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STATE OF UTAH COOPERATIVE CONTRACT AMENDMENT

AMENDMENT #: 2

CONTRACT #: ' AR173
Starting Date: 10/13/2017
Expiration Date:  5/14/2020

TO BE ATTACHED AND MADE PART OF the specified contract by and between the State of Utah Division of Purchasing and
Pitney Bowes (Referred to as CONTRACTOR).

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

Updated Definition of “meter rental” to “meter hardware™ and “meter services”. New Attachment B (rev
102019) and C (rev 10/2019) attached hereto and made a part hereof apply to new installs on or after the below
Effective Date of Amendment. Updated Price Book.

Effective Date of Amendment: 10/25/2019

All other terms and conditions of the contract, including those previously modified, shall remain in full force and effect.

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed.

i CONT,R-A)OR STATE OF UTAH
ﬁ f /
43.5%’\ /9é /9 igr\q Nov 18, 2019
Contractor's Signature / Date Director, State of Utah Division of Purchasing Date

Arthur E. Adams, Jr.
Contractor's Name (Print)

Director, Government Contract Compliance
Title (Print)

For Division of Purchasing Internal Use |
Purchasing Agent Phone # E-mail Address Contract #

Laurel deLagerheim 801-538-1297 ldelagerheim@utah.gov ARI173




L1.

OPTION A -« NASPO VALUEPOINT TERM RENTAL {INSTALLMENT PURCHASE) LEASE TERMS AND CONDITIONS:

Attachment B.1 (rev 10/2019)

under ADSPO16-00006328- to Pitney Bowes Inc.

Pitney Bowes Globa! Financial Services LLC will serve as a sub-contractor under ADSPQO16-169897 and wili be the Lessor
under this Term Rental {Installmant Purchase) Lease Terms and Condition Agreement. PBGFS does not warrant, service or
otherwise support the equipment. Those,services are provided by Pitney Bowes Inc. (PBI). Due to federal regulations, only
PBI can own a Meter. This Agreement cannot be used for Production Equipment Categories (Productlon Ink Jet Envalope
Addressing System, Production Tabbers, Inserter Preduction, Production Folder-Inserter, Pre-Sorting Equ;pment) awarded

Pricing Plan for the NASPO VaiuePoint Term Rental {installment Purchase) Lease Terms and Conditions is as follows:

Monthly Rate Factors:

Term: Lease Rate:
30 0326
48 0257
60 0216

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

Quarterly payment.

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

DEFINITIONS
L1.1 The followlng terms mean:

“Agreement’ - the Crder, yvour State's Participating Addendum, the

NASPO_ValuePgint Master Agreement ADSPO16-169897, as
amended, these terms and conditions, and any attached exhibits.
“Bank’- The Pitney Bowes Bank, inc.

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

"Covered Eguipment” - the squipment rented or sold to you from
PBGFS or PBI that Is covered by the SLA as stated on the Order.
Covered Equipment does not include any Meter, Usage-based
Equipment, or any standalone software, and SendKit equipment,

“Delivery Dale" - the date the Equipment or other item Is delivered to
your location.

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

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

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

“instali Date” - the date the Equipment or other item is installed at
your locatian,

“Meter” - any postage meter supplied by PBI under the Order,
including (i) in the case of & Gonnect+™ or SendPro™ C and P
series mailing system, the postal security device that accounts for
and enables postage to be purchased and printad (*PSD"and (i} in
the case of all athar maifing systems, the PSD, the user mterface or
keyboard and display and the print engine.

“Meafer 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
Regutations {("CFR");, USPS mandated processes assoclated with

ithe PSD, including registration, usage reporting and withdrawal;
repair or replacement of the PSD as described in Section 2.6 of the
Equipment Rental and Meter Services Terms and Conditions; and
the Softguard Program outlined in Section 2.5 of the Equipmant
Rental and Meter Services Terms and Conditions

“‘Loase” — the Order and this NASPO ValuePeint Term Rental
{Installment Purchase) Leasa Terms and Conditions,

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

“Master Agreement” — NASPO ValuePoint Master Agreement
ADSPO16-169897, as amended Mail Room Equipmenti, Services
and Maintenance contract administered by the State of Arizona
and shall consist of: the solicitation as amended, any requests for
clarffications and/or best and final offers, the praposal submitted by
us, our responses to any requests for clatifications andfer cur bast
and final offer.

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

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

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

“PBI" - Pitney Bowes Inc.
“Pitney Bowes" — FBIl, PBGFS and their respective subsidiaries.

Postage Equinment Renial and Melter Services Agresment” - an

agreement governing Equipment Rental and Meter Services you
enter into with us.

“SLA" - the Service Level Agresment.




L2.

L3.

L4,

L5.

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

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

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

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

“USPS" — the United States Postal Service.

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

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

AGREEMENT
L2.1 You are leasing the Equipment listed an the Crder.

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

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 thirty (3C) days of racaipt
of writien notice thereof, we may disable the Meter, terminate the
Agreement, retake the Equipment and Meter, and collect from you
all fees due for the remainder of the Initial Term, or if after the Initial
Term, all fees then due, plus interest at the lasser of 18% per year
or the maximum allowed by [aw.

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

PAYMENT TERMS

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

L.3.2 Your Quarterly Payment may include an origination fee, amounts
carried over from a previous unexpired lease, SLMA fees and other
charges.

