GSI/PD (Rev. 61/11)
State of New Mexico
General Services Department
Purchasing Division

Statewide Price Agreement Amendment

Awarded Vendor Price Agreement Number: 20-000-00-00107
0000079899

Pitney Bowes Global Financial Services

1 Elmcroft Road
Stamford, CT 06926-0700 Term: July 17, 2012 - January 11, 2017

Price Agreement Amendment No,: Three

Telephone No. (203) 351-7866

-

Ship To: ' Procurement Specialist: India Garcia

All State of New Mexico agencies, commissions,
institutions, political subdivisions and local public bodies Telephone No.: (505) §27-0483
allowed by law.

Invoice:
As Requested

Title: Mailroom Equipment, Services and Support
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 October 12, 2016 to January 11, 2017 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.

Accepied for the State of New Mexico
/7

g

2 Date: 10/05/2016
New Meflqb State Pitchasigh Agent

Purchasing Division, 1100 St. Francis Drive 87505, PO Box 6850, Santa Fe, NM 87502-6850 (505) 827-0472
ig




GSD/PD (Rev. 01/11)
State of New Mexico
General Services Department
Purchasing Division

Statewide Price Agreement Amendment

Awarded Vendor Price Agreement Number: 20-000-00-00107
0000079899 )

Pitney Bowes Global Financial Services Price Agreement Amendment No.: One

1 Elmeroft Road

Stamford, CT 06926-0700 Term; July 17, 2012 - October 11, 2014
Telephone No, (203) 351-7866

All State of New Mexico agencies, commissions,
institutions, political subdivisions and local public bodies Telephone No.: (505) 827-0483
allowed by law,

Q
Ship To: - Procurement Specialist: India Garcia&()} .
Pt

Invoice:
As Requested

Title: Mailroom Equipment, Services and Support
This Price Agreement Amendment is to be attached to the respective Price Agreement and hecome a part thereof.

In accordance with Price Agreement provisions, and by mutual agreement of all parties, this Price Agreement is
extended from October 13, 2013 to October 11, 2014 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.

Acceﬁfor e St Aew Mexico

A LA

: W ekico State Purcha?'j(g Agent

Date: 09/19/2013

Purchasing Division, 1100 St. Francis Drive 87505, PO Box 6850, Santa Fe, NM 87502-6850 (505) 827-0472
ig




Awarded Vendor

0000079899

Pitney Bowes Global Financial Services
1 Elmecroft Road

Stamford, CT 06926-0700

Telephone No. (203) 351-7866

Ship To:

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

Invoice:
As requested

Title: Mail Room Equipment, Services and Support

Term: July 17,2012 thru October 12, 2013

GSD/PD (Rev. 01/11)

State of New Mexico
General Services Department

Statewide Price Agreement

Price Agreement Number: 20-000-00-00107

Payment Terms: Net 30

F.O.B.: Destination

Delivery: As requested

Procurement Specialist: Brenda Chacon

Telephone No.: (505) 827-0488

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

S,

New Mexico State chasing Agent

Date; 07/17/12

Purchasing Division, 1100 St. Francis Drive, PO Box 6850, Santa Fe, NM 87502-6850 (505) 327-0472




PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE and
NATIONAL ASSOCIATION OF STATE PROCUREMENT OFFICIALS

MAIL ROOM EQUIPMENT, SERVICES AND SUPPORT
Administered by the State of Arizona (hereinafter “Lead State”)

MASTER PRICE AGREEMENT
Pitheyv Bowes Inc.
ADSPO11-00000411- 7
{hereinafter “Contractor”)

And

State of New Mexico
Statewide Price Agreement #20- 000- 00- 00107
Page 1 of 5

1. Scope: This addendum covers the WSCA/NAPSO Mail Room Equipment, Services and
Support contract lead by the State of Arizona for use by state agencies and other entities
located in the Participating State/Entlty authorized by that state's statutes to utlhze
s*" e/entity. contracts::

|
idual state’s
spective State
participation are

I Price Agreement:

'ply with all
conditions

co recognizes the Contractor will increase prices on all Purchase Orders_
(% over the pricing contained in the WSCA/NASPO Master Pr1ce Agreement;
‘hecks should be made payable to the State of New Mex1c0 B ;

The Admlmstratlve Fee is based upon

» The sales of all equipment and software (including leases);
e Service and supplies billings;
« Equipment short Term Rental revenue stream and;



PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE and

NATIONAL ASSOCIATION OF STATE PROCUREMENT OFFICIALS

MAIL ROOM EQUIPMENT, SERVICES AND SUPPORT
Administered by the State of Arizona (hereinafter “Lead State”)

MASTTER PRICE AGREEMENT
Pitney Bowes Inc.
ADSPO11- 00000411- 7
(hereinafter “Contractor”)

And

State of New Mexico
Statewide Price Agreement #20- 000- 00- 00107

Page 2 of 5

Cancelable rental revenue stream.

_u)ﬁths - .0377, 48 months -

warded under.
1is Addendum.
New Mexico has
f'Attachment A {(Master

pvices are in addition to the monthly

.0309.

T ohnson Strategic Contracts Team

zona DOA- SPO, 100 N, 15™ Ave, Suit

Phoenix, AZ
85007

602- 542- 9125

602- 542- 5508

terri. ]'ohnson@azdoa ooV

ntractor

Contract Terms and Condltlons

Arthur E. Adams, Jr., Director State and Local Contracts

Name
Address 1 Elmcroft Rd, Stamford CT 06926
Telephone 203-351- 7866
Fax 203- 460- 3827
T- mail art.adams@pb.com




PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE and
NATIONAL ASSOCIATION OF STATE PROCUREMENT OFFICIALS

MAIL ROOM EQUIPMENT, SERVICES AND SUPPORT
Administered by the State of Arizona (hereinafter “Lead State”)

MASTER PRICE AGREEMENT
Pitney Bowes Inc.
ADSPO11-00000411- 7

(hereinafter “Contractor”)

And
State of New Mexico

Statewide Price Agreement #20- 000- 00- 00107 ‘
' Page 3 of 5

Conitractor ~ Local Strategic State Account Manager

Name Denise Beychok
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an’ be made out to either (a) Pitney Bowes, or(b) to an AUTHORIZED reseller
1g upon the preference of the Participating State oi othér participating 1ega1 entity.




PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE and
NATIONAL ASSOCIATION OF STATE PROCUREMENT OFFICIALS
MAIL ROOM EQUIPMENT, SERVICES AND SUPPORT
Administered by the State of Arizona (hereinafter “Lead State”)

MASTER PRICE AGREEMENT
Pitney Bowes Inc.
ADSPO11-00000411-7
(hereinafter “Contractor”)

And
State of New Mexico

Statewide Price Agreement #20- 000- 00- 00107
Page 4 of 5
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PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE and
NATIONAL ASSOCIATION OF STATE PROCURFMENT OFFICIALS
MAIJL ROOM EQUIPMENT, SERVICES AND SUPPORT
Adwministered by the State of Arivona (hereinafter “Lead State™)

MASTER PRICE AGREEMENT
Pitney Bowes .
ADSPOIL-00000411-7
(hereinafter *Contracios”

And
State of New Mexico

Statewide Price Agreement #20-000-00-00107
Poge 5 of 5
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Attaéhment A

1.ease Agreement Information

If an agency is utilizing one of SPD Price Agreements as a vehicle to lease equipment,
the State Purchasing Agent and the applicable vendor must sign the Master Agreement. A
notation will then be made on the Internet posting of the applicable price agreement that
an approved and signed Master [.ease Agreement with the company has been filed.

The SPA and the vendor also sign the Acknowledgment document if as assignment of the
lease to a third party is to occur. The agency and the vendor sign the “Lease Schedule”
with reference given to the previously signed and filed Master Agreement.

Example: If SPD went out to bid for a one-time lease of equipment on behalf of an
agency, award of the contract by SPD would be contingent upon signing of the Master
Agreement and Lease Schedule by the parties to the contract, the user agency and the
vendor. A copy of both signed documents would be added to the applicable procurement
file.

