the terms and conditions of the Master Agreement are required.

[X] The following changes are modifying or supplementing the Master Agreement terms and
conditions.

JTaxes

The Centractor shall be reimbursed by the Purchasing Entities only for applicable New Mexico
gross receipts taxes, excluding interest or penalties assessed on the Coniractor by any
authority. PLEASE NOTE NO PROPERTY TAX OR OTHER TAX WILL BE PAID TO THE
CONTRACTOR BY THE PARTICIPATING ENTITIES. The payment of taxes for any money
received under this Agreement shall be the Confractor's sole responsibility and should be
reported under the Contractor's Federal and State tax identification number(s).

Contractor and any and all subcontractors shall pay all Federal, state and local taxes
appiicable to its operation and any persons employed by the Contractor. Contractor shall
require all subcontractors to hold the Procuring Agency harmiess from any responsibility for
taxes, damages and interest, if applicable, contributions required under Federal and/or state
and local laws and regulations and any other costs, including transaction privilege taxes,
unempioyment compensation insurance, Social Security and Worker’'s Compensation,

D. Reiainage.

Not Applicable
E. Performance Bond.
MNot Applicable.
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NASPO

Valuel

NASPO ValuePoint
PARTICIPATING ADDENDUM 80-000-18-00045AB

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the State of Arizona

Term,

THIS AGREEMENT SHALL NOT BECOME EFFECTIVE UNTIL APPROVED IN WRITING BY
THE AGENCY OR THE STATE PURCHASING AGENT, IF REQUIRED. This Agreement shall
begin on date approved by the agency or the State Purchasing Agent, if the State Purchasing
Agent has signed this Agreement, and end on May 14, 2019. The agency reserves the right to
renew the contract on an annual basis by mutual Agreement not exceed a total of & years in
accordance with NMSA 1978 §13-1-150, and any cap of term specified in the Master Agreament.

Jermination

A, Grounds. The Participating State may terminate this Agreement {but
not the orders entered intc pursuant to this Agreement)for
convenience or cause upon thity (30) days prior written notice fo Contractor. The Contractor
may only terminate this Agreement based upon the Participating State’s uncured, material
breach of this Agreement.

B. Notice: Opportunity to Cure.

1. Except as otherwise provided in sub-paragraph A of this Clause and the
Appropriations Clause of this Agreement, the Procuring Agency shall give Contractor written
notice of a material breach and Contracior shall have thirty (30} days to cure such material
breach. Purchasing Entity may terminate the applicable lease or order in the event such material
breach is not cured within thirty (30) days of receipt of written notice from Purchasing Entity.

2. Contractor shall give Procuring Agency written notice of termination at least thirty
(30) days prior to the intended date of termination, which notice shall {i} identify all the Procuring
Agency's material breaches of this Agreement upon which the termination is based and (ii) state
what the Procuring Agency must do to cure such material breaches. Contractor's notice of
termination shall only be effective (i} if the Procuring Agency does not cure all material breaches
within the thirty (30} day notice period or (i) in the case of material breaches that cannot be
cured within thirty (30) days, the Procuring Agency does not, within the thirty (30) day notice
period, notify the Contractor of its intent to cure and begin with due diligence to cure the material
breach.

3. Notwithstanding the foregoing, this Agreement may be terminated immediately upon
written notice to the Contractor {i} if, during the term of this Agreement, the Contractor is
suspended or debarred by the State Purchasing Agent; or (i) the Agreement is terminated
pursuant fo the Appropriations Clause of this Agreement. Any lease written under this
Participating Addendum will remain in full force and effect throughout the term of the lease subject
to termination provisions contained within such lease except if Purchasing Entity terminates
pursuant to the appropriation clause of the Participating Addendum.

C. Liability. Except as otherwise expressly allowed or provided under this Agreement, the
Purchasing Entity's sole liability upon termination shall be to pay for acceptable work performed
prior to the Contractor's receipt or issuance of a notice of termination, together with any
termination amounts due under a lease; provided, however, that a notice of termination shall not
nullify or otherwise affect either party’s liability for pre-termination defaults under or breaches of
this Agreement. The Contractor shall submit an invoice for such work within thirty (30) days of
receiving or sending the notice of termination. THIS PRQVISION IS NOT EXCLUSIVE AND

DOES NOT WAIVE THE PROCURING AGENCY'S OTHER LEGAL RIGHTS AND REMEDIES
Page 3 of 48




NASPO ValuePoint
PARTICIPATING ADDENDUM 80-000-18-00045AB

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the State of Arizona

CAUSED BY THE CONTRACTOR'S DEFAUI T/BREACH OF THIS AGREEMENT.

Appropri

The terms of this Agreement are contingent upon sufficient appropriations and
authorization being made by the Legislature of New Mexico for the performance of this
Agreement. If sufficient appropriations and authorization are not made by the Legisiature for
the iniial fiscal period or any subsequent fiscal years, this Agreement may be terminated
with a 30 day notice upon written notice being given by the Procuring Agency to the
Contractor. The Procuring Agency's decision as to whether sufficient appropriations are
available shall be accepted by the Contractor and shall be final. If the Procuring
Agency proposes an amendment to the Agreement to unilaterally reduce funding, the
Contractor shall have the option to terminate the Agreement or to agree to the reduced
funding, within thirty (30) days of receipt of the proposed amendment. Provided however if
such reductions occur, the Participating State may not cancel the Agreement and enter an
agreement with a competitor for the same or comparable equipment for the remainder of the
then Fiscal Year.

Status of Contractor.

The Confractor and its agents and employees are Independent contractors performing
professional or general services for the Purchasing Entity and are not employees of the State  of
New Mexico. The Confractor and its agents and employees shall not accrue leave, retirement,
insurance, bonding, use of state vehicles, or any other benefits afforded to employees of the
State of New Mexico as a result of this Agreement. The Contractor acknowledges that all sums
received hereunder are reportable by the Contractor for tax purposes, including without
timitation, self-employment and business income tax. The Contractor agrees not to purport to
bind the State of New Mexico unless the Contractor has express written authority to do so, and
then only within the strict limits of that authority.

Conflict of Interest: Governmental Conduct Act,

A. The Contractor represents and watrants that it presently has no interest and, during the
term of this Agreement, shall not acquire any interest, direct or indirect, which would conflict in
any manner or degree with the performance or services required under the Agreement.

B. The Contractor further represents and warrants that it has complied with, and, during the
term of this Agreement, will continue fo comply with, and that this Agreement complies with all
applicable provisions of the Governmental Conduct Act, Chapter 10, Article 16 NMSA 1978.
Without in any way limiting the generality of the foregoing, the Contractor specifically represents
and warrants that;
1) in accordance with NMSA 1978, § 10-16-4.3, the Contractor does not employ,
has not employed, and will not employ during the term of this Agreement any
Participating State employee while such employee was or is employed by the
Participating State and participating directly or indirectly in the Participating State’s
contracting process;
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NASPO ValuePoint
PARTICIPATING ADDENDUM 80-000-18-00045A8

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the State of Arizona

this Agreement complies with NMSA 1978, § 10-16-7(A) because (i} the Contractor is
not a public officer or employse of the State; (ii) the Contractor is not a member of
the family of a public officer or employee of the State; (iii) the Contractor is not a
business in which a public officer or employee or the family of a public officer or
employee has a substantial interest; or (iv) if the Contractor is a public officer or
employee of the State, a member of the family of a public officer or employee of the
State, or a business in which a public officer or employee of the State or the family of a
public officer or employee of the State has a substantial interest, public notice was given
as required by NMSA 1978, § 10-16-7(A) and this Agreement was awarded pursuant to
a competitive process;

2) in accordance with NMSA 1978, § 10-16-8(A), (i) the Contractor is not, and has
not been represented by, a person who has been a public officer or employee of the
State within the preceding year and whose official act directly resulted in this Agreement
and (ii) the Contracter is not, and has not been assisted in any way regarding this
transaction by, a former public officer or employee of the State whose official act, while
in State employment, directly resulted in the Participating State Entity's making this
Agreement;

3 this Agreement complies with NMSA 1978, § 10-16-9(A}because (i) the
Contractor is not a legisiator; (ii) the Contractor is not a member of a legisiator's family;
{iii} the Contractor is not a business in which a legislator or a legislator's family has a
substantial interest, or (iv) if the Contractor is a legisiator, a member of a legislator's
family, or a business in which a legislator or a legislator's family has a substantial
interest, disclosure has been made as required by NMSA 1978, § 10-16-7(A), this
Agreement is not a sole source or small purchase contract, and this Agreement was
awarded in accordance with the provisions of the Procurement Codg;

4} in accordance with NMSA 1978, § 10-16-13, the Contractor has not directly
participated in the preparation of specifications, qualifications or evaluation criteria for
this Agreement or any procurement related to this Agreement; and

5) in accordance with NMSA 1978, § 10-16-3 and § 10-18-13.3, the Contractor has
not contributed, and during the term of this Agreement shalt not contribute, anything of
value to a public officer or employee of the Participating State.

C. Contractor's representations and warranties in paragraphs A and B of this Clause are
material representations of fact upon which the Participating State relied when this Agreement
was entered into by the parties. Contractor shall provide immediate writien notice to the
Participating State if, at any time during the term of this Agreement, Contractor learns that
Contractor's representations and warranties in paragraphs A and B of this Clause were
errongous on the effective date of this Agreement or have beccome erroneous by reason of new
or changed circumstances. If it is later determined that Contractors representations and
warranties in paragraphs A and B of this Clause were emroneous on the effective date of this
Agreement or have become erroneous by reason of new or changed circumstances, in addition
to other remedies available to the Participating State and notwithstanding anything in the
Agreement to the contrary, the Participating State may immediately terminate the Agreement.

D. All terms defined in the Governmental Conduct Act have the same meaning in this
Agreement,
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NASPO ValuePoint
PARTICIPATING ADDENDUM 80-000-18-00045AB

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the State of Arizona

Amendment.

A. This Agreement shall not be altered, changed or amended except by instrument in
writing execuied by the parties hereto and all other required signatories.

B. If the Precuring Agency proposes an amendment to the Agreement to unilaterally reduce
funding due to budget or other considerations, the Contractor shall, within thirty (30) days of
receipt of the proposed Amendment, have the option to terminate the Agreement, pursuant to
the termination provisions as set forth in the Terminations Clause of this Agreement, or to agree
to the reduced funding.

Merger,

This Agreement incorporates the Master Agreement and all the agreements, covenants and
understandings between the parties hereto concerning the subject matter hereof, and all such
covenants, agreements and understandinrgs have been merged into this written Agreement. No
prior agreement or understanding, oral or otherwise, of the parties or their agents shall be valid
or enforceable unless embodied in this Agreement.

Penalties for violation of |

The Procurement Code, NMSA 1978 §§ 13-1-28 through 13-1-199, imposes civil and criminal
penalties for vioiation of the statute. in addition, the New Mexico criminal statutes impose felony
penalties for illegal acts, including bribes, gratuities and kickbacks.

Eaguai Opportunity Compiiance,

The Contractor agrees to abide by all federal and state laws and rules and regulations, and
executive orders of the Governor of the State of New Mexico, pertaining fo equal employment
opportunity. [n accordance with all such laws of the State of New Mexico, the Contractor
assures that no person in the United States shall, on the grounds of race, religion, color,
national origin, ancestry, sex, age, physical or mental handicap, or serious medical condition,
spousal affiliation, sexual orientation or gender identity, be excluded from employment with or
participation in, be denied the benefits of, or be otherwise subjected to discrimination under any
program or aclivity performed under this Agreement. If Contractor is found not to be in
compliance with these requirements during the life of this Agreement, Contractor agrees to take
appropriate steps to correct these deficiencies.

Workers Compensation.

The Contractor agrees to comply with state laws and rules applicabie to workers compensation
benefits for its employees. |f the Contractor fails to comply with the Workers Compensation Act
and applicable rules when required to do so, this Agreement may be terminated by the
Procuring Agsncy.
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NASPQ ValuePoint
PARTICIPATING ADDENDUM 80-000-18-00045AB

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the State of Arizona

Applicable Law.
The laws of the State of New Mexico shali govern this Agreement, without giving effect fo its

choice of law provisions. Venue shall be proper only in a New Mexico court of competent
jurisdiction in accordance with NMSA 1978, § 38-3-1 {G). By execution of this Agreement,
Contractor acknowledges and agrees to the jurisdiction of the courts of the State of New
Mexico aver any and all lawsuits arising under or out of any term of this Agreement.