13.3 Any Meter Services fees, SLA fees, and subscription fees
{collectively “PBI Payments”), will be included with your Quarterly
Payment and begin with the start of the Lease Term (as defined
below), After the Initial Term, your Quarterly Payment will increase
if your PBl Paymenis increase.

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

EQUIPMENT OWNERSHIP

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

TERM

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

L6.

L7.

L8,

LS.

sums due and your fulfillment of all other obligations under this
Agreement.

SURRENDER OF EQUIPMENT

L6.1 If you default, or terminate this Agreement by non-appropriation
under Section L0, you, at your expense, shall return all Equipment
by delivering it to us in the same condition as when delivered to you,
reasonable wear and tear excepted, fo such place or on board such
carrier, packed for shipping, as we may specify. Until the Equipment
Is refurned as required above, all terms of this Agreement remain in
effect including, without limitatien, your obligafions fo make
payments relating to your continued use of the Equipment and to
insure the Equipment.

WARRANTY AND LIMITATION OF LIABILITY

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

L7.2 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES), OR EXFENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT.

L7.3 PB! 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 according to the
equipment user guide for a period of one year (360) days from the
date of acceptance (the “Warranty Pericd”).

(v PBI warrants that the Maintenance Service provided will be
perfarmed in & professional and workmanlike manner.

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

(d) A “defect’” does not inciude the failure of rates within a rate
update to confarm to published rates,

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

(A The print engine(s), print engine components, structural
components and printed circuit board assemblies supplied with the
PBl Equipment may be reclaimed, recondifioned 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 Consumabie Supplies.

EQUIPMENT OBLIGATIONS

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

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

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

RISK OF LOSS
L9.1 Risk of Loss.

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

(b} No Loss will relisve you of any of your ohligations under this
Lease. You must immediately notify us in writing of any Loss.




{c) To protect the aquipment fram less, you will aither (i) keep the
Equipment insured against Loss for ifs full replacement value
under a comprehensive policy of Insurance or other
arrangement with an insurer cf your choice, provided that it is
reasonably satisfactary to us (“Insurance”)

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

L10. NON-APPROPRIATION

L10. See Master Agreement - Section 7.2 State of Arizona Uniform

Terms and Ceonditions, Par 4.4, Availability of Funds for the Next
State fiscal year and Par 4.5. Availability of Funds for the current
State fiscal year.

L11. REPRESENTATIONS
£11.1 You hereby represent and warrant that (a) you are a state or

political subdivision thereof within the meaning of Seclion 103(c) of
the Intarnal 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 o execute
and delivar this Agresment and carry out your obligations
hereunder. You acknowledge that a portion of each Quartesly
Paymeant you shall pay includes interest and that this Agreemant is
enterad into based on the assumption that the interest portion of
each Quarterly Payment is not includible in gross income of ihe
owner thereof for Federal income tax purposes under Section
103(a) of the Code. You shall, at ail times, do and perform all acts
and things necessary and within your control in order to assurs that
such interest component shall be so excluded. If any interest is
determined not to be excludible from gross income, your Quarterly
Payment shall be adjusted in an amount sufficient to maintain cur
original after tax yield utilizing our consolidated marginal tax rate,
which adjusted Quarterly Payments you agree to pay as pravided In
this Agreement, subject to Section L10, The rate at which the
interest portion of Quarterly Peyments is calculaied is not intended
to exceed the maximum rate or amount of inferest permittad by
applicable law. If such interest portion exceeds such maximum,
then at our option, if permitted by law, the interest portion will be
reduced to the legally permitted maximum amount of interest, and
any excess will be used to reduce the principal amount of your
obligation or be refunded to you. You shall not do (or cause to be
done) any act which will cause, or by omission of any act allow, this
Agreement to be an “arbitrage bond” within the meaning of Section
148(a) of the Code or a "private activity bond” within the meaning of
Section 141(a) of the Code. At the time of your execution of this
Agreement, you shall provide us with a properly prepared and
executed copy of the appropriate US Treasury Form 8038-G or
8038-GC and you appoint us as your agent for the purpose of
maintaining a registration system as required by Section 149{a) of
the Code. This Section shail survive the termination of this
Agreement.

L12. MISCELLANEOUS

L12.1

L12.2

L12.3

Li2.4

L12.5

1126

L12.7

l.12.8

L12.9

If mora than one tessee is named In this Lease, liability is joint and
several.

YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT, THE

METER OR THIS LEASE WITHOUT OUR PRIOR WRITTEN
CONSENT, WHICH WILL NOT BE UNREASONABLY
WITHHELD.

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

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

Any Meter used by You under this Agreement is subject to the
applicable USPS reguiations and meter terms and conditions as
may be provided by PBI

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

if there is a conflict between any of the terms and conditions in
this Agreement, your Sfate’s Parlicipating Addendum and the
Master Agreement ADSP(O16-169897, as amended, , this
Agreement shall prevail.

The Connect+ and SendPro C and P Series mailing system may
use an internet access point {e.g., wireless rouier} provided by
us. You may only use this access point for connectivity between
the Connect+ and SendPro G and P Serles maiiing system and
the internat and for no other purpose. You agree to pay ail costs
associated with use of the access point in violation of this
restriction

We will provide you with a welcome letter by email.