Revision 03/14/07 1



ATTACHMENT A

MASTER LEASE AGREEMENT
APPROVED FOR USE BY NEW MEXICO STATE AGENCIES AND LOCAL PUBLIC BODIES

THE PURPOSE OF THIS MASTER AGREEMENT IS TO SET FORTH UNIFORM GENERAL TERMS AND
CONDITIONS UPON WHICH LESSOR SHALL LEASE TO LESSEE, AND LESSEE SHALL LEASE FROM
LESSOR, MAIL ROOM EQUIPMENT. WHEN LEASE REFERS TO SOFTWARE LICENSED TO LESSEE IT
SHALL BE UNDERSTOOD THAT SAID SOFTWARE SHALL CONTINUE TO BE OWNED BY LICENSOR AS
MAY BE SET FORTH IN ANY APPLICABLE AND ATTACHED SOFTWARE LICENSE AGREEMENT.
LESSEE AND LESSOR ARE SOMETIMES REFERRED TO IN THIS AGREEMENT INDIVIDUALLY AS A
“PARTY” AND COLLECTIVELY AS THE “PARTIES”,

This lease agreement is entered into by and between:

The LESSOR Pitney Bowes Global Financial Services LLC

with its principal address at World Headquarters
One Elmcroft Road
Stamford, CT 06926-0760______
and
The LESSEE _State of New Mexico
with its principal address at ___ . This lease agreement is made and entered into within THE STATE OF NEW

MEXICO where said leased Equipment shall be located and it shall become effective on June 29,2012,

LESSOR AND LESSEE AGREFE, THAT ANY LEASE ENTERED INTO UNDER THE PROVISIONS OF THIS
MASTER LEASE AGREEMENT IS A “TRUE LEASE” WITH AN OPTION TO PURCHASE EQUIPMENT AT
FAIR MARKET VALUE, AND IS NOT AN INSTALLMENT OR FINANCING AGREEMENT.

1. COMMENCEMENT PROCEDURES: Subject to other terms and conditions contained in this Master
Agreement and the applicable Schedule(s) as may be attached hereto and made a part of this Master Agreement,
Lessee shall enter into individual Leases (hereafter defined) with Lessor as follows:

(a) Execution of Schedule. Lessor and Lessee mutually agree to enter into a Lease by executing a Schedule

in the Form of Exhibit A (the “Schedule™) with such changes as Lessor and Lessee shall have agreed to as
conclusively evidenced by their execution thereof, FEach such Schedule shall specifically identify (by
serial number or other identifying characteristics) the items of Equipment to be leased under such
Schedule (cther than items of system Software, which shall he deemed to be items of Software leased
under the Schedule purseant to which the related items of Equipment are leased). 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 full the terms and conditions of this Master Agreement and
which is, enforceable according to its terms. In the event of any conflict between the terms of this Master

Agreement and such Schedule, the provisions of the Master Lease Agreement shall govern.-
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(b) Acceptance; Initial Term of Lease(s). Lessee shall accept the Equipment subject to a 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 anless a Non-appropriation or other
Cancellation provision shall have occurred. PURSUANT TO SECTION 13-1-150, NMSA 1978, THE
PARTIES HERETO AGREE THAT THE TERM OF ANY LEASE SHALL NOT EXCEED A PERIOD
OF FOUR YEARS IF THE ANNUAL LEASE PAYMENT AMOUNT IS UNDER $25,000 PER YEAR
OR EIGHT YEARS IF THE LEASE PAYMENT AMOUNT IS OVER 325,006 PER YEAR,
INCLUDING ALL RENEWALS AND EXTENSIONS.
SELECTION; ACCEPTANCE OF EQUIPMENT. 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 either (a2) that 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 to Lessee; or (b) that Lessor has informed or advised Lessee, in writing, either
previously or by this Lease of the following: (i) the identity of the Manufacturer/Supplier; (ii) that the Lessee may
have rights under the Purchase Document; and (iii) that the Lessee may contact the Manufacturer/Supplier for a
description of such rights that Lessee may have under the Purchase Document. Lessee agrees to inspect all
Equipment no later than thirty (30) days after the delivery thereof to Lessee or, if acceptance requirements for
such Equipment are specified iﬁ the applicable Purchase Document, as soon as reasonably practicable 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 (ii) written notification of any defects in the Equipment.
DEFINITION OF TERMS. All capitalized terms used in this Master Agreement have the meanings set forth
bhelow or in the Sections of this Master Agreement referred to below:
“Acceptance Date” means the date set forth in the Certificate of Acceptance as the date Lessee accepted the
Equipment in accordance with Section 2 of this Master Agreement and in accordance with Laws of New
Mexico, Section 13-1-158 NMSA 1978.
“Assignee” means any assignee of all or any portion of Lessor’s interest in this executed Master Agreement to
Lease, any Schedule or any Equipment as may be muﬁial]y agreed to by the parties to this execated
agreement,
“Casualty Loss” means, with respect to any Equipment, the condemnation, taking, loss, destruction, theft or
damage beyond repair of such Equipment. '
“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 normal and proper use excepted).
“Daily Rent™ means, as to any Lease, an amount equal to the per diem Rent payable under the applicable

Schedule (calculated on the hasis of a 360-day year and 30 day months).
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“End-of-Term Notice” means, as to any Eease, a written notice delivered by Lessee to Lessor at least 90 days
prior to the end of the Initial Term, any Renewal Term or any optional extension of the Initial Term.or any
Renewal Term setting forth Lessee’s elections pursuant to Section 4 of this Master 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 whicli the Lease is to be renewed (if any) and that are to
be returned to Lessor (if any).

“Equipment” means, as to any Lease, items of Hardware, Software or both as may be specified in the
appropriate Schedule.

“Equipment Location” means, as to the Equipment, the address at which such Equipment is located from
time to time, as originally specified in the applicable Schedule or in any subsequent notice delivered to Lessor
if applicable.

“Fair Market Value” means the total price that would 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 compaulsion to sell. Such total price shall not be reduced by the costs 0f removing sach
Equipment from its current location or moving it to a new location.

“Fair Rental Value”, if and when 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 willing lessee and an
informed and willing lessor, neither under compulsion to lease/rent. Such amount shall- not be reduced by the
costs of removing such Equipment from its current location or moving it to a new location.

“First Payment Date’” means, as to any Lease, the date the first Rent payment with respect to the Initial Tern
of such Lease is due, as determined pursuant to the terms of the applicable Schedule.

“Fiscal Period” shall mean that period of time as defined in a Schedule.

“Fiscal Year” means, as to any Lease involving state agencies, July I to June 30 of any given year.
“Fundamental Agreements” means, collectively, this Master Agreement, each Schedule and Acceptance
Certificate and all other related instruments and documents.

“Hardware” means items of tangible personal property (equipment}.

“Initial Term” rheans, as to any Lease, the initial term thereof as specified in the related Schedule,

“Lease” with regai'ds to this Master Agreement has the meaning “true lease”.

“Lessee™” means one that holds property under a lease.

“Lessor™ means one that conveys property by lease.

“License Agreement™ means any license agreement or other document granting the purchaser the right to use
Software or any technical information, confidential business information or other documentation relating to
Hardware or Software, as amended, modified or supplemented by any other agreement between the licensor
and Lessor. _
“Manufacturer/Supplier” means as to any Equipment, the Seller and the Manufacturer or licensor of such
Equipment collectively, or where the context requires, any of them. '

“Master Agreement” has the meaning specified in the preamble hereto.
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“Material Agreements” means, collectively, all Fundamental Agreements, all other material agreements by
and between Lessor and Lessee, Manufacturer/Supplier and Lessee, and Manufacturer/Supplier and Lessor,
and any, financial statement, or financial data required to be provided by Lessee in connection with any
Lease. |
“Non-Appropriation™ has the ﬁleaning specified in Section 7.

“Purchase Document” has the meaning specified in Section 2.

“Rent” means the payment by Lessee to Lessor of money for the lease of Equipment covered by the Schedule.

“Software” means all software or 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 all modifications, additions, suppléments, translations, derivative works, and full or partial

copies of any thereof, re.gardless who prepared the same, and code with respect thereto, whether embodied in

or contained on magnetic tape, disk, semiconductor device, or any other device or machine.

“Taxes” means New Mexico gross receipts taxes, but does not mean any inferest or penalty assessed against

the Lessor for failure to pay N.M. gross receipts taxes. (Awmended 03/14/07),

“Term” means the term thereof as speciﬁéd in the related Schedule.