Records and Financial Audit,

The Contractor shall maintain billing records to substantiate the invoicing required under this
Participating Addendum for the equipment, software and services provided during the
Agreement’s term and effect and retain them for a period of three (3) years from the date of final
payment under this Agreement. The records shall be subject to inspection by the Procuring
Agency, the Department of Finance and Administration and the State Auditor. The Procuring
Agancy shall have the right to audit billings both before and after payment. Payment under this
Agreement shall not foreclose the right of the Procuring Agency to recover excessive or illegal
payments

Invalid Term Qv Gondition.
If any term or condition of this Agreement shall be held invalid or unenforceable, the remainder
of this Agreement shall not be affected and shal! be valid and enforceable.

Enforcement of Agreemen

A party's failure to require strict performance of any provision of this Agreement shall not waive
or diminish that party's right thereafter to demand strict compliance with that or any other
provision. No waiver by a party of any of its rights under this Agreement shall be effective
unless express and in writing, and no effective waiver by a party of any of its rights shali be
effective to waive any other rights.

Non-Collusion
In signing this Agreement, the Contractor certifies the Contractor has not, either directly or

indirectly, entered into action in restraint of free competitive bidding in connection with this offer
submitted to the State Purchasing Agent or agency or entity.

Notices,
Any notice required to be given to either party by this Agreement shall be in writing and shall be

delivered in person, by courier service or by U.S. mail, either first class or certified, return
receipt requasted, postage prepaid, as follows:

To the Procuring Agency:.

Lawrence O. Maxwell, State
Purchasing Agent State Purchasing
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Division1100 St. Francis Dr.
Room 2016
Santa Fe, NM87505

To the Contractor:

Arthur E. Adams Jr., Dir. Government Contract Compliance
Pitney Bowes, Inc.

3001 Summer Street,

Stamford, CT 06926

art.adams@ph.com

Suc ion

This Agreement shall extend to and be binding upon the successors and assigns of the parties.

Headinas

Any and all headings herein are inserted only for convenience and ease of reference and

are not to be considered in the construction or interpretation of any provision of this

Agreement. Numbered or lettered provisions, sections and subsections contained herein, refer
only to provisions, sections and subsections of this Agreement unless otherwise expressly
stated. :

Default/Breach.

In case of Default and/or Breach by the Contractor, for any reason whatsoever, the Purchasing
Entity and the State of New Mexico may procure the goods or Setvices from another source and
hold the Contractor responsible for any resulting excess costs. The Purchasing Entity and the
State of New Mexico may also seek ali other remedies, which may include damages under the
terms of this Agreement and under law or equity.

Equitabl

Contractor acknowledges that its failure to comply with any provision of this Agreement may
cause the Purchasing Entity irrevocable harm and that a remedy at law for such a failure would
be an inadequate remedy for the Purchasing Entity, and the Contractor consents to the
Purchasing Entity seeking from a court of competent jurisdiction, specific performance,
or injunction, or any other equitable relief in order to enforce such compliance. Purchasing
Entity's rights to obtain equitable refief pursuant to this Agreement shall be in addition to, and not

in lieu of, any other remedy that Purchasing Entity may have under applicable law, including, but
not limited to, monetary damages.

w Mexico Empl

A. If Contractor has, or grows to, six (6) or more employees who work, or who are expected
to work, an average of at least 20 hours per week over a six (6) month period during the term of
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this Agreement, Contractor certifies, by signing this agreement, to have in place, and agree to
maintain for the term of the Agreement, health insurance for those employees and offer that
health insurance to those employees if the expected annual value in the aggregate of any and
all contracts between Contractor and the State exceed $250,000 dollars.

B. Contractor agrees fo maintain a record of the number of employees who have (a)
accepted health insurance; (b} declined health insurance due o other health insurance coverage
already in place; or (¢) declined heaith insurance for other reascns. These records are subject to
review and audit by a representative of the state.

C. Contractor agrees to advise all employees of the availability of State publicly financed
heaith care coverage programs by providing each employee with, as a minimum, the following
web site link to additional information: hitp://insurenewmexico.state.nm.us/.

Empl Pay Eqguity R

Contractor agrees if it has ten (10) or more New Mexico employees OR eight (8) or more
employees in the same job classification, at any time during the term of this Agreement, to
complete and submit the PE10-249 form on the annual anniversary of the initial report submittal
for agreements up to one (1) year in duration. If Contractor has (250) or more employees
Contractor must complete and submit the PE250 form on the annual anniversary of the initial
report submitta! for agreemesnts up to one (1) year in duration. For agreements that extend
beyond one (1) calendar year, or are extended beyond one (1) calendar year, Contractor also
agrees to complete and submit the PE10-249 or PE250 form, whichever is applicable, within
thirty (30) days of the annual agreement anniversary date of the initial submittal date or, if more
than 180 days has elapsed since submittal of the last report, at the completion of the Agreement,
whichever comes first. Should Contractor not meet the size requirement for reporting at contract
award but subsequently grows such that they meet or exceed the size requirement for reporting,
Contractor agrees to provide the required report within ninety (90 days} of meeting or exceeding
the size requirement. That submittal date shall serve as the basis for submittals required
thereafter. Contractor also agrees to levy this requirement on any subcontractor(s) performing
more than 10% of the dollar value of this Agreement if said subcontractor{s) meets, or grows to
meet, the stated employee size thresholds during the term of the Agreement. Coentractor further
agrees that, should one or more subcontractor not meet the size requirement for reporting at
contract award but subsequently grows such that they meet or exceed the size requirement for
reporting, Contractor will submit the required report, for each such subcontractor, within ninety
(90 days} of that subcontractor meeting or exceeding the size requirement. Subsequent report
submittals, on behalf of each such subcontractor, shali be due on the annual anniversary of the
initial report submittal. Contractor shall submit the required form(s) to the State Purchasing
Division of the General Services Department, and other departments as may be determined, on
hehalf of the applicable subcontractor(s) in accordance with the schedule contained in this
Clause. Contractor acknowledges that this subcontractor requirement applies even though
Contractor itself may not meet the size requirement for reporting and be required to report itself.

Notwithstanding the foregoing, if this Agreement was procured pursuant to a solicitation, and if
Contractor has already submitted the required report accompanying their response to such
Page 9 of 48
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solicitation, the report does not need t¢ be re-submitted with this Agreement.

Indemnificati

The Contractor shall defend, indemnify and hold harmless the Procuring Agency and the State
of New Mexico from all actions, proceeding, claims, demands, costs, damages, aftorneys’ fees
and ail other liabilities and expenses of any kind from any source which may arise out of the
performance of this Agreement, caused by the negligent act or failure to act of the Contractor,
its officers, employees, servants, subcontractors or agenis, resulting in injury or damage fo
persons or property during the time when the Confractor or any officer, agent, employee,
servant or subcontractor thereof has or is performing services pursuant to this Agreement. In
the event that any action, suit or proceeding related to the services performed by the Contractor
or any officer, agent, emplovee, servant or subcontractor under this Agreement is brought
against the Contractor, the Contractor shall, as soon as practicable but no later than two (2)
days after it receives notice thereof, notify the legal counsel of the Procuring Agency and the
Risk Management Division of the New Mexico General Services Department by certified mail,

Force Majeure,

The Contractor shall not be liable for any excess costs if failure to perform the order arises out of
causes beyend the control and such direct causes include, but are not restricted to: acts of God
or the public enemy, acts of the State or Federal Government, fires, floods, epidemics,
quarantine restrictions, strikes, freight embargoes, unusually severe weather, explosion, act of
terrorism, war, labor dispute, lockouts, riots, government order or requirement, civil or military
authority, natural disasters, epidemic, general internet or communication line failures, power
surges or failures or other similar types of situations or acis of God delays or errors in the United
States mail or changes of laws or regulations and defaults of subcontractors due to any of the
above, unless the State shall determine that the supplies or services to be furnished by the
subcontractor were obtainable from other sources in sufficient time to permit the Contractor to
meet the required delivery scheduled.

Assignment,
The Contractor shall not assign or transfer any interest in this Agreement or assign any claims

for money dug or io become due under this Agreement without the prior written approval of the
Participating State,

Subcontracting,

The Contractor shall not subcontract any portion of the services to be performed under this
Agreement without the prior written approval of the Participating State. No such subcontract
shall relieve the primary Contractor from its obligations and liabilities under this Agreement, nor
shall any subcontract obiigate direct payment from the Purchasing Entity.
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Inspectlon of Plant.

The State Purchasing Agent or Procuring Agency that is a party to this Agreement may inspect,
at any reascnable time during Contractor’s regular business hours and upon pricr written notice,
the Contractor's plant or place of business, or any subcontractor's plant or place of business,
which is related to the performance of this Agreement.

C ial W |
The Contractor agrees that the tangible personal property or services furnished under this
Agreement shall be covered by the most favorable commercial warranties the Contractor gives
to any customer for such tangible personal propetty or services, and that the rights and
remedies provided herein shall extend to the State and are in addition to and de not limit any
rights afforded fo the State by any other Clause of this Agreement or order. Contractor agrees
not to disclaim warranties of fitness for a particular purpose or merchantability, provided,
however, such implied warranties are limited and subject to the use of the equipment and
services in accordance with the wriften specifications provided by the Contractor.

Condition of Proposed ltems.

Where tangible personal property is a part of this Agreement, all proposed items are to be NEW
and of most current production, unless otherwise specified. Contractor may provide new or
refurbished Postage Meters under this Participating Addendum however, by Postal Regulation,
Contractor is responsible to insure the Postage Meters are in proper working order.
Additionally, Contractor may offer Remanufactured or Refurbished Equipment in accordance
with the Master Agreement, Scope of Work, Section 3.3.1.

Release,

Final payment of the amounts due under this Agreement shall operate as a release of the
Purchasing Entity, its officers and employees, from all liabilities, claims and obligations
whatsoever arising from or under the applicable Order.

Confidentialit

Any Confidential Information provided to the Contractor by the Purchasing Entity or, developed
by the Contractor based on information provided by the Purchasing Entity in the performance of
this Agreement shal! be kept confidential and shall not be made available to any individual or
organization by the Contractor without the prior written approval of the Purchasing Entity. Upon
termination of this Agreement, if practicable, Contractor shall deliver all Confidential Information
inits possession to the Purchasing Entity within thirty (30) Business Days of such termination.

Contractor Personnel.

A, Key Personnel. Contractor's key personnel shall not be diverted from this Agreement
without the prior written approval of the Procuring Agency. Key personnel are those individuals
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considered by the Procuring Agency tc be mandatory to the work to be performed under this
Agreement. Key persannegl shall bea:

Bill Walter

Director, Government sales, West Region
M 1+ 480 206 2984

Bill.walter@pb.com

B. Personnel Changes. Replacement of any Key Personnel shall be made with persennel of
equatl ability, experience, and qualification and shall be approved by the Participating State. For
all personnel, the Participating State reserves the right to require submission of their resumes
prior to approval. If the number of Contractor's personnel assigned to the Project is reduced for
any reason, Contractor shall, within ten (10) Business Days of the reduction, replace with the
same or greater number of personnel with equal ability, experience, and gualifications, subject to
Participating State approval. The Participating State, in its sole discretion, may approve
additional time beyond the ten (10) Business Days for replacement of Key Personnel. The
Contractor shall include status reports of its efforts and progress in finding replacements and the
effect of the absence of the personnel on the progress of the Project. The Contractor shall also
make interim arrangements to assure that the Project pragress is not affected by the loss of
persannel. The Procuring Agency reserves the right to require a change in Contractor's
personnel if the assigned personnel are not, in the sole opinion of the Procuring Agency, meeting
the Procuring Agency's expectations.

Incorporation by Reference and Precedence,

If this Agreement has been procured pursuant to z request for proposals, this Agreement is
derived from (1) the request for proposal, (including any written clarifications to the request for
proposals and any agency rasponse to questions), (2) the Contractor’s best and final offer; and
(3} the Contractor's response to the request for proposals.

