NASPO ValuePoint NASPO
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & Va I u e PO i nt

MAINTENANCE
Led by the State of Arizona

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

STATE OF UTAH PA #173

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

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

MASTER AGREEMENT TERMS AND CONDITIONS:

1. Scope: This addendum covers the NASPO ValuePoint Master Agreement for Mailroom
Equipment, Supplies and Maintenance led by the State of Arizona for use by state
agencies and other entities located in the Participating State of Utah authorized by that
State’s statutes to utilize State contracts with the prior approval of the State’s Chief
Procurement Official.

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

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

Contractor

Name: Art Adams, Director Government Contract Compliance
Address: Pitney Bowes, Inc. 3001 Summer Street, Stamford, CT 06926
Telephone: | (203) 351-7866

Fax: (203) 460-3827

Email: art.adams@pb.com
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NASPO ValuePoint
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES &
MAINTENANCE

NASPO

ValuePoint

Led by the State of Arizona

Contractor — Government Sales Channel Director — Bill Walter Region

Name _ Bill Walter

Address Director, Government Sales

Telephone 480-206-2984

Fax ~

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

Name Christopher Lacey, MBA

Address Arizona DOA-SPO, 100 N. 15" Ave, Suite 201, Phoenix, AZ 85007
‘Telephone 602-542-7165 -
Fax 602-542-5508

E-mail Christopher.Lacey(@azdoa.gov

Participating Entity

Name:

Nicholas D. Hughes
Address:

801-538-3148
Telephone: | 801-538-3882
Fax:
Email: nhughes@utah.gov

4. MODIFICATIONS OR ADDITIONS TO THE MASTER AGREEMENT

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

Entity.

Participating Entity must check one of the boxes below.

[__1No changes to the terms and conditions of the Master Agreement are required.
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NASPO ValuePoint NASPO
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & va I u e PO i nt

MAINTENANCE
Led by the State of Arizona

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

The State of Utah's Standard Terms and Conditions shall have precedence over this
agreement and will be listed as Attachment A. Any conflicting terms between the Master
Agreement and any other agreements included and/or required by the vendor shall be
resolved in favor of Attachment A.

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

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

4.3 Lease Agreements:

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

(a) Pitney Bowes Global Financial Services LLC “GFS” Term Rental (Installment
Purchase) — Option A, State & Local Rental — Option B, and State & Local Fair Market
Value Lease — Option C pursuant to Sections 3.15 and 3.16, respectively and its terms
and conditions are offered for lease transaction for the SMB Product line specifically
listed on Attachments C-1 and C-2 on Contractor's page on the NASPO ValuePoint
website.

(b) For the Pitney Bowes DMT product line and related services (as described in
tabs on the Price Attachments C and C-1 to the Agreement (“Folders-Inserters
Production, Inserters-Production, Pre-sorting Equipment Production and Software
License and Subscriptions applicable to DMT Production Mail Equipment”)) (the “DMT
Product Line") leases may be available in an applicable State through three third party
lending companies. The preferred lending company is PNC Equipment Finance. The
two alternative lending companies are IBM Credit LLC and Municipal Asset
Management, Inc. The terms and conditions of the (i) Municipal Master Lease
Purchase Agreement or the Muni Short Form FMV lease [PNC], (ii) a Lease/Purchase
Master Agreement for State and Local Government, [IBM] and (iii) a Tax Exempt
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4.4

4.5

Lease/Purchase Agreement and a Rental Agreement [MAM] lease (together the “DMT
Leases”), as such may be available in this State, and have been included with this
Participating Addenda. Pricing by third party leasing companies for DMT Leases to be
provided.

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

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

Subcontractors:

4.6

All Pitney Bowes contractors, subcontractors, Authorized Sales and Services
Representatives authorized in the State of Utah, as shown on the dedicated Pitney Bowes
website, are approved to provide sales and service support to participants in the NASPO
ValuePoint Master Agreement. The contractor’s dealer participation will be in accordance
with the terms and conditions set forth in the aforementioned Master Agreement.

Purchase Order Instructions:

4.7

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

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

Master Agreement number ADSPO16-169897 " (2) Your Name, Address, Contact, &

Phone-Number.

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

Price Agreement Number:

4.8

All purchase orders issued by Purchasing Entities within the jurisdiction of this Participating
Addendum shall include the Participating State/Entity’s contract number: AR173 and the
Lead State price agreement number: ADSPO16-169897.

Individual Customer:

Each State agency and political subdivision, as a Purchasing Entity, that purchases
products/services under this Participating Addendum will be treated as if they were
Individual Customers. Except to the extent modified by a Participating Addendum, each
agency and political subdivision will be responsible to follow the terms and conditions of the
Participating Addendum Master Agreement; and they will have the same rights and
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responsibilities for their purchases as the Participating Entity has in the Master Agreement.
Each agency and political subdivision will be responsible for their own charges, fees, and
liabilities. Each agency and political subdivision will have the same rights to any indemnity
or to recover any costs allowed in the contract for their purchases. The Contractor will apply
the charges to each Purchasing Entity individually.

4.9 Section 7.2 [State of Arizona Uniform Terms and Conditions], subsection 6 [Risk and
Liability], subsection 6.1 [Risk of Loss] is hereby amended by adding the following at the end
of said subsection 6.1: “pravided, however, that the State shall be deemed to have
accepted a Product as to which it doesn’t indicate nonconformity within sixty (60) days of the
delivery of the product.”

S. ENTIRE AGREEMENT

This Participating Addendum and the Master Price Agreement number ADSPQ16-169897
(administered by the State of Arizona) together with its exhibits, set forth the entire agreement
between the parties with respect to the subject matter of all previous communications,
representations or agreements, whether orai or written, with respect to the subject matter
hereof. Terms and conditions inconsistent with, contrary or in addition to the terms and
conditions of this Addendum and the Price Agreement, together with its exhibits, shall not be
added to or incorporated into this Addendum or the Price Agreement and its exhibits, by any
subsequent purchase order or otherwise, and any such attempts to add or incorporate such
terms and conditions are hereby rejected. The terms and conditions of this Participating
Addendum and the Price Agreement and its exhibits shall prevail and govern in the case of any
such inconsistent or additional terms within the Participating State/Entity.

IN WITNESS, WHEREOF, the parties have executed this Addendum as of the date of execution
by both parties below.

Participating Entity: UTAH [ Contractor: Pitney Bowes Inc.

| Signature: ' ' Signature:

ey

Name:-KentBeers— ¢ hy (< f—ﬁ_,@ Name Arthur E. Adams, Jr,

Title: DiTectorDivision of Purchasing Title: Director Gavernment Contract
Compliance
| Date: - | Date:

— oo

[Additional signatures may be added if required by the Participating Entity]
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For questions on executing a participating addendum, please contact:

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

[Please email fully executed PDF copy of this
document to

PA@naspovaluepoint.org

to support documentation of participation and posting
in appropriate data bases.]
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ATTACHMENT A
State of Utah Terms and Conditions

1. DEFINITIONS: The following terms shall have the meanings set forth below, terms defined in Attachment A of the Master

Agreement will have the same definition in this Participating Addendum:

a} “Division” means the Division of Purchasing and General Services.

b) “Eligible User{s)” means those authorized to use State Cooperative Contracts, including this Participating Addendum,
and includes the State of Utah’s government departments, institutions, agencies, political subdivisions (e.g., colleges,
school districts, counties, cities, etc.), and, as applicable, nonprofit organizations, agencies of the federal government,
or any ather entity authorized by the laws of the State of Utah to participate in State Cooperative Contracts.

c) "End User Agreement” means any agreement that Eligible Users are required to sign in order to participate in this
Participating Addendum, including an end user agreement, customer agreement, memorandum of understanding,
statement of work, lease agreement, service level agreement, or any other named separate agreement.

d) "Procurement Item" means the Product that Contractor is authorized to provide to Eligible Users under this Participating
Addendum and Master Agreement.

e) “State of Utah” means the State of Utah, in its entirety, including its institutions, agencies, departments, divisions,
authorities, instrumentalities, boards, commissions, elected or appointed officers, employees, agents, and authorized
volunteers.

f) “Subcontractors” means a person under contract with a Contractor or another subcontractor to provide services or labor
for design or construction, including a trade contractor or specialty contractor.

2. GOVERNING LAW AND VENUE: This Participating Addendum shall be governed by the laws, rules, and regulations of the
State of Utah. Any action or proceeding arising from this Participating Addendum shall be brought in a court of competent
jurisdiction in the State of Utah. Venue shall be in Salt Lake City, in the Third Judicial District Court for Salt Lake County.

3. RECORDS ADMINISTRATION: Contractor shall maintain or supervise the maintenance of all records necessary to properly
account for Contractor’s performance and the payments made under this Participating Addendum. These records shall be
retained by Contractor for at least six (6) years after final payment, or until all audits initiated within the six (6) years have
been completed, whichever is later. Contractor agrees to allow, at no additional cost, the State of Utah, federal auditors,
Division staff, or their designees who have an NDA in place with Cantractor, access to all such records during normal business
hours. Further, Contractor agrees to include a similar right of the State to audit records and interview staff in any subcontract
related to performance of this Participating Addendum.

4, CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM”: The Status Verification System, also
referred to as “E-verify”, only applies to contracts issued through a Request for Proposal process, to sole sources that are
included within a Request for Proposal, and when Contractor employs any personnel in Utah.

a. Contractor certifies as to its own entity, under penalty of perjury, that Contractor has registered and is participating in
the Status Verification System to verify the work eligibility status of Contractor’s new employees that are employed in
the State of Utah in accordance with applicable immigration laws.

b. Contractor shall require that each of its Subcontractors certify by affidavit, as to their own entity, under penalty of
perjury, that each Subcontractor has registered and is participating in the Status Verification System to verify the work
eligibility status of Subcontractor’s new employees that are employed in the State of Utah in accordance with applicable
immigratian laws.

c.  Contractor’s failure to comply with this section will be considered a material breach of this Participating Addendum.

5. CONFLICT OF INTEREST: Contractor represents that none of its officers or employees are officers or employees of the
Division or the State of Utah, unless disclosure has been made to the Division.

6. CONTRACTOR RESPONSIBILITY: Contractor is solely responsible for fulfilling the Participating Addendum, with responsibility
for all Procurement Items delivered and/or performed as stated in this Participating Addendum. Contractor shall be the sole
point of contact regarding all contractual matters. Contractor must incorporate Contractor’s responsibilities under this
Participating Addendum into every subcontract with its Subcontractors that will provide the Procurement Item(s) to the
Eligible Users under this Participating Addendum. Contractor is responsible for its Subcontractors compliance under this
Participating Addendum.

7. INDEMNITY: Contractor shall be fully liable for the actions of its agents, employees, officers, partners, and Subcontractors,
and shall fully indemnify, defend, and save harmless the Division, the Eligible Users and the State of Utah (collectively,
“Indemnified Parties”) from all claims, losses, suits, actions, damages, and costs of every name and description asserted by
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10.

third parties and arising out of Contractor’s performance of this Participating Addendum caused by any intentional act or
negligence of Contractor, its agents, employees, officers, partners, or Subcontractors, without limitation; provided, however,
that the Contractor shall not indemnify for that portion of any claim, loss, or damage arising hereunder due to the fault of
an Indemnified Party. The parties agree that if there are any limitations of the Contractor’s liability, including a limitation of
liability clause for anyone for whom the Contractor is responsible, such limitations of liability will not apply to injuries to
persons, including death, or to damages to tangible property (excluding loss or damage to data, software and other forms
of information) of an Indemnified Party.

AMENDMENTS: This Participating Addendum may only be amended by the mutual written agreement by the Division and
Contractor, which amendment will be attached to this Participating Addendum. Automatic renewals will not apply to this
Participating Addendum, even if identified elsewhere in this Participating Addendum.

TERMINATION: Unless otherwise stated in this Participating Addendum, this Participating Addendum may he terminated,
with cause by either party, in advance of the specified expiration date, upon written notice given by the other party. The
party in violation will be given fifteen (15) days after written notification to correct and cease the violations, after which this

Particicating Addendum may be termina e
raruligaing AGGENGUIMT May o wrminalaed 10r {ause mmead

Addendum may also be terminated without cause (for convenience), in advance of the specified expiration date, by either
party, upon thirty (30) days written termination notice being given to the other party. The Division and the Contractor may
terminate this Participating Addendum, in whole orin part, at any time, by mutual agreement in writing.

od for cause immediately and subiect to the remedies below. This Particioating
idigly ang sugjelt {0 ne remeaies oeiow. 1nis rarticipaling

On termination of this Participating Addendum, all accounts and payments will be processed according to the financial
arrangements set forth herein for approved and conforming Procurement [tems ordered prior to date of termination. In no
event shall the Eligible Users be liable to the Contractor for compensation for any Procurement Item neither requested nor
accepted by an Eligible User. In no event shall the Division’s exercise of its right to terminate this Participating Addendum
for convenience relieve the Contractor of any liability to the Eligible Users for any damages or claims arising under this
Participating Addendum.

In the event of termination of the Participating Addendum, all underlying leases, rentals, maintenance and
license/subscription agreements to this Addendum including applicable terms and conditions will remain in full force and
effect throughout the duration of the iease, rentai, maintenance, or iicense/subscription agreement.

NONAPPROPRIATION OF FUNDS, REDUCTION OF FUNDS, OR CHANGES IN LAW: Upon thirty (30) days written notice
delivered to the Contractor, a purchase order that results from this Participating Addendum may be terminated iin whole or
in part at the sole discretion of an Eligible User, if an Eligible User reasonably determines that: (i) a change in Federal or State
iegisiation or appiicabie iaws materially affects the abiiity of either party to perform under the terms of this Participating
Addendum; or (ii) that a change in available funds affects an Eligible User’s ability to pay under this Participating Addendum.
A change of available funds as used in this paragraph includes, but is not limited to a change in Federal or State funding,
whether as a result of a legislative act or by order of the President or the Governor.

If a written notice is delivered under this section, an Eligible User will reimburse Contractor for the Procurement ltem(s)
properly ordered and/or properly performed until the effective date of said notice. An Eligible User will not be liable for any

performance, commitments, penalties, or liquidated damages that accrue after the effective date of said written notice.

11. SALES TAX EXEMPTION: The Procurement ttem(s) under this Participating Addendum will be paid for from an Eligible User’s

12.

13.

funds and used in the exercise of an Eligible Users essential functions. Upon request, an Eligible User will provide Contractor
with its sales tax exemption number. It is Contractor’s responsibility to request an Eligible User’s sales tax exemption
number. It alsa is Contractor’s sole responsibility to ascertain whether any tax deduction or benefits apply to any aspect of
this Participating Addendum.

INSURANCE: Contractor shall at all times during the term of this Participating Addendum, without interruption, carry and
maintain commercial general liability insurance from an insurance company authorized to do business in the State of Utah.
The limits of this insurance will be no less than one million dollars ($1,000,000.00) per occurrence and three million dollars
{$3,000,000.00) aggregate. Contractor also agrees to maintain any other insurance policies required in the Solicitation.
Contractor shall pravide proof of the general liability insurance policy and other required insurance policies to the Division
within thirty (30) days of contract award. Contractor must add the State of Utah as an additional insured with notice of
cancellation. Failure to provide proof of insurance as required will be deemed a material breach of this Participating
Addendum. Contractor’s failure to maintain this insurance requirement for the term of this Participating Addendum will be
grounds for immediate termination of this Participating Addendum.

INVOICING: Contractor will submit invoices within thirty (30) days of the client acceptance of the Procurement item(s) to
the Eligible User. The Participating Addendum number shall be listed on all invoices, freight tickets, and correspondence
relating to this Participating Addendum. The prices paid by an Eligible User will be those prices listed in this Participating
Addendum, unless Contractor offers a prompt payment discount within its Response or on its invoice. Eligible Users have
the right to adjust or return any invoice reflecting incorrect pricing.
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14.

15.

16.

17.

18.

19.

20.

PAYMENT: Payments are to be made within thirty (30) days after a correct invoice is received. All payments ta Contractor
will be remitted by mail, electronic funds transfer, or the State of Utah’s Purchasing Card {major credit card). If payment has
not been made after sixty (60) days from the date a correct invoice is received by an Eligible User, then interest may be
added by Contractor as prescribed in the Utah Prompt Payment Act. An Eligible User’s payment for the Procurement Item(s)
and/or Services shall not be deemed an acceptance of the Procurement Item(s) and is without prejudice to any and all claims
that the Eligible User may have against Contractor. Contractor shall not charge Eligible Users electronic payment fees of any
kind. The purchase or postage is not covered under this Participating Addendum.

FORCE MAIJEURE: Neither an Eligible User nor Contractor will be held responsible for delay or default caused by fire, riot,
act of God, and/or war which is beyond that party's reasonable control. An Eligible User may terminate a purchase order
resulting from this Participating Addendum after determining such delay will prevent Contractor’s successful performance
of this Participating Addendum.

LARGE VOLUME DISCOUNT PRICING: No amendment to this Participating Addendum is necessary for Contractor to offer
discount pricing to an Eligible User for large volume purchases.

REPORTS AND FEES:

a. Administrative Fee: Contractor agrees to provide a quarterly administrative fee to the Division in the form of a Check or
EFT payment. The fee will be payable to the “State of Utah Division of Purchasing” and will be sent to State of Utah, Division
of Purchasing, 3150 State Office Building, Capital Hill, PO Box 141061, Salt Lake City, UT 84114. The quarterly administrative
fee will be one percent {1%) and will apply to all purchases (net of any returns, credits, or adjustments) made under this
Participating Addendum for the period. The Contractor’'s NASPQ pricing to the Participating Entity may be adjusted to offset
for the equivalent fee amount.

b. Quarterly Reports: Contractor agrees to provide a quarterly utilization report, reflecting net sales to the State during the
associated fee period. The report will show the quantities and dollar volume of purchases by each agency and political
subdivision. The quarterly report will be provided in secure electronic format and/or submitted electronically to the Utah
reports email address: salesreports@utah.gov.

c. Report Schedule: Quarterly utilization reports shall be made in accordance with the following schedule:

Period End Reports Due
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31

d. Fee Payment: After the Division receives the quarterly utilization report, it will send Contractor an invoice for the total
quarterly administrative fee owed to the Division. Contractor shall pay the quarterly administrative fee within thirty (30)
days from receipt of invoice.

e. Timely Reports and Fees: If the quarterly administrative fee is not paid by thirty (30} days of receipt of invoice or quarterly
utilization reports are not received by the report due date, then Contractor will be in material breach of this Participating
Addendum.

ORDERING: Orders will be placed by the using Eligible User directly with Contractor. All orders will be shipped promptly in
accordance with the terms of this Participating Addendum.

END USER AGREEMENTS: If Eligible Users are required by Contractor to sign an End User Agreement before participating in
this Participating Addendum, then a copy of the End User Agreement must be attached to this Participating Addendum as
an attachment. With the exception of certain types of End User Agreements noted below, the term of the End User
Agreement shall not exceed the term of this Participating Addendum, and the End User Agreement will automatically
terminate upon the completion of termination of this Participating Addendum. In the event of termination of the
Participating Addendum, all End User Agreements covering underlying leases, rentals, maintenance and
license/subscription agreements to this Addendum including applicable terms and conditions will remain in full force and
effect throughout the duration of the lease, rental, maintenance, or license/subscription agreement. An End User
Agreement must reference this Participating Addendum, and may not be amended or changed unless approved in writing
by the Division. Eligible Users will not be responsible or obligated for any early termination fees if the End User Agreement
terminates as a result of completion or termination of this Participating Addendum.