“UCC” means the Uniform Commercial Code as enacted and in effect in any applicable jurisdiction.

“Unit of Equipment” means, as to the Equipment leased pursuant to any Schedule a) each individual item of

PC Equipment leased pursuant to such Schedule, and b) ail Equipment leased pursuant to such Schedule

other than PC Equipment taken as a whole, '

4. LESSEE’S END-OF-LEASE-TERM OPTIONS. Lessee shall have the following options in respect of each Lease at
the end of the Initial Term:

A. Purchase Option. Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 90 days prior
to expiration of the Initial Term, to purchase any or all Units of Equipment then subject to such 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 said Equipment is contingent upon ail of the following:

(1) No Lessee Default shall have occurred and be continuing;

(2) Lessor shall have received Lessee’s notice of intent to purchase at least 90 days prior to the
expiration of the Initial Term; and

(3) Lessee shall remit such Fair Market Value amount for Equipment to Lessor in immediately available
funds on or before the last day of the then applicable Term. The Lease with respect to such Units of
Equipment shall terminate and Lessor shall transfer all of its interest in such Equipment to Lessee
“As is, Where is,” without any warranty, express or implied, from Lessor.

B. Return. Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 90 days prior to
expiration of the Initial Term, to return any or all of the Units of Equipment then subject to such Lease.
Lessee shall pack the Equipment to be returned to Lessor in accordance with manufacturer’s guidelines
and deliver such equipinent to Lessor at any destination within the continental United States designated

by Lessor. All dismantling, packaging, transportation, in-transit insurance and shipping charges shall be
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borne by Lessee., In the case of any Software or License Agreement subject to a 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 in good repair and in the same condition and working order as when delivered to Lessee,
reasonable wear and tear excepted.
RENT; LATE CHARGES. As Rent for the Equipment, Lessee shall pay Lessor the amounts on the due dates set
forth in the Schedule. Lessor and Lessee agree that any interest on Late Payments shall be paid by Lessee in
accordance with the payment provisions of the New Mexico Procurement Code, Section 13-1-158, NMSA 1978.
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 unforeseen circumstance arises which Lessee shall
document, Lessee will give Lessor 60 days prior written notice of such termination. (Amended 10/16/01). {Amended

5/13/02).
TERMINATION FOR NON-APPROPRIATION. Not withstanding 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 for the payment of Rent and other amounts due under any Lease,
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 without penalty or expense to Lessee. It is up to the
state 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 its assignee written notice at least forty-five (45)
days in advance of such occurrence. (Amended 5/13/02).

In the event of such termination as reflected in Sections 6 and 7 above, 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 continentzl United States
designated by Lessor. Any expenses and/or risks associated with returning equipment to Lessor shall be borne
solely by Lessee. Such equipment shall be in good repair and in the same condition as when received by Lessee,
reasonable wear, tear and depreciation resulting from normal and proper use excepted. (Amended 10/10/01).
EQUIPMENT OWNERSHIP; LIENS; LOCATION. As between Lessor and Lessee, 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 covenanis with respect to each Lease that: A) it 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
C) Lessee shall maintain the Equipment so that it may be removed from any building in which it is placed without
damage to the building or the Equipment. Lessee may relocate any Equipment from the Equipment Location
specified in the applicable Schedule to another of its location upon prior written notice to Lessor specifving the

new Equipment Location, provided Lessee remains in possession and control of the Equipment. Only Lessor or
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10.

11.

12.

13.

14.

its designee shall provide for the moving of any leased equipment covered by this Master Lease Agreement.
{(Amended 10/10/01).
ASSIGNMENT OF MANUFACTURER/SUPPLIER WARRANTIES. To the extent permitted and so long as no

Event of Defauit has occurred and is continuing, Lessor hereby assigns to Lessee, for the total term of any Lease,
all Equipment warranties provided by any Manufacturer/Supplier in the abplicable Purchase Documents. Lessee
shall have the right to take any action appropriate to enforce such warranties provided such enforcement is
pursued in Lessee’s name and at its expense. In the event Lessee is precluded from enforcing any such warranty
in its name, Lessor, as owner of the Equipment, shall, upon Lessee’s requést, take reasonable steps to enforce such
warranties at costs to be borne by Lessor. |
EQUIPMENT USE AND MAINTENANCE. (THIS PROVISION SHALL NOT APPLY TO SOFTWARE
MAINTENANCE WHICH SHALL BE ADDRESSED SEPARATELY IN A LICENSE AGREEMENT), Lessee is
solely responsible for the selection, installation, operation and maintenance of the Equipment and all costs related
thereto, including shipping, if applicable. 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. On reasonable prior notice to Lessee, Lessor and Lessor’s agents shall have the right,
during Lessee’s normal working hours, to enter the premises where the Equipment is located for the purpose of
inspecting the Equipment and ebserving its use. If Lessor shall have provided to Lessee any tags or identifying
labels, Lessee shall, at its expense, affix and maintain in a prominent position on each item of Equipment such
tags or labels to indicate Lessor’s ownership of the Equipment. Lessee shall, at its expense, enter into and
maintain and enforce at all times during the Term of each Lease a maintenance agreement to service and
maintain the related Equipment, upon terms and with a provider approved by Lessor. (Amended 10/10/01).
ALTERATIONS AND ADDITIONS TO EQUIPMENT. Lessee shall make no alterations or additions to
Equipment, except those that a) will not veid any warranty made by the Manufacturer/Supplier, result 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 timme made or at the end of the Term of the applicable Lease, and are readily removable
witheut damage to the Equipment; or b) are required by any applicable law, regulation 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 which have not been removed prior to return of the

Equipment shall become Lessor’s property.

INSURANCE. Commencing upon acceptance and continuing throughout the Initial Term, Lessee agrees to keep

the Equipment insured at Lessee’s expense against all risks or loss from any cause, including without limitation,
theft and damage. Upon Lessor’s prior written consent, which shall not be unreasonably withheld, Lessee may
self insure against such risk provided that Lessor’s interests are protected to the same extent as if the insurance
had heen obtained by third party insurance carriers. Lessee will provide to Lessor proof of such coverage.

(Amended 10/10/01).
RISK OF LOSS. Commencing upon acceptance and continzing throughout the Initizl Term, Lessee shall bear

the entire risk of loss with respect to any Equipment damage, destruction, loss, or theft whether partial or

complete. No event of loss shall relieve Lessee of its obligation to pay Rent under any Schedule, If any item of
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15.

16.

17.

18.

Equipment is damaged, Lessee shall promptly notify Lessor and, at Lessee’s expense, within sixty (60) days of
such damage, cause to be made such repairs as are necessary to return such item to its previous condition. In the
event any Casualty Loss shall oceur, on the next Rent payment date Lessee shall pay Lessor the Stipulated Loss
Value of the Equipment suffering the Casualty Loss. If Lessee pays the Stipulated Loss Value of the Equipment
suffering a Casualty Loss, upen Lessor’s receipt in full of such payment the applicable Lease shall terminate as to
the Equipment suffering the Casualty Loss. After receipt of such Stipulated Loss Value by Lessor or its assigns,
the Equipment for which Stipulated Loss Value was received shall 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 MERCHANTARBILITY OR FITNESS FOR PURPOSE OR USE.

TAXES. Lessor shall report and pay all Taxes now or hereafter imposed or assessed by any governmental body,
agency or taxing authority upon the purchase, ownership, delivery, installation, leasing, rental, use or sale of the
Equipment, the Rent or other charges payable hereunder, or otherwise upon or in connection with any Lease,
whether assessed on Lessor or Lessee, other than any such Taxes required by law to be paid by Lessee. Lessee
shall promptly reimburse Lessor for all such Taxes paid by Lessor and invoiced to Lessee, together with any
penalties or interests in connection therewith attributable to Lessee’s acts or failure to act, '
INDEMNIFICATION. Lessor shall hold the State of New Mexico, participating entities and its agencies and
employees haljmiess 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 negligence by the State
of New Mexico, the participating governmental entities, or its employees. To the extent permitted by law,
procuring agencies, Lessees, are responsible for their own acts errors or omissions pertaining to this
Indemnification provision.

DISCLAIMERS. Lessee leases the equipment from Lessor “As is, Where is”. 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
purpese, or issues regarding patent infringement, title or like which are rightly the responsibility of the
Manufacturer/Supplier.