OPTION B -~ NASPO VALUEPQINT FMV RENTAL TERMS AND CONDITIONS:

Aftachment B.2 (rev 10/2019)

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO18-189897 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 Bowss Inc. (PBI). Due to faderal regulations, only PB| can own a Metar, This Agreement cannot be used
for Production Equipment Categories (Production Ink Jet Envelope Addressing System, Production Tabbers, Inserter Production,
Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSPO16-00006328- to Pitney Bowes Inc.

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

Monthly Rate Factors:

Term: Rate:

0377

.0309
0270

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

applicable taxes. multiplied by three (3) months = equals the Quarterly Payment.

For further clarificafion a 36 month rental based on a $10,000 equipment order would equal a $377.00 monthly equipment | payment multiplied
by 3 months equaling a 51,131 quarterly lease payment. Applicable quarterly cost of service maintenance for years 2 thru end of initial term,
quarterly Equipment rental Meter Services, and value based services fees, plus any taxes, if applicable, would be added to the Quarterly payment.

L1.

DEFINITIONS
1.1.1 The following terms mean:

*Agreement’ - the Order, vour State’s Participating Addendum, the

NASPO ValuePoint Master Agreement ADSPO16-169897, as

amended,, these terms and conditions, and any attached exhibiis.

‘Bank”’- The Pitney Bowes Bank, Inc,

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

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

‘Dafivery 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
WMeter, and any standalone software and SendKit aquipment.

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

“Install Dale’ - the date the Equipment or cther item is installed at
your iocation.

“Meter” - any postage meter supplied by PBI under the Order,
including (i} in the case of a Connect+™ or SendPro™ P and C
series mailing systarn, the postal security device that accounts for
and enables postage to be purchased and printed (“PSD"and (i}
in the case of all other mailing systems, the PSD, the user interface
or keyboard and display and the print engine.

“Meter Services” means access to the PSD to download, account
for, and enable minting of postage within a PB! Posiage
Evidencing System as defined in Title 39, Part 501 of the Code of

Federal Regulations {"CFR”); USPS mandated processes
associated with the P8D, including registration, usage reporting
and withdrawal; repsair or replacement of the PS> as described
in Section 2.6 of the Equipment Rental and Meter Services Terms
and Conditions; and the Softguard Program outlined in Section
2.5 of the Equipment Rental and Meter Services Terms and
Conditions

“Lease’ — the Order and this NASPO ValuePoint Fair Market Value
Rental Terms and Gonditions.

"Maintenance Service” - the maintenance service for the Coverad
Equipment selected by you on the Crder, excluding software
maintenance.

“Master Agreement” — NASPO ValuePoint Master Agreement
ADSPO16-169897 Mail Room Equipment, Supplies and
Maintenance contract, as amended, administered by the Staie
of Arizona and shall consist of: the sclicitation as amendad, any
requests for clarifications and/or best and final offers, the
proposal submitted by us, our responses to any requests for
clarifications and/or our best and final offer.

“NMASPQ ValuePoint’ — NASPC ValuePoint Cooperative
Purchasing Organization LI.C, a wholly owned subsidiary of
National Association of State Procurement Officials (NASPO).

"Order” - the executed agreament betwaen the applicable Pitney
Bowes company and you for the Equipment.

“PBGFES" - Pitney Bowes Global Financial Services LLC.
“PBI" - Pitnay Bowes Inc.
"Pitney Bowes” — PBGFS and its subsidiarias, and PBI.

‘Postage Equinment Rental and Meler Services Agreement” — an
agreement governing the Equipment rental and Metar Services
you enter into with us,

“SLA" - the Service Level Agreaement.




L2,

L3.

4.

L5.

L6.

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

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

“State Parficipating Addendun?’ the bilateral agreement
executed by us and your participating state incorporating the
Master Agreement.

“We," “Qur" or "Us" - the Pitney Bowes company with whom
you've enterad into the Order.

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

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

L.2.2 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.

1.2.3If you do not pay the fees when due or you do not comply with the
Agreemant and fail to cure the same within thirty (30) days of
raceipt of written notice thereof, we may disable the Meter,
terminate the Agreement, retake the Equipment and Meter, and
callect from you all fees due for the remainder of the Initial Term,
ar if after the Initial Term, all fees then due, plus interest at the
lasser of 18% per year or the maximum allowed by law.

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

PAYMENT TERMS AND OBLIGATIONS

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

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

£3.2 Any Meter Services fees, SLA fees, and subscription fees
{collectively “PBI Payments"), will be included with your Quarterly
Payment and begin with the start of the Lease Term (as defined
below). After the Initial Term, your Quarterly Payment will
increase if your PBI Payments increase.

EQUIPMENT OWNERSHIP

We own the Equipment. PBI owns any Meter. Except as stated in
Section LB, you will not have the right to become 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 Lease Term will commence on the date the Equipment is
delivered, if we do not install the Equipment. If we install the
Equipment, the Lease Term will commence on the instaliation date.

END OF LEASE OPTIONS

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

{a) enter into a new lease with us;

(k) purchase the Equipment “as is, where ig" for fair market
value; or

{c) return the Equipment and Meter in its criginal condition,
reasonable wear and tear excepted and pay us our then
applicable processing fee. If you retumn the Equipment and
Meter, you will, as specified by us, either properly pack and
return them to us in the return box and with the shipping label

L8.

LS.