WORK ON ELIGIBLE USER PREMISES: Contractor shall ensure that personnel working on the premises of an Eligible User
shall: (i) abide by all of the rules, regulations, and policies of the premises; (ii} remain in authorized areas; and {iii) follow all
instructions; . The Eligible User may remove any individual for a violation hereunder.
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21.

22.

23.

24,

25,

26.

27.

28.

29.

30.

PARTICIPATING ADDENDUM INFORMATION: During the duration of this Participating Addendum the State of Utah Division
of Purchasing and General Services is required to make available contact information of Contractor to the State of Utah
Department of Workforce Services. The State of Utah Department of Workforce Services may contact Contractor during the
duration of this Participating Addendum to inquire about Contractor’s job vacancies within the State of Utah.

ATTORNEY’S FEES: In the event of any judicial action to enforce rights under this Participating Addendum, the prevailing
party shall be entitled its costs and expenses, including reasonable attorney’s fees incurred in connection with such action.

TRAVEL COSTS: If travel expenses are permitted, all travel costs associated with the delivery of Procurement Items under
this Participating Addendum will be paid according to the rules and per diem rates found in the Utah Administrative Code
R25-7. Invoices cantaining travel costs outside of these rates will be returned to the vendor for correction.

PERFORMANCE EVALUATION: The Division may conduct a performance evaluation of Contractor, including Contractor’s
Subcontractors.

STANDARD OF CARE: The services performed by Contractor and its Subcontractors shall be performed in accordance with
the standard of care exercised by licensed members of their respective professions having substantial experience providing
similar services which similarities include the type, magnitude, and complexity of the services that are the subject of this
Participating Addendum. Contractor shall be liable to the Eligible User for claims, liabilities, additional burdens, penalties,
damages, or third party claims (e.g., another Contractor’s claim against the State of Utah), to the extent caused by
Contractor’s wrangful acts, errors, or omissions that do not meet this standard of care.

REVIEWS: The Division reserves the right to perform plan checks, plan reviews, other reviews, and/or comment upon the
services of Contractor. Such reviews do not waive the requirement of Contractor to meet all of the terms and conditions of
this Participating Addendum.

DISPUTE RESOLUTION: Prior to either party filing a judicial proceeding, the parties agree to participate in the mediation of
any dispute. The Division or an Eligible User, after consultation with Contractor, may appoint an expert or panel of experts
to assist in the resalution of a dispute. If the Division or an Eligible User appoints such an expert ar panel, the Division or the
Eligible User and Contractor agree to cooperate in good faith in providing information and documents to the expert or panel

in an effort to resolve the dispute,

SURVIVAL OF TERMS: Termination or expiration of this Participating Addendum shall not extinguish or prejudice Eligible
Users’ right to enforce this Participating Addendum with respect to any default of this Participating Addendum or defect in
the Procurement Item(s) that has not been cured.

SEVERABILITY: The invalidity or unenforceability of any provision, term, or condition of this Participating Addendum shaii
not affect the validity or enforceability of any other provision, term, or condition of this Participating Addendum, which shall
remain in full force and effect.

ERRORS AND OMISSIONS: Contractor shall not take advantage of any errors and/or omissions in this Participating
Addendum. The Contractor must promptly notify the Division of any errors and/or omissions that are discovered.
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ATTACHMENT B
SUMMARY OF LEASING/RENTAL PROGRAMS UNDER ADSPO16-169897

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

https://procure.az.gov/bso/external/purchaseorder/poSummary.sdo?docld=ADSPO16-
1698978&releaseNbr=08&parentUr|=contract

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

TERM RENTAL (INSTALLMENT PURCHASE) - Option A

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

FAIR MARKET VALUE/Rental (OPERATING LEASE) - Option B This program
provides you with 36, 48 or 60 Month Rental. At the end of the rental period, you
may purchase the equipment at the end of the Rental for its then Fair Market Vaiue,
or you can enter into a new Rental term or return the equipment. This includes
cancellation for convenience with a termination charge of 90 day notice of
cancellation and pay one quarterly payment. Sales & Purchase Tax will be charged,
if required under Your State Statute.

FAIR MARKET VALUE LEASE - Option C

This program provides you with a 36, 48 ar 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 & Purchase Tax will be charged, if required under Your State
Statute.

Example of lease/rental payments based on a $10,000.00 equipment price:
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MONTHLY LEASE RATES MONTHLY LEASE PAYMENT BASED ON $10,000.00 TRANSACTION®

TERM OPTION A OPTION B OPTION C TERM OPTION A OPTION B OPTION C
36 0.0326 0.0377 0.0342 36 S 326.00 S 377.00 S 342.00
48 0.0257 0.0309 0.0277 48 S 257.00 $ 309.00 § 277.00
60 0.0216 0.0270 0.0237 60 5 216.00 § 270,00 S 237.00
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*Manthly payment excludes any Sales and or Purchase Tax. Sales and/or
Purchase Tax will be charged, if required under Your State Statute.




L1.

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

Attachment B.1

under ADSPO16-00006328- to Pithey Bowes Inc.

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-169897 and will be the Lessor
under this Term Rental (Installment Purchase) Lease Terms and Condition Agreement. PBGFS does not warrant, service or
otherwise support the equipment. Those services are provided by Pitney Bowes Inc. (PBI). Due to federal regulations, only
PBI can own a Meter. This Agreement cannot be used for Production Equipment Categories (Production Ink Jet Envelope
Addressing System, Production Tabbers, Inserter Production, Production Folder-Inserter, Pre-Sorting Equipment) awarded

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

Monthly Rate Factors:

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

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

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

DEFINITIONS
L1.1 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 altached exhibits.
"Bank'- The Pitney Bowes Bank_Inc,

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

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

“

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

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

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

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

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

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

“Lease" — the Order and this NASPO ValuePoint Term Rental
(Installment Purchase) Lease Terms and Conditions.
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‘Maintenance Service” - the maintenance service for the Covered
Equipment selected by you on the Order, excluding software
maintenance.

“‘Master Agreement” — NASPO ValuePoint Master Agreement
ADSPO16-16989700006328, as amended, Mail Room
Equipment, Services and Maintenance 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 proposal submitted by us, our responses to any
requests for clarifications and/or our best and final offer.

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

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

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

“PBI” - Pitney Bowes Inc.

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

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

“SLA” - the Service Level Agreement.

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

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

“State Participating Addendum’ the bilateral agreement executed
by us and your participating state incorporating the Master
Agreement.
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i2.

L3.

L4.

LS.

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

“USPS” — the United States Postal Service.

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

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

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

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

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

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

PAYMENT TERMS

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

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

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

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

EQUIPMENT OWNERSHIP

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

TERM

L5.1 This Agreement shall commence on the date of delivery and shall
continue until the earlier of (i) termination at our option upon the
occurrence of an event of defaull, or (ii) the occurrence of an event
of a non-appropriation under Section L10, or (iii) the expiration of
lhe Term and your payment of all Quarterly Payments and other
sums due and your fulfilment of all other obligations under this
Agreement.
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L6.

L7.

L8.

L9.

SURRENDER OF EQUIPMENT

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

WARRANTY AND LIMITATION OF LIABILITY

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

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

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

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

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

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

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

(g) The warranty does not cover Consumable Supplies.

EQUIPMENT OBLIGATIONS

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

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

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

RISK OF LOSS
L9.1 Risk of Loss,

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



(b) No Loss will relieve you of any of your obligations under this
Lease. You must immediately notify us in writing of any Loss.

(c) To protect the equipment from loss, you will either (i) keep the
Equipment insured against Loss for its full replacement value
under a comprehensive policy of insurance or other
arrangement with an insurer of your choice, provided that it is
reasonably satisfactory to us (“Insurance”)

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

L10. NON-APPROPRIATION

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

L11. REPRESENTATIONS

L11.1 You hereby represent and warrant that (a) you are a state or
political subdivision thereof within the meaning of Section 103(c) of
the Internal Revenue Code of 1986, as amended (the “Code”); and
(b) you have the power and authority under applicable law to enter
into this Agreement and you have been duly authorized to execute
and deliver this Agreement and carry out your aobligations
hereunder. You acknowledge that a portion of each Quarterly
Payment you shall pay includes interest and that this Agreement is
entered into based on the assumption that the interest portion of
each Quarterly Payment is not includible in gross income of the
owner thereof for Federal income tax purposes under Section
103(a) of the Code. You shall, at all times, do and perform all acts
and things necessary and within your control in order to assure that
such interest component shall be so excluded. If any interest is
determined not to be excludible from gross income, your Quarterly
Payment shall be adjusted in an amount sufficient to maintain our
original after tax yield utilizing our consolidated marginal tax rate,
which adjusted Quarterly Payments you agree to pay as provided in
this Agreement, subject to Section L10. The rate at which the
interest portion of Quarterly Payments is calculated is not intended
to exceed the maximum rate or amount of interest permitted by
applicable law. If such interest portion exceeds such maximum,
then at our option, if permitted by law, the interest portion will be
reduced to the legally permitted maximum amount of interest, and
any excess will be used to reduce the principal amount of your
obligation or be refunded to you. You shall not do (or cause to be
done) any act which will cause, or by omission of any act allow, this
Agreement to be an “arbitrage bond" within the meaning of Section
148(a) of the Code or a "private activity bond” within the meaning of
Section 141(a) of the Code. Al the time of your execution of this
Agreement, you shall provide us with a properly prepared and
executed copy of the appropriate US Treasury Form 8038-G or
8038-GC and you appoint us as your agent for the purpose of
maintaining a registration system as required by Section 149(a) of
the Code. This Section shall survive the termination of this
Agreement.

L12. MISCELLANEOUS

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

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT, THE

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

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

L12.4 All applicable taxes required to be collected by us will be shawn
on the invoice.
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L12.5

L12.6

L12.7

L12.8

L12.8

Any Meter rented under this Agreement is subject to 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 PBI 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;
(iii) only to use the embedded software with our Equipment in
which the embedded software resides; (iv) that you may not copy
the embedded software; (v) that you may neither modify nor
create derivative works of the embedded software (vi} that you
may neither distribute nor disclose the embedded software (or
any portion thereof) to any other person; (vii) that you may not
translate, de-compile, disassemble, or otherwise attempt to
unbundle, reverse engineer or create derivative works of the
embedded software, except as permitted by applicable law; and
(viii) that you may not export the embedded software in
contravention of applicable export control laws. The embedded
software contains third party software. Notwithstanding the
above, this section does not modify any terms that may
accompany such third party software.

If there is a conflict between any of the terms and conditions in
this Agreement, your State’s Participating Addendum and the
Master Agreement ADSP0O16-169897, 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 router) provided by
us. You may only use this access point for connectivity between
the Connect+ and SendPro C and P Series mailing system and
the internet and for no other purpose. You agree to pay all costs
associated with use of the access point in violation of this
restriction

We will provide you with a welcome letter by email.
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OPTION B -- NASPO VALUEPOINT FMV RENTAL TERMS AND CONDITIONS:

Attachment B.2

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-169897 and will be the Lessor under this Fair
Market Value Rental Terms and Condition Agreement. PBGFS does not warrant, service or otherwise support the equipment. Those
services are pravided by Pitney Bowes Inc. (PBI). Due to federal regulations, only PBI can own a Meter. This Agreement cannot be used
for Production Equipment Categories (Production Ink Jet Envelope Addressing System, Production Tabbers, Inserter Production,
Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSPO16-00006328- to Pitney Bowes Inc.

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

Monthly Rate Factors:

Term: Rate:
36 .0377
48 .0309
60 .0270

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

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

L1. DEFINITIONS
L1.1 The following terms mean:

“Agreement” - the Order, your State's Participating Addendum, the
NASPO ValuePoint Master Aareement 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, ribbons and similar items. Product-specific
consumable supplies are identified in the product operator guide.

“Covered Equipment” - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Equipment does 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" - the date the Order is received by us.

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

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

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

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

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

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

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

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

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

"PBGFS" - Pitney Bowes Global Financial Services LLC.

“PB/" - Pitney Bowes Inc.

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

“Poslage Meter Rental Agreement” - an agreement governing the

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

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

"SOW" — a Statement of Work you enter into with us.
See www.pb.com/states for additional terms and conditions



== PitneyBowes

L2.

L3.

L4.

LS.

L6.

“Slate Participating Addendum” 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 entered inta the Order.

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

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

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

L2.3If you do nat pay the fees when due or you do not comply with the
Agreement and fail to cure the same within thirty (30) days of
receipt of written notice thereof, we may disable the Meter,
terminate the Agreement, retake the Equipment and Meter, and
callect 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 AND OBLIGATIONS

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

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

L3.3 Any Meter rental fees and SLA fees (collectively "PBl 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 PBlI Payments
increase.

EQUIPMENT OWNERSHIP

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

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 lhe installation date.

END OF LEASE OPTIONS

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

(a) enterinto a new lease with us;

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

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

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

L7. WARRANTY AND LIMITATION OF LIABILITY

L8.

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

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

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

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

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

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

(g} The warranty does not cover Consumable Supplies.

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

8.1 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.

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



== PitneyBowes

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

L10.
L10.1

L11.
L11.1

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

(b) No Loss will relieve you of any of your obligations under this
Lease. You must immediately notify us in writing of any Loss.

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

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

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

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

(9) 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
defauit) repair or replace the Equipment.

We are not liable o you if we temminate 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

See Master Agreement — - Section 7.2 State of Arizona Uniform
Termms 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 year.

EARLY TERMINATION

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

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

L12. MISCELLANEQOUS

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

and several.

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT

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

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

Equipment. Any sale, assignment, or transfer will not affect
your rights or obligations under this Agreement.
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L12.4

L12.5

L12.6

L12.7

L12.8

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 State's Participating Addendum and the
Master Agreement ADSPO16-169897, as amended, , this
Agreement shall prevail.

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

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

1 12,9 We will provide you with a welceme letter by email

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



Aftachment B.3
OPTION C -- NASPO VALUEPOINT FAIR MARKET VALUE LEASE TERMS AND CONDITIONS:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-169897 and will be the Lessor under this Fair
Market Value Lease Terms and Condition Agreement. PBGFS does not warrant, service or otherwise support the equipment. Those
services are provided by Pitney Bowes Inc. (PBI). Due to federal regulations, only PBI can own a Meter. This Agreement cannot be used
for Production Equipment Categories (Production Ink Jet Envelope Addressing System, Production Tabbers, Inserter Production,
Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSPO16-00006328- to Pitney Bowes Inc.

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

Monthly Rate Factors:

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

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

For further clarification a 36 month lease based on a $10,000 equipment order would equal a $342.00 monthly equipment lease payment multiplied
by 3 months equaling a $1,026 quarterly lease payment. Applicable quarterly cost of service maintenance for years 2 thru end of initial term,

quarterly meter rental and value based services fees, plus any taxes, if applicable, would be added to the Quarterly payment.

L1. DEFINITIONS

L1.

DEFINITIONS

L1.1 The following terms mean:

Agreement” - the Order, vour State's Participaling Addendum, the
NASPO ValuePoint Master Agreement ADSPO16-169897, as
amended. these terms and condilions. and any attached exhibits
“Bank’- The Pitney Bowes Bank, Inc.

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

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

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

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

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

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

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

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

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

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

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

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

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

“PBGFS" - Pitney Bowes Global Financial Services LLC.
See www.pb.com/states for additional terms and conditions
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L2.

L3.

L4.

L5.

“PBI" - Pitney Bowes Inc.
“Pitney Bowes" — PBGFS and its subsidiaries, and PBI.

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

“SLA" - the Service Level Agreement.

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

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

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

Master Agreement.

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

on the Order.

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

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

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

L2.4 You authorize us to file a Uniform Commercial Code financing
slaiemeni naming you as deblor/lessee wiih respect to ihe
Equipment.

PAYMENT TERMS

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

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

L.3.3 Any Meter rental fees and SLA fees (collectively “PBI Payments”),
will be included with your Quarterly Payment and begin with the
start of the Lease Term (as defined below). After the Initial Term,
your Quarterly Payment will increase if your PBI Payments
increase.

EQUIPMENT OWNERSHIP

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

LEASE TERM

The Lease term is the number of months stated on the Order (“Lease
Term"). The Lease Term will commence on the date the Equipment is
delivered, if we do not install the Equipment. If we install the
Equipment, the Lease Term will commence on the installation date.
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L6. 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;

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

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

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

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
PURPOSE, OR FREEDOM FROM INTERFERENCE OR
INFRINGEMENT.

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

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

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

(¢} 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 PBIl's recommendations, damage in transit, virus
contamination or loss of data, misuse, external farces, 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 supplies (such
as ink) that results in: (i) damage to PBI Equipment; (ii) poor
indicia, text, or image print quality; (iii) indicia readability
failures; or (iv) a failure to print indicia, text, or images.

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

(g) The warranty does not cover Consumable Supplies.

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.

L8. EQUIPMENT OBLIGATIONS

See www.pb.com/states for additional terms and conditions
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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 cansent which will
not be unreasonably withheld.

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

(@)

(b)

(c)

(d)

(e)

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

No Loss will relieve you of any of your obligations under this
Lease. You must immediately notify us in writing of any Loss.

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

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

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

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

(9)

)

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.

We are not liable to you if we terminate the ValueMAX

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

L10. NON-APPROPRIATION

L10.1 See Master Agreement — Section 7.2 State of Arizona Uniform
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 year.

L11. EARLY TERMINATION

L11.1 You further warrant that you intend to enter into this Lease for
the entire Stated Term and you acknowledge that we have relied

Page 21 of 26

upon such represented intention when determining the applicable
pricing plan. If you cancel or terminate this Lease prior to
expiration of the Stated Term (other than for non-apprapriations),
you shall pay a termination charge equal to the net present value
of the monthly payments remaining through the completion of the
term, discounted to present value at a rate of 6% per year.

L12. MISCELLANEOUS

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

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT

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

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

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

L12.5 If there is a conflict between any of the terms and conditions in
this Agreement, your State’s Participating Addendum and the
Master Agreement ADSPO16-169897, as amended, this
Agreement shall prevail.

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

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

L 12.8 The Connect+ and SendPro P and C Series mailing system
may use an internet access point (e.g., wireless router)
provided by us. You may only use this access point for
connectivity between the Connect+ and SendPro P and C
Series mailing system and the internet and for no other
purpose. You agree to pay all costs associated with use of
the access point in violation of this restriction.

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

See www.pb.com/states for additional terms and conditions
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ATTACHMENT C
NASPO ADSPO16-169897
POSTAGE METER RENTAL TERMS AND CONDITIONS1.
2.2

DEFINITIONS Postage

As used in this Agreement, the following terms mean:

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

“Bank’- The Pitney Bowes Bank, Inc.
“Initial Term" - the rental period listed on the Order.