DEFAULT. Lessee - The occurrence of any of the following shall constitute default under a Schedule: a)
nonpayment by Lessee of Rent or any other sum payable by its due date; b) fallure by Lessee to perform or
observe any other term, covenant or condition of this Master Lease Agreement, any Schedule, or any applicable
software license agreement, which is not cured within ten (10) days after notice thereof from Lessor; ¢) insolvency
by Lessee; d) any representation or warranty made by Lessee in this Master Lease Agreement, any Schedule or in
any docﬁment furnished by Lessee to Lessor in connection therewith or with the acquisition or use of the

Equipment shalf be untrue; or e) a termination of any applicable software license agreement.
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Lesstr - Any of the following shall constiture dufauit by Lessorunder this Master Liesse Agreement: a} Lessor
breaches ity covenant of quite enjoynrent sad ils or & adable. to cure such bresch within ten (10) duys after
writien natise fhéveol from Lessesy b) Lessor fails to pay Manufucturer/Supplier within thivey (30 days after
Lessos’s receipt of a properly execnted fcceptance Certifiente and afl ather dorumentation. ecessary in establish
Liesee’s aecepianes of such Bquipment under & Lense; ¢) Lassor makesan assignment for the benefit of creditors.

18, REMEDIES. If s Defanlt oconrs, Lessor may do one or more of the ToHowing; {n) canced oF terndinate this % ease;
(b} requize Lessee i immedintely puy Lessor ali Rest paynien;&s due g vafil the time of Defiuléd (o) reguire
Lessee to deliver, af ity expense, the Equipment fo Lessor in accordaner with Section 4 {8y of this Master
Agreements (d) Lessor or lis agent may peatefully repassess the Equipment without court orders or (o) Lasbur
iy exdrcise uny other vight or remedy avalinble a7 law or In aquity. If Lessor Defaubs, Leétser has the right to
eanesl or {ferminale this: Lease efipctive immedintely 2t ao cost to the Lesser, Fir ilie event of Lessor’s Defult,
Lesger shall be responsilie for 2l costeassoiintd with eeciziming and return.of Equipment,

. ASBIGNMENT, Lessor shall not sell, assign. pledge, transfer, morigage. oF otherwise contey part of itg Bnterest in
this Master Agreement. any Schedule or any Equipment, i wheole or in pard, without prior agtes and congent of
Lesser wiich shall aut be anrensombly delayed. Each such Assignes will be entitied 1o all of Lessor’s rights,

- htrwever, unless oiberwise agreed to by Lessor and Assignes, Assignes shall not be oliigated 16 porform such
oitigations. of Lessor under-this Master Apreoment. Lessoe and. Lossor Tarther dekpywledge that any assignment.
or transfer by Lesser shall.net materially change Lessor's or Lesson's shiigntions under the wssigned Lease.
Without the prior written consent of Lessor, Lossee will nota) assign, transtes, pledge, hypathesate, or othierwise
dispese of its rights or abiipations wader this Master Lesse Agreegient or this Houipiwead, ) sublet the
Equipmend, or ) permit the Equipment o be wied for awy purpess aof permitted by this Master Lease
Agreement. (Amendid 44402),

Il GOVERNING LAW. This Wister Agrezment and.ench Lewse shall be governed by the Eaws of the Staté of New

Miexio.

IN WITNESS WHEREOF, LESSOR AND LESSEE HAVE EXECETED THIS MASTER AGREEMENT ON
THE DATES SPECIFIED BELOW.

LESSOR:

BY [Mame and Title). é“/’é’ﬁ%ﬁ’ .

wer E. Adas
eciol, Sfate and Lodal Contracts

%,

BY (Name and Tide) ,éﬂf%’fﬁ (:7\1:_\( |
’f?‘{i@f( Feed H 7
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OFFERGROR S
ACKNOWLEDGEMENT

WHEREAY, the Office of the State Purchasing Agent.conducted a eorpetitive procerement
in secordance with the New Mexicn Procurewaent Code to selett gualified offervors or offervrs to
previde 3Mall Room Eauinment for the State of Mew Mexicu and the:ggvemmenml entities theredi,

WHEREAS, PITNEY BOWES INC, hereafier referred to as ManufacturarSupplier (selles),

was one of the gualified sfferors { or the qualified offeror) selected to receive iward of Stiate of New

Mexics, Niate Purchasing Division (SPDY Prive Agreement Nomber 20-000-8-08147 and the Lead

State price asreement number: ADSPOIL-0000041 -7,

WHEREAS. npe of the provisiens of the Prize ﬁggreemﬁmg is the Lease of Mail Room

Eauinment stute ngenoies ond ot bér efigible governmental satifies when requésted.

WHEREAS, PITNEY BOWES INC, bas requeésted approval of the State Parchasing Agent

to-assign the Lease provisions of the Price Aprevinent to PITNEY BOWES GEOBAL FINANCIAL
SERVICES LEL, who will achin the capacily of Lessor for payineut parposes ouly in any subsequent
leasing arrabgement relatitg o its Equipment affered under the price agreement and saisd Eessor has
agreed tothe Terms and Conditions set forth in'the State 6f New Mexied®s Muster Lense Anrebmont,
signed copy which isattached,

NOW THEREFORE. Pitey Bowes Inc, and Pitney Bowes Global Filnancisi Servives LLO

g Ltk b T e

o heieby athnawledze ANI} agree that. approval of the assignmeat will g no way affeer the
previousty agreed to terms and conditions as 5ot Grth in Price Agreenent N 28-008-00-06107. the

Lead State price agreement Number: ADSPOTT-000004 187 and sech sgreed fo terms and conditivns

Lawrence (hMaxwell Byt Arihar E. Adams 3.
State Purchasing Agent Tirecter, Siate and Loeal Contracts

Date Pate: {g* /é{'g f?/ oz Lo
s £
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Approved for use by New Mexico State Agencies and Local Public Bodies -

Exhibit A to Master Lease Agreement
Master Lease Agreement Number:

Schedule Number:

State and Local Government Master Lease Purchase Agreement
SCHEDULE

(“Lessor”) and ____ (Lessee™) are parties to the State and Local Public Bodies Agreement identified by
the Master Lease Agreement Number specified above (the Master Lease Agreement). This Schedule (which shall be
identified by the Schedule Namber specified above) and the Master Lease Agreement comprise a separate Lease
between the parties. The terms and conditions of the Master Agreement are hereby incorporated by reference into
this Schedule. All capitalized terms used in this schedule without definition have the meaning ascribed to them in the
Master Agreement. As with the Master Lease Agreement, Lessor and Lessee agree that any Lease entered into under
the provisions of the Schedule is a “True Lease” with an option to purchase equipment at fair market value, and is not

an installment or financing lease agreement.

1. Lease.
A. Description of Items of Lease Equipment Total 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).
2. Rent .
3. Pricing Expiration Date: Lessor’s obligation to purchase and lease the Equipment is

subject to the Acceptance Date being on or before pricing Expiration Date.
4. Equipment Location:
5. Seller:______
6. Additional Provisions:____

7. Fiscal Period: (Annual)

Revision 03/14/07 11



Lessor agrees to Lease and Lessee agrees from Lessor the Equipment described in Section 1.A above. Such Lease
will be covered by the Master Agreement and this Schedule including important additional terms and conditions set
forth above, if any. In the event of any conflict between the terms and conditiens of this Schedule and the Master

Lease Agreement, the terms of the Master Lease Agreement shall govern.

Lessee: Lessor:
By:

(Name and Title) (Name and Title}
Date: . Date:

Revision 03/14/07 12




- Attachment B

SUMMARY OF LEASING/RENTAL PROGRAMS

Pitney Bowes Global Financial Services LLC offers a variety of equipment leasing and rental
programs to enable your agency to acquire the equipment it needs with the innovative financing
solution that works best for you.