In the event of a dispute under this Agreement, applicable documents will be referred to for the
purpose of clarification or for additional detail in the following order of precedence: (1)
amendments to the Agreement in reverse chronolcgical order; (2) the Agreement, including the
scope of work and all terms and conditions theraof; {3) the request for proposals, including
attachmenis thereto and writlen responses to questions and written clarifications; (4) the
Contractor's best and final offer if such has been made and accepted by State of Arizona, the
Lead State,; and {5} the Contractor’s response to the request for proposals.

Inspection,

if this Agreement ig for the purchase of tangible personal property (goods), final inspection and
acceptance, if applicable in accordance with the Master Agreement shall be made at Destination.
Tangible personal property rejected at Destination for non-conformance to specifications shall be
at no cost to the participating entities and replaced in accordance with Contractor's Customer
Satisfaction Guaranty after notice of rejection.
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THE PROVISIONS OF THIS CLAUSE ARE NOT EXCLUSIVE AND DO NOT WAIVE THE
STATE PARTIES' TO THIS AGREEMENT QTHER LEGAL RIGHTS AND REMEDIES CAUSED
BY THE CONTRACTOR'S DEFAULT/BREACH OF THIS AGREEMENT.

Insurance.

If the services contemplated under this Agreement will be performed on or in State facilities or
property, Contractor shall maintain in force during the entire term of this Agreement, the
following insurance coverage(s), naming the State of New Mexico, General Services
Department or other party to this Agreement as additional insured.

A. Workers Compensation (including accident and disease coverage) at the statutory limit.
Employers liability: $100,000.

B. Comprehensive general liability (including endorsements providing broad form property
damage, personal injury coverage and contractual assumption of liability for all liability the
Contractor has assumed under this Agreement). Limits shall not be less than the
fallowing:

a. Baodily injury: $1,000,000 per person /$1,000,000 per occurrence.

b. Property damage or combined single limit coverage: $1,000,000.

c. Automobile liability (including non-owned automobile coverage). $1,000,000.
d. Umbrella: $1,600,000.

Contractor shall maintain the above insurance for the term of this Agreement and name
the State of New Mexico, General Services Department or cther party to this Agreement as an
additiona! insured and provide for 30 days cancellation notice on any Certificate of Insurance
form furnished by Contracior. Such certificate shall also specifically state the coverage provided
under the policy is primary over any other valid and collectible insurance and provide a waiver of
subrogation.

Arbitration.

Any confroversy or claim arising between the parties shall be settled by arbitration pursuant to
NMSA 1978 § 44-7A-1 et seq.

New Mexico Administration Reporting and Fees

All contracts and Purchase Orders arising out of this agreement shall be deemed to include an
Administrative Fee assessment at the rate of one percent (1.00 %) for the net total sales
(gross sales, less returns, taxes and adjustments). This assessment shall
apply to all New Mexico state agencies and local public bodies. "Net sales” means any total
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sales, less returns, taxes and adjustments.

For reporting purposes: list payments received for the issued invoice during the applicable
quarter by state agency, local public body and invoice number. The Quarters are as follows.

Quarter: Period End: Report Due:
First September 30 QOctober 31
Second December 31 January 31
Third March 31 April 30
Fourth June 30 July 31

Even if Contractor experiences zero sales during the quarter, a report is still required. This will
also apply if the contract starts partial within a Quarter. Reports and Administrative Fee shall be
due no later than thirty (30) days foliowing the end of the guarter. Only submit one payment
and one report for each quarter, do not combine payments or reports.

Payment shall be made by check payable to the “State Purchasing Division.” This contract
number 80-000-18-00045AB must be included on all payments and Quarterly Sales Reports.

Remit Checks to:

State Purchasing Division

1100 St. Francis Drive, Room 2016
PO Box 6850

Santa Fe, NM 87508

Attn: Compliance Officer
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Sample Reports can be found at;
httn: /fwaw. generaiservices.state.nm.us/statepurchasingfresourcasandinformation.aspx#Vendor
S

Email completed reports to: GSD.QuarterlyUsageR@state.nm.us

For guestions regarding the Administrative Fees and Quarterly Sales Reports contact the
Compliance Officer at (505) 827-0472,

5. Lease Agreements:
> A For State Agencies: See attached Master Lease Agreement, Offerors

Acknowledgement and Exhibit A to be used in addition to the Master Price
Agreement. This Master Lease Agreement and Exhibit A will become a
mandatory requirement of award 80-000-18-00045AB.

B. For non-State Agencies: The Option B lease document attached as
Exhibit B provides non-state agencies 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
refurn the equipment. This includes canceliation for convenience upon 80 days
prior written notice and payment of a termination charge of one quarterly
payment. Sales & Purchase Tax will be charged, if required under Your State
Statufe '

C. The monthly equipment lease rates offered on the above two (2) options
are: 36 months — 0.0377, 48 months -0.0309 and 60 months -0.0270. Monthly
maintenance, meter rental, value added services are in addition to the monthly
leasefrental amount,

D. Neither the Master Lease Agreement or the Option B document attached
may be used for Production Equipment Categories (Production Ink Jet Envelope
Addressing System, Production Tabbers, Inserter Production, Production
Folder-Inserier, Pre-Sorting Equipment) awarded under ADSPO16- 00006328~
to Pitney Bowes Inc.

8. Subcontractors: Ali Contactar's dealers, and resellers authorized in the State of Mexico, 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,

7. 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
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parties to the order agree in wrifing that another contract or agreement applies {o such
order.

8. Software license terms and conditions shall be mutually agreed upon in writing by the
purchasing entity’s authorized individual and Pithey Bowes Inc. List of Software Licenses
offered under this Addendum are attached hereto as Attachment D.

9. 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.

10. Sales & Purchase Tax will be charged, if required under your State Statute.

11. Purchase Order Instructions:
All Orders under this PA are to be made out tc and processed by Pithey Bowes and should
contain the following (1) Mandatory Language “PQO is subject to NASPO ValuePoint Master
Agreement number ADSPO16-169897 ” (2) Your Name, Address, Contact, & Phone-
Number.

12. 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 uniess the
parties to the order agres in writing that another contract or agresment applies to such order

13. 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 number: 80-000-18-
00045AB and the Lead State price agresment number: ADSP0O16-169897, as amended.

14. Individual Customer:

Each State agency and political subdivision, as a Purchasing Entity, that purchases
products/services under this Participating Addendum will be freated 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.

15. Section 7.2 [State of Arizona Uniform Terms and Conditions], subsection 6 [Risk and
L.iability], subsection 6.1 [Risk of Loss] is hereby amended by adding the following at the end
of said subsection 6.1: “provided, however, that the State shall be deemed to have

accepted a Product as {o which it doesn't indicate nonconformity within sixty (60) days of the
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delivery of the product.”

16. ENTIRE AGREEMENT

This Participating Addendum and the Master Price Agreement number ADSPQ16-169897
(administered by the State of Arizona) together with its exhibits, set forth the entire
agreement between the parties with respect fo the subject matter of all previous
communications, representations or agreements, whether oral or written, with respect to the
subject 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 t¢ 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:
State of New Mexico Pitney Bowes Inc.
Signature: Signature:
jpr—— /
\;,‘y'd\ ,.-w—-;r{——m ——
. !
Name: Name;

Lawrence O. Maxwell Arthur E. Adams, Jr.

Title: Title:

State Purchasing Agent Director, Government Contract Compliance

Date: o/ ;o Date: '
& e e A
JIG I { &, 0’_?@/0?

[Additional signatures may be added if required by the Participating Entify]

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

Cooperative Development Coaordinator: Ted Fosket, CPPB
Telephone: (907) 723-3360
Email: tfosket@naspovatuepoint.org

[Please email fully executed PDF copy of this
document fo

to support documentation of participation and posting
in appropriate data bases.]
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EXHIBIT A

State of New Mexico
State Purchasing Division

Master Lease Agreement Basic Information

A Master | ease Agreement Packet must be included with a New Mexico Statewide Price
Agreements requiring lease of equipment.

The Master Lease Agreement Packet includes:
s The Master Lease Agreement
s The Cfferor’'s Acknowledgement Form

« Exhibit A — Schedule(s)

The Procuring Agency and the awarded Vendor/Contractor must sign the Master Lease
Agreement and Exhibit A — Schedule(s).

The New Mexico State Purchasing Agent and the awarded Vendor/Contractor must sign the
Offercr's Acknowledgment Form.

A copy of the signed packet must be included in the procurement file.
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MASTER LEASE AGREEMENT

This Master Lease Agreement is approved for use by New Mexico State Agencies and |_ocal
Public Bodies. The purpose cf this Master Lease Agreement is to set forth uniform general
Terms and Conditions upon which Lessor shall lease to Lessee and Lessee shall lease from
Lessor. When Lease refers to software licensed to Lessee, it shal] be understood that said
software shall continue fo be owned by licensor as may be set forth in any applicable and
attached Software Licanse Agreement.

This equipment lease ("Lease”) is made effective on____August 31, 2018 , By and
between:

(the "Lessor”)

Piiney Bowes, Inc.

with its principal address
Pitney Bowes, Inc. 3001 Summer Street, Stamford, CT 06926

Telephone: (203) 351-7866

And(the “Lessee”)

State of New Mexico

State of New Mexico Procuring Agency or Local Public Bodies

with its principal address at 1100 St. Francis Drive, Suite 2016, Santa Fe, NM 87505.

Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the following
described equipment {the “Equipment”): Mailroom Equipment, Supplies and Maintenance
designated as SMB products in Lessor’s pricebook which is attached to NASPO ValuePoint
Master Agreement ADSPO16-169897, as amended. DMT products may not be leased under
this Lease. ’

The term of this Lease shall commence on the date signed by the State Purchasing Agent and
shall expire on May 14, 2019. The term of this Lease may be extended by written amendment
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in the avent that Participating Addendum 80-000-18-00045AB is extended.

The monthly rent payment for the Equipment and other details are set forth on this Master
Lease Agreement shall correspond to the attached Exhibit A- Schedule(s).

Lessor and Lessee agree that any lease entered into under the provisions of this Master Lease
Agreement is a “True Lease” with an option to purchase the equipment at fair market value and
is not an installment or financing agreement.

1. COMMENCEMENT PROCEDURES:

Subject to ather terms and conditions conflained in this Master Lease Agreement and the
applicable Exhibit A- Schedule(s) as may be attached hereto and made a part of this Master
Lease Agreement,

l.essee shall enter into a Lease (hereafter defined) with Lessor as follows:

(a.)Execution of Scheduie: l.essor and Lessee mutually agree to enter info a Lease by
executing a Schedule in the Form of Exhibit A (the “Schedule”} with such changes,
as Lessor and Lessee shall have mutually agreed on. Each such Schedule shall
specifically identify (either by serial number or other identifying, descriptive
characteristics) the items of Equipment to be leased under such Schedule. This
Master Lease Agreement can have more than one Schedule. Each Schedule shall
be accompanied by Attachments {beginning with Attachments A} to Exhibit A of this
Master Lease Agreement. Schedules shali be numbered consecutively beginning
with one (1). Each Schedule, when executed by both Lessor and Lessee, together
with this Master Agreement, shall constitute a separate and distinct lease (“Lease”}
which incorporates in ful! the terms and conditions of this Master Lease Agreement
and which is, enforceable according to its terms.

In the event of any conflict between the terms of this Master Lease Agreement and such
Schedule, the provisions of the Master Lease Agreement shall govern,

(b)) - Initial Term of L L essee shall accept the Equipment subject

to 2 Lease in accordance with Section 2. The Initial Term of each Lease shall begin
on the Acceptance Date of the Equipment and shall continue for the period
described in the applicable Schedule unless a Non-appropriation or other
Cancellation provision shall have occurred.

PURSUANT TO SECTION 13-1-150, NMSA 1978, The parties hereto agree that a muilii-terr
contract (LEASE), in an amount under twenty-five thousand dollars ($25,000), may be entered
into for any period of time deemed to be in the best interests of the state agency or a local
public body not to excesd four years; provided that the term of the contract (LEASE) and
conditions of renewal or extension, if any, are included in the specifications and funds are
available for the first fiscal period at the time of contracting (LEASING). If the amount of the
coniract is fwenly-five thousand dolfars ($25,000) or moare, the ferm shall not exceed eight
years, including all extensions and renewals.