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

(a)

=
2

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

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

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

display and the print engine. 2.3 Terms of Use; Federal Requlations
‘Mastor Agreement’ - NASPO ‘ValuePoint . i Agreement (a) Youmay use the Meter solely for the purpose of processing your
ADSPO16-00006328 Mail Room Equipment, Services and Maintenance mail, provided that you are authorized by the USPS to use the
cor)t(ac? administered by the State of Arlzona_ gnd_ shall consist of: the Meter, and that you comply with (i) this Agreement, (ii) any
solicitation as amended, any r_equests for clarifications and/or best and operator guide and (iii) all USPS regulations.
final offers, the proposal submitted by us, our responses to any requests
for clarifications and/or our best and final offer. (b) You agree to use only attachments or printing devices
WRER S o . , . authorized by us.
NASPO ValuePoint' — NASPO ValuePoint Cooperative Purchasing
Organization LLC, a wholly owned subsidiary of National Association of (c) You must receive our written consent before moving the Meter
State Procurement Officials (NASPO). to a different location.
“Order” - the executed order belween the applicable Pitney Bowes (d) Federal regulations require that we own the Meter.
company and you for the preducts covered by the order. o )
(e) Tampering with or misusing the Meter is a violation of federal
“PBGFS’ - Pitney Bowes Global Financial Services LLC or a wholly- law.
owned subsidiary of Pitney Bowes Inc,
(f) Activities of the USPS including the payment of refunds for
“PBI, “We" "Our,” or "Us” - Pitney Bowes Inc, postage by the USPS to clients will be made in accordance with
"Reserve Account’ — he Poslage By Phone® Reserve Account thal you fistetngnibemEstESl Manuak
maintain at the Bank. (9) If the Meter is used in any unlawful scheme, or is not used for
“State Participaling Addendun”  the bilateral agreement exected by us Sllow the Meter 1o bs taken outsids the United States without
and your participating state incorporating the Master Agreement.” proper written permission of USPS Headgquarters, or if you
“JSPS" — the United States Postal Service. otherwise fail to abide by the postal regulations and this
Agreement regarding care and use of the Meter, then this
“You," or “Your" - the person identified on the Order who is renting a Meter Agreement and any related Meter rental may be revoked. You
or purchasing services. acknowledge that any use of this Meter that fraudulently
deprives the USPS of revenue can cause you to be subject to
civil and criminal penalties applicable to fraud and/or false
METER RENTAL claims against the United States. The submission of a false or
fraudulent statement can result in imprisonment of up to 5 years
21 Fees 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
(a) We will invoice you the Meter rental (“rental”) fees listed on the claimed (3 U.S.C. 3802). The mailing of matter bearing a
Order. fraudulent postage meter imprint is an example of a violation of
(b) After the Initial Term, we may increase the rental fees in these statutes.
accordance with the Master Agreement. (h) You are responsible for immediately reporting {within 72 hours
) ) ) ) ) or less) the theft or loss of the Meter to us. Failure to comply
(d) When you receive notice of an increase, you may terminate this with this notification provision in a timely manner may result in
Agreement as of the date the increase becomes effective. the denial of refund of any funds remaining on the Meter at the
(e) If you do not pay the fees when due or you do not comply with time of loss or theft.
the Agreement, we may disable the Meter, terminate the (i) You understand that the rules and regulations regarding the use

Agreement, retake the Meter, and collect from you all fees due
through the termination date of the Agreement.

(f) You are responsible for paying any taxes on the Meter and
services, including sales and use tax, unless a valid tax
exemption certification acceptable to the applicable taxing
authority is provided.
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of this Meter as documented in the Domestic Mail Manual may
be updated from time to time by the USPS and it is your
obligation to comply with any rules and regulations regarding its
use.

2.4 Care and Risk of Loss
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(a)
(b)

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

You assume all risk of loss or damage to the Meter while you

2.5

2.7

2.8

have possession.

Rate Updates and Soft-Guard® Program

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

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

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

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

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

2.6 Repair or Replacement

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

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

See — Master Agreement

Collection of Information

(a) You authorize us to access and download information
from your Meter and we may disclose this information to
the USPS or other governmental entity.

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

(c) We may elect to share aggregate data about our
customers' postage usage with third parties.

3. VALUE BASED SERVICES

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

3.1

Fees

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

(b) The USPS is solely responsible for its services.

Page 23 of 26

5.

6.

(c) We are not responsible for any malfunctions of any part
of the communication link connecting the IntelliLink®

3.2

3.3

Control Center with the USPS data system.

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

Ending the Value Based Services. We have the right to
terminate the Value Based Services if the USPS

discontinues offering the service or you breach your
obligations under this Agreement and fail to cure the breach
within thirty (30) days after you have been notified of it in
writing.

EMBEDDED SOFTWARE AND SUBSCRIPTION SERVICES

4.1

4.2

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

Subscription Services. We may offer certain on-demand services to
you on a subscription basis as indicated in the applicable Order.
Upon payment of any applicable subscription fees, we grant you a
non-éxclusive, non-transferable license to access and use the
subscription services for the term set forth in the Order for your
internal business purposes only. You may not provide access to the
subscription services to any third party, or use the subscription
services on behalf of any third parly absent our written consent. You
will comply with all applicable laws, rules and regulations governing
your use of the subscription services, including any data protection
or privacy laws. You will not use the services to send or store
infringing, obscene, threatening or unlawful material or disrupt the
use by others of the subscription services, network service or
network equipment, and you will not reverse engineer, decompile or
disassemble the subscription services. If the subscription services
you purchased come with their own terms of use, your use of those
subscription services will be governed by those terms. Maintenance
and technical support for any on-demand services will be provided
in accardance with a separate agreement covering the same.

INTERNET ACCESS POINT

5.1

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

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

6.2 After 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 OF DEPOSIT

UL.1 In connection with your use of a Postage Evidencing System as defined
in the Code of Federal Regulations (“CFR”), you may transfer funds to the
USPS through a Lockbox Bank for the purpose of prepayment of postage on
Postage Evidencing Systems, generating evidence of postage, both PC
Postage and meters (a “Deposit"), or you may transfer funds to the Bank for
deposit into your Reserve Account .

UL.2 To the extent you deposit funds in advance of the use of any evidence
of postage, you may make Deposits in the Lockbex Bank account identified
as “United States Postal Service CMRS-PB” or make deposits in your
Reserve Account, in either case through electronic means, including
Automated Clearinghouse Transfers. The USPS may, at its discretion,
designate itself or a successor as recipient of Deposits made by you to the
Lockbox Bank account described above.

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

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

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

6.3 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
Regulations.

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

UL5 The USPS will provide a refund to you for the remaining account
balances of Deposits held by the USPS. These refunds are provided in
accordance with the rules and regulations governing deposit of funds for
evidence of postage, published in the CFR.

UL.6 The Lockbox Bank, which shall collect funds on behalf of the USPS,
shall provide PBI, oin each business day, information as to 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
between you and PBI, PBGFS and/or the Bank.

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

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

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

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

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

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; (ii) if transaction fees are inapplicable,
overage fees; (iil} your failure to pay in a timely manner; (iv) your exceeding your credit line; and (v) fees attributable to the return of
any checks.

P1.3 Billing, Payments, and Collection. (a) You will receive a billing statement for each billing cycle in which you have activity on
the Account. The Bank may deliver any statement electronically to the email address that is then on file for you. (b) Payments are
due by the due date shown on your billing statement. (c) You may pay the entire balance due or a portion of the balance, provided
that you pay at least the minimum payment shown on the statement. In the event of a partial payment, you will be responsible for the
unpaid balance.

P1.4 Deferred Payment Terms. (a) By using the Program, you agree that whenever there is an unpaid balance outstanding on
the Account which is not paid in full by the due date shown on your billing statement, the Bank will charge you, and you will pay, interest
on the unpaid balance of the Account from time to time, for each day from the date the transaction is posted to the Account until the
date the unpaid balance is paid in full, at a variable rate equal to the Annual Percentage Rate applicable to the Account from time to
time. (b) (i) The Annual Percentage Rate applicable to the Account will be: the greater of (a) 22% and {b) the sum of the highest “Prime
Rate” published in the “Money Rates” section of The Wall Street Journal on the last business day of the month and the margin set forth
below (the sum of the margin and the Prime Rate is herein called the “Floating Rate”). (ii) The Annual Percentage Rate will be adjusted
on a monthly basis based on any fluctuation in the Floating Rate, if applicable. (iii) Any change in the Annual Percentage Rate based
on the calculation described in this section will become effective on the first day of your next billing cycle. (iv) The margin which will
be added to the Prime Rate to determine the Floating Rate will be 14.75% (using the Prime Rate in effect as of March 31, 2013, the
daily periodic rate would be .049315% and the corresponding annual percentage rate would be 18.00%). (v) The Account balance
that is subject to a finance charge each day will include (a) outstanding balances, minus any payments and credits received by the
Bank on the Account that day, and (b) unpaid interest, fees, and other charges on the Account. (vi) The Bank will charge a minimum
finance charge of $1.00 in any billing cycle if the finance charge as calculated above is less than $1.00. (vii) Each payment that you
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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,

P1.5 Account Cancellation and Suspension. (a) The Bank may at any time close or suspend the Account, and may refuse to
allow further charges to the Account. (b) Cancellation or suspension will not affect your obligation to pay any amounts you owe.

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

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

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

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 pbSmartPostage is entirely governed by the pbSmartPostage Terms of Use and any other provisions of the

Pt s Dmvarna Tavimena il st b,

SENDPRO™ TERMS AND CONDITIONS

If you are acquiring a SendPro subscription: (i) without SendKit equipment, your Terms Of Use are available at hitp://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 govemed by the SendPro Terms of Use and any other provisions of the Pitney Bowes
Terms will not apply.
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ATTACHMENT D
SOFTWARE LICENSE AGREEMENTS

SMB Terms

Business Manager Software License Agreement OCT 2016
Distribution Solutions SLMA Nov 2015-Pathfinder-v092215
EULA ConnectRight Mailer

PlanetPress- End User License Agreement-click wrap

Planet Press Service Link

SendPro U.S. Terms of Use Subscription MAY 2016

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

Hosting Addendum for Distribution Solution Products May 2015

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

PB DMT Terms

Direct Connect Software License EXHIBIT NASPO 2016

Sorter (Imbedded) Software License Maintenance Agreement and DPV-LACS - NASPO 2016
DMT DirectView License Agreement July 2016 NASPO
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RFP Administrative Information
RFP Title:

RFP Project Description:
(See Section 1.1)

RFP Lead:
(See Section 1.2)

Submit electronically via IPRO:
(See Section 2.4)

Pre-Proposal Conference;
Pre-Proposal Conference Location:
(See Section 2.1)

Deadline to Receive Questions:

(See Section 2.2)

Question & Answers:
See Section 2.2)

RFP Closing Date: (See Section 1.3)

Initial Term of Contract and Renewals:
(Section 7.1, subsection b)

Mailing Equipment, Supplies and Maintenance

The State of Arizona in conjunction with NASPO
ValuePoint, is seeking Contractor(s) to provide a multi-
state, contract for the purchase of Mailing Equipment,
Services, and Support.

Contract Lead: Christopher Lacey

Agency Name: Arizona State Procurement Office
Agency Address: 100 N 15" Ave

City, State, Zip: Phoenix, Arizona 85007

Contract Lead email: christopher.lacey@azdoa.gov
Contact Phone: 602-542-7600

Electronic Submission
https://procure.az.qov

Doesn’t Apply

100 N 15™ Ave
Suite 201
Phoenix, Arizona 85007

10/18/2016

All questions, including those about Terms and
Conditions, must be submitted through
https://procure.az.gov. Questions must be submitted by
the question deadline date

See IPRO Header Document

The initial term of the Contract will be two (2) years with
the option, upon mutual written agreement, for any
combination of full or partial year renewals up to 36
months. Upon mutual agreement, the contract may be
extended or amended.

TAKE NOTE OF THE 0.25% NASPO VALUEPOINT ADMINISTRATIVE FEE DETAILED IN PARAGRAPH 6 OF THE NASPO
VALUEPOINT STANDARD TERMS AND CONDITIONS, WHICH MUST BE INCORPORATED INTO YOUR BASE PRICE.
OTHER STATES, INCLUDING THE STATE OF ARIZONA, MAY NEGOTIATE ADDITIONAL ADMINISTRATIVE FEES IN
THEIR PARTICIPATING AMENDMENTS FOLLOWING AWARD OF A MASTER AGREEMENT.
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REQUEST FOR PROPOSAL
Mailing Equipment, Supplies and Maintenance

Solicitation # ADSP0O16-00006323

Section 1: NASPO ValuePoint Solicitation - General Information

1.1. Purpose

The State of Arizona, State Procurement Office is requesting proposals for Mailroom
Equipment, Supplies and Maintenance in furtherance of the NASPO ValuePoint
Cooperative Purchasing Program. The purpose of this Request for Proposals (RFP) is to
establish Master Agreements with qualified offerors to provide Mailing Equipment,
Supplies and Maintenance, in all applicable volume ranges from ultra-low volume through
production environment equipment, to include a wide scope of products to meet the
mailing needs for all Participating States.

The objective of this RFP is to obtain best value, and achieve more favorable pricing, than
is obtainable by an individual state or local government entity because of the collective
volume of potential purchases by numerous state and local government entities. The
Master Agreement(s) resulting from this procurement may be used by state governments
(including departments, agencies, institutions), institutions of higher education, political
subdivisions (e.g., colleges, school districts, counties, cities, etc.), the District of
Columbia, territories of the United States, and other eligible entities subject to approval
of the individual state procurement director and compliance with local statutory and
regulatory provisions. The initial term of the master agreement shall be two (2) years with
renewal provisions as outlined in Section 6 of the NASPO ValuePoint Master Terms and
conditions.

It is anticipated that this RFP may result in Master Agreement awards to multiple
contractors, in the Lead State’s discretion.

This RFP is designed to provide interested Offerors with sufficient information to submit
proposals meeting minimum requirements, but is not intended to limit a proposal's content
or exclude any relevant or essential data. Offerors are encouraged to expand upon the
specifications to add service and value consistent with state requirements.

This solicitation is a replacement for the expiring Master Agreement for the State of
Arizona and NASPO ValuePoint.

1.2. Lead State, Solicitation Number and Lead State Contract Administrator

The State of Arizona, State Procurement Office is the Lead State and issuing office for
this document and all subsequent Amendments relating to it. This solicitation (RFP) is a
competitive process, in accordance with the Arizona Procurement Code available at
https://spo.az.qov/. The Arizona Procurement Code is a compilation in one place of
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Arizona Revised Statues (ARS) 41-2501 et seq. and administrative rules and regulations
A.A.C. R2-7-1010 et seq. The solicitation # ADSP0O16-00006328 must be referred to on
all proposals, correspondence, and documentation relating to this RFP.

The Lead State Contract Administrator identified below is the single point of contact
during this procurement process. Offerors and interested persons shall direct to the Lead
State Contract Administrator all questions concerning the procurement process, technical
requirements of this RFP, contractual requirements, requests for brand approval,
changes, clarifications, and protests, the award process, and any other questions that
may arise related to this solicitation and the resulting Master Agreement. The Lead State
Contract Administrator designated by the State of Arizona, State Procurement Office is:

Christopher Lacey, State Wide Procurement Manager
State of Arizona, State Procurement Office

100 N. 15" Avenue

Phoenix, Arizona 85007
christopher.lacey@azdoa.gov

602-542-7165 phone/602-542-5511fax

1.3 Schedule of Events

Anticipated Solicitation Release: Week of Sept 19" 2016
Anticipated Pre-Proposal Conference: Does Not Apply
Anticipated Question Deadline: 11/8/2016

Anticipated Closing Date and Time: 11/15/2016

Anticipated Award Date: 1/11/2017

All times are Mountain Standard time unless indicated otherwise.
1.4. Definitions
The following definitions apply to this solicitation. Section 6 also contains definitions of

terms used in this solicitation and the NASPO ValuePoint Master Agreement terms and
conditions.

Lead State means the State conducting this cooperative procurement, evaluation, and
award.

Offeror means the company or firm who submits a proposal in response to this Request
for Proposal.

Proposer has the same meaning as Offeror

Proposal means the official written response submitted by an Offeror in response to this
Request for Proposal.

"Request for Proposals" or "RFP" means the entire solicitation document, including all
parts, sections, exhibits, attachments, and Amendments.
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1.5. NASPO ValuePoint Background Information

NASPO ValuePoint (formerly known as WSCA-NASPO) is a cooperative purchasing
program of all 50 states, the District of Columbia and the territories of the United States.
The Program is facilitated by the NASPO Cooperative Purchasing Organization LLC, a
nonprofit subsidiary of the National Association of State Procurement Officials (NASPO),
doing business as NASPO ValuePoint. NASPO is a non-profit association dedicated to
strengthening the procurement community through education, research, and
communication. It is made up of the directors of the central purchasing offices in each of
the 50 states, the District of Columbia and the territories of the United States. NASPO
ValuePoint facilitates administration of the cooperative group contracting consortium of
state chief procurement officials for the benefit of state departments, institutions,
agencies, and political subdivisions and other eligible entities (i.e., colleges, school
districts, counties, cities, some nonprofit organizations, etc.) for all states, the District of
Columbia, and territories of the United States. For more information consult the following
websites www.naspovaluepoint.org and www.naspo.orgd.

1.6. Participating States

In addition to the Lead State conducting this solicitation, the following Participating States
have requested to be named in this RFP as potential users of the resulting Master
Agreement: (Enter States with Signed Intent to Participate Document). Other entities may
become Participating Entities after award of the Master Agreement. Some States may have
included special or unique terms and conditions for their state that will govern their state
Participating Addendum. These terms and conditions are being provided as a courtesy to
proposers to indicate which additional terms and conditions may be incorporated into the
state Participating Addendum after award of the Master Agreement. The Lead State will
not address questions or concems or negotiate other States’ terms and conditions. The
Participating States shall negotiate these terms and conditions directly with the supplier.
State-specific terms and conditions are included in Attachments |-Y.

1.7. Anticipated Usage

Attachment “Mailing Equipment Estimated Usage” contains anticipated usage from
additional states who have indicated an interest in participating. No minimum or maximum
level of sales volume is guaranteed or implied.
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Section 2: Solicitation Requirements, Information and
Instructions to Offerors

2.1. Pre-Offer Conference

A Pre-Offer Conference will be held at the time and place indicated in the
solicitation’s “Pre-Bid Conference” field as found within the State of Arizona’s e-
procurement system ProcureAZ (https://procure.az.gov); attendance is not required.
The purpose of this conference will be to clarify the contents of the solicitation in
order to prevent any misunderstanding of the State of Arizona’s position. Any doubt
as to the requirements of the solicitation or any apparent omission or discrepancy
should be presented to the State of Arizona at the conference. The State of Arizona
will then determine the appropriate action necessary, if any, and issue a written
amendment to the solicitation if required. Oral statements or instructions will not
constitute an amendment to the solicitation. Persons with a disability may request a
reasonable accommodation, such as a sign language interpreter, or this document
in an alternative format, by contacting the State of Arizona’s Procurement Office
listed on page 3. Requests should be made as early as possible to allow sufficient
time to arrange for accommaodation.

2.2. Inquiries

2.2.1 Solicitation Contact Person. Any inquiry related to this Solicitation, including
any requests for inquiries regarding standards referenced in the Solicitation, shall be
directed solely to the State of Arizona’s Procurement Officer.

2.2.2 Submission of Inquiries. All inquiries to the State of Arizona’s Procurement
Officer related to the Solicitation are required to be submitted in the State of Arizona’s
E-Procurement System, ProcureAZ (https://procure.az.gov). All interested
Proposers shall utilize the Q&A functionality provided through ProcureAZ
(https://procure.az.gov). All responses to inquiries will be answered in the State's
eProcurement system. Any inquiry related to the Solicitation should reference the
appropriate solicitation page and paragraph number.

2.2.3 Duty to Examine. It is the responsibility of each Offeror to examine the entire
Solicitation, seek clarification in writing (inquiries), and examine its Offer for accuracy
before submitting an Offer. Lack of care in preparing an Offer shall not be grounds
for modifying or withdrawing the Offer after the Offer due date and time.