TERM RENTAL (INSTALLMENT PURCHASE)-Option A

This program provides a 36, 48 or 60 Month Lease and is available only to city and state
agencies, such as public school districts, municipal hospitals, police and fire departments.
Due to the tax exempt status of the Lessee, rates are much lower than standard Fair Market
Value Lease rates. Title to the Equipment passes up front and at the end of the lease term,
you own the equipment (excluding meter). (Non-profits and non-State or Local
agencies are excluded from this program). Sales Tax will be cha rged, if required under
Your State Statute,

STATE & LOCAL Rental - Option B This program provides you with 36, 48 or 60 Month
Rental. At the end of the rental period, you may purchase the equipment at the end of the
Rental for its then Fair Market Value, or you can enter into a new Rental term or return the
equipment. This Fair Market Rental Agreement cannot be used for Production Equipment
Categories (Production Ink Jet Envelope Addressing System, Production Tabbers, Inserter
Production, Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSPO11-
00000411-7 to Pitney Bowes Inc. Sales Tax will be charged, if required under Your State
Statute.

STATE & LOCAL FAIR MARKET VALUE LEASE - Option C

This program provides you with a 36, 48 or 60 Month lease term with the option to purchase
the equipment at the end of the lease for its then Fair Market Value, or you can continue
leasing the equipment based on its Fair Market Value, or return the equipment. Sales Tax wil}
be charged, if required under Your State Statute.

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

LEASE RATES

Term Option A Option B | Option C
36 .0323 .0377 .0342
48 .0252 .0309 0277
60 .0210 0270 .0237

MONTHLY LEASE PAYMENT BASED ON $10,000

TRANSACTION

Term Option A Option B | Option C

36 $323.00 $377.00 | $342.00

48 $252.00 $309.00 !$277.00

60 $210.00 $270.00 | $237.00
Rev 2-17-12
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OPTION A - WSCA/NASPO TERM RENTAL {INSTALLMENT PURCHASE} LEASE TERMS AND CONDITIONS:

Attachment B

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO1 1-00000411 and will be
the Lessor under this Term Rental (Installment Purchase) Lease Terms and Condition Agreement. PBGFS does not
warrant, service or otherwise support the equipment. Those services are provided by Pitney Bowes Inc. (PBI). Due
to federal regulations, only PBI can own an Intellilink Control Center or Meter.

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

Monthly Billing:
Term: Lease Rate:
36 0323
48 0252
60 L0210
L.1. DEFINITIONS

L1.1 The following terms mean:
“Agreement” - the Order, your State’s Participating Addendum, the
WSCA/NASPC Master Agreement ADSPO11-00000411-7, these
terms and conditions, and any attached exhibits.
“Bani’- The Pitney Bowes Bank, Inc.
“Consumable _Suppfies” - ink, ink rollers, printheads, toner and
drum cartridges, ribbons and similar items. Praduct-specific
consumabhle supplies are identified in the product operator guide.
“Covered Eguipment” - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Eguipment does not include any InteliLink® Control
Center or Meter, or any standalone software.
“Defivery Date” - tha date the Equipment or other Item is delivered
to your location.
‘Effective Date” - the date the Order is received by us,
‘Equipment” - the equipment listed on the Order, excluding any
IntefiiLink Contrel Center or Meter, and any standalone software.
“Initial Termy” - the lease period listed on the Order
“Install Date” - the date the Equipment or ather item is installed at
your location.
“Infellilink-Control Center” or “Meler” - any postage meter supplied
by PBI under the Order, including (i) in the case of a Connegt+™
malling system, the postal security device, the application
platform, the system controller and the print engine and (i) in the
case of all other mailing systems, the postal security device, the
user interface or keyboard and disptay and the print engine.
‘Lease” — the Order and this WSCA/NASPO Term Rental
(Installment Purchase) Lease Terms and Conditions.
‘Maintenance _Service” - the maintenance service for the Covered
Equipment selected by you on the Order, excluding software
maintenance.
‘Master Agresment” — WSCA/NASPO Master Agreement
ADSPO11-00000411-7 Mail Room Equipment, Services and
Support contract administered by the State of Arizana and shall
consist of: the solicitation as amended, any requests for
clarifications andfor best and final offers, the proposal submitted
by us, our responses to any requests for clarifications and/or our
best and finai offer.
“Order” - the axecuted agreement between the applicable Pitney
Bowes company and you for the Equipment.
‘PBGFS" - Pitney Bowes Global Financial Services LLC.
“PBI" - Pitney Bowes Inc.
“Pifnev Bowes” — PBGFS and its subsidiaries, and PBI.
“Postage Meter Rental Agreement” — an agreement governing the
use and rental of an Inteliilink Control Center or Meter you enter
into with us.
“SLA" - the Service Level Agreement.
“SLMA" — a Software License and Maintenance Agreement you
enter into with ug
“SOW’ — a Statement of Work you enter into with us.
“State Parficipating Addendum” the bilateral agreement executed
by us and your participating state incorporating the Master
Agreement.
“We," "Our,” or “Us" — the Pitney Bowes company with whom
you've entered into the Order.,
“WSCANASPQ" — Western States Contracting Alliance and the
Nationat Association of State Procurement Officials
“You," “Your” “Lessee”, or "Customer’ — the entity idenfified on
the Order.

WSCA/NASPO Term Rental (Installment Lease) Agreement Rev 2/12
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L2.

L3,

L4,

L5.

L&.

AGREEMENT

L2.1 You wilt make each Monthly Payment by the due date shown on
our invoice.

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

L.2.3 If you do not pay the fees when due or you do not comply with the
Agreement and fail to cure the same within thirly (309 days of
receipt of written notice thereof, we may disable the IntelliLink®
Control Center, ferminate the Agreement, retake the Equipment
and Meter, and collect from you all fees due for the remainder of
the Initial Term, or If after the Initial Term, all fees then due, plus
interest at the lesser of 18% per year or the maximum allowed by
law and attorneys’ fees.

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

PAYMENT TERMS AND OBLIGATIONS

L3.1 We will invoice you in arrears each month for all paymerits on the
Order (each, a “Monthly Payment’), except as provided in any
SOW attached to this Agreement.

L3.2 Your Monthly Payment may include a one-time arigination fee,
armtnunts carried over from a previous unexpired lease, and other
costs.

L3.3 If you request, your IntelliLink® Contral Centerfr\geter Rental fees,
Service Level Agreement fees, and Soft-Guard® payments ("PBI
Payments”) will be included with your Monthly Payment and begin
with the start of the Term. Your Monthly Payment will increase if
your PBE Payments increase.

L34 Your obligations, including your obligation to pay the Monthly
Payments due in any fiscal year during the term of this
Agreement, shall constitute a current expense for such fiscal year
and shall not constitute Indebtedness within the meaning of the
constitution and laws of the state in which you are located.
Nothing herein shall constitute a pledge by you of any taxes or
other moneys (other than moneys lawfully appropriated from time
to time by or far your benefit for this Agraement) ta the payment of
any Total Payment due under this Agreement.

EQUIPMENT OWNERSHIP
L4.1 PBl owns any InteffiLink® Contral Center or Meter. Title to the
Equipment shall pass to you upon installation. However, you and
we agree that title shall automatically revert to us in the event of
gefault, 1%r termination due to your non-appropriation under
ection 10.

TERM

L5.1 This Agreement shall commence on the date of delivery and shall
continue until the earfier of (i) termination at our optior: upon the
occurrence of an event of default, or (i} the occurrence of an
event of a non-appropriation under Section 10, or (iiiy the
expirafion of the Term and your payment of all Monthly Payments
and ather surms due and your fulfillment of all other obligations
under this Agreement.

SURRENDER OF EQUIPMENT

L6.1 If you default, or terminate this Agreement by non-appropriation
under Section 10, you, at your expense, shall return all Equipment
by delivering it to us in the same condition as when delivered to
you, reasonable wear and tear excepied, to such place or on
board such carrier, packed for shipping, as we may specify. Until
the Equipment is returned as required above, all terms of this
Agreement remain in effect including, without Fmitation, your
obligations to make payments relating to your continued use of
the Equipment and fo insure the Equipment.
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L7. WARRANTY AND LIMITATION OF LIABILITY

L8.

L9.

L10.

L11.

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

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

Agreement and as follows:

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

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

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

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

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

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

{9) The warranty does not cover Consumable Supplies.

7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT, AND PBI WILL HAVE ONLY
SUCH LIABILITY AS SET FORTH IN THE MASTER
AGREEMENT.

EQUIPMENT OBLIGATIONS

18.1 Condifion and Repairs. You will keep the Equipment free from
liens and encumbrances and in good repair, condition, and
working order.