2. SELECTION: ACCEPTANCE OF EQUIPMENT:
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Lessee acknowledges that the Equipment is of a size, design, capacity and manufacturer
selected by Lessee in its sole judgment and not in reliance on the advice or representations of
Lessor and that the Manufacturer/Supplier is not an agent of Lessor.

Lessee further acknowledges the following:

a) Lessee has reviewed and approved any written purchase order, supply contract or
purchase agreement {(*Purchase Document"), covering the Equipment purchased from
the Manufacturer/Supplier for lease fo Lessee; or

b) Lessor has informed or advised Lessee, in writing, either previously or by this Lease of
the following:;

1} The identity of the Manufacturer/Supplier of the Equipment being Leased;

2) That the Lessee may have specific consumer rights under the Purchase
Document; and

3) That the Lessee may contact the Manufacturer/Supplier for a description of such
rights that Lessee may have under the Purchase Document.

For purposes of this Master Lease Agreement, unless a Purchase Document is preceded by a
trial order {non-binding demonstration period), the equipment will be considered accepted upon
installation of the equipment by Lessor, after the equipment successfully runs all required
diagnostic routines, and the equipment is accepted for use by the Lessee. Lessee agrees to
inspect all Equipment no later than 60-days after the dslivery thereof to Lesses ar, if
acceptance reguirements for such Equipment are specified in the applicable Purchase
Document, as socn as reasonably practicabie after being advised by the
Manufacturer/Supplier (seller) that such requirements have been met. Lessee further agrees
to complete, execute and deliver to Lessor either (i} an Acceptance Certificate after its
satisfactory completion of such inspection or (il) written notification of any defects in the
Equipment.

The Lessor shall promptly thereafter repair or replace any defected Equipment or Units of
Equipment. if the Equipment or any Unit of Equipment is defective or unrepairable and must be
replaced, the Lessor shall arrange with the Lessee to de- install, disassemble, pack, crate,
insure and pick up the equipment from the Lessee. Any expenses andfor risk associated with
returning the equipment back to the Lessor shall be borne solely by Lessor.

REFINITION OF TERMS:

All capitalized terms used in this Master Lease Agreement have the meanings set forth below or
in the Sections of this Master Lease Agreement referred to below:

Acceptance Date - the date Lessee accepted the Equipment in accordance with Section 2 of
this Master Lease Agreement and in accordance with New Mexico State Laws, Section 13-1-
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168 NMSA 18978.

Applicable Term — means Initial Term of the agreement, any renewal term or any optional
extension of the Initial Term or any renewal term setting forth Lessee’s elections.

Assignee — any fransferee receiving all or any porticn of Lessor’s interest in this executed
Master Agreement to Lease, any Schedule or any Equipment as may be mutually agreed to by
the parties to this executed agreement.

Casualty Loss — with respect to any Equipment, the condemnation, taking, loss, destruction,
theft or damage beyond repair of s uc h Eguipment.

Casualty Value or Full Insurable Value — means, as to any Equipment, the full replacement

value of the Equipment (reasonable wear, tear and depreciation resulting from nermal and
proper use excepted).

Railv Rent - or Lease Minimum Payments - an amount equal to the per diem Rent payable
under the Exhibit A- Schedule calculated on the basis of a 360-daysfyear and/or 30-day months.

End-of-Term Notice - a written notice delivered to the Lessor by the Lessee at least 90- days
prior to the end of the Applicable Term of the agreement, pursuant to Section 4 of this Master
Lease Agreement with respect to the Equipment subject to such Lease. Each End-of-Term
Notice shall specify with particularity the Units of Equipment to be purchased by Lessee (if
any), as to which the Lease is to be renewed (if any) and that are to be returned to Lessor (if

any).

Eauinment — fixed and movable personal property, items of Hardware, Software or both to be
used in connection with Lessee’s public purposes, these property shall be identified in Exhibit A-
Schedule and executed by or pursuant to authority of the Lessee and accepted by Lessor in
writing and identified as part of this Master Lease Agreement.

Edguipment Location — means the address or lgcation where leased Equipment is located as
originally specified in the Exhibit A- Schedule or in any subsequent delivery io Lessee.

Eair Market Value — An option to purchase leased property at the end of the lease term at its
then fair market value, which is defined as the total price that wouid be paid for any specified
Equipment in an arm’s length transaction between an informed and willing buyer under no
compulsion to buy and an informed and willing seller under no compulsion to seli. Such total
price shall not be reduced by the costs of removing such Equipment from its current location
or moving it to a new location.

Fair Rental Value - if and whan applicable, means the amount of periodic rent that would be

payable for any specified Equipment in an arm's length transaction between an informed and
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willing lessee and an informed and willing lessor, neither under compulsion to leasefrent. Such
amount shall not be reduced by the costs of removing such Equipment from its current location
or moving it to 2 new location.

Eirst Payment Date - the date the first Rent payment with respect to the Initial Term of such
Lease is due, as determined pursuant to the terms of Exhibit A- Schedule.

Eiscal Petiod — the period of time as defined in Exhibit A- Schedule.

Eiscal Year — A period that a company or government uses for accounting purposes and
preparing financial statements. The fiscal year may or may not be the same as a calendar year.

For New Mexico State Government, a fiscal year is from July 1 to June 30 of any given year.

Eundamental Aareements — collectively, this Master Lease Agreement, Exhibit A-Schedule(s)
and any corresponding documentation.

Hardware - tems of tangible personal property or equipment.
lnitial Term — means, 3s to any Lease, the initial term thereof as specified in Exhibit A- Schedule,
Lease - with regards to this Master Lease Agreement has the meaning "frue lease",

Lease Payment - scheduled payments payable tc Lessor pursuant to the provisions of this
Master Lease Agreement and Exhibit A- Schedule(s), as specifically set forth in applicable
Schedules to this Master Lease Agreement. As provided in Section 5 hereof, Lease Payments
shall be payable by Lessee to Lessor in the amounts and at the times during the Term as set
farth in applicable Exhibit A- Schedule.

Lessee - (1) the purchasing entity which may include Local Public Bodies identified on page 2
as such in this Master Lease Agreement;

{2) except where the context requires otherwise, any assignee(s) or authorized signatory of the
Lessee.

Lessor - (1) the vendor/contractor identified on page 2 as such in this Master Lease Agreement;
{2} except where the context requires otherwise, any assignee(s) or authorized signatory of the
Lessor.
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License Adreement - any license agreement or other document granting the Purchasing Entity
the right fo use Software or any technical information, confidential business information or other
documentation relating to Hardware or Software, as amended, modified or suppiemented by
any other agreement between the Licensor and Lessor.

Lecal Public Body - means every political subdivision of the state and the agencies,
instrumentalities and institutions thereof, including two-year post-secondary educational
institutions, school districts and local school boards and municipalities, except as exempted
pursuant to the Procurement Code [Sections 13-1-28 through 13-1-189 NMSA 1978].

Manufacturer/Sunolier — the vendor of an item of Equipment and the manufacturer or licensar,
as well as the agents or dealers of the manufacturer or vendor, from whom Lesseeg has
purchased or is purchasing items of equipment,

Master Agreement - this Master Lease Agreement, including Exhibit A- Schedule hereto, as
any of the same may be supplemented or amended from time to time in accordance with the
terms hereof, This Master Lease Agreement shall be implemented through the execution of
Schedules including Attachments (beginning with Attachment A in the form attached hereto)
numbered consecutively commencing with Schedule No. 1. For the purpose of construing a
transaction as an integrated agreement, this Agreement shall be considered a single transaction
and a legal and binding agreement.

Non-Apnropriation - A provision of a contractor agreement that allows the Lessee to terminate
its obligations under an agreement if the Lessee’s appropriating body does not appropriate
funds for the lease payments for a subsequent Fiscal Year or reduces appropriations during a
current Fiscal Year; Determination of non-appropriation is made solely and exclusively by the
Lessee and is non-appealable. Notwithstanding anything in this Master Agreement to the
contrary, in the event no funds or insufficient funds are appropriated and budgeted by Lessee's
governing body or are otherwise unavailable in any Fiscal Year or reduced during a Fiscal Year
for the payment of Rent and other amounts due under any L.ease, the Lease shall terminate on
the last day of the Fiscal Period for which appropriations were received or other amounts are
available fo pay amounts due under the Lease without penalty or expense to Lesseas. Provided
however if such reductions aoccur, the Lessee may not cancel the agreement and enter an
agreement with a competitor for the same or comparable equipment for the remainder of the
then Fiscal Year. His up fo the Procuring Agency or Local Public Body (the Lessee) to
determine sufficiency of funds, which determination shall be accepted by the Lessor and is final.
Lessee shall give Lessor or ifs assignee written notice at least forty-five (45) days in advance of
such occurrence. (Amended 5/13/02)

Software - alt software, computer programs that accompany or constitute all or a portion of any
Equipment or are provided by or on behalf of any vendor or licensor to Lessee with respect to any
Equipment, and ali modifications, additions, and supplements, whether embodied in or contained
on magnetic tape, disk, semiconductor device, or any other device or machine provided by or on
behalf of any vendor or licensor to the Lessee with respect to any Eguipment,
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Taxes - for purposes of this agreement taxes will be deemed to be only New Mexico Gross Receipt Tax
(NMGRT), excluding penalties assessed to the Contractor by any authority.,

Terim - the term thereof as specified in Exhibit A - Schedule.

Uniform Commercial Code {UCC) - A statutory program under the law of administering,

legalizing, and recording contracts and lien instruments.

Unit of Egquipment - means, all Equipment leased pursuant to any Schedule as determined and
limited by paragraph one (1), Scope on page one (1) of this Participating Addendum.

4, ’ -QF- -
Lessee shall have the following options in respect of each Lease at the end of the Initial Term:

A._Purchase Option: | essee may choose io purchase the equipment (except Postage
Meters), by delivering to the Lessor an End-of-Term Notice at least 90-days ptior to the end-
of-life or expiration of the Initial Term of the agreement, to purchase any or all Units of
Equipment subject to this Lease for an amount equal to the Fair Market Value of such Units of
Equipment as of the end of the then applicable Term. Lessee’s right to purchase Equipment is
contingent upon all of the following:

a. No Lessee Default shail have occurred and be continuing;

b. Lessor shall have received Lessee's notice cf intent to purchase at least 90-days
prior to the expiration of the Applicable Term; and

¢. Lessee shall remit such Fair Market Value for the Equipment to the Lessor in
immediately available fund on or before the last day of the then
Applicable Term. The Lease with respect to such Units of Equinment shall
terminate and the Lessor shall transfer ali of its interest of the Equipment to
Lessee “As is” and "Where is,” without an extended warranty neither express or
implied, from Lessor.

B. RENEWAL: [ essee may, upon (i} ninety days written request prior to the end of the
Applicable Term. The renewal rate and ferm is subject to the same terms and conditions
under this Master L.ease Agreement and Exhibit A ~ Schedule. Lessee shall be permitted to
extend the term of a Lease Schedule for ane (1) additional year after the expiration of the
Participating Addendum at the same terms and conditions under this Master Lease
Agreemant and Participating Addendum, unless a new Participating Addendum is in place.

C.Return; Lessee may slect io return any or all of the Units of Equipment then subject to such

Lease, by delivering to Lessor an End-of-Term Notice at least 90-days prior to the expiration of
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the Initial Term. Lessee shall pack the Equipment to be returned to Lessor in accordance with
manufacturer's guidelines and deliver such Equipment tc Lessor at any destination within the
continentat United States designated by Lessor. All dismantling, packaging, transportation, in-
transit insurance and shipping charges shall be borne by Lessee. In the case of any Software or
License Agreament subject to any Schedule, Lessee shall immediately de-install and deliver to
Lessor all Software, together with the original Certificate of Authenticity issued by the licensor of
such Software, if any, unless such Certificate of Authenticity was previously delivered to Lessor.
All Equipment shall be returned to Lessor on the last day of the Initial Term or shortly thereafter
as agreed upon by both parties, in good repair and in the same condition and working order as
when delivared to Lessee, reasonable wear and tear accepted. Such equipment shall be in
good repair, condition and working order, ordinary wear and tear resulting from proper use
thereof alone excepted by delivering at Lessee’s cost and expense.