2.2.4 Timeliness. Any inquiry or exception to the Solicitation shall be submitted as
soon as possible and should be submitted at least seven days before the offer due
date and time for review and determination by the State of Arizona. Failure to do so
may result in the inquiry not being considered for a solicitation amendment.

2.2.5 No Right to Rely on Verbal or Electronic Mail Responses. An Offeror shall not
rely on verbal or electronic mail responses to inquiries. A verbal or electronic mail
reply to an inquiry does not constitute a modification of the solicitation.
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2.3. Preparation of Proposals

2.3.1 Electronic Documents. This solicitation document is provided in an electronic
format. Any unidentified alteration or modification to any solicitation documents, to
any attachments, exhibits, forms, charts or illustrations contained herein shall be null
and void. In those instances, where modifications are identified, the original document
published by the State of Arizona shall take precedence. Offerors are responsible for
clearly identifying any and all changes or modifications to any solicitations document
upon submission to the State of Arizona.

2.3.2 Attachment Formats. All attachments shall be submitted in a format acceptable
to the State. Acceptable formats include .doc (Microsoft Word document), .xls
(Microsoft Excel spreadsheet), and .pdf (Adobe Acrobat portable document format).
Prospective offerors that wish to submit attachments in other formats shall submit an
inquiry to the Procurement Officer.

2.3.3 Confidential, Protected or Proprietary Information.

All information identified in the “Confidential” section shall be subject to review by the
Lead State in accordance with the procedures prescribed by the Lead State’s open
records statute, freedom of information act, or similar law.

2334 if a person believes that any portion of a proposal, bid, offer,
specification, protest or correspondence contains a trade secret or
other proprietary information that should be withheld, the Offeror
shall clearly designate the trade secret and other proprietary
information, using the term “Confidential” and, the State of Arizona’s
Procurement Officer shall be so advised in writing. An Offeror shall
provide a statement detailing the reasons why the information should
not be disclosed including the specific harm or prejudice that may
arise upon disclosure. Such material shall be identified as
“Confidential” wherever it appears. Until a written determination is
made, the State of Arizona’s Procurement Officer shall not disclose
information designated as “Confidential” except to those individuals
deemed to have a legitimate State interest. In the event the State of
Arizona’s Procurement Officer denies the request for confidentiality,
the Offeror may appeal the determination to the State of Arizona’s
Procurement Administrator within the time specified in the written
determination. The State of Arizona, pursuant to A.C.R.R. R2-7-104,
shall review all requests for confidentiality and provide a written
determination. If the confidential request is denied, such information
shall be disclosed as public information, unless the person, utilizes
the ‘Protest’ provision as noted in §41-2616. Contract terms and
conditions, pricing, and information generally available to the
public are not considered confidential information.

2332 All Confidential, Protected or Proprietary information must be
included in one section of your response. Do not incorporate

8 | Page {Rev 06-05-15)



Confidential, Protected or Proprietary information throughout the
Proposal.

2.3.3.2.1 In the event that a limited amount of “Confidential,
Protected or Proprietary” information is deemed
necessary by the Offeror to respond to solicitation, any
such information must be included in a separate
section of the Offeror's proposal response which is
clearly marked as “Confidential’. In addition, provide a
reference in the proposal response directing reader to
the specific area of this protected information section.

2.3.3.2.2 Offerors should be aware that marking any portion of
an Offer as “Confidential”’, may exclude the Offer from
evaluation or consideration for award.

23323 Elements of the proposal that define the contractual
requirements, such as approaches to the statement of
work, prices, and schedule, may not be marked as
“Confidential’. Proposals not complying with these
instructions for identification and segregation of
confidential and proprietary information may be
rejected.

2.3.3.24 Information included in the “Confidential” section of an
Offeror's proposal is not automatically accepted and
protected.

2.3.4 Exceptions to Terms and Conditions.

All exceptions included with the Offer shall be submitted in the State of Arizona’s
eProcurement system in a clearly identified separate section of the Offer in which
the Offeror clearly identifies the specific paragraphs of the Solicitation where the
exceptions occur. Any exceptions not included in such a section shall be without
force and effect in any resulting Contract unless such exception is specifically
accepted by the State of Arizona's Procurement Officer in a written statement. An
Offeror shall provide a statement detailing a justification for each exception item
request. The Offeror’s preprinted or standard terms will not be considered by the
State of Arizona as part of any resulting Contract. All exceptions that are
contained in the Offer may negatively impact an Offeror’s susceptibility for
award. An Offer that takes exception to any material requirement of the
solicitation may be rejected.
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2.3.5

236

2.3.7

2.3.8

2.3.9

Evidence of Intent to be Bound.

The Offer and Acceptance form within the Solicitation shall be submitted with the
Offer in the State of Arizona’s eProcurement system and shall include a signature
by a person authorized to sign the Offer. The signature shall signify the Offeror’s
intent to be bound by the Offer and the terms of the Solicitation and that the
information provided is true, accurate and complete. The Offer and Acceptance
Form shall be submitted electronically with the submitted Offer no later than the
Offer due date and time. Failure to return an Offer and Acceptance Form may
result in rejection of the offer.

Subcontractors.
Offerors shall clearly list any proposed subcontractors. Include with their list of
proposed subcontractors:
¢ Subcontractor’s contact information;
e Subcontractor’s certifications and or licenses required for the
performance of the Contract; and,
e Subcontractor's proposed responsibilities under the Offeror’s
proposal.

Cost of Offer Preparation.
The State of Arizona will not reimburse any Offeror the cost of responding to a
Solicitation.

Federal Excise Tax.
The State of Arizona is exempt from certain Federal Excise Tax on manufactured
goods. Exemption Certificates will be provided by the State.

Identification of Taxes in Offer.

The State of Arizona is subject to all applicable state and local transaction privilege
taxes. If the products and/or services specified require transaction privilege or use
taxes or other applicable taxes, they shall be described and itemized separately
on the Offer. Arizona transaction privilege tax shall not be considered for
evaluation.

2.3.10 Disclosure.

If the person submitting this Offer has been debarred, suspended or otherwise
lawfully precluded from participating in any public procurement activity, including
being disapproved as a subcontractor with any federal, state or local government,
or if any such preclusion from participation from any public procurement activity is
currently pending, the Offeror shall fully explain the circumstances relating to the
preclusion or proposed preclusion in the Offer. The Offer shall set forth the name
and address of the governmental unit, the effective date of the suspension or
debarment, the duration of the suspension or debarment, and the relevant
circumstances relating to the suspension of debarment. If suspension or
debarment is currently pending, a detailed description of all relevant circumstances
including the details enumerated above shall be provided.
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2.3.11 Unit Price Prevails.
In the case of discrepancy between the unit price or rate and the extension of
that unit price or rate, the unit price or rate shall govern.

2.3.12 Contract Payment Terms.
Offerors must indicate the prompt payment terms that they will offer to the State
(for example: 2/10 Net 30; 2/15 Net 30, etc.) At a minimum, offeror's payment terms
shall comply with the requirements of A.R.S. Titles 35 and 41, Net 30 days.

2.3.13_Prompt Payment Discount.
Prompt payment discounts of thirty (30) days or more set forth in an Offer shall
be deducted from the Offer for the purpose of evaluating that price.

2.3.14 Delivery.
Unless stated otherwise in the Solicitation, all prices shall be F.O.B. Destination
and shall include all freight, delivery and unloading at the destination(s).

2.3.15 Federal Immigration and Nationality Act.

By signing of the Offer, the Offeror warrants that both it and all proposed
subcontractors are in compliance with federal immigration laws and regulation
(FINA) relating to the immigration status of their employees. The State of Arizona
may, at its sole discretion require evidence of compliance during the evaluation
process. Should the State of Arizona request evidence of compliance, the Offeror
shall have five days from receipt of the request to supply adequate information.
Failure to comply with this instruction or failure to supply requested information
within the timeframe specified shall result in the Offer not being considered for
contract award.

2.3.16 Offshore Performance of Work Prohibited.

Any services that are described in the specifications or scope of work that directly
serve the State of Arizona or its clients and involve access to secure or sensitive
date or personal client data shall be performed within the defined territories of the
United States. Unless specifically stated otherwise in the specifications, this
paragraph does not apply to indirect or ‘overhead’ services, redundant back-up
services or services that are incidental to the performance of the contract. This
provision applies to work performed by subcontractors at all tiers. Offerors shall
declare all anticipated offshore services in the Offer.

2.4. Submission of Offer

2.4.1 Offer Submission, Due Date, and Time.
Offers in response to this solicitation shall be submitted within the State’s e-
Procurement system, ProcureAZ (https://procure.az.gov). Offers shall be
received before the date/time listed in the solicitation’s ‘Bid Opening Date'
field. Offers submitted outside of ProcureAZ, or those that are received on
or after the date/time stated in the ‘Bid Opening Date’ field, shall be rejected.
Questions about the submission date and/or time shall be directed to  the
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State of Arizona’s Procurement Officer or to the ProcureAZ Help Desk
(procure@azdoa.gov or 602.542.7600).

2.4.2 Offer Amendment or Withdrawal.

An Offer may not be amended or withdrawn after the offer due date and
time except as otherwise provided under applicable law.

2.4.3 Electronic Submission of Offer.

2431

2432

The successful submission of your offer in ProcureAZ is
critical in order for it to be completely/properly received and
evaluated. Prior review of the guides available via
https://procure.az.gov and on https://spo.az.gov/ “Vendor
Resources” tab can be of assistance in understanding the
electronic submission process.

The Lead State (State of Arizona) accepts no responsibility for
a prospective Offeror not receiving solicitation documents
and/or revisions to the solicitation. It is the responsibility of the
prospective Offeror to monitor their emails for such notices
and to monitor ProcureAZ (https://procure.az.gov) to obtain
RFP addenda or other information relating to the RFP.

2.4.4 Non-collusion, Employment, and Services.

By signing the Offer and Acceptance form or other official contract form,
the Offeror certifies that;

2441

2442

The Offeror did not engage in collusion or other anti-
competitive practices in connection with the preparation or
submission of its Offer; and,

The Offeror does not discriminate against any employee or
applicant for employment or person to whom if provides
services because of race, color, religion, sex, national origin,
or disability, and that it complies with applicable federal, state
and local laws and executive orders regarding employment.

2.4.5 Waiver and Rejection Rights:

Notwithstanding any other provision of the Solicitation, the State reserves

the right to:
2451
2452
2453

Waive any minor informality;

Reject any and all Offers or portions thereof; or,

Cancel the Solicitation. If the Lead State (State of Arizona)
determines such action to be in the collective best interests of
Participating States, this solicitation may be canceled at any
time, up until the time of award of the Master Agreement(s).

2.4.6 A responsive, responsible Offeror shall submit thefollowing:
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2461

2462

2463
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Offer and Acceptance. Offers shall include a signed Offer and
Acceptance form. The Offer and Acceptance form shall be
signed with a signature by the person authorized to sign the
Offer, and shall be submitted in the State of Arizona’s
eProcurement system with the Offer no later than the
Solicitation due date and time. Failure to return an Offer and
Acceptance form may result in rejection of the Offer.

Acknowledgement of Solicitation Amendments. Offeror shall
acknowledge Solicitation Amendments electronically in
ProcureAZ (https://procure.az.gov) no later than the Offer due
date and time. Failure to acknowledge all/any Solicitation
Amendment may result in rejection of the Offer.

2.46.21 Alternately to the electronic
acknowledgement in ProcureAZ, the Offeror
can attach a counter-sighed copy of each
Amendment in ProcureAZ as part of their
Offer.

Offer Forms: Offerors shall include the following Offer Forms,
completed accurately, in the format provided and according to
the instructions. Failure to follow Offer Form instructions may
result in rejection of Offer.

2.4.6.3.1 Attachment A - Capacity of Offerors
Questionnaire - Submit a response addressing
each item in Attachment A — Capacity of Offeror
— The narrative response to this questionnaire
shall be uploaded as an attachment in
ProcureAZ.

2.4.6.3.2 Attachment B - Key Personnel Form.
Complete and submit the Key Personnel form in
accordance with the instructions.

246.3.3 Attachment C & C-1 - Pricing and Pricing
Scenario Workbooks Attachments are located
under the Attachments Tab within ProcureAZ.
and must be submitted

246331 Attachment C — Pricing Excel
Workbook (attached in the
Attachments Tab with
Procure.Az.gov). Complete and
submit the Pricing Workbook in
accordance with the instructions



2.5.

2.6

highlighted on the Pricing
Worksheets.

246332 Attachment C1 - Pricing
Scenarios Sheet (attached in
the Attachments Tab with
Procure.Az.gov). Complete and
submit the Pricing Scenario
Workbook in accordance with the
instructions highlighted on the
Pricing Scenario Worksheets.

24634 Attachment D — Authorized Dealers Form -
Must be completed and submitted in ProcureAZ.

2.46.3.5 Attachment E - Offer and Acceptance Form
Must be completed, signed/dated and submitted
in ProcureAZ.

2.4.6.3.6 Attachment F - Designation of Confidential,
Trade Secret & Proprietary Information. Must
be completed, signed/dated and submitted in
ProcureAZ.

24.6.3.7 Attachment G — References
Must be completed (all references must be
verifiable), signed/dated and submitted in
ProcureAZ.

References and Experience

The Offeror agrees that by submitting an Offer, the State of Arizona or its
designated agent may contact any entities listed in the Offer or any entities known
to have a previous business relationship with the Offeror for the purpose of
obtaining references relative to past performance and verifying experience or other
information submitted with the Offer. In addition, by submitting an Offer, the Offeror
is agreeing to give permission to the entity to provide information and the Offeror
will take whatever action is necessary to facilitate, encourage or authorized the
release of information, if necessary, the Offeror shall sign a release to obtain
information.

Responsibility

In accordance with A.R.S. §41-2534(G), A.A.C. R2-7-312 and R2-7-C316, the
State of Arizona shall consider, at a minimum, the following in determining
Offeror's responsibility, as well, as the Offeror’s responsiveness and acceptability
for contract award.
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2.6.1 Whether the Offeror has had a contract within the last five (5) years that
was terminated for cause due to breach or similar failure to comply with the
terms of the contract;

2.6.2 Whether the Offeror’s record of performance includes factual evidence of
failure to satisfy the terms of the Offeror's agreements with any party to a
contract. Factual evidence may consist of documented vendor performance
reports, customer complaints and/or negative references;

2.6.3 Whether the Offeror is legally qualified to contract with the State of Arizona
and the Offeror's financial, business, personnel, or other resources,
including subcontractors;

2.6.3.1 Legally qualified includes if the vendor or if key personnel
have been debarred, suspended or otherwise lawfully
prohibited from participating in any public procurement
activity, including but not limited to, being disapproved as a
subcontractor of any public procurement unit or other
governmental body.

2.6.4 Whether the Offeror promptly supplied all requested information concerning
its responsibility;

2.6.5 Whether the Offer was sufficient to permit evaluation by the State of
Arizona, in accordance with the evaluation criteria identified in this
Solicitation or other necessary offer components. Necessary offer
components include: attachments, documents or forms to be submitted with
the offer, an indication of the intent to be bound, reasonable or acceptable
approach to perform the Scope of Work, signed Solicitation Amendments,
references to include experience verification, adequacy of
financial/business/personal or other resources to include a performance
bond and stability including subcontractors and any other data
specifically requested in the Solicitation;

2.6.6 Whether the Offer was in conformance with the requirements contained in
the Scope of Work, Terms and Conditions, and Instructions for the
Solicitation and its Amendments, including the documents incorporated by
reference;

2.6.7 Whether the Offer limits the rights of the State;
2.6.8 Whether the Offer includes or is subject to unreasonable conditions, to
include conditions upon the State of Arizona or necessary for successful

Contract performance. The State of Arizona shall be the sole determiner as
to the reasonableness of a condition;

15 | Page (Rev 06-05-15)



2.7.

N
-

2.9.

2.10.

2.1

2.6.9 Whether the Offer materially changes the contents set forth in the
Solicitation, which includes the Scope of Work, Terms and Conditions, or
Instructions; and,

2.6.10 Whether the Offeror provides misleading or inaccurate information.
Responsiveness and Acceptability

Proposals that do not contain information sufficient to evaluate the proposal in
accordance with the factors identified in the solicitation or other necessary
proposal components may not be considered responsive and/or acceptable.
Necessary components include an indication of the Offeror’s intent to be bound,
price proposal, solicitation amendments, bond and reference data as required.
Proposal Content. The Offeror shall make a firm commitment to provide services
as required and proposed. The material contained in the Offer shall be relevant to
the service requirements stated in the solicitation. It is to be submitted in a
sequence that reflects the scope of work section of this document. It is to include
information relevant to the designated evaluation criteria. Failure to include the
requested information may have a negative impact on the evaluation of the
Offeror's proposal.

Opening

Proposals received by the correct time and date will be opened and the name of
each Offeror will be publicly available through the State of Arizona’s eProcurement
system (https://procure.az.gov). Proposals will not be available on the
eProcurement system until after contract award.

Offer Acceptance Period

Responses to this RFP, including proposed costs, will be considered firm for one
hundred and eighty (180) days after the proposal due date and time.

Clarifications

Upon receipt and opening of proposals submitted in response to this solicitation,
the State may request oral or written clarifications, including demonstrations or
questions and answers, for the sole purpose of information gathering or for
eliminating minor informalities or correcting nonjudgmental mistakes in proposals.
Clarifications shall not otherwise afford Offerors the opportunity to alter or change
their proposal.

Oral Presentations

The State of Arizona may request oral presentations. If requested, the Offeror shall
be available for oral presentations with no more than ten (10) business days'’
advance notice. Participants in the oral presentations should include the Offeror's
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2.12.

213

2.14.

2.15

key persons. Such oral presentations shall not otherwise afford an Offeror the
opportunity to alter or change its Offer.

Evaluation

In accordance with the Arizona Procurement code A.R.S. § 41-2534, awards shall
be made to the responsible Offeror(s) whose proposal is determined in writing to
be the most advantageous to the State based upon the evaluation criteria listed
below. The evaluation factors are listed in their relative order of importance:

1. Capacity of Offeror, Key Personnel
2. Cost
3. Exceptions to the Terms and Conditions

Exceptions to the Terms and Conditions, may impact an Offeror’s susceptibility for
award. Confidential or Proprietary Information

Discussions

In accordance with A.R.S. § 41-2534, after the initial receipt of proposals, the State
may conduct discussions with those Offerors who submit proposals determined by
the State to be reasonably susceptible of being selected for award.

Best and Final Offer (BAFO)

If discussions are conducted, the State of Arizona shall issue a written request for
Best and Final Offers (BAFQO's). The request shall set forth the date, time and place
for the submission of BAFO's. BAFO’s shall be requested only once; unless, the
State of Arizona makes a determination that it is advantageous to conduct further
discussions.

Contract Award

Award of a contract will be made to the most responsive and responsible Offeror(s)
whose proposal is determined to be the most advantageous to the State of Arizona
based on the evaluation criteria set forth in the solicitation.

2.161 Number of Types of Awards.

2.15.11 The Lead State (State of Arizona) reserves the right to
make a single award, multiple awards or to award a
Contract by individual line items or alternatives, by
group of line items or alternatives, or to make an
aggregate award, or regional awards, whichever the
Lead State (State of Arizona) determines is most
advantageous to the collective best interest of the
Participating States.