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

L6.2 If you do not select ona of the options in Section L6.1, you will be
deemed to have agreed to enter intc month te month extenslons
of the term of this Agreement. You may choose to cancel the
automatic extensions by giving us 120 days prior written notice
before the Lease expires {uniess the law requires the notice
period to be shorter). Upon cancellation, you agree to either
return all items pursuant to Section L6.1(c} or purchase the
Equipment.

L7. WARRANTY AND LIMITATION OF LIABILITY

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

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

(a)} PBl warrants that the Equipment will be fres from defects in
material and workmanship and will parform according to the
equipmentuser guide for a period of one year (360) days from
the date of acceptance {the “Warranty Period”}.

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

{c) “Yourremedy in the event of any warranty claim is as provided
within the Master Agresment.

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

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

(g) The warranty does not caver Consumable Supplies,

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

EQUIPMENT OBLIGATIONS

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

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

L8.3 Location. You may not move the Equipment from the location
specified on the Order without our pricr written consent which will
nat he unreasonabfy withheld.

RISK OF LOSS AND VALUEMAX® PROGRAM
L9.1 Risk of Loss.

(a} You bear the entire risk of less to the Equipment from the
date of delivery by PBI until the Equipment is returned fo,




L10.

and received by, us, regardless of cause, ordinary wear and
tear excepted (“Loss”).

(b) No Loss will relieve you of any of your obligations under this

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

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

the Equipment insured against Loss for its full replacement
value under a comprehensive policy of insurance or other
arrangament with an Insurer of your choice, provided that it
is reasonably satisfactory to us (“Insurance”) or (i) be
enrolled in PBGFS’ ValueMAX program described in Section
2.1{d).

(d) YOU MUST CALL US AT 1-800-732-7222 AND PROVIDE

Us WITH EVIDENCE OF INSURANCE, If you do not
provide evidence of Insurance and have nol previously
enrolled in  our equipment replacement program
(ValusMAX), we may include the Equipment in the
ValueMAX program and charge you a fee, which we will
include as an additional charge on your invoice.

{e) We will provide written notice reminding you of your

Insurance abligations described above in Section L.1({c}).

If you do not respond with evidence of insurance within the time
frame specified in the notifisation we may immediataly include the
Equipment 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 ValusMAX), we will {uniess you are in
default) repair or replace the Equipment.

(h) We are not liable to you if we terminate ihe ValueMAX

program. By providing the ValueMAX program we are not
offering or selling you insurance; accordingly, regulatory
agencies have not reviewed this Lease, this program or iis
associated fees, nor are they overseeing our financial
condition.

NON-APPROPRIATION

L10.1 See Master Agreement — - Section 7.2 State of Arizona Unlform

11,

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

State fiscal yaar.
EARLY TERMINATION

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

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

Cancslable Lease — Cancel with three month penalty cn rental
payment per the Master Agreement,

L12. MISCELLANEQUS

L.12.1 If more than one lessee is named in this Lease, liability is joint

and several.

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT

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

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

L12.5

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

124 Al 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 State’s Participating Addendum and the
Master Agreement ADSPO16-189897, as amended, this
Agreement shall prevail.

1.12.6 Any Mster used by You under this Agreament is subject to the

L1127

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

Our Equipment may contain embedded software. You
agree: (i) that PBI and Its licensors own the copyrights and
other intellectual property in and to the embedded software;
(ii) that you do not acquire any right, title or interest in or to
the embedded software; (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
ngither distribute nor disclose the embedded sofiware {or any
partion thergol) to any cther person; {vii) that you may not
translate, de-compile, disassemble, or otherwise aftempt to
unbundle, reverse engineer or creale derivative works of the
embedded software, except as permitted by applicable law;
and {viii) thal you may not export the embedded software in
contravention of applicable export control laws. The
embedded software contains third party software.
Notwithstanding the above, this section does not modify any
terms that may accompany such third party software,

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

may use an intemet access point {e.g., wireless roufer)
provided by us. You may only use this access point for
connectivity between the Connect+ or SendPro™ C and P
series mailing system and the internet and far na other
purpose. You agree to pay all costs associated with use of
the access point in violation of this restriction.

1.12.9 We will provide you with a welcome letier by email.




Aftachment B.3 {rev 10/2019)
OPTION C -- NASPO VALUEPOCINT FAIR MARKET VALUE LEASE TERMS AND CONDITIONS:

Market Value Leass Terms and Condition Agreement. PBGFS does not warrant, service or oiherwise support the equipment. Those
services are provided by Pitney Bowes Inc. (PBIl). Due fc federal regulations, only PBI can own a Meter. This Agreement cannot be used
for Production Equipment Categories (Production Ink Jet Envelope Addressing System, Production Tabbers, Insertar Production,
Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSPC16-00006328- to Pitney Bowes Inc.

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-169897 and will be the Lessor under this Fair

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

Monthly Rate Factors:

Term: Lease Rate:
36 0342
48 0277
60 0237

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

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

L1. DEFINITIONS

L1
L1.1

DEFINITIONS

The following terms mean:

Agreement’ - the Order, your State's Pardicipating Addendum, the
NASPO ValuePoint Master Agreement ADSPO16-169897, 88

amended, these terms and conditions. and anv attached
exhjbits.

“Bank"- The Pitney Bowes Bank, Inc.

“Consurnable_Suypplies” - ink, ink rollers, printheads, toner and
drum cartridges, tibbons and similar ifems. Product-spscific
consumable supplies are identified in the product operator guide.