5. RENT: LATE CHARGES:

Lessee shall pay to Lessor the Lease Payments in US dollars, in the amount agreed upan by
both parties and on the dates set forth in the applicable Exhibit A —Schedule refating to such
Lease Payments. Lessor and Lessee agree that Lessee shall pay any interest or Late
Payments in accordance with the payment provisions of the New Mexico Procurement Code,
Section 13-1-158, NMSA 1978.

6. CANCELLATION:

Consistent with applicable New Mexico Laws, Lessee reserves the right to cancel this Lease
at the end of any Fiscal Year without penalty. Unless some unexpected circumstance arises
which the Lessee shall justify and document, the Lessee shall give Lessor 60 days prior
written natice of such termination.

7. JTERMINATION FOR NON-APPROPRIATION:

a) In the event funds are not avalilable, sufficient funds are not appropriated, or budgeted
by the Lessee’s governing body in any Fiscal Year for the payment of Rent and other
amounts due under this Lease, the L.essee shall give the Lessor written notice of
termination at least 60-days in advance of such occurrence and the Lease shall
terminate on the last day of the Fiscal Period for which appropriations were received or
other amounts are available to pay amounts due under the Lease. Lessee shall pay any
l.ease Payments and other amounts due before the end the current Fiscal Year. It is up
to the Lessee to determine whether the events of the subsection have occurred.

b) In the event of early termination, or termination for non-appropriation, Lessee shall
immediately cease all use of the Equipment and shall immediately make arrangements
with Lessor or its designee to de-install, disassemble, pack crate, insure and return the
Equipment to Lessor at any destination within the continental United Stated designated
by Lessor. All dismantling, packaging, transportation, in-transit insurance and shipping
charges shall be borne by Lesses. In the case of any Software or License Agreement
subject to any Schedule, Lessee shall immediately de-install and deliver to Lessor ali
Software, together with the original Certificate of Authenticity issued by the licensor of
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such Software, if any, unless such Certificate of Authenticity was previously delivered to
Lessor, All Equipment shall be returned to Lessor on the last day of the Initial Term or
shertly thereafter as agreed upon by both parties, in good repair and in the same
condition and working order as when delivered to Lessee, reasonable wear and tear
accepted. Such equipment shall be in good repair, condition and working order, ordinary
wear and tear resulting from proper use thereof alone excepted.

8. EQUIPMENT QWNERSHIP:; LIENS; LOCATION:

Because the Equipment is leased and not purchased, the Lessor is the sole owner of the
Equipment and has sole title thereto; Lessee shall not make any representation to any third
party inconsistent with Lessor’s sole ownership of the Equipment.

Lessee agrees 1o following:

a) Lessee will not pledge or encumber the Equipment or Lessor's interest in the Equipment
in any manner whatsoever nor create or permit to exist any levy, lien or encumbrance
thereof or thereon except those created by or through Lessor;

b} The Equipment shall remain personal property whether or not affixed to realty and shall
not become a fixture or be made to become a part of any real property on which it is
placed without Lessor's prior written consent, and

¢} The Equipment shail not be moved by or on behalf of the Lessee from the Equipment
Location specified in Exhibit A- Schedule to any other location or used by any party other
than Lessee for Lessee’s institution purposes, except in strict accordance with the
written consent of Lassor. An amendment to Exhibit A — Scheduled identifying the new
location must be approved by both parties and attached to this Master Lease
Agreement.

d) Any and all costs of moving the Equipment during the Term shall be borne solely by
Lessee, Only Lessor ot its designee shall provide for the moving of any leased
equipment covered by this Master Lease Agreement.

9. ASSIGNMENT OF MANUFACTURER/SUPPLIER WARRANTIES:

To the extent permitted and so long as no Event of Default has occurred and is continuing,
Lessor hereby assigns to Lessee, for the term of any lease, all Equipment warranties provided
by the Manufacturer/Supplier in the applicable Purchase Documents. Lessee shall have the
right to take any action appropriate fo enforce such warranties provided such enforcement is
pursued in Lessee’s name and expense. In the event Lessee is prohibited from enforcing any
warranties, the Lessaor, as owner of the Equipment, shall, upon Lessee’s request, take
reasonable steps to enforce such warranties at costs to be borne by Lessor,

10. E ENT USE AND ;

(THIS PROVISION SHALL NOT APPLY TO SOFTWARE MAINTENANCE; THIS SHALL BE

ADDRESSED SEPARATELY IN A LICENSE AGREEMENT).
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a) Upon acceptance of the Equipment as provided by this Master Lease Agreement, care
of such Equipment shall be solely the obligation and responsibility of Lessee, who shall
care for and promptly make and effect all repairs, replacements, and the like as may be
necessary to maintain the Equipment in good working order and running condition at all
times during the Term in accordance, at a minimum, with the manufacturer’s then
prevailing specifications therefor. The cost of all such care, maintenance, repairs,
replacements, parts and the like shall be borne solely by Lessee as a normal operating
cost.

b) Lessee will not install, use, operate or maintain the Equipment improperly, carelessly, in
violation of any applicable law or in 2 manner contrary to that contemplated by this
Master Lease Agreement. Lessee shall secure all permifs and licenses, including
Software Licenses, if any, necessary for the installation and operation of the Equipment.
Lessee shall comply in all respects (including, without limitation, with respect to the use,
maintenance and operation of each item of the Equipment} with all laws of the
jurisdictions in which its operations involving any component of Equipment may extend
and of any legisiative, executive, administrative or judicial body exercising any power or
jurisdiction over the items of the Equipment or its rights or interests under this Master
Lease Agreement.

¢) Lessee is responsible for the operation and maintenance of the Equipment and all costs
related thereto. Lessee shall at all times operate and maintain the Equipment in good
working order, repair and condition and appearance, and in accordance with the
manufacturer's specifications and recommendations.

d) Lessee shall enter into a Maintenance Agreement to service and maintain the
Equipment, upon terms and with a provider approved by Lessor. The cost of the
maintenance agreement is the sole responsibility of the L.essee.

e} If Lessor provides ownership or identifying tags or labels, Lessee shall, affix and
maintain tags or labels in a prominent position on each item of Equipment. such
tags or lahels to indicate Lessor's ownearship of the Equipment

f) During Lessee’s normal working hours, the Lessor and/or Lessor's agents or technical
staff shall have the approval and access, to enter the premises where the Equipment is
located for the purpose of inspecting the Equipment and observing its use.

g) In the event the equipment is not maintainable, unrepairable or fauity and must be
replaced, the Lessor shall arrange with the Lessee to de-install, disassemble, pack,
crate, insure and pick up the equipment from the Lesses. Any expenses and/or risk
associated with returning the equipment back to the Lessor shall be borne sclely by

Lessor,
11. ALTERATIONS AND ADDITIONS TQ FQUIPMENT:

Lessee shall not make any alterations or additions to any of the Equipment on this Master
Lease Agreement, except those that:

a) will not void any warranty made by the Manufacturer/Supplier, resuit in the creation of
any security interest, lien or encumbrance on the Equipment or impair the value of use of
the Equipment either at the time made or at the end of the Term of the applicable Lease,
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and are readily removable without damage to the Equipment;

b} or are required by any applicable law, reguiation or order. All additions to the Equipment
or repairs made to the Equipment, except Optional Equipment, become a part of the
Equipment and Lessor's property at the time made; Optional Equipment added fo the
Equipment on the said Lease which have not been removed prior to returning the
Equipment to the Lessor shall become Lessor's property.

12. INSURANCE:

a) Commencing upon acceptance, where acceptance criteria applies, and upon delivery,
where ng acceptance criteria applies, and continuing throughout the Initial Term of this
agreement, Lessee agrees fo keep the Equipment insured at Lessee's expense against
any cause of casualty, public liability and property damage for such amounts and against
such hazards as Lessor may reasonably require, to be carried and maintained, or
demonstrate to the satisfaction of Lessor that adequate self-insurance is provided with
respect to the Equipment identified in Exhibit A-Schedule, to protect the full replacement
value of the Equipment and to profect Lessor and Lessee from liability in all events. All
insurance proceeds from casualty losses shall be payable to Lessor and Lessee as
hereinafter provided. Lessee shall furnish to Lessor, upon request, Certificates of
Insurance evidencing such coverage throughout the Term. Alternatively, upon the written
approval of Lessor, Lessee may insure the Equipment under a blanket insurance policy
or pelicies, which cover not only the Equipment but also other properties.

b) Any insurance policy provided for in this section shall contain a provision to the effect
that the insurance company shall neither cancel the policy, nor modify the policy
materially and adversely to the inferest of Lessor.

13. RISK OF LOSS:

Commencing upon acceptance, if acceptance criteria applies, and upon delivery where no
acceptance criteria applies, and continuing throughout the Initial Term, Lessee assumes all
risk of loss of damage, destruction, loss, or theft whether partial or entirely to the Equipment. No
event of loss shall relieve Lessee of its obligation to make Lease payments undar Exhibit A-
Schedule.

In the event of damage to any item of Equipment, Lessee shall promptly notify Lessor and, at
Lessee’s expense, within sixty (60) days of such damage, immediately place the same in good
repair, and, when received, shall apply the proceeds of any insurance recovery fo the costs
incurred in making such repairs. If Lessor determines that any item of Equipment is lost, stolen,
destroyed or damaged beyond repair, or suffers Casually Loss, L essee shall either:

a) Replace the same with like property of equal or greater value and useful life in good
condition or

Page 30 of 48



NASPO

Value!

NASPO ValuePoint
PARTICIPATING ADDENDUM 80-000-18-00045AB

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the State of Arizona

b} On the next date when a Lease Payment is due, pay to Lessor:

i. Al amounts then owed by Lasseas to Lessor under the Agreement governing
such Equipment, including the Lease Payment due on such date, and

i. If Lesses pays the Casualty Value of the Equipment suffering a Casualty Loss,
upon Lessor's recsipt in full of such payment the applicable {ease shall
terminate as to the Equipment suffering the Casualty Loss. After receipt of such
Casualty Value by Lessor or its assigns, the Equipment for which Casuaity Value
was received shail be conveyed to Lessee AS IS, WHERE IS and free and clear
of all liens and encumbrances created by or arising through Lessor, but
otherwise, WITHOUT FURTHER WARRANTY (EXPRESS OR IMPLIED)
WHATSOEVER, INCLUDING WITHOUT LIMITATION, WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR PURPOSE OR USE

14. TAXES:

Each party is responsible for their own taxes as taxes are defined in paragraph four (4) on page
two (2) as required and governed by law. Ref. page 6, "Taxes”

15, INDEMNIFICATION;

Lessor shall hold the State of New Mexico, participating entities and its agencies and
employees harmiess and shall indemnify the State of New Mexico, participating entities and its
agencies and employees against any and all claims, suits, actions, liabilities and costs of any
kind, including attorney costs for personal injury or damage of property arising from the acts or
omissions of the Lessor, its agents, officers, employees or subcontractors. Lessor shall not be
liable for damages that are the result of carelessness or negligence of the State of New
Mexico, the participating governmental entities, or its employees. To the extent permitted by
law, procuring agencies, l.essees, are responsible for their own acts errors or omissions
pertaining to this Indemnification provision.

16. DISCLAIMERS:

Lessee agrees o lease the Equipment from Lessor on an "As is, and/or Where is” basis. It is
specifically understood and agreed that Lessor makes no representations or warranties,
express or implied, including without limitation, any representation or warranties with respect to
the design, compliance with specifications, quality, operation or condition of any Equipment or
any part thereof. The merchantability or fitness of equipment for a particular purpose, or issues
regarding patent infringement, title or like which are rightly the respensibility of the
Manufacturer/Supplier.

17. DEEAULT:

Lessee - The occurrence of any of the foliowing shall constitute default under Exhibit A-
Schedule:

a) Nonpayment by Lessee of Rent or any other sum payable by the due date;
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b) Lessee breaches any of the terms and condition of this Master Lease Agreement, any
Schedule, or any applicable software license agreement, which is not cured within 30-
days after notice from Lessor,;

¢} Inscivency or bankruptoy by Lessee;

d) Any misrepresentation made by Lessee in this Master Lease Agreement, any Schedule
or in any document furnished by Lessee to Lessor in connection with the acquisition or
use of the Equipment,

e) Termination of any applicable Software License Agreement under this Master Lease
Agreement and Exhibit A- Schedule without prior knowledge and agreement by Lessaor.