2151.2 Each State reserves the right to enter into a single
Participating Addendum (PA) or enter into multiple
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2.16

2.17

PAs, whichever is most advantageous to the
Participating State.

2.15.2 Contract Inception. An Offer does not constitute a Contract nor does
it confer any rights on the Offeror to the award of a Contract. A
Contract is not created until the Offer is accepted in writing by the
State of Arizona’s Procurement Officer’s signature on the Offer and
Acceptance form. A notice of award or of the intent to award shall not
constitute acceptance of the Offer.

Public Record

All Proposals submitted in response to this Request for Proposal shall become the
property of the State of Arizona and shall become a matter of Public Record
available for review and must be retained by the State of Arizona for six years.
Offers shall be open and available to public inspection through the State of
Arizona’s eProcurement system after Contract award, except for such Offers
deemed to be confidential by the State of Arizona.

Protests

A protest shall comply with and be resolved according to Arizona Revised Statutes
Title 41, Chapter 23, Articie 9 and rules adopted there under. Protests shali be in
writing and be filed with both the State of Arizona’s Procurement Officer of the
purchasing agency and with the State of Arizona’s Procurement Administrator. A
protest of a Solicitation shall be received by the State of Arizona’'s Procurement
Officer before the Offer due date. A protest of a proposed award or of an award
shall be filed within ten (10) days after the protester knows or should have known
the basis of the protest. A protest shall include:

2.17.1 The name, address and telephone number of the protester;
2.17.2 The signature of the protester or its representative;

2.17.3 Identification of the purchasing agency and the Solicitation or Contract
number;

2.17.4 A detailed statement of the legal and factual grounds of the protest
including copies of relevant documents; and,

2.17.5 The form of relief requested.
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Section 3: Scope of Work

Contractor shall provide equipment, services, and support to meet the mailing needs of
the customer per the limitations of their award. The applicable product range willinclude
software license and subscriptions, ultra-low volume equipment through equipment
used in mailing production environments, including postage meter rental, accessories,
supplies, and maintenance. All equipment and services offered must meet the approval
of the USPS® if applicable.

3.1. Products and Services Categories by Geographic Area

While the primary purpose of this solicitation is to select a manufacturer(s) who can
provide the equipment, supplies and service for all potential Participating Entities, a
Contractor is permitted to respond for more limited geographical areas, however not
less than a single Participating State. Contractor must clearly describe the geographical
limits (e.g. by state name) if proposing a geographical area less than that of all potential
Participating States (see Attachment A Offer Response Form Capacity of Offeror
Questionnaire). However, if a Contractor elects to submit a proposal for a limited
geographical area the Contractor must be willing to service the entire state(s) within that
geographical area. The Contractor may request to add additional states to the contract
at a later date following the award if mutually agreed upon by the Contractor and the
Master Agreement Contract Administrator. Any award received does not guarantee any
State will sign a Participating Addendum with the Contractor and additional states.

3.2 Products

3.2.1 Contractor(s) shall provide equipment and support to meet the
mailing needs of the customer per the extent of their award. The
applicable product range will include mailroom-related software
license and subscriptions, ultra-low volume equipment and all other
mail room equipment including mailing production environment
equipment and accessories. The equipment, support, accessories
and options as contained in specific product manufacturer’s
established catalog/price lists are placed into groups specified within
this solicitation. All equipment, and support offered must meet the
approval of the USPS® if applicable. Any awarded contractor(s)
shall also include information on all environmental features of each
item, including but not limited to: energy efficiency modes and
their operation, double sided copying operations and double sided
default programming, the extent to which any supplies and other
packaging may qualify for recycling, re-manufacturing, and will
provide the environmental and economic benefits of these features.

3.2.1.1. Printers — The only printers allowed for purchase through this
solicitation are special printers sole use for which is tied to mail
room equipment. If a regular printer (e.g. an HP Printer) is able to
be utilized in the same fashion, and function as the printer available

19 | Page (Rev 06-05-15)



3.2.1.2.

3213

3214

3215

3216

from the Contractor, then the printer from the Contractor is not
allowed. Allowable printers may be purchased with a mail room
equipment system or as a product replacement from a purchase
from this or a previous Master Agreement.

Computers - The only computers allowed for purchase through
this solicitation are those computers dedicated to mail room
equipment and operations.

Furniture - Furniture is being awarded within each category as well
as being classified as an independent category. The furniture that
is applicable to the independent furniture category is furniture that
is specific to mail rooms but not specific to the mail equipment
category. E.g. Case work or mobile mail cart etc. The furniture
section within each category is relevant to furniture that would be
considered agreeable with the mailroom equipment with which they
are compatible.

Accessories — All accessories, including tablets and scanners,
shall be relevant to the functioning of a mail room. If there is any
concern over a specific item being included in this category, said
items will be submitted to the Contract Administrator for a decision.
The Contract Administrator's decision is the final determination as
to whether an item is included in the Scope of any Master
Agreement.

Trade In/Buy Back - Contractor shall provide a Trade in /Buy Back
program to help ensure Participating Entity has the best options to
meet their needs. This program is required; however, it is at the sole
option of the Participating Entity to utilize this program. Please
provide the details of your Trade In/Buy Back program in your
response.

All equipment identified as EnergyStar compliant shall be delivered
and installed with the Energy Star or similar power management
features enabled.

3.3. Remanufactured Equipment

3.3.1

A Contractor may offer Remanufactured or Refurbished Equipment
that is certified by the Manufacturer. All Remanufactured or
Refurbished Equipment will be clearly labeled as Remanufactured
equipment. Pricing will be based on a quote and on an Individual
Case Basis (ICB). All quotes will also provide the fixed annual
maintenance rate for years 2-5. Remanufactured equipment shall
come with a 1 year all-inclusive as new-warranty and the Offeror
shall be able to provide maintenance for years 2-5 that includes all
service, labor, software maintenance, and parts. If for any reason a
Contractor is not able to provide maintenance (including parts), the
Contractor(s) will provide, entirely at their expense, a replacement
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piece of equipment and/or software. Any replacement items shall
have the equal or greater performance and functionality along with
the maintenance for the equipment for the duration of the original five
(5) year maintenance period (including maintenance on the
replacement equipment) at no additional charge. All other
requirements of the Master Agreement continue to apply.

3.3.2 Shipping is to be FOB destination, inside to the contiguous 48 states,
Washington DC and point of exportation for Alaska, Hawaii, Puerto
Rico, and territories for shipments outside the 48 contiguous states.
The point of exportation location must be agreed to, in writing, by the
vendor and the Participating Entity. At that point, shipping terms,
charges and conditions should be negotiated with the end-user.
These Participating Entities must be notified in advance of any
possible shipping charges and mutually agreed to in writing before
any purchase or lease is allowed.

The Contractor(s) shall furnish equipment within twenty (20)
business days after receipt of order, or a delivery time mutually
agreed upon, in writing, between the Participating Entity and the
Contractor. The Contractor shall notify the Participating Entity in
advance of delivery of equipment so that the Participating Entity can
make necessary arrangements. Delivery of start-up supplies shall be
made upon or before delivery of equipment. Delivery shall be made
in accordance with instructions (time and quantities ordered) from
the Participating Entity as detailed on the Purchase Order. All
deliveries shall be accompanied with a Bill of Lading containing the
Purchase Order number, the items ordered, the Master Agreement
numbers, (both the Master Agreement number and the Participating
Entities number) pricing and any special instructions. If there is a
discrepancy between the Purchase Order and what is listed on the
Master Agreement, it is the Contractor's obligation to seek
clarification from the Participating Entity.

All deliveries and installation work shall be performed during regular
working hours, defined as 7:00 A.M. to 6:00 P.M. Monday through
Friday. Changes may be granted with written approval of the
Participating Entity. Any delivery required to be performed outside
regular working hours or on Saturdays, Sundays or legal holidays,
as may be reasonably required consistent with contractual
obligations, and if agreeable to both the Contractor and the
Participating Entity, shall be agreed to in writing by both parties.

The Contractor shall be responsible for the delivery of equipment in
first class condition at the point of assembly, and in accordance with
good commercial practices. The Contractor shall also be responsible
for the removing of all debris associated with the purchase from the
premises.
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« Packing for shipment shall be provided to adequately protect
the product and ensure safe shipment.

« Shipping cases shall be marked to indicate the name of the
Contractor/Manufacturer's name and address of receiving
Participating Entity, Purchase Order number, and Contract
number (both the Master Agreement number and the
Participating Entities number).

Participating Entities are authorized to order and the Contractor is
authorized to ship only those items approved and awarded under the
Master Agreement. If any items other than those awarded in the
applicable Master Agreement and not eliminated in the PA
negotiation process have been ordered and delivered, the
Participating Entity shall take any steps necessary to have the items
returned to the Contractor. Contractor shall issue full credit upon
return of item(s). Violation may result in administrative actions
including, but not be limited to termination of the Participating
Addendum or the Master Agreement.

3.4 Training & Support Services

1 Upon delivery and installation of
Contractor shall provide training to personnel designated by the
Participating Entity. Operational Training must be provided to the
designated personnel until the personnel are able to operate the
equipment independently. The amount of training is determined by
the complexity of the equipment purchased, rented or leased by
the Participating Entity. Installed product and system training shall
be included in the price. Contractor shall provide additional training
at the Participating Entity’s request throughout the life of the
equipment. All training will be performed on the Participating
Entity’s sites, via remote or electronic delivery. Site required
training will be at no additional charge if the equipment is either
under warranty or an active maintenance plan. Upon the mutual
agreement of both parties, additional training outside of initial
installation will be at the participating entity’s expense. Contractor
will be responsible for the cost of all travel, lodging and food; no

charges will be passed on to the Participating Entity.
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The Contractor must agree to maintain a toll-free technical support
telephone line. The telephone line shall be accessible to
Participating Entity personnel who need to obtain competent
technical assistance regarding the installation or operation of the
Contractors equipment. The toll-free support line shall be available
during regular working hours, defined as 7:00 A.M. to 6:00 P.M.
local time Monday through Friday.
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3.5 Instruction Manuals

3.51 Instruction manuals shall be included at no cost for each piece of
equipment that is purchased or rented. The instruction manual shall
contain, but not be limited to:

Glossary

A section defining the capabilities of the equipment
(specifications)

A general section describing the technical operation of the
equipment

A section describing the installation and use criteria of the
equipment

A section on the primary points of contacts for sales, training
and maintenance/service

All manuals and instruction shall be in the English language

3.6 Technology Advancements

New equipment and technologies will be considered for the possible

implementation as
guidelines.

long as they are in consonance with USPS rules and

3.7 Software purchases or subscriptions

Software acquired under this Master Agreement shall be specific to the needs of
mail operations. Purchase order shall reference a manufacturer's most recent

release or version

of the product unless the Participating Entity specifically

requests in writing a different version. As a minimum, software licenses shall
provide license rights as prescribed in section 20 of the NASPO ValuePoint Master
Agreement Terms and Conditions in Section 6 of this RFP. Rights in software
other than as proposed shall be negotiated and agreed to by the Participating
Entity as defined in the PA.

3.71 In add

ition to the services directly associated with the receipt of

product under this Scope, the Contractor(s) will provide services
related to the selection, purchase and management of distributed
software, these services include, but are not limited to:

3.7.1.1
3.71.2
3.713
3.71.4
3.71.5
3.7.1.6

Assemble, Production Equipment Only
Software Installation/Integration

Design, Production Equipment only
Maintenance, Annual and Time and Material
Legacy Maintenance
Lease/Rental/Purchase Options

3.8. Equipment Performance

3.8.1 Equipment at each individual location shall maintain, at all times a
95% or better uptime. Downtime shall be computed from the time the
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Contractor representative is notified of equipment failure until the
equipment is fully operational. Equipment that does not meet the
performance standard of 95% for a two (2) consecutive month period
or for three (3) months in a rolling twelve (12) month period shall be
replaced by the Contractor with equal or better equipment. It is
understood and accepted that equipment failure may not be
attributed to the use of recycled paper  and/or
recycled/remanufactured supplies, as long as those products meet
the specifications set by the USPS.

Replacement of Unsatisfactory Equipment.

The Contractor shall grant a credit for any equipment which fails to
perform at the effectiveness level defined in section 3.8.1 The credit
shall be equivalent to the percentage of down time experienced
within that month.

The Contractor may elect to replace an individual component or
section that is defective in Production Equipment. The Participating
Entity shall notify the Contractor in writing if the repair does not
resolve the issue. This written notification will act as a cure letter
allowing fifteen (15) days to have resolution plan in place.

During the warranty period, unsatisfactory equipment p
will require an even exchange of equipment of equal or greater
performance at no additional cost.
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After the warranty period, the credit value shall be the amount paid
at the time of purchase.

If equipment or software is not functional after 60 days of delivery,
the Purchasing Entity may return for full refund or cancel any rental
or lease agreement with no fees or charges of any kind.

3.9. Maintenance on Purchased Equipment

3.9.1

This Master Agreement recognizes two (2) categories of
maintenance, Preventive maintenance and Repair Service which is
covered by the Service Level Agreement. The Contractor must have
the resources, distribution capabilities, inventory of parts,
consumable supplies, and staff to meet the requirements of the
Master Agreement. Contractor or Contractor's Authorized
Dealers/Partners shall maintain replacement parts to ensure
minimum downtime. Pricing shall include all maintenance including,
but not limited to, all parts, labor and time, and preventative
maintenance services at the levels specified for each piece of
equipment. The Contractor must offer a full service maintenance
contract for all equipment placed. However, the Participating Entity
shall have the option of not entering into a maintenance/service
contract on purchased equipment, but choose to utilize the Time and
Materials option. On-site service shall be available on an immediate
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need service call basis. Preventive scheduled maintenance is based
on the equipment requirements by the Manufacturer. These shall
include, cleaning, lubrication, parts replacement and necessary
adjustments. Maintenance on any equipment purchased under the
Master Agreement must be available for five years.

e Contractor /Authorized Dealer shall provide and maintain a toll-
free number, an email address and a fax number for Maintenance
and Repair Service.

39.2 If a Contractor is called due to non-performance of a system, and the
Contractor arrives and determines that the issue is with an excluded
item and not their product, they will notify the Purchasing Entity. If
the equipment is under a maintenance agreement or in the initial
one-year warranty time frame, there will be no cost to the Purchasing
Entity for the diagnostic call. If the equipment is not under warranty
or a maintenance plan the Contractor may charge their hourly
contracted rate.

3.10 Service Level Agreements

3.10.1 All Service Level Agreements shall meet the following
requirements:

31011 Two (2) hour response time (acknowledgement) to all
written or oral notices of a service requirement due to
an equipment stoppage or malfunction.

31012 A factory trained service technician, shall be on site
before close business or within 4 hours at the start
of the next business day.

31013 Any Purchasing Entities that require a 24hr/7 days
per week maintenance agreement will be negotiated
during the PA process.

31014 All parts that require maintenance by a service
technician are to be included and considered part of
the service repair plan. Failed/defective parts shall be
replaced at no additional charge to the Participating

Entity.
31015 Consumable supplies shall be billed separately.
31016 If the equipment includes licensed software, the
Contractor shall provide software support.
31017 Contractor shall maintain a service log for each piece

of equipment at each location. Service log shall be
available for Participating entity to review.

31018 The Contractor shall supply loaner equipment at
equal or greater functionality, at no additional charge,
for any inoperable equipment exceeding three (3)
business days from time of diagnosis. The Contractor
may offer, in lieu of loaner equipment, to provide
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production or alternative services during the period of
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repair. This shall be mutually agreed upon in writing
beforehand.

3.11 Legacy Maintenance

3.11.1 The Contractor shall provide maintenance on legacy devices already
sold to a Participating Entity. Pricing will be provided on an Individual
Case Basis (ICB), through a quote process.

3.11.2 The Contractor must have the resources, distribution capabilities,
inventory of parts, consumable supplies and staff to meet the
requirements of any Master Agreement. Legacy maintenance pricing
shall include but not limited to all parts, labor and time at the levels
specified for each piece of equipment that has previously been
purchased from the Manufacturer. The Participating Entity shall have
the option of not entering into a maintenance/service contract on
purchased equipment, but choose to utilize the Time and Materials
option. On-site service is to be available on both an immediate need
service call basis, and as needed for preventive maintenance.
Preventive maintenance shall be based on the needs of the
individual equipment as determined by the manufacturer. This shall
include cleaning, lubrication, necessary adjustments, and
replacement of unserviceable parts. Maintenance shall be available
for equipment that is up to 10 years old from date of purchase.

3.12 Design and Software Consulting Services

Design layout services must be provided at no cost by the Contractor, with the
exception of production environment equipment and software consulting services. The
total number of hours/days required for services must be agreed to in writing before any
design services or software consulting services are initiated. The Contractor shall only
charge for actuals costs incurred.

3.13 Installation/Integration

3.13.1 All equipment prices shall include installation, with the exception of
integrating software solutions and Production Equipment.
Contractor may charge the contracted rate for integrating software
and Production equipment installation. The total number of
hours/days needed shall be agreed to, in writing, before any
Installation or, Integration services may be initiated. The Contractor
shall charge only for actual costs incurred.

3.13.2 If a Contractor needs to utilize special Rigging (e.g. a crane) where
the Participating Entity does not have an elevator accessible for
moving the equipment, they may charge the hourly Installation
/Integration rate. However, all “rigging” charges shall be mutually
agreed to, in writing, before work begins.
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3.13.3 Contractor shall affix a label or a decal to the equipment at the time
of installation showing warranty period by dates, and the name, address,
and telephone number of the Contractor responsible for warranty service of
the equipment.

3.134 The Contractor and the participating entity shall, prior to purchase, review
the installation location to ensure the proposed location meets the
manufacturer's installation criteria. If special installation is required, the
Contractor and Participating Entity shall agree in writing, to the total cost of
the installation based on the hourly/daily rates provided within the Master
Agreement. Should the proposed installation location not meet established
installation criteria, the Contractor and the Participating Entity may attempt
to locate an alternate mutually agreeable location for the equipment.

3.14 Software Maintenance.

Maintenance shall be available for all software licenses purchased. Software
maintenance shall include all software updates, patches and new releases/versions and
shall be available to all Participating Entities. It is the Contractor’s responsibility to
communicate all updates, patches, and new releases/versions to all end users. No
additional fee shall be charged for installation of the upgrades. The Contractor shall be
responsible for Postage Scale software licensing.

3.15 Equipment Leasing.

Participating Entities may enter into lease agreements for the products covered in the
Master Agreement. Responders who wish to participate in lease agreements with these
individual states/entities must submit copies of all of their lease agreements with their
response to this RFP. The lease agreements will not be reviewed or evaluated as part of
the RFP evaluation process. The agreements will simply be made available to any state
or entity who wishes to negotiate a lease agreement with a Contractor. Any additional
Terms and Conditions submitted that are specifically for Equipment Leasing will not
become part of the Master Agreement, but the negotiated Lease T&C'’s will be made part
of the PA.

3.16 Equipment Rental.

Individual Participating States and Participating Entities may enter in to rental agreements
for the products covered in the Master Agreements resulting from the RFP, if they have
the legal authority to enter into these types of agreements. Responders who wish to
participate in rental agreements with these individual states/entities must submit copies
of all of their pertinent rental agreements with their responses to this RFP. No additional
Terms and Conditions shall apply to any rental agreements. The rental agreements will
not be reviewed or evaluated as part of the evaluation process. The agreements will
simply be made available to any state or entity who wishes to negotiate a rental
agreement with a Contractor. Any additional Terms and Conditions submitted that are
specifically for Equipment Rental will not become part of the Master Agreement, but the
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negotiated Rental T&C’s will be made part of the PA.
3.17 Develop and Maintain Website.