“Covered Equipment’ - the equipment rented or sold to you fram
PBGFS or PBIl that is covered by the SLA as stated on the Order.
Covered Equipment does notinclude any Meter, or any standalone
software, and SendKit equipment.

“Delivery Date” - the date the Equipment or other item is delivered
to your location.

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

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

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

“Instalt Date" - the date the Equipment or other item is installed at
your {ocation.

“Meter” - any postage meter supplied by PBI under the Order,
including (i} in the case of a Connect+™ or SendPro™ P or C
saties mailing system, the postal security device that accounts for
and enables postage to ba purchased and printed (‘PSD"), and (ii}
in the case of all other mailing systems, the PSD, the user interface
or keyboard and display and the print engine.

“Meter Services" means access Lo the PSD to download, account
for, and enable printing of postage within & PBl Postage
Evidencing System as defined in Title 39, Part 501 of the Code of
Federal Regulations (“CFR"); USPS mandated processes
associated with the PSD, including registration, usage reporting
and withdrawal; repair or replacement of the PSD as described in
Seaction 2.6 of the Equipment Rental and Meter Services Terms

and Conditions; and the Softguard Program outlined in Section 2.5
of the Equipment Rental and Meter Services Terms and
Conditions.

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

“Maintenance Service” - the maintenance service for the Covered
Equipment selected by you on the Grder, excluding software
maintenance.

“Master Agreement’ - NASPO ValuePoint Master Agreement
ADSP0O16-189897 Mail Rocom Equipment, Supplies and
Maintenance contract, as amended, administered by the State of
Arizona and shail 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 final offer.

"NASPO ValuePoint” — NASPO ValuePoint Cocperative
Purchasing Organization LLC, a wholly owned subsidiary of
Natienal Assaciation of State Procurament Officials (NASPO).

“Order” - tha executed agreement between the applicable Pitney
Bowas company and you for the Equipment.

“PBGFS" - Pithey Bowes Global Financial Sarvices LLC.
“PBI" - Pitney Bowes Inc.
“Pitney Bowes" - PBGFS and its subsidiaries, and PBI.

“Postage Eguipment Rental and Meter Services Agreement”— an
agreemant governing tha Equipment rental and Meter Services
you enter into with us.

“SLA" - the Service Level Agreement.

‘SLMA" - a Software License and Maintenance Agreement you
enter into with us

“SOW' — a Statement of Work you enter info with us.

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

“We,” “Cur," or "UJs" — the Pitney Bowes company with whom
you've entered into the Order.




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

.2, AGREEMENT

L3.

L4,

L5.

L6.

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

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

L2.31f you do not pay the fees when due or you do nol comply with the
Agreement and fail to cure the same within thirty (3C) days of
receipt of written notice thereof, we may disahle the Meter,
terminate tha Agreement, retake the Equipment and Mater, 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,

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

PAYMENT TERMS

1.3.1 We will invoice you in arrears each quarter for all payments on the
Order (each, a "Quarterly Payment”), except as provided in any
statement of work attached to the Order. You will make each
Quarterly Payment by the due date shawn on our inveice.

L.3.2 Your Quarterly Payment may include an origination fee, amounts
carried over from a previous unexpired lease, SLMA fees and
other charges.

L3.3 Any Meter Services fees, SLA fees, and subscription fees
(collectively “PBI Paymeants"), will be included with your Quarterly
Payment and begin with the start of the Lease Term (as defined
below). After the Initial Term, your Quarterly Payment wil
increase if your PB! Payments incraase.

EQUIPMENT OWNERSHIP

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

LEASE TERM

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

END OF LEASE OPTIONS

L6.1 During the 90 days before your Lease ends, you may, If not in
default, selact one of the following aptions:

{a) enterinto a new lease with us;

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

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

L6.2 if yau do nat select one of the options in Section L8.1, you wiil be
deemed ta have agread to enter into month to month extensions
of the term of this Agreement. You may choose to cancel the
automatic extensions by giving us 120 days prior written nofice
hefore the Lease expires {unless the law requires the nolice
period to be shorter). Upon cancellation, you agree to either

L7.

L8.

L9,

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

WARRANTY AND LIMITATION OF LIABILITY

L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS
OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTARBILITY, FITNESS FOR A PARTICULAR
PURPGSE, OR FREEDCM FRCM INTERFERENCE OR
INFRINGEMENT.

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

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

(bY PBIl 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 Agreament.

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

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

(ft  The print engine{s), print engine components, structural
componants and printed cireuit board assemblies supplied
with the PBI Equipment may bhe reciaimed, reconditioned or
remanufactured. Any such item is warranted fo perform
according io 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 LOSS,
DAMAGE {INCLUDING INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT.

EQUIPMENT OBLIGATIONS

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

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

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

RISK OF LOSS AND VALUEMAX® PROGRAM
L9.1 Risk of Loss.

(a) You hear the entire risk of loss 1o the Equipment from the
date of delivery by PBI until the Equipment is returned to,
and received by, us, regardless of cause, ordinary wear and
tear excepted (“Loss”).

{b} No Loss will relieve you of any of yeur obligations under this
Lease. You must immediately notify us in writing of any Loss.

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




L10.

L11.