Lessor — Any of the following shall constitute default by Lessor under this Master Lease
Agresment:

a) Lessor breaches the terms and condition of this Master Lease Agreement, any
Schedule, or any applicable software license agreement, which is not resolved within 30-
days after notice from Lessee;

b} Lessor fails to pay Manufacturer/Supplier within 30-days after Lessor’s receipt of a
properly executed Acceptance Certificate and all other documentation necessary to
establish Lessee’s acceptance of such Equipment under a Lease;

c) Lessor makes an assignment for the benefit of creditors.

18. REMEDIES:
If Lessee defaults, the Lessor may do one or more of the following:

a) Cancel or terminate this Lease to inciude justification and documentation agreed upon
by both parties.

b} Require Lessee to immediately pay Lessor all Lease payments due up until the time of
Defauit.

¢) Require Lessee fo return, at Lessee’s expense, the Equipmant to Lessor in accordance
with

Section 7 (B} of this Master Lease Agreement;

d} Lessor or its agent may peacefully repossess the Equipment without court order; or

e} Lessor may exercise any other right or remedy available at law or in equity.

If Lessor defauits, the Lessee has the right to cancel or terminate this Lease effective
immediately in accordance with Section 7 of this Master Lease agreement, at nc cost to the
[esses. In the event of Lessor's Default, Lessor shall be responsible for all costs associated
with reclaiming and return of Equipment. Lessee may exercise any other right or remedy
available at law or in equity.
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19. ASSIGNMENT:
Assignment by Lessar;

This Master Lease Agreemant, Exhibit A- Schedule, any Equipment or ths right to receive Leass
Payments from Lessee hereunder, may not be assigned, pledged, transferred, mortgaged or
sold completely or in part to one or more assignees or sub assigheas by Lessor at any time
subsequent to its execution, without prior notice to and written consent of such assignment by
Lessee which consent shall not be unreasonably detayed. Any such attempted assignment,
lease, transfer, sale, pledge or morigage shall be void and of no effect and shall at the option of
Lessee, terminate this Master Lease Agreement.

Therefare, no such assignment or reassignment shall be effective and binding until;_

a) Lessee receives notice of the assignment or reassignment upon which
Lessor shall rely, disclosing the name and address of the assignee or sub
assignee, and

b) Each such Assignee will be entitled to all of Lessor’s rights; however, unless
otherwise agreed to by Lessor, Assignee and Lessee, Assignee shall not be
obligated to perform such obligations of Lessor under this Master Agreement.
Lessee and Lessor further acknowledge that any assignment or transfer by
Lessor shall not materially change Lessor or Lessee's obligations under this
Master Lease Agreement.

¢) This Master Lease Agreement and Exhibit A- Schedule(s) must be amended
fo include any Assignments or a New Master Lease Agreement and Exhibit
A- Schedule(s) will be executed to include any Assignments whichever is
more reasonable at the time of execution.

Assignment by Lessee:

This Master Lease Agreement, Exhibit A- Schedule, any Equipment may not be sold, assumed,
assigned or encumbered by Lessee without the prior written consent of Lessor. No Agreement -
or interest therein and no Equipment shall be subject to involuntary assignment, lease, transfer
or sale or to assignment, lease, transfer or sale by operation of law in any manner whatsoever
except as expressly provided in this Master Lease Agreement and any such attempted
assignhment, lease, transfer or sale shall be void and of no effect and shali, at the option of
Lessor, terminate this Master Lease Agreement and each and every financing of Equipment.

20. GOVERNING t AW:

New Mexico's State Laws shall govern the Master Lease Agreement and the New Mexico Participating
Addendum #80-000-18-00045A8,
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NASPO ValuePoint

PARTICIPATING ADDENDUM 80-000-18-00045AB

NASPO

Valuef

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE

Led by the State of Arizona

IN WITNESS WHEREOF, LESSOR AND LESSEE HAVE EXECUTED THIS MASTER

AGREEMENT ON
THE DATES SPECIFIED BELOW:
LESSOR:

Pifney Bowes Inc.

DATE:

(Authorized Assignee -Signatuf/e/)

LESSEE:

Sinte Q& , L Iﬂ\.‘) .}{0)({‘(‘{)

(Lessee/Procuring Agency)

A,
Tit!e:ﬁhj:c 2, o

{Authorized Assignee -Print Name)

J‘;f- T
f’ DATE:
{Authorized Assignee -Signature)
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NASPO ValuePoint
PARTICIPATING ADDENDUM 80-000-18-00045AB

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the State of Arizona

OFFEROROR'S ACKNOWLEDGEMENT

WHEREAS, the Office of the New Mexico State Purchasing Division (SPD) conducted a
competitive procurement in accordance with the New Mexico Procurement Code to select
qualified offerors to provide Title of Procurement, Categories (if any), NASPO-Value Point
contract ADSPO16-169897, as amended for the State of New Mexico governmental entities
and local public bodies therein,

WHEREAS, Pitney Bowes inc. hereafter referred tc as Manufacturer/Supplier or seller, was
one of the qualified offerors or the qualified offeror selected to receive a Statewide Price
Agreement awarded by State of New Mexico’s, State Purchasing Division; The Statewide Price
Agreement 80-000-18-00045AB.

WHEREAS, one of the provisions of the Agreement is leasing of Equipment to State of New
Maxico governmental entities and local public bodies under this Statewide Price Agreement.

WHEREAS, Pitney Bowes Inc. has requested approval of the State Purchasing Agent to assign
the Lease provisions of the Statewide Price Agreement o Pitney Bowes Global Financial
Services, LL.C, who will act in the capacity of Lessor for payment purposes only in any
subsequent leasing arrangement relating to its Equipment offered under the Statewide Price
Agreement and said Lessor has agreed to the Terms and Conditions set forth in the State of
New Mexico's Master Lease Agreement, signed copy which is attached.

NOW THEREFORE, Pitney Bowes Inc. and Pitney Bowes Global Financial Services, LLC
hereby acknowledges AND agrees that approval of this acknowledgement will in no way affect
the previously agreed to terms and conditions as set forth in the Statewide Price Agreement
No.80-000-18-00045AB, the Lead State price agreement number: ADSPQO16-169897, as

amended, and such agreed to terms and conditions will also apply where appltcab!e to any
other Lease Agreement relating to the price agreement.
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LESSOR:

Pitney Bowes inc.

(

DATE: 63/53;,@/?

(Authorized Assignee —Sigrﬂz(ré)

New__Maxir}q State Purchasing Division

ey
3 B S,
1

i }
Date: ""33;3 i (( AEA

Lawrence O. Maxwell, State Purchasing Agent
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Approved for use by New Mexico State Agencies and Local Public Bodies
Exhibit A to Master Lease Agreement
Schedule

Pitney Bowes Global Financial Services, LLC (“Lessor”) and (Lessee”} are
parties to New Mexicao State Agencies and Lacal Public Bodies identified by the attached
Master Lease Agreement. This Schedule and the Master L.ease Agreement comprise a

Lease between the parties. The terms and conditions of the Master Lease Agreement are
hereby included by reference into this Schedule. All capitalized terms used in this schedule
without definition have the meaning recognized in the Master Lease Agreement, As with the
Master Lease Agreement, Lessor and Lessee agree that provisions under this Schedule are
part of the Master Lease Agreement with the option to purchase the equipment at fair market
value, and are not an installment or financing lease agreement.

1. Schedule Agreement
a) Description of Items of Lease Equipment:
Totat Cost:

b) Term: Months {plus the number of days from and including the
Acceptance Date through and including the last day of the calendar month or
quarter in which the Acceptance Date occurs)

Monthly Rent Payments:

Pricing Expiration Date: Lessor’s obligation to purchase and lease the
Equipment is subject fo the Acceptance Date being on or before pricing
Expiration Date

Equipment Location:
5. Lessor's address where the Lessee is required to send payment;
6. Additional Provisions may be added

Lessor and Lessee agree to Lease the Equipment described in Section 1.A above. Additicnal
Terms and Conditions may generate from this Schedule; In the event of any conflict between
the terms and conditions of this Schedule and the Master Lease Agreement, the terms of the
Master Lease Agreement shall govern.

This Master Lease Agreement shall be implemented through the execution of Schedules
(including Attachments, beginning with Attachment A aftached herefo) numbered consecutively
commencing with Schedule No. 1.

This Lease shall be interpreted and enforced according to the laws of the State of New Mexico.
This document establishes the entire agreement between the parties on the subject matter
hereof and shall not be amended altered or modified except by further written agreement and
signed by the parties hereto and become part of the Procurement File.
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EXHIBIT A: SCHEDULE NO. TO MASTER LEASE AGREEMENT

THIS SCHEDULE NO.  (this “Schedule”) to the Master Lease Agreement attached (the
“Master Lease Agreement”) is entered into as of this date; , by and among

, as Lessor, and

, as Lessee. All of the provisions of the
Master Lease Agreement are combined herein by reference as if fully set forth herein, terms
used herein and not defined shall have the meanings assigned to them in the Master Lease
Agreement.

1. Description of Eguipment

This Master Lease Agreement and this Schedule No. ___ jointly constitutes an Agreement (this
“Agreement”). Lessor hereby agrees to lease to the Lesses and Lessee agrees to lease from
the Lessor subject to the provisions of the Agreement, the Equipment identified below:

Description _ .| Serial Number ...

(This table maybe modified as necessary to accommodate the Equioment description
accurately.)

2. Term:

The term of this Lease shall commence on and expire on

3. Monthly Lease Payment amount and due dates agreed on:
3 due on the day of every month;

Beginning with the first payment dus on
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4, Pricing Expiration Date;

The Lessee has the option to purchase the Equipment identified in this Agreement. The
Lessor's shall provide the Pricing Expiration Date giving the Lessee the right to purchase within
a given time period,

5. Location of Equipment:

Lessee here by certifies the Equipment described above shall be located at the foliowing
address:

6. Payments will be collected at the following location:

All payments due under the Master Lease Agreement are to be paid to the Lessor at the
following address:

7. Additional Provisions:

Additional provision may be included or attached to this Schedule; beginning with "Attachment
A

8. Changes or Modification:

Any changes or modification to this Schedule must be agreed upon by both parties and
submitted as an amendment; sighed and attached to this Agreement.
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LESSOR:

(Vendor/Contractor Company Name)

Title:

(Authorized Assignee -Print Name)

DATE:
(Authorized Assignee -Signature)
LESSEE:
(Lessee/Purchasing Entity)
Title:
(Authorized Assignee -Print Name)
DATE:

(Authorized Assignee -Signature)
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EXHIBIT B
OPTION B -- NASPO VALUEPOINT Fair Market Value (FMV) RENTAL TERMS AND CONDITIONS:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-169887 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, anly PBl can own a Meter. This Agreement cannot bs used
for Production Equipment Categorias {Production Ink Jet Envalope Addressing System, Production Tabbers, Inserter Production,
Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSPO16.00008328- o Pitney Bowes Inc.

The Pricing Plan for the NASPO ValuePoinl FMV Rental Terms and GOnditions 15 as [0HOWS:

Meonthly Rate Factors:
Tarm: Rate:
38 0377
48 0308
80 0270

Total Yaiue of tha Order multiplied by the applicable Monthly Rate Factor = Monthiy Equipment Payment, plus applicable monthly meter rental and
value based servicae 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 = equats the GQuarterly Payment.

For further clarification a 38 month rental based on a $10,000 equipment order would equal a $377.00 monthly equipment | payment muitiplied by 3
months agqualing a $1,131 quarterly lease payment. Applicable quarlerfy cost of service maintenance for years 2 thru end of initial term, quarterly

matar rental and value based services fees, plus any taxes, If applicable, would be added to the Quarterly payment.

"Qrder” - the executed agreement between the
applicable Pitney Bowes company and you for the

Equipmant.
L1. DEFINITIONS " " "
L1.1 The following terms mean: PBQFS - Pitnay Bowes Global Finandial
a Services LLGC.

Agregment” - the Order, your State’s Participating
Addendum, the NASPO ValuaPolnt Master Agreement
ADSPO16-1696897, as amended, these terms and
conditions, and any attached exhibits.

*Bank"- The Pitrey Bowes Bank, Inc.

"Consumabhie Stupplies” - ink, ink rollers, printhesads, tener
and drum cartridges, ribbons and similar ilems. Product-
specific consumabte supplies are identified in the product
operator guide.