For each Participating Entity, the Contractor shall develop and support a website specific
to that Participating Entity, with content approved by the Contract Administrator and/or
State Procurement Officer as appropriate. This web site information shall be available
through the Internet without the use of additional software or licenses. Website should be
user friendly to allow for quick and easy access and use. Contractor should provide web-
based training regarding use of website at no additional cost, and online, email, or
telephone help should be available to assist during the Participating Entity’s standard
working hours. Website must be available 24 x 7, except for scheduled maintenance and
be ADA compliant. No costs or expenses associated with providing this information shall
be charged to the Participating Entity. Universal Resource Locator (URL) for the website
must be supplied to the Participating Entity and the Master Agreement Contract
Administrator within 60 days of the execution of a PA. The website shall include Master
Agreement information, product information/catalog, and other pertinent information as
may be reasonably requested by Participating Entity.

3171 Contract and General Information. The website will provide Master
Agreement information to include, at a minimum: the contract
number(s) (Master Agreement and PA); the Contractor's contact
names and titles, including primary contact and contacts to whom
incidents should be escalated; areas of responsibility for each
contact name as well as their phone numbers and email addresses;
Complete information for all Authorized Dealers/Partner for the
geographical area of the Purchasing Entity to include contact names
and titles, phone numbers, email addresses and a copy of the
escalation plan for the Purchasing Entity; information on use of
website; quote and ordering information; and any relevant
notifications concerning the equipment, supplies and support
available under any Master Agreement.

3.17.2 Online Catalog. The website shall provide Master Agreement and
ordering information to include, at a minimum: product names,
product numbers, product MSRP pricing, and product descriptions
(photos optional or links to access product literature optional), and
the contracted discount rate applicable to the product. Non-
authorized products or groups of products shall either not be
viewable on the website or shall be clearly marked as excluded
products. Regardless of the number and types of links to the
Contractor’s electronic catalog, the Contractor shall ensure that all
eligible agencies purchasing from one PA are able to access one,
and only one, version of the product catalog.

3.17.3 Product Searching Capability. At a minimum, the online catalog
should be searchable by product name, product number, and
description.
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3.18 Customer Service and Representation

3.18.1 Dedicated Representation and Timely Response. Contractor shall
provide a dedicated representative for each Participating Entity. The
Contractor shall submit a list of all Authorized Dealers/Partners by
State. The list shall include the name of the dealer, the contact name,
title, phone number, physical address, and email address. The
Participating Entity shall have sole discretion as to which of the
Authorized Dealers/Partner they choose to utilize. The
Representative will provide an individual for quote assistance,
equipment, services and support recommendations, track and report
on equipment lease/rental renewal deadlines, and serve as a contact
point for the Participating Entity. Contractor and Authorized Dealers
must commit to returning phone calls or responding to emails within
two business days.

3.18.2 Problem Escalation. Contractor must provide an incident escalation
path for each Participating Entity, providing on that Participating
Entity's website, the name, contact information, and role of
individuals to whom problems should be escalated if the problems
are not resolved by primary contact with both the Contractor and
Authorize Dealer/Partner.

3.18.3 Contract Reviews. The Contractor shall attend an annual meeting
with Master Agreement Contract Administrator and sourcing team
to review usage and discuss any issues that are occurring, if
requested. The Contractor shall meet more often if the Master
Agreement Contract Administrator deems necessary. The
Contractor shall conduct a customer satisfaction survey and
detailed issues encountered during the previous six-month term.
The Contractor shall be prepared to discuss overall effectiveness
of contract, total sales, potential cost savings opportunities when
could be passed through to the Participating Entities. In a renewal
year, the annual review will take place prior to contract extensions.
It is the Contractors responsibility to schedule meetings. The
Contractor Administrator shall schedule the meeting with the
Contactor.

3.19 Price Quote, General

Pricing shall be submitted in the Master Agreement as a discount off of MSRP list price,
with the following exceptions: Maintenance shall be priced based on a Time and Material
basis (hourly rate), Design (For Production Equipment only), Installation (Production
Equipment only), and Software Consulting Services shall be provided on an hourly/daily
rate basis. Individual PA’s may use the Master Agreement pricing as a base and may
negotiate an adjusted rate. Any negotiated PA rates, exclusive of taxes or any individual
state’s administrative fee, shall not exceed the MPA rates. As requested by Purchasing
Entity, for example on a high volume single order, Contractor may negotiate to reduce
cost for the Participating Entity. Firm individual order quotes shall be provided to
Purchasing Entity prior to order submittal. All quotes for purchase, rental or lease shall
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contain enough detail to easily validate pricing contained within the Master Agreement.

3.191 Telephone or Email Quote Support. Contractor/Authorized Dealer
shall accept requests for quotes by telephone, fax, and email.
Contractor /Authorized Dealer shall provide and maintain a toll-free
number for Purchasing Entity to use. Contractor shall provide an
email address for receipt of requests for price quotes. The
Contractor must provide written quotes by fax, email or online as
requested by the Participating Entity.

3.19.2 Timely Quotes. Contractor/Authorized Dealer agrees to provide
quotes in a timely fashion. Expected response should be within 24
hours but no more than three business days after receiving all of
the pertinent information.

3.19.3 Guaranteed 90 Day Quote. Contractor is required to honor all
quotes for 90 calendar days.

3.194 Sales Promotion. The Contractor may conduct sales promotions
involving specific products for specified time periods. The
promotion should include: the product, the promotional price as
compared to the original price and the start and end dates of the
sales promotion. The contractor shall maintain a record of all sales
promotions and make it available upon request.

3.19.5 Extra-contractual Products and Services Prohibited. Products and
services not awarded in this contract are prohibited from being
offered.

3.20 Line Item Specifications

Postage Meter Rental (to include Legacy Postage Meters)

¢ Digital postage meter must have display that provides date, piece-count,
postage used, and postage unused.

Must be refillable by phone and/or electronically that may be placed on a
master account or paid by P-Card.

Must imprint postage from $0.01 to $99.99.

No administrative fees for postage meter refills.

Rental renewal available annually.

No automatic renewals shall be allowed on this contract.
No penalties for early rental termination.

Mailin m r w Volum
e Digital or IBI (Information Based Indicia) Operation to conform with all USPS®
requirements.
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Manual Feed.

Must meter, date envelopes.

Handles mail envelopes from 32" x 5" to 12" x 15”.
Interfaces with postage scales.

Must include locking key or security feature.

Must imprint postage from $0.01 to $99.99.

Must have replaceable ink cartridge.

Must have wet or dry tape system for oversize packages.

Mailing Equi t Mailing Syst | Vol

e Digital or IBI (Information Based Indicia) Operation to conform with all USPS®
requirements.

Minimum feed speed of 30 pieces/minute.

Must meter, date, and seal envelopes.

Handles standard mail envelopes from 32" x 5" to 12" x 15,
Interfaces with postage scales.

Must include locking key or security feature.

Must imprint postage from $0.01 to $99.99.

Must have replaceable ink cartridge.

Must have wet or dry tape system for oversize packages.

Mailing Eauipment. Mailin ms. Medium Volume

e Digital or IBI (Information Based Indicia) Operation to conform with USPS®
requirements.

Minimum feed speed of 45 pieces/minute.

Must meter, date, and seal envelopes.

Handles letter mail and large envelopes up to 3/8” thick and 7-1/2" wide.
Interfaces with postage scales up to 100 Ibs.

Includes tape dispenser for parcel.

Must imprint postage from $0.01 to $99.99.

Must include locking key or security feature.

Must have replaceable ink cartridge.

To include water reservoir with water level indicator.

Must have sealed and non-sealed modes.

¢ Digital or IBI (Information Based Indicia) Operation to conform with USPS®
requirements.

Minimum feed speed of 200 pieces/minute.

Must meter, date, and seal envelopes.

Handles letter mail and large envelopes from 3"x 5” to 13" x 13”.

Interfaces with postage scales up to 100Ibs.

Includes Tape Dispenser for parcel.

Must imprint postage from $0.01 to $99.99.
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Must include locking key or security feature.

Must have replaceable ink cartridge.

To include water reservoir with water level indicator.
Must have sealed and non-sealed modes.

Mailing System. Production

Digital or IBI Operation to conform with USPS® requirements.
Minimum feed speed of 300+ pieces/minute.

Must meter, date, and seal envelopes.

Handles letter mail and large envelopes from 3"x 5” to 13" x 13”.
Interfaces with postage scales up to 100 Ibs.

Includes Tape Dispenser for parcel.

Must imprint postage from $0.01 to $99.99.

Must include locking key or security feature.

Must have replaceable ink cartridge.

To include water reservoir with water level indicator.

Must have sealed and non-sealed modes.

Integrated Postal Scales

o Capable of Interfacing with Postage Meter.

¢ Includes variety of rates including: Standard, First Class, Priority Mail,
Certified Mail, Return Receipt Registered, C.0.D., Insured, Registered, Bulk
Rates, etc.

¢ Includes keyboard graphics, operator prompts and menu selections.
e Special Carrier Rates.

e Capable of weighing to a 32" of an oz., displaying in increments of 0.5 oz.
e Must electronically set postage meter by the touch of one button.

¢ Must include postal rate changes at no additional cost throughout the lease or
maintenance contract.

L r ners. Low Volum

Includes Feeder and Stacker, Variable Trim Control.

Processing speed up to 10,000 pieces per hour Minimum.
Self-Sharpening trim blade adjusts to allow for narrow or wide cut.
Includes Tray that collects 80 #10 opened envelopes and trimmings

Letter Openers, High Volume

Includes Feeder and Stacker, Variable Trim Control.

Processing speed over 20,000 pieces per hour Minimum.
Self-Sharpening trim blade adjusts to allow for narrow or wide cut.
Includes Tray that collects 150 opened envelopes and trimmings.

32 | Page (Rev 06-05-15)



Letter Folders. Low Volume

e  Automatic.

o Folds up to 10,000 sheets per hour minimum.

“ Completes Standard or Custom folds. e

o Handles at a minimum paper from 3-1/8”" x 4” x 9-1/2” x 14”.

Letter Folders, High Volume

Automatic.

Folds more than 20,000 sheets per hour minimum.
Completes Standard or Custom folds.

Handles at a minimum paper from 3-1/8" x 4" x 12" x 18",
Able to process Multiple Folds.

Inserters, Production

e Processes up to 5,500 sheets per hour minimum.

e Feeds, collates, folds, and, inserts material into envelopes.
* Jobs can be pre-programmed.

Eolder/Inserters. Low volume

¢ Automatic.

¢ Completes Standard or Custom folds.

e Handles paper from 3-1/8" x 4” x 9-1/2” x 14”.

e Processes up to 1,500 sheets per hour minimum.

e Feeds, collates, folds, and, inserts material into envelopes.
e Jobs can be pre-programmed.

Fo Medium

e Automatic.

e Completes Standard or Custom folds.

e Handles paper from 3-1/8”" x 4” x 9-1/2” x 14”.

e Processes up from 1501 — 4,999 sheets per hour minimum.
¢ Feeds, collates, folds, and, inserts material into envelopes.
e Jobs can be pre-programmed.

rs/in rs. High Vi
Automatic.
Completes Standard or Custom folds.
Handles paper from 3-1/8" x 4" x 9-1/2" x 14”.
Processes up to 5,000 — 9,999 sheets per hour minimum.
Feeds, collates, folds, and, inserts material into envelopes.
Jobs can be pre-programmed.

Folders/inserters. Production

s Automatic.
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Completes Standard or Custom folds.

Handles paper from 3-1/8" x 4” x 9-1/2” x 14",

Processes over 10,000 sheets per hour minimum.

Feeds, collates, folds, and, inserts material into envelopes.
Jobs can be pre-programmed.

Env Mail L r. Low

e Label Speed: up to 5,000 # 10 envelopes per hour.

e Applies permanent (peel off) labels ranging in size from 1” to 4” high and
maximum backing strip of 6”.

e Adjustable label positioning from side-to-side and top-to-bottom of document.

» Motor driven take-up reel for label backing and control for adjusting for
different types of labels and backing.

¢ Includes digital counter.

v i r. Medium V

e Label Speed: up to 10,000 # 10 envelopes per hour.

e Applies permanent (peel off) labels ranging in size from 1" to 4” high and
maximum backing strip of 6”.

¢ Adjustable label positioning from side-to-side and top-to-bottom of document.

» Motor driven take-up reel for label backing and control for adjusting for
different types of labels and backing.

¢ Includes digital counter.

Envyel Mail Labeler, High Vol

o Label Speed: up to 15,000 # 10 envelopes per hour.

e Applies permanent (peel off) labels ranging in size from 1” to 4” high and
maximum backing strip of 6”.

e Adjustable label positioning from side-to-side and top-to-bottom of document.

o Motor driven take-up reel for label backing and control for adjusting for
different types of labels and backing.

¢ Includes digital counter.

E ilL r i

e Label Speed: up to 25,000 # 10 envelopes per hour.

¢ Applies permanent (peel off) labels ranging in size from 1” to 4” high and
maximum backing strip of 6".

e Adjustable label positioning from side-to-side and top-to-bottom of document.

e Motor driven take-up reel for label backing and control for adjusting for
different types of labels and backing.

¢ Includes digital counter.

Env Addressi m Low Volum
e Label Speed: up to 2,500 # 10 envelopes per hour.
e Applies address information directly to envelopes.
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e Adjustable printing positioning from side-to-side and top-to-bottom of
document.

¢ Adjustable print resolution.

e Scalable fonts.

* Interface with Windows based software.

e Includes digital counter.

Envel Add ing Syst Ink Jet, Medium Vol

e Label Speed: up to 5,000 # 10 envelopes per hour.

e Applies address information directly to envelopes.

e Adjustable printing positioning from side-to-side and top-to-bottom of
document.

e Adjustable print resolution.

* Interface with Windows based software.

e Includes digital counter.

Envel Add Ing Sysi Ink Jet. Hiah Vol
o Label Speed: up to 24,999 # 10 envelopes per hour.

e Applies address information directly to envelopes.

e Adjustable printing positioning from side-to-side and top-to-bottom of
document.

Adjustable print resolution.

Multiple print heads.

Movable print heads.

Print USPS Bar Codes.

Scalable fonts.

Interface with Windows based software.

Includes digital counter.

Env Addressi nk Jet, Pr i

e Label Speed: over 25,000 # 10 envelopes per hour.
e Applies address information directly to envelopes.

¢ Adjustable printing positioning from side-to-side and top-to-bottom of
document.

Adjustable print resolution.

Muitiple print heads.

Movable print heads.

Scalable fonts.

Print USPS Bar Codes.

Interface with Windows based software.

Includes digital counter.

Tabbers, Low Volume
e Complies with all USPS® regulations.

e Single-tab speeds up to 15,000/Hr.

e & @ © © @ o
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Multiple tabbing options (paper, clear translucent with or without perforation
etc.).

Easy Programming and Set up.

Automatic size adjusting (accepts various tab sizes).

Accepts various types and sizes of media.

r ium Volum
Complies with all USPS® regulations.
Single-tab speeds from 15,001 - 22,000/Hr.
Multiple tabbing options (paper, clear translucent with or without perforation
etc.).
Easy Programming and Set up.
Automatic size adjusting (accepts various tab sizes).
Accepts various types and sizes of media.

Tabbers. High Volume

Complies with all USPS® regulations.

Single-tab speeds greater than 22,001/Hr. —50,000/Hr.

Multiple tabbing options (paper, clear translucent with or without perforation
etc.).

Easy Programming and Set up.

Accepts various types and sizes of media.

Tabbers. Production

Complies with all USPS® regulations.

Single-tab speeds greater than 50,000/Hr.

Multiple tabbing options (paper, clear translucent with or without perforation
etc.).

Easy Programming and Set up.

Accepts various types and sizes of media.

Check Imprinting/Endorsi

Minimum monthly volume of 25,000.

Utilize both cut sheet and continuous style documents.

Able to provide a variety of options with regards to signatures, date stamps,
seals and logos on various locations on the document.

Counters that can be reset and non-reset for audit purposes.

Offers both tri-color and ultraviolet ink roll options.

r i r i
Creates a single piece mailer from a full range of stock or custom forms.
Creates a single piece mailer with a continuous seal formed to assure
security and confidentiality.
Must be able to detect when “double documents” are processed.
Must be able to detect document jams during production.
Shall have emergency shut off/safety devise.
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Bursting Equi P ion

Able to burst cut sheet.

Able to burst at the perforation.

Stack sequentially and continuous multipart documents.
Burst at the horizontal perforations.

Burst various locations of perforations.

re-sorti uipment, Production
Minimum monthly volume of 100,000.
Ability to sort various sizes of envelopes, flats and packages.
Multiple Station.
Various rates of speed.
Ability to process the entire range of USPS.

e o e @& @»

Extractors
Processes up to 3000 pieces per hour.

One, Two, or, Three Sided Opening.

Includes counting and monitoring system that counts pieces processed.
Capable of processing various sizes of intermixed mail up to and including
#11 envelopes, heighis to 5-1/4".

rnitur: ifi at r

o Mailroom furniture shall be appropriate for the mailroom category being itis
being offered in.

e Mailroom work tables, pedestals, bins etc. must be constructed of wood,
steel or plastic bases with steel, laminate or wood tops that can support the
daily use and weight of mailroom product and equipment.

e Only furniture specifically related to the category/group of equipment may
be purchased under this category.

Mailina Furniture ( )

¢ Mailroom furniture shall not be specific to a piece of equipment or a
category/group.

e Mailroom free standing mail sorter tables, case works, mail carts etc. must
be constructed of wood, steel or plastic bases with steel, laminate or wood
tops that can support the dialing use and weight of mailroom activity.

Accessories

e Mailroom accessories must be appropriate for a mailroom operation.

o All accessories related to equipment configurations must be identified in the
equipment catalogs with the associated percentage % discount(s) off the
manufacturer’'s suggested retail price.
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ware, Licen n ripti

e Commercial off-the-shelf (COTS) and customized mail room related software
utilized by mailing equipment (e.g. tracking software or accounting software)
and purchased/leased on either a monthly or annual basis.

¢ All software must be specifically utilized only for mailing equipment
operations.

e Includes licensing, software maintenance, technical support and updates.

e All installations will be performed by the Contracted Supplier.

¢ Updates shall be performed by Contracted Supplier or user.

Soft C fing Sarvi

e Consulting services for mailing solutions that may require requirements
definition, custom design, programming, testing and implementation as
outlined in a detailed statement of work.

ware in ration
¢ Consulting services provided by Contractor that includes but not limited to the
process of bringing together applications into one system to ensure the
applications function together as a whole for mailing room operations
functionality.

Training
¢ Additional training services as specified in Section 3.4.1.

Supplies /Consumables

o All Supplies/Consumables needed to operate the mailing device or
equipment.

e Regular paper is not included in this category.

e Labels for addressing and other mail room purposes are included.

Design. Pr ion
¢ Billable only for Production equipment.
e Total hours/days with total fee will be agreed to in writing from both parties
before any work will begin.
o All other Design work is included in the cost of the mailing equipment.
n i r ion On
¢ Billable only for Production equipment.
e Total hours/days with total fee will be agreed to in writing from both parties
before any work will begin.
o All other Installation work is included in the cost of the mailing equipment.
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Equi n
e See section 3.15.