L12,

{d) YOU MUST CALL US AT 1-800-732-7222 AND PROVIDE
US WITH EVIDENCE OF INSURANCE. If you do not
provide evidence of Insurance and have not previously
enrolled in  our equipment replacemeni program
(ValueMAX), we may include the Equipment in the
ValueMAX program and charge you a fee, which we wil
include as an additional charge on your invaice.

(e} We will provide written notice reminding you of your
Insurance obligations described above in Section L8.1(c).

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

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

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

NON-APPROPRIATION

L10.1 See Master Agraement — Section 7.2 State of Arizona Uniform
Terms and Conditions, Par 4.4. Availabiiity of Funds for the Next
State fiscal year and Par 4.5. Availability of Funds for the current
State fiscal year.

EARLY TERMINATION

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

MISCELLANEOUS

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

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT

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

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

L12.4 All applicabla taxes required o be collected by us will be shown
on the invoice.

L12.5 Ifthere is a conflict between any of the terms and conditions in
this Agreement, your State’s Participating Addendum and the
Master Agreement ADSPO18-169897, as amended, this
Agreement shall prevall.

112.6 Any Meter used by You under this Agreement is subject (o the
applicable USPS regulations and meter terms and condifions
as may be previded by PBI,

L12.7 Our Equipment may contain embedded software. You
agree: (I} that PBI and its ficensers own the copyrights and
other Intellactual properly in and to the embedded software;
(ii} that you do not acquire any right, tille or interest in or to
the embedded software; (iii) only to use the embedded
software with our Equipment in which the embedded
software resides; (iv) thai 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) thal you may not
translate, de-compile, disassemble, or otherwise attempt to
unbundie, reverse engineer ar create derivative works of the
embedded software, except as permitied by applicable law;
and {viil} thaf you may nol export the embedded software in

cantravention of applicakble export control laws. The
embedded software contains  third  party  software,
Notwithstanding the above, this section does not modify any
terms that may accompany such third party software.

L. 12.8 The Connect+ and SendPro P or C Series mailing system
may use an infernet access point (e.g., wireless router)
provided by us. You may cnly use this access peint for
gonnectivity between the Connect+ and SendPro P or C
Series mailing system and the internel and for ne other
purpose. You agree to pay all costs associated with use of
the access peint in violation of this restriction.

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




Attachment C (rev 10/2019}

DEFINITIONS

As used in this Agreement, the following terms mean:

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

“Bank’- The Pitney Bowes Bank, Inc.

“Eguipment’ means the equipment listed on the Order, excluding any
Meler or standalone software.

“Initial Term" - the rental period listed on the Crder.

“Meter" - any postage meter supplied by PBI under the Otrder,
including (i) in the case of a Connect+™ or SendPro™ P or C series
mailing system, the postal security device thal accounts for and
enables postage to be purchasad and printed ("PSD")and {ii} in the
case of all other mailing systems, the PSD, the user interface or
keyboard and display and the print engine.

«Motor Services” means access 1o the PSD to download, account for,
and enable printing of postage within a PBI Posiage Evidencing
Systomn as defined in Title 38, Pari 501 of the Code of Federal
Regulations (‘"CFR"), USPS mandated processes associated with the
PSD, including registration, usage reporting and withdrawal; repair or
replacement of the P3F as described in Section 2.6; and the
Softguard Program outlined in Section 2.5.

“Master _Agreement’ — NASPQ ValuePoint Master Agreement
ADSPC18-169897 Mail Room Equipment, Services and
Maintenance contract adgministered by the State of Arizona and shalt
consist of the solicitation as amended, any requests for clarifications
andior best and final offers, the proposal submitted by us, our
responses lo any requests for clarifications and/or our best and final
offar.

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

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

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

“PaP “We" Our," or “Us” - Pitney Bowes Inc.

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

“State Participating Addendum’ — the bilateral agreemant execuied
by us and your participating slate incorporating the Master
Agresment.”

“UJSPS" — the United States Postal Service.

“You," or “Your” - the person identified on the Order who is renting
Equipment or purchasing Meter Services.

EQUIPMENT RENTAL AND METER SERVICES

2.1 Fees

(a) We will invoice you the Equipment rental ("rental”) and
Meter Services fees listed on the Order.

(b} After the Initial Term, we may increase the rental and/for
Mater Services fees in accordance with the Master
Agresment.

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

Equipment Rental and Meter Services Terms and

Conditions

(e)

22

(a)

(b)

(@)

2.3

{a)

{h)

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

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

Postage

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

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

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

Terms of Use: Federal Regulations

You may use the Meter solely for the purpose of processing
your mait, pravided that you are authorized by the USPS to
use the Meter, and that you comply with (i} this Agreement,
(ily any operater guide and (iil) all USPS regulations.

You agree fo use only aftachments or prinfing devices
authorized by us.

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

Federal regulalions require that we own the Meter.

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

Activities of the USPS including the payment of refunds for
postage by the USPS fo 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
forany consecutive 12 month period, or if you take the Meter
ot allow the Meter to be taken oufside the United States
withoul proper written permission of USPS Headquarters, or
if you otherwise fail to abide by the postal reguiations and
this Agreement regarding care and use of the Meter, then
this Agreement and any related Meter Services agreement
may be revoked, You acknowledge that any use of a Meter
that fraudulently deprives the USPS of revenue can cause
you to be subject to civil and criminal penaities appficable to
fraud andfor faise claims against the United States. The
submission of a false or fraudulent statemant can result in
imprisonmeant of bp Lo & years and fines of up to $10,000 {18
U.S.C. 1001) and a civil penalty of up to $5,000 plus an
assessment of twice the amount falsely claimed (3 U.S.C.
3802). The malling of matter bearing a fraudulent postage
meter imprint is an example of & violation of these statutes.