L8.2 Inspectign, We may inspect the Equipment and any related
maintenance records.

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

RISK OF LOSS

£9.1 You bear the entire risk of loss 1o the Equipment from the Delivery
Date by PBI until the end of the Term (including any extensions),
regardless of cause, ordinary wear and tear excepted (“Loss”).

L9.2 No Loss will relieve you of any of your obligations under this
Agreement. You must immediately notify us in writing of the
occurrence of any Loss,

9.3 You will keep the Equipment insured against Loss for its full
replacement value under a comprehensive policy of insurance or
other arrangement with an insurer of your choice, provided that it
is reasonably safisfactary to us {*Insurance™. YOU MUST GALL
US AT 1-800-243-9506 AND PROVIDE US WITH EVIDENCE OF
INSURANCE.

NON-APPROPRIATION
L10. See Master Agreement - Non Appropriations Clause,

REPRESENTATIONS
L11.1 You hereby represent and warrant that (a) you are a state or
political subdivision thereof within the meaning of Section 103 c)
of the Internal Revenue Code of 1986, as amended (the “Code”);
and ({b) you have the power and authority under applicable law to
enter into this Agreement and you have been duly authorized to
execute and defiver this Agreement and carry out your obligations
hereundsr. You acknowledge that a portion of each Monthly
Payment you shall pay includes interest and that this Agreement
is entered into based on the assumption that the interest portion
of each Maonthly Payment is not includible in gross income of the
owner thereof for Federal income tax purposes under Section
103(a) of the Code. You shall, at all times, do and perform all
acts and things necessary and within your control in order to
assure that such interest component shall be so excluded. If any
interest is determined not to be excludible from gross income,
your Monthly Payment shall be adjusted in an ameunt sufficient fo
maintain our original after tax yield utilizing our consolidated
marginal tax rate, which adjusted Monthty Payments you agree to
pay as provided in this Agreement, subject o Section L10. The

WSCA/NASPO Term Rental (Installment Lease) Agreement Rev 2/12

rate at which the interest portion of Monthly Payments is
calculated is not intended to exceed the maximum rate or amount
of interest permitted by applicabfe law. If such interest portion
exceeds such maximum, then at our option, if permiited by law,
the interest portion will be reduced to the legaily permitted
maximum amount of interest, and any excess will be used to
reduce the principal amount of your obligation or ba refunded ‘o
you. You shall not do (or cause to be done) any act which will
cause, or by omission of any act allow, this Agreement to be an
“arbitrage bond” within the meaning of Section 148(a) of the Code
or a “private activity bond” within the meaning of Section 141(a} of
the Code. At the time of your execution of this Agreement, you
shall provide us with a properly prepared and executed copy of
the appropriate US Treasury Form 8038-G or 8038-GC and you
appoint us as your agent for the purpose of maintaining a
registration system as required by Section 149(a} of the Code.
This Section shall survive the termination of this Agreement.

L12. MISCELLANEOUS
L12.1 If more than one customer is named in this Agreement, liability

Lizz2

L12.3

L124

L12.5

L12.6

is joint and several.

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

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

If there is a conflict between any of the terms and conditions in
this Agreement, your State’s Parlicipating Addendum and the
Mastqlr Agreement ADSPQO11-G0000411, this Agreement shail
prevail.

This Agreement is being offered to any purchasing entity whe
is authorized to file a 8038-G and/or 8028-GG and such form
must be included provided when placing an order.

All appficable taxes required to be collected by us will be
shown on the invoice,

L12.7 Any InteliLink—Control Center or Meter rented under this

L12.8

L129
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Agreement is_subject to the applicable USPS requlaiions and
meter terms and condifions as may be provided by FBI.

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

The Connect+ Series Equipment may use an internet access
point {e.g., wireless router) provided by us. You may only use
this access point for connéctivity between the Connect+ Serias
Equipment and the internet and for no other purpose. You
agree to pay all costs associated with use of the access point in
violation of this restriction.
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Afttachment B
OPTION B -- WSGA/NASPO FMV RENTAL TERMS AND CONDITIONS:

Pitney Bowes Global Financial Services LLC (“PBGFS”) will serve as a sub-contractor under ADSPOL11-
00000411 and will be the Lessor under this Fair Market Value Rental Terms and Condition Agreement.
This Fair Market Rental Agreement cannot be used for Production Equipment Categories (Production Ink
Jet Envelope Addressing System, Production Tabbers, Inserter Production, Production Folder-Inserter,
Pre-Sorting Equipment) awarded under ADSPO11-00000411-7 to Pitney Bowes Inc. PBGFS does not
warrant, service or otherwise support the equipment., Those services are provided by Pitney Bowes Inc.
(PBI). Due to federal regulations, only PBI can own an Intellilink Control Center or Meter.

The Pricing Plan for the WSCA/NASPO Fair Market Value Rental Terms and Conditions is as follows:

Monthly Billing:
Term: Rental Rate:
36 0377
48 0309
60 0270

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

For further clarification a 36 month rental based on a $10,000 equipment order would equal a $377.00 monthly equipment rental payment, plus applicable
service maintenance for years 2 thru end of initial term, monthly meter rental and value based services fees would be added to the payment.

L1. DEFINITIONS

L1.1 The following terms mean:
‘Agreement” - the Order, your State’s Participating Addendum,
the WSCA/NASPO Master Agreement ADSPO11-00000411-7,
these terms and conditions, and any attached exhibits.
“Bani’- The Pitney Bowes Bank, Inc.
“Consumable Suppiies” - ink, ink rollers, printheads, toner and
drum cartridges, ribbons and similar items. Product-specific
consumable supplies are identified in the product operator guide.
“Covered Equipment’ - the equipment rented or sold fo you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Equipment does not include any IntelliLink® Control
Center or Meter, or any standalone software.
“Delivery Date” - the date the Equipment or other item is delivered
to your location.
“Effective Date” - the date the Order is received by us.
“Eguipment” - the equipment listed on the Order, excluding any
fntelliLink Controf Center or Meter, and any standalone software,
“Initial Term” - the lease period listed on the Order
“Install Date” - the date the Equipment or other item is installed at
your location.
“IntelliLink Controf Cenfer” or “Meter” - any postage meter supplied
by PBI under the Order, including (1) in the case of a Connect+™
mailing system, the postal security device, the application
platform, the system confroller and the print engine and (i} In the
case of all other mailing systems, the postal security device, the
user interface or keyboard and display and the print engine,
"Maintenance Service” - the maintenance service for the Covered
Equipment selected by you on the Order, excluding software
maintenance.,
“Master Agreement” — WSCA/NASPO Master Agreement
ADSP(Q11-00000411-7 Mail Room Equipment, Services and
Support contract administered by the State of Arizona and shall
consist of: the solicitation as amended, any requests for
clarifications and/or best and final offers, the proposat submitted
by us, our responses to any requests for clarifications and/er our
best and final offer,
“Order” - the executed agresment between the applicable Pithey
Bowes company and you for the Equipment.
"PBGFES” - Pitney Bowes Global Financiat Services LC.
“PBI" - Pitney Bowes [ng,
‘Pitney Bowes” — PBGFS and its subsidiaries, and PBI.
“Postage Mefer Rental Agreament” — an agreement governing the
use and remtal of an inteliilink Control Center or Meter you enter
into with us.

“‘Rental’ — the Order and this WSCA/NASPO FMV Rental Terms
and Conditions.

"SLA" - the Service Level Agreement,

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

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

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

‘We "Our” or "UJs" - the Pitney Bowes company with whom
you've entered into the Order.

"WSCANASPO" ~ Western States Contracting Alliance and the
National Association of State Procurement Officials

“You,” “Your" “Lessee”, or “Customer’ - the entity identified on
the Order.

L2. AGREEMENT

L3.

4.

L5,

L2.1 You are leasing the Equipment listed on the Order. You will make
each Monthly Payment by the due date shown on our invoice.

L2.2 You may not cancel this Rental for any reason except as
expressly set forth in Sections L10 and L11 below.

L2.3 If you do not pay the fees when due or you do not comply with the
Agreement and fail to cure the same’ within thirty (30) days of
receipt of written notice thereof, we may disable the IntelliLink®
Conirol Center, terminate the Agreemenit, retake the Equipment
and Meter, and collect from you all fees due for the remainder of
the Initial Term, or if afier the Initial Term, all fees then due, plus
interest at the lesser of 18% per year or the maximum allowed by
law and aftorneys’ fees.