Equipment Rental

e See section 3.16.

e Equipment Relocation Services include: dismantling, packing, transporting and
re-installing equipment at the Client Agency’s request. No additional charges
shall be incurred for fuel or tolls. Awarded Vendors may charge for device
moves. Such charges must be in the format listed below according to the
distance from the original placement:

Move Distance from the Allowable
7 Original Device Charge
one
Placement Format
100 Yards or less; or
Zone 1 within the same No Charge
= Allowed
building
Zone2 | Between Zone 1 and Flat Fee
50 miles
Zone 3 Qutside of Zone 2 Per mile fee
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Section 4: NASPO ValuePoint Master Agreement Statement of
Compliance

4.1. NASPO ValuePoint Master Agreement(s) resulting from this RFP will constitute the
final agreement except for negotiated terms and conditions specific to a Participating
Entity’s Participating Addendum.

The Master Agreement will include, but not be limited to, the NASPQ ValuePoint Standard
Terms and Conditions in Section 6 and Lead State specific terms and conditions required
to execute a master agreement, the statement of work, Section 3 and selected portions
of the Offeror's Proposal.

This section highlights particular terms and conditions of NASPO ValuePoint Master
Agreement Terms and Conditions, although Offerors will be bound to all the terms and
conditions when executing a Master Agreement as shown in section 6. Offerors must
include a statement in their Proposal that they have read and understand all of the terms
and conditions as shown in the Master Agreement (section 6).

4.1.a Insurance

To be eligible for award, the Offeror agrees to acquire insurance from an insurance carrier
or carriers licensed to conduct business in each Participating Entity’s state at the
prescribed levels set forth in Section 21 of the NASPO ValuePoint Master Agreement
Terms and Conditions. Describe your insurance or plans to obtain insurance satisfying
the requirements in Section 21.

4.1.b NASPO ValuePoint Administrative Fee and Reporting Requirements

To be eligible for award, the Offeror agrees to pay a NASPO ValuePoint administrative fee
as specified in Paragraph 6 of Section 6 of the NASPO ValuePoint Master Agreement
Terms and Conditions. Moreover, specific summary and detailed usage reporting
requirements are prescribed in paragraph 7 of NASPO ValuePoint Master Agreement
Terms and Conditions.

Offerors shall identify the person responsible for providing the mandatory usage reports.
This information must be kept current during the contract period. Contractor will be
required to provide reporting contact within 15 days of Master Agreement execution.

4.1.c NASPO ValuePoint eMarket Center

To be eligible for award, the Offeror agrees, by submission of a Proposal, to cooperate
with NASPO ValuePoint and SciQuest (and any authorized agent or successor entity to
SciQuest) to integrate its presence in the NASPO ValuePoint eMarket Center either
through an electronic catalog (hosted or punchout site) or unique ordering instructions.
Refer to Paragraph 9, NASPO ValuePoint Master Agreement Terms and Conditions for
the prescribed requirements.
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Those terms and conditions require as a minimum that the Offeror agree to participate in
development of ordering instructions. Proposer shall respond how they can support the
eMarket Center in the Proposal through either a hosted catalog or punchout solution.

4.2 Lead State Terms and Conditions.

Refer to Section 7 for the Lead State Special Terms and Conditions that apply to this
solicitation. Offeror shall indicate in their Proposal that they have read and understand
all of the requirements shown Lead State Terms and Conditions.

4.3 Participating State Terms and Conditions.

As a courtesy to Offerors, some Participating State Specific Terms and
Conditions are provided in Attachments to this solicitation. These are for
informational purposes only and will be negotiated with individual Participating
States after award of the Master Agreement. Each State reserves the right to
negotiate additional terms and conditions in its Participating Addendums.
Offerors shall submit a statement that they understand they may be required to
negotiate these additional terms and conditions when executing a Participating
Addendum.

4.4. Technical Requirements

This section contains technical requirements pertaining to the Mailroom Equipment
Supplies and Maintenance. Other sections of this RFP contain additional requirements
that must be met in order to be considered responsive. Offerors must identify in their
Proposal how their company meets or exceeds all requirements listed in Section 4 of this
RFP solicitation.

4.4.1 Offeror Profile

Provide the following information specific to your company:
Your company'’s full legal name.

Primary business address.

Describe your company ownership structure.
Employee size (number of employees).

Website.

Sales contact information.

Your client retention rate during the past 3 years.

Se mo o0 DT

A brief history of your company and the year it was founded.
Describe your company’s growth during the past three years.

4.4.2 Customer Service
a. What are your hours of operation and when are key account people
available to us?
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b. Describe how problem identification and resolution will be handled.

c. How will you service our account? Describe the system you will use to
manage our account.

d. How do you respond to customer complaints and service issues?
e. How do you assess customer satisfaction?

What are your quality assurance measures and how are they handled in
your organization?

4.4.3. Technology
a. Describe your online system that Purchasing Entities would use to place
orders and receive results? Include all methods of order submission.

b. Describe your ability and process to support a decentralized system of
orders submitted from many end users in multiple states and locations.

4.4.4. Data Security
a. What measures do you take to protect sensitive customer information?

4.4.5 Promotion of the NASPO ValuePoint Master Agreement

The NASPO ValuePoint Master Agreement Terms and Conditions include
program provisions governing participation in the cooperative, reporting and
payment of administrative fees, and marketing/education relating to the NASPO
ValuePoint cooperative procurement program. In this regard;

a. Briefly describe how you intend to promote the use of the Master
Agreement.

b. Knowing that state procurement officials (CPO) must permit use of the
Master Agreement in their state, how will you integrate the CPO’s
permission into your plan for promoting the agreement?

c. Public entities are sensitive to “scope” issues, that is, whether performance
is within the intended scope of the solicitation as awarded. In the context of
your method of promoting agreements of this nature, howwould you clarify
any questions regarding the scope the agreement with respect to any
potential order?

d. How will your company manage due dates for administrative fee payments
and usage reports?

e. Through its Cooperative Development Coordinators and Education &
Outreach team, NASPO ValuePoint assists Lead States by engaging
vendors in strategies aimed at promoting master agreements. What
opportunities and/or challenges do you see in working with NASPO
ValuePoint staff in this way?
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Section 5: Price and Cost Proposal

Cost in proposals will be evaluated independent of the technical evaluation. Cost proposal
must be submitted to the Lead State as a separate document in Offerors Proposal. Do
not embed cost proposal in the technical proposal response.

Offeror shall provide detailed costs for all costs associated with the responsibilities and
related services, per Attachment C and C1.

Cost for the NASPO ValuePoint Master Agreements shall be based on the following:

Offeror must submit cost, prices and rates as required by (Pricing and Pricing Scenario
Workbooks attached in ProcureAZ within the Attachments Tab), Cost Sheets. Prices and
rates shall include all anticipated charges, including but not limited to, freight and delivery,
cost of materials and product, travel expenses, transaction fees, overhead, profits, and
other costs or expenses incidental to the Offeror’s performance.

The Lead State is exempt from federal excise taxes and no payment will be made for any
taxes levied on the Offeror's or any Subcontractor’'s employee’s wages. The Lead State
will pay for any applicable Lead State or local sales or use taxes on the products provided
or the services rendered. If required by Lead State, Taxes shall be included as a separate
line item on an Offeror’s invoice. The tax rules with respect to other Participating Entities
may vary and are expected to be addressed in the Participating Amendments.
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NASPO

ValuePoint

Section 6: NASPO ValuePoint Master Agreement Terms and
Conditions

1. Master Agreement Order of Precedence

a. Any Order placed under this Master Agreement shall consist of the following
documents:

(1) A Participating Entity’s Participating Addendum (“PA");

(2) NASPO ValuePoint Master Agreement Terms & Conditions;
(3) A Purchase Order issued against the Master Agreement;
(4) The Scope of Work, Section 3 of the Request for Proposals;
(

5) The Solicitation or, if separately executed after award, the Lead State’s bilateral
agreement that integrates applicable provisions;

(6) Contractor’s response to the Solicitation, as revised (if permitted) and accepted
by the Lead State.

b. These documents shall be read to be consistent and complementary. Any conflict
among these documents shall be resolved by giving priority to these documents in the
order listed above. Contractor terms and conditions that apply to this Master Agreement
are only those that are expressly accepted by the Lead State and must be in writing and
attached to this Master Agreement as an Exhibit or Attachment.

2. Definitions

Acceptance is defined by the applicable commercial code, except Acceptance shall not
occur before the completion of delivery in accordance with the Order, installation if
required, and a reasonable time for inspection of the Product.

Contractor means the person or entity delivering Products or performing services under
the terms and conditions set forth in this Master Agreement.

Embedded Software means one or more software applications which permanently
reside on a computing device.

Intellectual Property means any and all patents, copyrights, service marks, trademarks,

trade secrets, trade names, patentable inventions, or other similar proprietary rights, in
tangible or intangible form, and all rights, title, and interest therein.
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Lead State means the State centrally administering any resulting Master Agreement(s).

Master Agreement means the underlying agreement executed by and between the Lead
State, acting on behalf of the NASPO ValuePoint program, and the Contractor, as now or
hereafteramended.

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing
business as NASPO ValuePoint, a 501(c)(3) limited liability company that is a subsidiary
organization the National Association of State Procurement Officials (NASPO), the sole
member of NASPO ValuePoint. NASPO ValuePoint facilitates administration of the
NASPO cooperative group contracting consortium of state chief procurement officials for
the benefit of state departments, institutions, agencies, and political subdivisions and
other eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit
organizations, etc.) for all states, the District of Columbia, and territories of the United
States. NASPO ValuePoint is identified in the Master Agreement as the recipient of
reports and may perform contract administration functions relating to collecting and
receiving reports as well as other contract administration functions as assigned by the
Lead State.

Order or Purchase Order means any purchase order, sales order, contract or other
document used by a Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor and a
Participating Entity incorporating this Master Agreement and any other additional
Participating Entity specific language or other requirements, e.g. ordering procedures
specific to the Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized to enter
into a Participating Addendum.

Participating State means a state, the District of Columbia, or one of the territories of
the United States that is listed in the Request for Proposal as intending to participate.
Upon execution of the Participating Addendum, a Participating State becomes a
Participating Entity; however, a Participating State listed in the Request for Proposals is
not required to participate through execution of a Participating Addendum.

Product means any equipment, software (including embedded software),
documentation, service or other deliverable supplied or created by the Contractor
pursuant to this Master Agreement. The term Products, supplies and services, and
products and services are used interchangeably in these terms and conditions.
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Purchasing Entity means a state (as well as the District of Columbia and U.S
territories), city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum,
who issues a Purchase Order against the Master Agreement and becomes financially
committed to the purchase.

NASPO ValuePoint Program Provisions
3. Term of the Master Agreement

a. The initial term of this Master Agreement is for Two (2) years. This Master Agreement
may be extended beyond the original contract for up to 36 months (not to exceed a 5-
year maximum) at the Lead State’s discretion and by mutual agreement and upon review
of requirements of Participating Entities, current market conditions, and Contractor
performance.

b. The Master Agreement may be extended for a reasonable period of time, not to
exceed six months, if in the judgment of the Lead State a follow-on, competitive
procurement will be unavoidably delayed (despite good faith efforts) beyond the planned
date of execution of the follow-on master agreement. This subsection shall not be
deemed to limit the authority of a Lead State under its state law otherwise to negotiate
contract extensions.

4. Amendments

The terms of this Master Agreement shall not be waived, altered, maodified,
supplemented or amended in any manner whatsoever without prior written agreement
of the Lead State and Contractor.

5. Participants and Scope

a. Contractor may not deliver Products under this Master Agreement until a Participating
Addendum acceptable to the Participating Entity and Contractor is executed. The
NASPO ValuePoint Master Agreement Terms and Conditions are applicable to any
Order by a Participating Entity (and other Purchasing Entities covered by their
Participating Addendum), except to the extent altered, modified, supplemented or
amended by a Participating Addendum. By way of illustration and not limitation, this
authority may apply to unique delivery and invoicing requirements, confidentiality
requirements, defaults on Orders, governing law and venue relating to Orders by a
Participating Entity, indemnification, and insurance requirements. Statutory or
constitutional requirements relating to availability of funds may require specific language
in some Participating Addenda in order to comply with applicable law. The expectation
is that these alterations, modifications, supplements, or amendments will be addressed
in the Participating Addendum or, with the consent of the Purchasing Entity and
Contractor, may be included in the ordering document (e.g. purchase order or contract)
used by the Purchasing Entity to place the Order.
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b. Use of specific NASPO ValuePoint cooperative Master Agreements by state agencies,
political subdivisions and other Participating Entities (including cooperatives)authorized
by individual state’s statutes to use state contracts are subject to the approval of the
respective State Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the respective State Chief Procurement
Official.

c. Obligations under this Master Agreement are limited to those Participating Entities
who have signed a Participating Addendum and Purchasing Entities within the scope of
those Participating Addenda. Financial obligations of Participating Entities who are
states are limited to the orders placed by the departments or other state agencies and
institutions having available funds. Participating Entities who are states incur no financial
obligations on behalf of other Purchasing Entities. Contractor shall email a fully executed
PDF copy of each Participating Addendum to PA@naspovaluepoint.org to support
documentation of participation and posting in appropriate data bases.

d. NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint, is not a party to the Master Agreement. It is a nonprofit cooperative
purchasing organization assisting states in administering the NASPO cooperative
purchasing program for state government departments, institutions, agencies and
political subdivisions (e.g., colleges, school districts, counties, cities, etc.) for all 50
states, the District of Columbia and the territories of the United States.

e. Participating Addenda shall not be construed to amend the following provisions in this
Master Agreement between the Lead State and Contractor that prescrie NASPO
ValuePoint Program requirements: Term of the Master Agreement; Amendments;
Participants and Scope; Administrative Fee; NASPO ValuePoint Summary and Detailed
Usage Reports; NASPO ValuePoint Cooperative Program Marketing and Performance
Review; NASPO ValuePoint eMarketCenter; Right to Publish; Price and Rate Guarantee
Period; and Individual Customers. Any such language shall be void and of no effect.

f. Participating Entities who are not states may under some circumstances sign their own
Participating Addendum, subject to the approval of participation by the Chief
Procurement Official of the state where the Participating Entity is located. Coordinate
requests for such participation through NASPO ValuePoint. Any permission to participate
through execution of a Participating Addendum is not a determination that procurement
authority exists in the Participating Entity; they must ensure that they have the requisite
procurement authority to execute a Participating Addendum.

g. Resale. “Resale” means any payment in exchange for transfer of tangible goods,
software, or assignment of the right to services. Subject to any specific conditions
included in the solicitation or Contractor's proposal as accepted by the Lead State, or as
explicitly permitted in a Participating Addendum, Purchasing Entities may not resell
Products (the definition of which includes services that are deliverables). Absent any
such condition or explicit permission, this limitation does not prohibit: sales of Products
to the general public as surplus property; and fees associated with inventory transactions
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with other governmental or nonprofit entities and consistent with a Purchasing Entity’s
laws and regulations. Any sale or transfer permitted by this subsection must be
consistent with license rights granted for use of intellectual property.

6. Administrative Fees

a. The Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint
Administrative Fee of one-quarter of one percent (0.25% or 0.0025) no later than sixty
(60) days following the end of each calendar quarter. The NASPO ValuePoint
Administrative Fee shall be submitted quarterly and is based on all sales of products and
services under the Master Agreement (less any charges for taxes or shipping). The
NASPO ValuePoint Administrative Fee is not negotiable. This fee is to be included as
part of the pricing submitted with proposal.

b. Additionally, some states may require an additional fee be paid directly to the state
only on purchases made by Purchasing Entities within that state. For all such requests,
the fee level, payment method and schedule for such reports and payments will be
incorporated into the Participating Addendum that is made a part of the Master
Agreement. The Contractor may adjust the Master Agreement pricing accordingly for
purchases made by Purchasing Entities within the jurisdiction of the state. All such
agreements shall not affect the NASPO ValuePoint Administrative Fee percentage or
the prices paid by the Purchasing Entities outside the jurisdiction of the state requesting
the additional fee. The NASPO ValuePoint Administrative Fee in subsection 6a shall be
based on the gross amount of all sales (less any charges for taxes or shipping) at the
adjusted prices (if any) in Participating Addenda.

7. NASPO ValuePoint Summary and Detailed Usage Reports

In addition to other reports that may be required by this solicitation, the Contractor shall
provide the following NASPO ValuePoint reports.

a. Summary Sales Data. The Contractor shall submit quarterly sales reports directly to
NASPO ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee
Reporting Tool found at http://www.naspo.org/WNCPO/Calculator.aspx. Any/all sales
made under this Master Agreement shall be reported as cumulative totals by state. Even
if Contractor experiences zero sales during a calendar quarter, a report is still required.
Reports shall be due no later than thirty (30) days following the end of the calendar
quarter (as specified in the reporting tool).

b. Detailed Sales Data. Contractor shall also report detailed sales data by: (1) state; (2)
entity/customer type, e.g. local government, higher education, K12, non-profit; (3)
Purchasing Entity name; (4) Purchasing Entity bill-to and ship-to locations; (4)
Purchasing Entity and Contractor Purchase Order identifier/number(s); (5) Purchase
Order Type (e.g. sales order, credit, return, upgrade, determined by industry practices);
(6) Purchase Order date; (7) Ship Date; (8) and line item description, including product
number if used. The report shall be submitted in any form required by the solicitation.
Reports are due on a quarterly basis and must be received by the Lead State and
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NASPO ValuePoint Cooperative Development Team no later than thirty (30) days after
the end of the reporting period. Reports shall be delivered to the Lead State and to the
NASPO ValuePoint Cooperative Development Team electronically through a designated
portal, email, CD-ROM, flash drive or other method as determined by the Lead State and
NASPO ValuePoint. Detailed sales data reports shall include sales information for all
sales under Participating Addenda executed under this Master Agreement. The format
for the detailed sales data report is in shown in Attachment H.

c. Reportable sales for the summary sales data report and detailed sales data report
includes sales to employees for personal use where authorized by the solicitation and
the Participating Addendum. Report data for employees should be limited to ONLY the
state and entity they are participating under the authority of (state and agency, city,
county, school district, etc.) and the amount of sales. No personal identification numbers,
e.g. names, addresses, social security numbers or any other numerical identifier,
may be submitted with any report.

d. Contractor shall provide the NASPO ValuePoint Cooperative Development
Coordinator with an executive summary each quarter that includes, at a minimum, a list
of states with an active Participating Addendum, states that Contractor is in negotiations
with and any Participating Addendum roll out or implementation activities and issues.
NASPO ValuePoint Cooperative Development Coordinator and Contractor will
determine the format and content of the executive summary. The executive summary is
due thirty (30) days after the conclusion of each calendar quarter.

e. Timely submission of these reports is a material requirement of the Master Agreement.
The recipient of the reports shall have exclusive ownership of the media containing the
reports. The Lead State and NASPO ValuePoint shall have a perpetual, irrevocable, non-
exclusive, royalty free, transferable right to display, modify, copy, and otherwise use
reports, data and information provided under this section.

8. NASPO ValuePoint Cooperative Program Marketing and Performance Review

a. Contractor agrees to work cooperatively with NASPO ValuePoint personnel.
Contractor agrees to present plans to NASPO ValuePoint for the education of
Contractor's contract administrator(s) and sales/marketing workforce regarding the
Master Agreement contract, including the competitive nature of NASPO ValuePoint
procurements, the Master agreement and participating addendum process, and the
manner in which qualifying entities can participate in the Master Agreement.

b. Contractor agrees to participate in an annual contract performance review at a location
selected by the Lead State and NASPO ValuePoint, which may include a discussion of
marketing action plans, target strategies, marketing materials, as well as Contractor
reporting and timeliness of payment of administration fees.