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

You understand that the rules and regulations regarding the
use of this Meter as documented in the Domestic Mail




2.4

Manual may be updated from time to time by the USPS and
it is your obligation to comply with any rules and regulations
regarding its uss.

Care and Risk of Loss

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

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

2.5 Rate Updates and Soft-Guard® Program

27

2.8

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

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

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

{d) Your Soft-Guard® Subscriplion does not caver any change
in rates due to custom rate changes, new classes of carrier
sarvice, or a change in Zip Code or zone due o equipment
relocation.

{g) Wa will not be responsible for any losses arising out of or
resulting from the failura of rating or software downloads to
conform to published rates.

286 Repair or Replacement

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

(o) REPAIR OR REPLACEMENT 15 YOUR SOLE REMEDY.
LIMITATION OF LIABILITY

See - Master Agreesment

Coltection of Information

fa) You authorize us to access and download information
from your Meter or from your PC Postage account and
we may disclosa this information to the USPS or other
governmental entity.

(b} We will not share with any third parties (except the
USPS or other govemmental entity) incividuaily
identifiable information that we obtain about you in this
manner unless reguired to by law or court order.

{c) We may elect to share aggregalte data about our
customers’ postage usage with third parties.

VALUE BASED SERVICES

Value Based Services include services such as USPS® e-
Return Receipt and USPS® Confirmiation Services.

3.1

Fees

(a) Any fess charged by the USPS for any Vaiue Based
Service you purchase is payable by youin the same
waly that you pay for postage.

4.

5.

6.

3.2

3.3

(b} The USPS is solely responsible for its services,

(c) We are not responsibla for any malfunctions of any
part of the communication link connecting the
InteliiLink® Control Center wlih the USPS dala
system,

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

Ending the Value Based Services. We have the right to
terminate the Valus Based Services if the USPS
discontinues offering the service or you breach your
obligations under this Agreement and fait to cure the
breach within thirty (30) days after you have heen
notified of # in writing.

EMBEDDED SOFTWARE AND SUBSCRIPTION SERVIGES

4.1

4.2

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

Subscripfion Services. We may offer certain on-demand

services to you on a subscription basis as indicated in the
applicabfe Order. Upon payment of any applicable subscription
fees, we grant you a non-exclusive, non-transferable license to
access and use the subscription services for the ferm set forth
in the Order for your internal business purposss only, You may
not provide access to the subscription services to any third party,
or use the subscription services on behalf of any third party
absent our written conseni. 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 nof use the servicas to send or store infringing,
chscene, threatening or unlawful material or disrupt the use by
others of the subscription services, netwerk service or network
equipment, and you will not reverse engineer, decompile or
disassemble the subscription services. If the subscription
services you purchased come with their own terms of use, your
use of those subscription services wilt be governed by those
terms. Maintenance and technical support for any on-demand
services wili be provided In accordance with a separate
agreement covering the sams,

INTERNET ACCESS POINT

5.1

The Connect+™ and SendPro P or C sefies mailing systems
may use an intemet access point (e.g., wireiess router) provided
by us. You may enly use this access point for connectivity
between the Connect+™ and SendPro P or © series mailing
systems and the internet and for no other purpose. You agree
to pay all costs associated with use of the access point in
violation of this restriction,

ENDING THIS AGREEMENT.




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

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

UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT GF DEPOSIT

UL1 In connection with your use of a Postage Evidencing System , you may
transfer funds to the USPS through a Lockbox Bank for the purpose of
prepayment of postage on Postage Evidencing Systems, generating
evidence of postage{a “Depesit"}, or you may transfer funds to the Bank for
deposit into your Reserve Account .

Ul.2 To the extent you deposit funds in advance of the use of any evidence
of postage, you may make Deposits in the Lockbox Bank account identified
as “Unfted States Postal Service CMRS-PB” or make deposils 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 macde by you to the
Lockbox Bank account described above.

UL3 Any deposit made by you in your Reserve Account is subject o the
Postage By Phone® Reserve Account — Agresment and Disclosure
Statement governing your Resarve Accounl.

Ul4 Any Deposit made by you in the Lockbox Bank account shall be credited
by the USPS only for the payment of evidence of postage. Such Deposits
may be commingled with Deposits of other clients. You shall not recaive ar
be entitled to any interest cr other income earned on such Deposits,

The Pitney Bowes Bank, [nc.
PURCHASE POWER TERMS AND CONDITIONS

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

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

U5 The USPS will provide a refund to you for the remaining account
balances of Deposits held by the USPS. These refunds are provided in
accordance with the rules and regulations governing deposit of funds for
evidence of postage, published in the CFR.

UL8 The Lockhox Bank, which shall collect funds on behalf of the USPS,
shalf provide PBI, on each business day, information as fo the amount of
each Deposit made to the USPS by you, so that PBI can update its records.

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

UL8 You acknowledge that the terms of this Acknowledgement may be
changed, modified, or revoked by the USPS, with appropriate notice.