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

PAYMENT TERMS AND OBLIGATIONS

L3.1 We will invoice you in arrears each month for all payments on the
Order {each, a "Monthly Payment™, except as provided in any
SOW attached to this Agreement.

L3.2 Your Monthly Payment may include a one-time origination fee,
amounts carried over fram a previous unexpired Rental, and other
costs.

L3.3 If you request, your IntelliLink® Control Center/l\geter Rental fees,
Service Level Agreemeant fees, and Soft-Guard payments (“PBI
Payments”) will be included with your Monthly Payment and begin
with the start of the Rental Term. Your Monthly Payment will
increase if your PBI Payments increase.

EQUIPMENT OWNERSHIP ©

L4.1 We own the Equipment. PBIl owns any IntelliLink® Control Center
or Meter, Except as stated in Section L6.1, you will not have the
right to become the owner at the end of this Agreement,

RENTAL TERM
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L51

L6. END
6.1

L6.2

The Rentai term is the number of months stated on the Order

{"Rental Term").

OF RENTAL CPTIONS

During the 90 days prior to the end of your Rental, you may, if not

in default, select one of the following options:

{a) enterinto a new Rental with us;

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

(c) return the Equipment, intelliLink Control Center and/or Meter
in its original condition, reasonable wear and tear excepted.
If you return the Equipment, IntelliLink Control Center and/or
Meter, at our option you will either {i) properly pack them and
insure them for their full replacement value (unless you are
enrolled in the ValueMAX® program) and deliver them
aboard a commen carrier, freight prepaid, to a destination
within the United States that we specify, or {ii) properly pack
and return them in the return box and with the shipping label
provided by us and, in either case, pay us our then
applicable processing fee.

If you do nof select one of the options in Section L8.1, you shall

be deemed fo have agreed to enter into month o month

extensions of the term of this Agreement. You may opt to cease

the automatic extensions by providing us with written notice within

60 days (but no less than 30 days or such shorter period as may

be contemplated by law) prior to the expiration of the then-current

ferm of this Agreement. Upon canceliation, you agree to either

return all items pursuant to Section L8.1(c) or purchase the

Equipment,

L7. WARRANTY AND LIMITATION OF LIABILITY

171

L7.2

L7.3

PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS
OR IMPLIED, INCLUDING  ANY  WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR

PURPOSE, CR FREEDOM FROM

INFRINGEMENT,

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

(a) PB! warrants that the Equipment will be free from defects in
material and workmanship and will perform aceording to the
equipment user guide for a peried of one year (380) days
from the date of acceptance (the “Warranty Period”).

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

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

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

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

() The print engine(s), print engine componemnts, structural
componenis and printed circuit board assemblies supplied
with the PBl Equipment may be reclaimed, reconditionad or
remanufactured. Any such item is warranted to perform
according 1o the same standards as the equivalent new item.

{g) The warranty does not cover Consumable Supplies,

PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL COR
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT, AND PBI WILL HAVE ONLY
SUCH_LIABILITY AS SET FORTH IN THE MASTER
AGREEMENT,

INTERFERENCE OR

L8. EQUIPMENT OBLIGATIONS

L8

L8.2
L8.3

Condition and Repairs. You will keep the Equipment free from
liens and encumbrances and in good repair, condition, and
waorking order.

Inspection. We may inspect the Equipment and any related
maintenance records.

Location. You may not move the Equipment from the {ocation
specified on the Crder without our prior written consent which will
not be unreasonably withheld.

L9. RISK OF LOSS AND VALUEMAX® PROGRAM

L9.1 Risk
(a

{Cor73835.1)

of Loss.

You bear the entire risk of loss to the Equipment from the date of
delivery by PBI until the end of the Rental Term (including any
extensions), regardless of cause, ordinary wear and tear
excepted (“Loss”),

()

©

No Loss will relieve you of any of your obligations under this
Rental. You must immediately nofify us in writing of the
occurrence of any Loss.

You will keep the Equipment insured against Loss for its full
replacement value under a comprehensive policy of insurance or
other arrangement with an insurer of your choice, provided that it
is reasonably satisfactory to us (*Insurance”).

9.2 ValueMAX Program.

(a)

{b)
(c)

{d)

10

It you do not provide evidence of insurance and have not enrolled
in our own program (ValueMAX), we may include the Equipment
in the ValueMAX program and charge you a fee, which we will
include as an additional charge on your invoice,

We will provide written notification reminding you of your
insurance obligations described above in Section 1.9.%(c).

If you do net respond with evidence of insurance within the time
frame specified in the notification we may immediately include the
Equipment in the ValueMAX program.

If the Equipment is included in the ValueMAX program and any
damage or desfruction te the Equipment occurs {other than from
your gross negligence or willful misconduct, which is not covered
by ValueMAX), we will (unless yeu are in default) repair or replace
the Equipment.

If we are required to repair or reptace the Equipment under the
ValueMAX program and we fail to do so within 20 days of
receiving your written notice of loss or damage, you may
terminate this Rental.

We are not liable to you if we terminate the ValueMAX program.
By providing the ValueMAX program we are not offering ar selling
you imsurance; accordingly, regulatory agencies have not
reviewed this Rental, this program or its associated fees, nor are
they overseeing our financial condition.

L10. NON-APPROPRIATION
L10.1 See Master Agreement — Non Appropriations
L11. EARLY TERMINATION
L11.1 You further warrant that you intend to enter into this Rental for the

Li2.
L1241

L12.2

L12.3

L12.4
L12.5

L12.6

L12.7

L128

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

Cancelable Rentals — Cancel with three month penaity on rental
paymert per the Master Agreement.

MISCELLANEOUS

If more than one lessee is named in this Rental, liability is joint
and several.

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

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

All applicable taxes required to be collected by us will be shown
on the invoice,

If there is a conflict between any of the ferms and conditions in
this Agreement, your State’s Paricipating Addendum and the
Master Agreement ADSPOT1-00000411, this Agreement shall
prevail.

Any Intellilink Confrol Center or Meter rented under this
Agreement is subject fo the applicable USPS regulations and
meter terms and conditions as may be provided by PBI,

Our Equipment may contain embedded software. You agree: (i)
that P8I and its licensors own the copyrights and other intellectual
property In and to the embedded software; (i) that you do not
acquire any right, title or interest in or to the embedded software;
(iify only fo use the embedded software with our Equipment in
which the embedded software resides; (iv) that you may net copy
the embedded software; (v} that you may neither modify nor
create derivative works of the embedded software (vi) that you
may neither distribute nor disclose the embedded software (or
any portion thereof) to any other person; {vii} that you may not
transfate, de-compile, disassemble, or otherwise attempt to
unbundle, reverse engineer or create derivative works of the
embedded software, except as permitted by applicable law; and
(viiiy that you may not export the embedded software in
contravention of applicable export control laws, The embedded
software contains third party software. Notwithstanding the
above, this section does not modify any terms that may
accompany such third party software.

The Connect+ Series Equipment may use an internet access
point (e.g., wireless router) provided by us. You may only use this
access point for connectivity between the Connect+ Serles
Equipment and the internet and for no other purpose. You agree
to pay all costs assoctated with use of the access point in violation
of this restriction,
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OPTION € -- WSCA/NASPO FAIR MARKET VALUE LEASE TERMS AND CONDITIONS:

Attachment B

Pitney Bowes Global Financial Services LL.C will serve as a sub-contractor under ADSPO1 1-00000411 and will
be the Lessor under this Fair Market Value Lease Terms and Condition Agreement. PBGFS does not warrant,
service or otherwise support the equipment. Those services are provided by Pitney Bowes Inc. (PBI). Due to
federal regulations, only PBI can own an Intellilink Control Center or Meter.

The Pricing Plan for the WSCA/NASPO Fair Market Value Lease Terms and Conditions is as follows:

Monthly Billing:

L1.

Term: Lease Rate:
36 0342

48 0277

60 0237
DEFINITIONS

1.1.1 The follewing terms mean:

“Agreement” - the Crder, your State’s Parlicipating Addendum, the
WSCA/NASPO Master Agreement ADSPO11-00000411-7, these
-terms and conditions, and any attached exhibits,

“Bank’- The Pitney Bowes Bank, Inc.