“Covered Eguipment” - the equipment rented or sold 0 you
from PBGFS or PBI that is covared by the SLA as stated
an the Order. Covered Equipmant dees not includs any
Meter, or any standalone softwares, and SendKil equipment.

“PEI" - Pitney Bowes Inc.

"Pilney Bowes" — PBGFS and its subsidiaries, and
PBl.

“Pasiage Metor Rental Agreemant”— an agreement
govaring the use and rental of a Meter you enter
into with us.

"SLA" - the Senvice Level Agreament.

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

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

"State Participaling Addendum” the bilataral
agresment sxacuted by us and your parlcipating

“rai Date” - Equl her i . ; .
dgﬁ:r;red 1o your [ggu%?‘tle the Equipment or other item is state incorparating the Master Agresmant,
“Effoclive Date’ - the date the Order is received by us. "We” "Our.” or "Us” - the Pilney Bowes company

*Eguloment” - the equipment listed on tha Order, exciuding
any Meter, and any standalone software and SendKit
equipment.
“Initial Term” - the lease period listed on the Order
“Install_Date” - the dale the Egquipment or other Hem is
installed at your location.
“Meter" - any postaga meter supplied by PB! under the
Ordar, including @) In the case of a Connect+™ or
SendPro™ £ and C series malling system, the postal
security device, the application platform, e systam
controller and the print enging and (i) in the case of all
other magting systems, the postal securily 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.
“Maintgnancs_Service” - the malintenance service for the
Covered Equipment selected by you on the Order,
exciuding software maintenance.
" r eemenl” ~ NASPO ValuwePoint Master
Agreement ADSPO16-160837 Mail Room Equipment,
Supplies and Maintenance coniract administered by the
Stafe of Arizona and shall consist of: the solicitation as
amended, any raquests for clarifications andfor best and
final offers, the proposal submitted by us, our rasponses to
any requests for darifications andfor our best and final
Paffe.41 of 48
"NASPO ValuePoint' — MASPO ValuePaint Cooparative
Purchasing Organization LLC, a wholly owned subsidiary
of National Asscciation of State Procurement Officials
{NASPO).

with whom you've entered into the Order,
“You “Your," “Lessee”, or “Cusiomer” ~ the
entity identified on the Order.

L2. AGREEMENT

L2 1 You ara teasing the Equipmaent listed on tha Ordar.

L2.2 You may not cancel this Leasa for any raason
except as expressly set forth in Sections L19
and L11 below, ail payment obligations are
unconditional.

L2.3lf you do nof pay the fees whan due or you do not
comply with the Agreement and fail to cure the
same within thirty {30) days of recelpt of written
notice thereof, we may dlsable ths Mater,
terminate the Agreement, relake the Equipment
and Meter, and collact from you all feas due for
the remaindar of tha Initlal Term, or if after the
Initial Tenn, all fees then due, plus interest at the
gsser of 18% per year or the maximum altowed by

W,

L2.4 YO;_E authoriza us to file a Uniformm Commercial
Code Ffnancing statement raming you as
debtor/liessee with respect to the Equipment.

1.3. PAYMENT TERMS AND OBLIGATIONS

L3.1 We wiil inveice you in arrears each quarter for all
payments on the Ordar (each, a “Quartarly
Paymant”), except as provided in any statement of
worl attached to the Order. You will make each
Quarterdly Payment by the due date shown on our
invoica.

L3.2 Your Clarterdy Paymert may include an
origination fee, amounts carried over from a




L4,

L5,

LB,

L7.

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
Leasa Term (as deflned befow). After the inltal
Term, your Quarterly Payment will increase if your
PBI Payments increase.

EQUIPMENT OWNERSHIP

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

LEASE TERM

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

END OF LEASE OPTIONS

L6.1 During the 90 days bafore your Lease ands, you
may, if not in default, select one of the following
aptions:

{a} santer into a new leass wilh us;

(®} purchase the Equipment “as is, where is" for
fair markel value; or

(c) return the Equipment and Meter in its odiginal
condition, reasonable wear and tear excented
and pay us our then applicable processing
fee. If you retum the Equipment and Meter,
you will, as specifisd by us, seither properly
pack and return therm o us in the return box
and with the shipping label provided by us or
furnish them te such service carrier as we
specify to pick up and ship them to us.

LB.2 If you do not select one of the optlons In Section
L6.1, you will ba deemed to have agreed to entar
into month to month extansions of the term of tis
Agresmant. You may choose to cancet the
autaratic extensions by giving us 120 days prior
wiitten notice before the Lease expires {unless the
law requires the notice period fo be shorter).
Upon cancellation, you agree fo alther return all
items pursuant to Section L6.1{c} or purchase the
Equipment.

WARRANTY AND LIMITATION OF LIABILITY
L7141 PBGFS AND THE BANK MAKE NO

WARRANTIES, EXPRESE OR  IMPLIED,
INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A

PARTICULAR PURPOSE, OR FREEDOM FROM
INFTERFERENCE OR INFRINGEMENT.
£7.2 PBI pravides you with the warranty as provided in
the Master Agreement and as follows:

{a) PBl warrants that the Equipment will be free
from defects in material and workmanship and
will perform according o the equipment user
gulde for & perdod of one year (360} days from
the date of accaptance {the “Warmranty
Period"}.

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

{c) Your remedy in the event of any warranty

LB,

L9,

claim is as povided within the Masler
Agreament,

{d} A "defect” does not include the failure of rates
within a rate update to conform to publlished
rales.

(@) There is no wamranty for Equipment reguiring
repair or raplacament bacause of your
negligence, usage which exceeds PBl's
recommendations, damage in transit, virus
contamination or loss of data, misuse,
externat forces, loss or fluctuation of power,
fire, flood, or ofhar natural causes, or sarvice
by anyone other than PBl. There s no
warranty for Equipmant arising from the use of
third party supplies (such as ink) that rasults
in: (i) damage to PBI Eguipment; (i) poor
indicia, text, or image print quality; {ili} indicia
readability failures; or (iv} a failure to print
indicia, text, or images.

{fy The print engine(s), print engine components,
structural components and printed circuit
board assemblies supplied with the PBI
Eguipment may be reclaimed, reconditioned
or remanufaciured. Any such item s
warranted {o perform according o the same
standards as (ha equivalent new item,

{g) The warranly does not cover Consumable
Supplies.

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.

EQUIFRMENT OBLIGATIONS

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

1.8.2 nspectlon, We may Inspect the Equipment and
related maintenance records.

L8.3 Locafion. You may not move the Equipmant from
the location specified on lhe Qrler without our
prior written consent which will not be
unreasonably withheld.

lfslﬁll( OF LOSS AND VALUEMAX® PROGRARM

{a} You bear the entlre risk of loss to the
Equipment from the date of acceptance by
FBI until the Equipment is relurnad o, and
receivad by, us, regardiess of cause, ordinary
wear and tear excepted {"Loss™.

(b} No Loss will relieve you of any of your
obfigations under this Lease. You must
Immedlataly notify us in writing of any Loss,

{¢) To protact the aguipment from loss, you will
elthar (i) keap the Equipment insured agalnst
Lass for its full replacemant vatue undar a
comprehensive policy of insurance or other
arrangement with an insurer of your choice,
provided that it is reasonably salisfactory to
us (“Insurance®) or (i} be enrolied in PBGFS
ValueMAX program described in Section
9.1(d).

{dy ¥OU MUST CALL US AT 1-800-732-7222
AND PROVIDE U)S WITH EVIDENCE OF
INSURANCE. IF you do not provide evidence
of inswance and have not previously enrolted
in our equipment replacement program



®

L10.
£10.% See Participation Addendum

L1

£11.4

(ValueMAX), we may inciude the Equipment
in the ValueMAX program and charge you a
faa, which wa will Include as an additional
charge on your invoice.

(e} We will provide written notice reminding you
of yeur Insurance obligations described
above In Section 1.9, 1(c).

If you do not respond with evidence of insurance

within lhe time frame specified in the notification

wa may immediately include the Equipment in the

ValueMAX program.

{g) 1 the Equipment is included in the ValuaMAX
program and any damage or deslruction to
the Equipment occurs (other than fram your
gross nzgiigence or willful misconduct, which
is not covered by ValueMAX), we will {(unless
you are in default) rapair or replace the
Equipmeant.

{h) We are not liable to you if we terminate the
ValueMAX program. By providing the
ValueMAX program we are nol offering or
selling you Insurance; accordingly, regulatory
agencies have not reviewed this Lease, this
program or its assoclated fees, nor are they
oversesing our financial condition.

NON-APPROPRIATION

EARLY TERM!NATION

You warrant that you intend to enter into this
Lease for fhe entire Stated Term and you
acknowtedge that we have relied upon such
represented intention when determining the
applicable pricing plan.

Cancelable Lease — Cancel upon ninety (90)
days prior written notice and payment of a
termination charge equal te one guarterly
payment.

L12. MISCELLANEQUS
L12.1 If more than one lessee is named in this Leass,

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
COMNSENT IS VOID.

L12.3 We may sell, assign, or lransfer ali or any part of

this Lease or the Equipment. Any sails,
assignment, or transfer will not affect your righls
or obligations under this Agreament.

L12.4 AH applicabls taxas naqyired to be collected by

us will be shown on the invoice.

L12.5 The order of precedence gaveming the

ralationship batwean the Participating Entlty and

the Contractor shalf be the State’s
Participating  Addendum,  the NASPO
ValuePoint  Master Agresement ADSPO16-

169897, these terms and condilions, and any
attached exhiblts, If thore is a confilet between
any of the terms and conditions in this
agreement, your  Slate's Participating
Addendum and the Master Agreement
ADSPG16-169897 shall pravail.

L12.8 Any Meter rented under this Agreement is subjeck

to the applicabla USPS ragulations and meter
terms and conditions as may be provided by
FEL

1127

L12.8

Our Equipment may contain embedded
softwara. You agree: (i} that PBl and its
licansors own the copyrights and other
intetlactual property in and to tha embadded
software; {ii) that you do not acquire any right,
titte or interest in or o ithe embedded
software; (iii} only tc use the embedded
software with our Equipment In which the
embedded scftware resides; (v} (hat you
may not copy the ambaddad software; (v)
that you may neither modify nor create
derivative works of the embedded software
(vi) thal you may neither distibute nor
disciose the embedded software (or any
portlon theraof) ko any other parson; (vii) that
you may not fransfate, de-compile,
disassamble, or otherwise altempt to
unbundle, reverse engineer or create
derivative works of the embedded software,
except as permitted by applicable law; and
{viity that you may not export the embedded
software in contravantlon of applicable export
condrol [aws. The embedded software
containg third party software.
Notwithslanding the above, this section doas
not modify any terms that may accompany
such third party software,

The Connect+ or SendPro™ P and C series
mailing system may use an internel access
point {e.g., wireless router) provided by us.
You may only usa this access point for
connactivity betwsen the Conneci+ or
SendPro™ P and C sergs mailing system
and the internet and for re other purpese.
You agree fo pay all costs assodiated with
use of the access point in violatlon of this
restriction.

L12.8 We will pravide you with a walcome lettar by smail




Attachment C Meter Rental Terms
1. DEFINITIONS

As used In lhis Agreement, the following lerms mean:
“Agreement” — the Order, your Stale's Participating
Addendum, the NASPQO ValuePoint Master Agreament
ADSPO16-169897, as amendsd, these terms and
conditiohs, and any attached exhibits.

"Bank’- The Pitney Bowes Bank, inc.

*Initigl Term" - the rental period listed on the Order.
“Meter" - any posiage meter supplied by P8l under the
Order, including {i} in the case of a Conneci+™ or
SendPro™ C and P serles malling system, the postal
security devics, the application platform, the system
controiter and the print sangine and (i) in the case of all
other mailing systems, the postal security device, the
user interface or keyboard and display and the print
enginea.

“Master Agrecment” — NASPO ValuePoint Master
Agresment  ADSPO16-00006328 Mail Room
Equipment, Services and Maintenance confract
administarad by the State of Arlzona and shall consist
of- the solicitation as amsnded, any reguests for
clarffications and/or best and final offers, the proposal
submitted by us, our responses o any requests for
clarifications andfor our best and final offer.