UL8 Postal Regulations governing the deposit of funds are published in the
CFR or its successor. You acknowledge that you shall be subject fo all
applicable rules, regulations, and orders of the USPS, including future
changes to such rules, reguiations, and orders, and such additional terms
and conditions as may be determined in accordance with applicable law. The
USPS rules, regulations, and orders shall prevail in the event of any conflict
with any other terms and conditions applicable to any Deposit.

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

within thirty (30} days of the date of this Agreement,

P1.1 General. (a) In order to participate in the Program, you must pravide the information described in Section P1.8. (b} The Purchase Power credit
line is a product of the Bank and is not available to individuais for personal, family, or household purposes.

P1.2 Account Charges. {a) Your Purchase Power account (the “Account”) will be charged for the amount of postage, products, and services requested

and the related fees, if applicable. (b) Unless prohibited by law, you agree to pay the fees and charges of which the Bank has given you notice, including
those relating to: (i) transaction fees, if applicable; (i) if ransaction fees are inapplicable, overage fees; {iii) your failure to pay in a timely manner; (iv) your
exceeding your cradit line; and (v) fees attributable to the return of any checks.

P1.3 Biiting, Payments, and Coflection. (a} You will receive a billing statement for sach bifling cycle in which you have activity on the Account. The
Bank may defiver any statement electrenically to the email address that is then on file for you. (b} Payments are due by the due date shown on your billing
statement. {(g) You may pay the entire balance due or a portion of the balance, provided that you pay at leasi the minimum payment shown on the
statament. ln the event of a partial payment, you will be responsible for the unpaid balance.

P1.4 Defeorred Payment Terms. (a) By using the Program, you agree that whenever there is an unpaid balance outstanding on the Account which is
not paid in full by the due date shown on your billing statement, the Bank wili charge you, and you will pay, interest on the unpatd balance of the Account
from lime to time, for each day from the date the transaciion is posted to the Account until the date the unpaid balance is paid in full, at a variable rate
equal to the Annual Percentage Rate applicable to the Account from time to time. (b) {i) The Annual Percentage Rate applicable to the Account will be:
the greater of {(a) 22% and {b) the sum of the highest “Prime Rate” published in the “Monay Rates” section of The Walf Street Journal on the last business
day of the manth and the margin set forth below {the sum of the margin and the Prime Rate is herein called the “Floating Rate"}. (if) The Annual Percentage
Rate will be adjusted on & monthly basis based en any fluctuation in the Floating Rate, if applicabte, (i) Any change in the Annual Percentage Rate based
on the calculation describad in this section will become effective on the first day of your next billing cycle. {iv) The margin which will be added to the Prime
Rate to determine the Floating Rate will be 14.75% (using the Prime Rate in effect as of March 31, 2013, the daily periodic rate would he .049315% and
the corresponding annual percentage rate would ba 18,00%). (v) The Account balance that is subject to a finance charge each day will include (a)
outstanding balances, minus any payments and credits received by the Bank on the Account that day, and (b) unpaid interest, fees, and other charges on
the Account. (vi) The Bank will charge a minimum finance charge of $1.00 in any biliing cycle If the finance charge as calculated above is less than $1.00.
{vii) Each payment that you make will be applied to reduce the outstanding balance of the Account and replenish your available credit line. {viii) The Bank
may refuse to extend further credit if the amount of a requested charge plus your existing balance exceeds your credit imit.

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

P1.6 Amendrments; Efectronic Delivery; Termination. (a} The Bank can amend any of the provisions and terms relaied to the Pragram at any time by
written notice o you (including by electronic notice via the email address that is then an fila for you). You are consenting to elecironic delivery of any




amendments to the Program terms. (b) Each time you use the Program, you are signifying your acceptance of the terms then in effect. (c) An amendment
becomes effective on the date stated in the notice and will apply to any outstanding balance on the Account. (d) The Bank may terminate the Program at
any time and will notify you in the event of any termination. (e) Any outstanding obligation will survive termination of the Program.

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

P1.8 USA PATRIOT Act.  To help the government fight the funding of terrorism and money laundering activities, Federal law requires financial
institutions to obtain, verify and record information that identifies each person who opens an account. Accordingly, in orer to activate the Account, the
Bank asks that you provide identifying information, including your address and taxpayer identification number. The Bank may also ask for additional
identifying information, where appropriate, including asking that your representative who is opening the Account provide his/her name, address, date of
birth, driver's license and/or other documents and information that will allow the Bank to identify him/her. You agree to provide all such requested identifying

information.

PBSMARTPOSTAGE™ TERMS AND CONDITIONS

If you have ordered pbSmartPostage™, your use of that product will be subject to the Terms of Use which are available at
http://www pitneybowes.com/us/license-terms-of-use/smart-postage-terms-and-conditions.html and which are incorporated by reference. Your use
of ppSmartPostage is entirely governed by the pbSmartPostage Terms of Use and any other provisions of the Pitney Bowes Terms will not apply.

SENDPRO™ TERMS AND CONDITIONS

If you are acquiring @ SendPro subscription: (i) without SendKit equipment, your Terms Of Use are available at

http://www pitneybowes.com/us/license-terms-of-use/sendpro-subscription.html; and (i) with SendKit equipment, your Terms Of Use are
available at http://www pitneybowes.com/us/license-terms-of-use/sendpro-term.html. Your use of the SendPro application is entirely governed
by the SendPro Terms of Use and any other provisions of the Pitney Bowes Terms will not apply.