“Consumable Supplies” - ink, ink rollers, printheads, toner and
drum cartridges, ribbons and simitar items. Product-specific
consumable supplies are identified in the product operator guide.
‘Cavered Eguipment” - the equipment rented or sold fo you from
PBGFS or PBI that is covered by the SLA as stated on the Qrder.
Covered Equipment does nof include any InteliLink® Canirol
Center or Meter, or any standalone software.

“‘Delivery Datg” - the date the Equipment or other item is delivered
fo your location.

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

*Equipment” - the equipment iisted on the Order, excluding any
IntelliLink Control Center or Meter, and any standalone software,
“Initigi Term” - the lease period listed on the QOrder

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

“IntelliLink Control Center” or “Meter" - any postage meter supplied
by PB! under the Order, including (i) in the case of a Connect+™
mailing system, the postal security device, the application
platform, the system controller and the print engine and {ii) in the
case of all other mailing systems, the postal security device, the
user interface or keyboard and display and the print engine.
‘Lease” ~ the Order and this WSCA/NASPO FMV Lease Terms
and Conditions.

“Maiptenance Servies” - the maintenance service for the Covered
Equipment selected by you on the Order, excluding software
maintenance.

“Master Agreement’ — WSCAMNASPO Master Agreement
ADSPO11-00000411-7 Mail Room Equipment, Services and
Suppart contract administered by the State of Arizona and shalt
consist of: the solicitation as amended, any requests for
clarifications and/or best and final offers, the proposal submitted
by us, our responses to any requests for clarifications andfor our
best and final offer.

"Order” - the executed agreement between the applicable Pitney
Bowes company and you for the Equipment.

“PBGFS" - Pitney Bowes Global Financial Services LLC,

“PBI" - Pitney Bowes inc.

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

"Postage Mefer Rental Agreement” — an agreement governing the
use and rental of an Intellilink Control Center or Meter you enter
into with us.

"SLA” - the Service Level Agreement.

"SLMA" — a Software License and Maintenance Agresment you
entar into with us

“SOW' ~ a Statement of Work you enter into with us.

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

L2.

L3.

L5.

L6,

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

“WSCANASPQO" — Western States Contracting Alllance and the
National Asseciation of State Procurement Officials

“You,"” “Your" “Lessee”, or “Customer” - the entily identified on
the Order,

AGREEMENT

2.1 You are leasing the Equipment listed on the Order. You will make
each Monthly Payment by the due date shown on our invoice.

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

L2.3 If you do not pay the fees when due or you do not comply with the
Agreement and fa#l fo cure the same within thirty (30) days og
receipt of written notice thereof, we may disable the Infelliiink
Control Center, terminate the Agreement, retake the Equipment
and Meter, and collect from you all fees due for the remainder of
the Initial Termn, or if after the Initial Term, all fees then due, plus
interest at the lesser of 18% per year or the maximum allowed by
law and attorneys’ fees.

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

PAYMENT TERMS AND OBLIGATIONS

L3.1 We will invoice you in arrears each month for all payments on the
Order (each, a “Monthly Payment”), except as provided in any
SOW attached to this Agreement.

L3.2 Your Monthly Payment may include a one-time origination fee,
amounts carried over from a previous unexpired lease, and other
cosfs.

L3.3 If you request, your IntelliLink® Control Center/Meter Rental fees,
Service Level Agreement fees, and Soft-Guard® payments (“PBI
Payments”) will be included with your Menthly Payment and begin
with the start of the Lease Term. Your Monthly Payment will
increase if your PBI Payments increase.

EQUIPMENT OWNERSHIP

L4.1 We own the Equipment. PBI owns any IntelliLink® Control Center
or Meter. Except as stated in Section L68.1, you wilt not have the
right to become the owner at the end of this Agreement.

LEASE TERM

L5.1 The Lease term is the number of manths stated on the Order
("Lease Term").

END OF LEASE OPTIONS

1 6.1 During the 80 days prior to the end of your Lease, you may, if not
in default, sefect one of the following options:

(a) enterinio a new lease with us;

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

(c) return the Equipment, IntelliLink Control Center and/or Meter
in its original condition, reasonable wear and tear excepted.
If you return the Equipment, IntelliLink Control Center and/or
Meter, at our optien you will either (i) properly pack them and
insure them for their full replacement value (unless you are
enrofled in the ValueMAX® program) and deliver them
aboard a common carrier, freight prepaid, to a destination
within the United States that we specify, or (i) properiy Pack
and return them in the refurn box and with the shipping fabel
provided by us and, in either case, pay us our then
applicable processing fee.
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L7.

L8.

L6.2 If you do not select one of the options in Section L6.1, you shall
be deemed to have agreed to enter info successive month to m
onth extensions of the term of this Agreement. You may opt to
cease the automatic extensions by providing us with written notice
within 60 days (but no fess than 30 days or such shorter peried as
may be contemplated by law} prior to the expiration of the then-
current term of this Agreement. Upon cancellation, you agree to
either return all items pursuant to Section L8.1{¢) er purchase the
Equipment.

WARRANTY AND LIMITATION OF LIABILITY

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

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

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

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

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

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

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

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

(g) The warranty does not cover Consumable Supplies.

L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY |.0OSS,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT, AND PRI WILL HAVE ONLY
SUCH LIABILITY AS SET FORTH IN THE MASTER
AGREEMENT.

EQUIPMENT OBLIGATIONS

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

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

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

LY. RISK OF LOSS AND VALUEMAX® PROGRAM

Because we own the equipment while you lease it from us, we need to make
sure it [s protected while it is In your possession. You can demonstrate to
us that the equipment will be protected either by showing us that your
insurance will cover the equipment or by enrolling in our fee-based
ValueMAX program. The terms of that program are listed In Section L9.2,

L9.1 Risk of Loss,

(2) You bear the entire risk of loss to the Equipment from the Delivery
Date by PBI until the end of the Lease Term (including any
extensions), regardless of cause, ordinary wear and tear
excepted {"Loss").

(b) Mo Loss will relieve you of any of your obligations under this
Lease. You must immediately notify us in writihg of the
occurrence of any Loss.

(¢} You will keep the Equipment insured against Loss for its full
reptacement value under a cemprehensive policy of insurance or
aother arrangement with an insurer of your choice, provided that it
is reasonably satisfactory to us {"Insurance”).

1.9.2 ValueMAX Program.

(@) It you do not provide evidence of insurance and have not enrolled
in our own program {ValueMAX), we may include the Equipment

)
{c)

()

(e}

®

in the ValueMAX program and charge you a fee, which we will
include as an additionai charge on your inveice.

We will provide written nofification reminding you of your
insurance obligations described above in Section L9.1(c).

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

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

If we are required to repair or replace the Equipment under the
ValueMAX program and we fail to do so within 20 days of
receiving your written notice of loss or damage, you may
terminate this Lease.

We are not liable to you if we terminate the ValueMAX program.
By providing the ValueMAX program we are not offering or seliing
you insurance; accordingly, Tegulatory agencies have not
reviewed this Lease, this program or its associated fees, nor are
they overseeing our financial condition.

L10. NON-APPROPRIATION
L10.1 See Master Agraement — Non Appropriations
L11. EARLY TERMINATION
£11.1 You further warrant that you intend to enter into this Lease for the

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

L12. MISCELLANEOQUS

L1241
L12.2

L12.3

L12.4
L12.5

Lt2.8

L12.7

L1128

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

YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT OR
THIS LEASE WITHOUT QUR PRICR WRITTEN CONSENT,
WHICH CONSENT WILL NOT BE UNREASONABLY
WITHHELD.

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

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

If there is a conflict between any of the terms and conditions in
this Agreement, your Staie’s Participating Addendum and the
Mastelr Agreement ADSPO11-00000411, this Agreement shall
prevail.

Any InfellilLink—Control Center or Meter rented under this

Adreement is subject to_the applicable USPS requiafions _and
meter terms and conditions as may be provided by PRI,

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

The Connect+ Series Equipment may use an intemnet access
point {e.g., wireless router) provided by us. You may only use this
access point for connectivity between the Connect+ Series
Equipment and the internet and for no other purpose. You agree
to pay all costs associated with use of the access point in violation
of this restriction.
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