‘NASPO ValuePoint® — NASPO ValuePuint Cooperative
Purchasing Organization LLC, a wholly ownad
subsidlary of Malional Assoctation of State Procurement
Officials {NASPQO).

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

"PBGFS" - Pilney Bowes Global Financial Services LLC
or a wholly-ownad subsidiary of Plingy Bowes Inc.
“PEI, "Wa" "Qur,” or “LJs" - Pitney Bowes Inc.

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

"Stale Parlicipating  Addendum” — the bilateral
agreemment executed by us and your participating slate
incorporating the Master Agreement.

*USPS" — the Unlted States Postal Seyvice.

“You," or “Your® - the person identified on the Order
who is renling a Meter or purchasing services.

. METER RENTAL

2.1 Fees

() Woe will invoice you the Meter rental (“rental")
fees llsted on the Crder,

{by After tha Initlal Term, we may increasas the
rantal faes in accordance with the Master
Agreement via axzcuted amendment to the
Master Agreement.

{dY When you reczive nolice of an increase, you
may lerminate this Agreement as of the dale
the increase becomes effective,

{e) If you do not pay the fees when due or you
do not comply with the Agreement, upon five
days’ notice and continuad non-payment, we
may disabls the Meter, terminats the
Agreement, retake the Meter, and collect
from you all fees due through the termination
dale of the Agreement,

(i The Siate of New Mexico will be invoiced for
the NM Gross Receipfs Tax on the Meter and
Services unless a valid tax examption

2.2
(a)

{b)

{c)

23
(a)

(b)
(c)
{d)
{e)
)

(@)

(n)

certification acceptable to the applicable
taxing authority is provided.
Postage

You may tmansfer funds to t(he 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.
If you participats in any optional FBI, PBGFS,
or Bank postage advance programs (such as
Purchase Power), we will advance payment
on your behalf fo USPS, subject o
repayment by you under the terms of the
postage advance program  and  billed
separately from your Meter rental fees.
if you purchass 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,

Tarms of Use; Federal Regulafions

You may use the Meler solely for the pumpose
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 (i) alf USPS
regulations,

You agree o use oniy attachments or printing
davices authorized by us.

You must receive our writien consent before
maving the Meter to a different location.
Federal regulations require that we own the
Meter.

Tampeting with or misusing the Meter is a
viclation of federal law.

Activities of the USPS including the paymeant
of rafunds for postage by the USPS to dients
will be made in accordance with the current
Domestic Mail Manual.

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 outsida the Uniled States
without proper wrilten permission of USPS
Headquarters, or if you otherwise fail to abids
by the postal regulations and {his Agreement
regarding care and use of the Meter, then this
Agreement and any related Meter rentai may
be revoked. You acknowledge that any use of
this Meter that fraudulently daprives tha USPS
of ravenue can cause you o be subject to civl
and criminal penalties applicabie fo fraud
andfor 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.S5.C. 3802). The mailing of
malter baaring a fraudulent postage mster
imprint is an example of a violation of thase
statutes.

You are respensible 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
remalning on the Meter at the time of loss or
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theft.

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

Care and Risk of Loss

(a) You agree ko take proper care of tha
Meter(s).

(b) You assume aHl risk of loss or damage to the
Mater while you have possessian.

2.5 Rale Updates and Soft-Guard® Program

{a) Your Meter may require periodic rale
information updates that you ¢an obtain under
our Soft-Guard® program.

{b) The Scf-Guard® Subscription, we will provide
up to 6 rate updates dwning sach 12 month
period fallowing the date of installation..

{c) We will provide rate updates only if required
due fo a postal or carfer change in rate,
sarvice, Zlp Code or zona change.

() Your Soft-Guard® Subscription does not cover
any change In rates due to custom rate
changes, new classas of carer sarvice, or a
change in Zip Code or zone due to equipment
relocation.

(e) We will nol be responsible for any losses
arsing out of or resuiting from the fallure of
rating or software downicads fo conform to
published rates.

28 Repair or Replacemant

{a) Pitney Bowes is responsible for the repair ar
replacemert of the Meter in the event the
repair or replacement is not required due to
the State's usage which exceeds our
racommandafions, use of Meter in a manner
not authorizad by this Agreement or any
operator guide, use of eqguipment In an
environment with unsuitable humidity and/or
line voltage, damage in transit due lo the
relocation of the eguipment other than by an
authorized Pitney Bowes employee or Agent,
virus contamination or loss of data, loss or
fluctuation of power, fire, fiond or other
natural causes, external forces heyond our
cantrol, sabotage or senvice by anyone other
than us, falure to use applicable software
updaies, use of Meler with any system for
which we have advised you we will no longer
provide support or which we have advised
you is no longar compatible, or use of third
party supples {such as ink), hardware or
software that results in (i) damage to Meter
{including damage ta printheads), (i} poor
indicia, fext or image prnt quality, (i) indicia
readabifity failures or {iv) & failure fo print
indicia, text or images.

{b) REPAIR OR REPLACEMENT IS YOUR SOLE

REMEDY.

2.7
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B
See - Master Agreamenl
Collectfon of Information
{a} You authorize us to access and
download information from your Mater
ard wea may disclose this information to
the LFSPS or other governmental entities

fo the extent mandated by Federal
Government Regulations,

(b} We will not share with any third parties
{excapt the USPS - or other
governmental entitles lo the extent
mandsted by Federal Government
Regulations)  individually  identifiabls
information that we oblain abaut you in
this manner unless required to by law or
court order.

{c) We may slect fo share aggregate
data about our customers’ postage
usage  with  third  partes.
Aggregated data for postage usage
will not show individual customers’
information and would not aliow
third partles to identity individual
customer usage.

3. VALUE BASED SERVICES

Value Based Services include servicas such as

UsSPS®  eRelun Recsipt and USPS®

Confimvation Services.

3. Fees
{a) Any fees charged by the USPS for

any WValue Based Service you
purchase is payable by you in the
sama way that you pay for postage.

(b) The USPS is soicly respensible for its
SOrvVices.

{¢) We are not responsible for any
maffunctions of any part of the
communication link connecting the
IntalliLink® Control Centar with the
USPS data system,

32 THE VALUE BASED SERVICES
PROVIDED BY THE USPS ARE
PROVIDED WITHOUT ANY WARRANTY
QOF 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 INCLR BY REASON OF YOUR
USE OF THE VALUE BASED SERVICES
PROVIDED BY THE USPS, INCLUDING
INCIDENTAL, CONSEQUENTIAL, OR
PUNITIVE DAMAGES.

3.3 Ending the Valus Based Services. We
have the right to terminate the Valuwe
Based Services if the USPS discontinues
cffering the service or you breach your
obligations under this Agreement and fail
to cure the breach within thirty (30} days
aftar you have been nofified of it in writing.

4. EMBEDDED SOFTWARE AND SUBSCRIPTION
SERVICES

4.1 Our Equipmant may confain embedded software.
You agree that: (i} PBI and iis licensors own the
copyrights and other inteltectual property in and fe
the embedded software; {il) you are licensed only
to use tha embeadded software with our Equipmeant
in which ths embedded software resides; {iil) you
will not copy, modify, de-compile, or ctherwise
altermpt to unbundle, reverse engineer ar create
derivative works of the embedded sofiware,
except as permitted by applicable law; (iv) you will
nat distiibute or otherwise disclose the embedded
software {or any porllon thereof) to any other




parson; and {v) you may nat export the embedded
software in contravention of applicabla export
controt laws. The embedded softwars contains
third party sofiware, which, notwithstanding the
above, is subject k0 any terms thal may
accompany such third parly software.

4.2 Subscription Servicas, We may offer certaln on-

demand services (o 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-tfransferable license to access
and use the subscription services for the term set
forth in the Order for your internal husiness
purposes only, You may not provide access to the
subscription services to any third party, or use tha
subscription services on behalf of any third party
absant 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 slore infringing,
obscene, threatening or unlawful materal or
disrupt the use by others of the subscription
services, nebtwork sarvics or network aqulpment,
amd you will not raverse engineer, dacompile or
disassembie the subscription services. If the
subscriplion services you purchased come with
thelr own ierms of use, your use of those
subscriplion services will be governed by those
terms. Maintenance and technical support for any
on-dermand  servicas will be provided in
accordance with a separate agreamant covering
the same.

INTERNET ACCESS POINT

5.1

The Connect+™ and SendPre G and F sesies
mailing sysfems may use an intemet access point
{e.g., wireless router) provided by us. You may
only use this access point for connectivity between
the Connect+™ and SendPro C and P series
mailing systems and the internet and for no other
purposs.  You agree to pay all costs associated
with use of the access point in violation of this
rastriction.

. DING THIS AGREEMENT.

EN
6.1

6.2

6.3

6.4

Your right to use the Meter, or Value Based
Services s limited in duration to the Initiad Term
and to any subseguent extensions of the Initial
Tarm.

See lessee's End-of-Lease-Term Options of the
Master Lease Agreement. .

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

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

7. ORDER OF PRECENDENCE,

7.1 If there is a conflict belween any of the terms and
conditfons in this Attachmen! C, your State's
Participating Addendum and the Master Agraement
ADSP(Q16-160887, the terms set forth in this
Attachment C shall prevail.



UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT OF DEPOSIT

UL1 In conneclion with your use of a Postage Evidencing System as defined in the Code of Federal Ragulations ("“CFR"}, you may
transfer funds fo the USPS through a Lockbox Bank for the purposa of prepayment of postage on Postage Evidencing Systems,
generaling evidence of postage, bath PC Postage and meters (a "Deposit”™), or you may transfar funds to the Banl for dsposit into
your Reserve Account .

UL2 To the extent you deposit funds in advance of the use of any evidence of postage, you may make Deposils in the Lockbox
Bank account idenlified as "United States Postal Service CMRS-PB” ar make deposits in your Reserve Account, in either case
through slectronic means, including Autornated Claaringhouse Transfers. The USPS may, alt ils discretion, designate itself or a
succassor as racipient of Deposits made by you to the Lockbox Bank account described above.

UL3 Any deposit made by you in your Reserve Account is subject to the Postage By Phone® Reserve Account — Agreement and
Disclosure Statement goveming your Reserve Account.

Ul.4 Any Deposit made by you in the Lockbox Bank acocount shall be credited by the USPS only for the payment of evidence of
postage. Such Deposits may be commingied with Deposits of other clienls. You shall not receive or be enlitled to any interest or
othar income earnad on such Doposits.

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

ULE The Lackbox Bank, which shall collact funds on behalf of the USPS, shall provids PBI, on each huslness day, information as to
the amount of each Deposit made to the USPS by you, so that PBI can update its records.

UL7 PBl may deposit funds on your behalf. The USPS will make no advances of funds to you. Any relationship concerning
advances of funds is between you and PBIl, PBGFS andfor the Bank.

U8 You acknowledge that the terms of this Acknowledgament may be changed, modified, or revoked by the USPS, with
appropiiate notlce.

.9 Postal Ragulations governing the deposit of funds are published in the CFR or its successor. You acknowledge that you shall
be subject to all applicable rules, regulations, and orders of the USFS, including future changes to such rules, ragulations, and
orders, and such additional terms and conditions as may be determined in accordance with applicable law. The USPS niles,
reguiations, and orders shall prevail in the event of any conflict with any other terms and corditions appficable to any Deposit.

PESMARTPOSTAGE™ TERMS AND CONDITIONS

if you have ordered pbSmarlPostage™, your use of that product will be subjsct to the Terms of Usa which are available at
hitp-wwew pitneybowes. comiysiicense-terms-of-use/smart-posiage-terms-and-conditions . htrt and which are incorporated by reference. Your use of
pbSmarPostage is entirely governed by the phSmartPostage Terms of Use and any other provisions of the Pitney Bowes Terms will not apply.

SENDPRO™ TERMS AND CONDITIONS

i you are acquirng 2 SendPro subsaription: (i) without SendKit equipment, your Terms Of Use are avallable at hito-fwww. pitneybowess comvug/license:
terms-of-use/sendpro-subscription html; and (i) with SendKit equipment, your Terms Of Use are available at hitp. /) pitnevbowes. camfusilicenss-ferms-
of-usefsendoroterm . himi, Yaur use of the SendPro application is entiraly govarnad by the SendFro Terms of Use and any other provisions of the Pitney
Bowes Terms will not apply.
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