9. NASPO ValuePoint eMarket Center

a. In July 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest,
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Inc. whereby SciQuest will provide certain electronic catalog hosting and management
services to enable eligible NASPO ValuePoint's customers to access a central online
website to view and/or shop the goods and services available from existing NASPO
ValuePoint Cooperative Contracts. The central online website is referred to as the
NASPO ValuePoint eMarket Center.

b. The Contractor will have visibility in the eMarket Center through Ordering Instructions.
These Ordering Instructions are available at no cost to the Contractor and provide
customers information regarding the Contractors website and ordering information. The
Contractor is required at a minimum to participate in the eMarket Center through
Ordering Instructions.

c. At a minimum, the Contractor agrees to the following timeline: NASPO ValuePoint
eMarket Center Site Admin shall provide a written request to the Contractor to begin
Ordering Instruction process. The Contractor shall have thirty (30) days from receipt of
written request to work with NASPO ValuePaoint to provide any unique information and
ordering instructions that the Contractor would like the customer to have.

d. If the solicitation requires either a catalog hosted on or integration of a punchout site
with eMarket Center, or either solution is proposed by a Contractor and accepted by the
Lead State, the provisions of the eMarket Center Appendix to these NASPO ValuePoint
Master Agreement Terms and Conditions apply.

10. Right to Publish

Throughout the duration of this Master Agreement, Contractor must secure from the Lead
State prior approval for the release of information that pertains to the potential work or
activities covered by the Master Agreement. This limitation does not preclude publication
about the award of the Master Agreement or marketing activities consistent with any
proposed and accepted marketing plan. The Contractor shall not make any
representations of NASPO ValuePoint's opinion or position as to the quality or

effectiveness of the services that are the subject of this Master Agreement without prior
written consent. Failure to adhere to this requirement may result in termination of the
Master Agreement for cause.

11. Price and Rate Guarantee Period

All prices and rates must be guaranteed for the initial term of the Master Agreement. All
discounts off Manufacturer's Suggested Retail Price are the minimum allowed
throughout the term of the MPA including any optional year extensions. Following the
initial Master Agreement period, any request for price or rate adjustment must be for an
equal guarantee period, and must be made at least Ninety (90) Days prior to the
effective date. Requests for price or rate adjustment must include sufficient
documentation supporting the request. Any adjustment or amendment to the Master
Agreement shall not be effective unless approved by the Lead State. No retroactive
adjustments to prices or rates will be allowed.
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12. Individual Customers

Except to the extent modified by a Participating Addendum, each
Purchasing Entity shall follow the terms and conditions of the
Master Agreement and applicable Participating Addendum and
will have the same rights and responsibilities for their purchases
as the Lead State has in the Master Agreement, including but not
limited to, any indemnity or right to recover any costs as such
right is defined in the Master Agreement and applicable
Participating Addendum for their purchases. Each Purchasing
Entity will be responsible for its own charges, fees, and
liabilities. The Contractor will apply the charges and invoice
each Purchasing Entity individuals

Administration of Orders

13. Ordering

a. Master Agreement order and purchase order numbers shall be clearly shown on all
acknowledgments, shipping labels, packing slips, invoices, and on all correspondence.

b. Purchasing Entities may define project-specific requirements and informally compete
the requirement among companies having a Master Agreement on an “as needed” basis.
This procedure may aiso be used when requirements are aggregated or other firm
commitments may be made to achieve reductions in pricing. This procedure may be
modified in Participating Addenda and adapted to the Purchasing Entity’s rules and
policies. The Purchasing Entity may in its sole discretion determine which Master
Agreement Contractors should be solicited for a quote. The Purchasing Entity may select
the quote that it considers most advantageous, cost and other factors considered.

¢. Each Purchasing Entity will identify and utilize its own appropriate purchasing
procedure and documentation. Contractor is expected to become familiar with the
Purchasing Entities’ rules, policies, and procedures regarding the ordering of supplies
and/or services contemplated by this Master Agreement.

Contractor shall not begin work without a valid Purchase Order or other appropriate
commitment document under the law of the Purchasing Entity.

d. Orders may be placed consistent with the terms of this Master Agreement during the
term of the Master Agreement.

e.All Orders pursuant to this Master Agreement, at a minimum, shallinclude:

(1) The services or supplies being delivered;
(2) The place and requested time of delivery;
(3) A billing address;

(4) The name, phone number, and address of the Purchasing Entity
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representative;

(5) The price per hour or other pricing elements consistent with this Master
Agreement and the contractor’s proposal;

(6) A ceiling amount of the order for services being ordered; and
(7) The Master Agreement identifier.

f. All communications concerning administration of Orders placed shall be furnished
solely to the authorized purchasing agent within the Purchasing Entity’'s purchasing
office, or to such other individual identified in writing in the Order.

g. Orders must be placed pursuant to this Master Agreement prior to the termination date
thereof, but may have a delivery date or performance period up to 120 days past the
then-current termination date of this Master Agreement. Contractor is reminded that
financial obligations of Purchasing Entities payable after the current applicable fiscal year
are contingent upon agency funds for that purpose being appropriated, budgeted, and
otherwise made available.

h.Notwithstanding the expiration, cancellation or termination of this Master Agreement,
Contractor agrees to perform in accordance with the terms of any Orders then
outstanding at the time of such expiration or termination. Contractor shall not honor any
Orders placed after the expiration, cancellation or termination of this Master Agreement,
or otherwise inconsistent with its terms. Orders from any separate indefinite quantity,
task orders, or other form of indefinite delivery order arrangement priced against this
Master Agreement may not be placed after the expiration or termination of this Master
Agreement, notwithstanding the term of any such indefinite delivery order agreement.

14. Shipping and Delivery

a. The prices are the delivered price to any Purchasing Entity. All deliveries shall be
F.O.B. destination, freight pre-paid, with all transportation and handling charges paid by
the Contractor. Responsibility and liability for loss or damage shall remain the
Contractor’s until final inspection and acceptance when responsibility shall pass to the
Purchasing Entity except as to latent defects, fraud and Contractor’s warranty
obligations. The minimum shipment amount, if any, will be found in the special terms
and conditions. Any order for less than the specified amount is to be shipped with the
freight prepaid and added as a separate item on the invoice. Any portion of an Order to
be shipped without transportation charges that is back ordered shall be shipped without
charge.

b. All deliveries will be “Inside Deliveries” as designated by a representative of the
Purchasing Entity placing the Order. Inside Delivery refers to a delivery to other than a
loading dock, front lobby, or reception area. Specific delivery instructions will be noted
on the order form or Purchase Order. Any damage to the building interior, scratched
walls, damage to the freight elevator, etc., will be the responsibility of the Contractor. If
damage does occur, it is the responsibility of the Contractor to immediately notify the
Purchasing Entity placing the Order.

c. All products must be delivered in the manufacturer's standard package. Costs shall
include all packing and/or crating charges. Cases shall be of durable construction, good
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condition, properly labeled and suitable in every respect for storage and handling of
contents. Each shipping carton shall be marked with the commodity, brand, quantity,
item code number and the Purchasing Entity’s Purchase Order number

15. Laws and Regulations

Any and all Products offered and furnished shall comply fully with all applicable Federal
and State laws and regulations.

16. Inspection and Acceptance

a. Where the Master Agreement or an Order does not otherwise specify a process for
inspection and Acceptance, this section governs. This section is not intended to limit
rights and remedies under the applicable commercial code.

b. All Products are subject to inspection at reasonable times and places before
Acceptance. Contractor shall provide right of access to the Lead State, or to any other
authorized agent or official of the Lead State or other Participating or Purchasing Entity,
at reasonable times, in order to monitor and evaluate performance, compliance, and/or
quality assurance requirements under this Master Agreement. Products that do not meet
specifications may be rejected. Failure to reject upon receipt, however, does not relieve
the contractor of liability for material (nonconformity that substantial impairs value) latent
or hidden defects subsequently revealed when goods are put to use. Acceptance of such
goods may be revoked in accordance with the provisions of the applicable commercial
code, and the Contractor is liable for any resulting expense incurred by the Purchasing
Entity related to the preparation and shipping of Product rejected and returned, or for
which Acceptance is revoked.

If any services do not conform to contract requirements, the Purchasing Entity may
require the Contractor to perform the services again in conformity with contract
requirements, at no increase in Order amount. When defects cannot be corrected by re-
performance, the Purchasing Entity may require the Contractor to take necessary action
to ensure that future performance conforms to contract requirements; and reduce the
contract price to reflect the reduced value of services performed.

. The warranty period shall begin upon Acceptance.

. Acceptance Testing may be explicitly set out in a Master Agreement to ensure
conformance to an explicit standard of performance. Acceptance Testing means the
process set forth in the Master Agreement for ascertaining that the Product meets the
standard of performance prior to Acceptance by the Purchasing Entity. If Acceptance
Testing is prescribed, this subsection applies to applicable Products purchased under
this Master Agreement, including any additional, replacement, or substitute Product(s)
and any Product(s) which are modified by or with the written approval of Contractor after
Acceptance by the Purchasing Entity. The Acceptance Testing period shall be thirty (30)
calendar days or other time period identified in this Master Agreement or the Participating
Addendum, starting from the day after the Product is delivered or, if installed, the day
after the Product is installed and Contractor certifies that the Product is ready for
Acceptance Testing. If the Product does not meet the standard of performance during
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the initial period of Acceptance Testing, Purchasing Entity may, at its discretion, continue
Acceptance Testing on a day-to-day basis until the standard of performance is met. Upon
rejection, the Contractor will have fifteen (15) calendar days to cure the standard of
performance issue(s). If after the cure period, the Product still has not met the standard
of performance, the Purchasing Entity may, at its option: (a) declare Contractor to be in
breach and terminate the Order; (b) demand replacement Product from Contractor at no
additional cost to Purchasing Entity; or, (c) continue the cure period for an additional time
period agreed upon by the Purchasing Entity and the Contractor. Contractor shall pay all
costs related to the preparation and shipping of Product returned pursuant to the section.
No Product shall be deemed Accepted and no charges shall be paid until the standard
of performance is met. The warranty period shall begin upon Acceptance.
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17. Payment

Payment after Acceptance is normally made within 30 days following the date the entire
order is delivered or the date a correct invoice is received, whichever is later. After 45
days the Contractor may assess overdue account charges up to a maximum rate of one
percent per month on the outstanding balance, unless a different late payment amount
is specified in a Participating Addendum, Order, or otherwise prescribed by applicable
law. Payments will be remitted by mail or electronic transfer. Payments may be made
via a State or political subdivision “Purchasing Card” with no additional charge.

18. Warranty

Warranty provisions govern where specified elsewhere in the documents that constitute
the Master Agreement; otherwise this section governs. The Contractor warrants for a
period of gne year from the date of Acceptance that: (a) the Product performs according

to all specific claims that the Contractor made in its response to the solicitation, (b) the
Product is suitable for the ordinary purposes for which such Product is used, (c) the
Product is suitable for any special purposes identified in the solicitation or for which the
Purchasing Entity has relied on the Contractor’s skill or judgment, (d) the Product is
designed and manufactured in a commercially reasonable manner, and (e) the Product
is free of defects. Upon breach of the warranty, the Contractor will repair or replace (at
no charge to the Purchasing Entity) the Product whose nonconformance is discovered
and made known to the Contractor. If the repaired and/or replaced Product proves to be
inadequate, or fails of its essential purpose, the Contractor will refund the full amount of
any payments that have been made. The rights and remedies of the parties under this
warranty are in addition to any other rights and remedies of the parties provided by law
or equity, including, without limitation, actual damages, and, as applicable and awarded
under the law, to a prevailing party, reasonable attorneys’ fees and costs.

19. Title of Product

Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity
titte to the Product free and clear of all liens, encumbrances, or other security interests.
Transfer of title to the Product shall include an irrevocable and perpetual license to use
any Embedded Software in the Product. If Purchasing Entity subsequently transfers title
of the Product to another entity, Purchasing Entity shall have the right to transfer the
license to use the Embedded Software with the transfer of Product title. A subsequent
transfer of this software license shall be at no additional cost or charge to either
Purchasing Entity or Purchasing Entity's transferee.

20. License of Pre-Existing Intellectual Property

Contractor grants to the Purchasing Entity a nonexclusive, perpetual, royalty-free,
irrevocable, license to use, publish, translate, reproduce, transfer with any sale of
tangible media or Product, perform, display, and dispose of the Intellectual Property, and
its derivatives, used or delivered under this Master Agreement, but not created under it
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(“Pre-existing Intellectual Property”). The Contractor shall be responsible for ensuring
that this license is consistent with any third party rights in the Pre-existing Intellectual
Property.

General Provisions
21. Insurance

a. Unless otherwise agreed in a Participating Addendum, Contractor shall, during the
term of this Master Agreement, maintain in full force and effect, the insurance described
in this section. Contractor shall acquire such insurance from an insurance carrier or
carriers licensed to conduct business in each Participating Entity’s state and having a
rating of A-, Class VII or better, in the most recently published edition of A.M. Best's
Insurance Reports. Failure to buy and maintain the required insurance may result in this
Master Agreement’s termination or, at a Participating Entity’s option, result in termination
of its Participating Addendum.

b. Coverage shall be written on an occurrence basis. The minimum acceptable limits
shall be as indicated below:

(1) Commercial General Liability covering premises operations, independent
contractors, products and completed operations, blanket contractual liability,
personal injury (including death), advertising liability, and property damage, with
a limit of not less than $1 million per occurrence/$2 million general aggregate;

(2) Contractor must comply with any applicable State Workers Compensation or
Employers Liability Insurance requirements.

c. Contractor shall pay premiums on all insurance policies. Contractor shall provide
notice to a Participating Entity who is a state within five (5) business days after Contractor
is first aware of expiration, cancellation or nonrenewal of such policy or is first aware that
cancellation is threatened or expiration, nonrenewal or expiration otherwise may occur.

d. Prior to commencement of performance, Contractor shall provide to the Lead State a
written endorsement to the Contractor's general liability insurance policy or other
documentary evidence acceptable to the Lead State that (1) names the Participating
States identified in the Request for Proposal as additional insureds, (2) provides for
written notice of cancellation shall be delivered in accordance with the policy provisions,
and (3) provides that the Contractor’s liability insurance policy shall be primary, with any
liability insurance of any Participating State as secondary and noncontributory. Unless
otherwise agreed in any Participating Addendum, other state Participating Entities’ rights
and Contractor’'s obligations are the same as those specified in the first sentence ofthis
subsection except the endorsement is provided to the applicable state.

e. Contractor shall furnish to the Lead State copies of certificates of all required insurance
in a form sufficient to show required coverage within thirty (30) calendar days of the
execution of this Master Agreement and prior to performing any work. Copies of renewal
certificates of all required insurance shall be furnished within thirty (30) days after any
renewal date to the applicable state Participating Entity. Failure to provide evidence of
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coverage may, at the sole option of the Lead State, or any Participating Entity, result in
this Master Agreement’s termination or the termination of any Participating Addendum.

e. Coverage and limits shall not limit Contractor’s liability and obligations under this
Master Agreement, any Participating Addendum, or any Purchase Order.

22. Records Administration and Audit.

a. The Contractor shall maintain books, records, documents, and other evidence
pertaining to this Master Agreement and Orders placed by Purchasing Entities under it
to the extent and in such detail as shall adequately reflect performance and
administration of payments and fees. Contractor shall permit the Lead State, a
Participating Entity, a Purchasing Entity, the federal government (including its grant
awarding entities and the U.S. Comptroller General), and any other duly authorized

agent of a governmental agency, to audit, inspect, examine, copy and/or transcribe
Contractor's books, documents, papers and records directly pertinent to this Master
Agreement or orders placed by a Purchasing Entity under it for the purpose of making
audits, examinations, excerpts, and transcriptions. This right shall survive for a period of
five () years following termination of this Agreement or final payment for any order
placed by a Purchasing Entity against this Agreement, whichever is later, or such longer
period as is required by the Purchasing Entity’s state statutes, to assure compliance with
the terms hereof or {0 evaluate performance hereunder.

b. Without limiting any other remedy available to any governmental entity, the Contractor
shall reimburse the applicable Lead State, Participating Entity, or Purchasing Entity for
any overpayments inconsistent with the terms of the Master Agreement or Orders or
underpayment of fees found as a result of the examination of the Contractor’s records.

c. The rights and obligations herein exist in addition to any quality assurance obligation
in the Master Agreement requiring the Contractor to self-audit contract obligations and
that permits the Lead State to review compliance with those obligations.

23. Confidentiality, Non-Disclosure, and Injunctive Relief

a. Confidentiality. Contractor acknowledges that it and its employees or agents may, in
the course of providing a Product under this Master Agreement, be exposed to or acquire
information that is confidential to Purchasing Entity or Purchasing Entity’s clients. Any
and all information of any form that is marked as confidential or would by its nature be
deemed confidential obtained by Contractor or its employees or agents in the
performance of this Master Agreement, including, but not necessarily limited to (1) any
Purchasing Entity’s records, (2) personnel records, and (3) information concerning
individuals, is confidential information of Purchasing Entity (“Confidential Information”).
Any reports or other documents or items (including software) that result from the use of
the Confidential Information by Contractor shall be treated in the same manner as the
Confidential Information. Confidential Information does not include information that (1) is
or becomes (other than by disclosure by Contractor) publicly known; (2) is furnished by
Purchasing Entity to others without restrictions similar to those imposed by this Master
Agreement; (3) is rightfully in Contractor's possession without the obligation of
nondisclosure prior to the time of its disclosure under this Master Agreement; (4) is
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obtained from a source other than Purchasing Entity without the obligation of
confidentiality, (5) is disclosed with the written consent of Purchasing Entity or; (6) is
independently developed by employees, agents or subcontractors of Contractor who can
be shown to have had no access to the Confidential Information.

. Non-Disclosure. Contractor shall hold Confidential Information in confidence, using at
least the industry standard of confidentiality, and shall not copy, reproduce, sell, assign,
license, market, transfer or otherwise dispose of, give, or disclose Confidential
Information to third parties or use Confidential Information for any purposes whatsoever
other than what is necessary to the performance of Orders placed under this Master
Agreement. Contractor shall advise each of its employees and agents of their obligations
to keep Confidential Information confidential. Contractor shall use commercially

c. Reasonable efforts to assist Purchasing Entity in identifying and preventing any
unauthorized use or disclosure of any Confidential Information. Without limiting the
generality of the foregoing, Contractor shall advise Purchasing Entity, applicable
Participating Entity, and the Lead State immediately if Contractor learns or has reason
to believe that any person who has had access to Confidential Information has violated
or intends to violate the terms of this Master Agreement, and Contractor shall at its
expense cooperate with Purchasing Entity in seeking injunctive or other equitable relief
in the name of Purchasing Entity or Contractor against any such person. Except as
directed by Purchasing Entity, Contractor will not at any time during or after the term of
this Master Agreement disclose, directly or indirectly, any Confidential Information to any
person, except in accordance with this Master Agreement, and that upon termination of
this Master Agreement or at Purchasing Entity’s request, Contractor shall turn over to
Purchasing Entity all documents, papers, and other matter in Contractor's possession
that embody Confidential Information. Notwithstanding the foregoing, Contractor may
keep one copy of such Confidential Information necessary for quality assurance, audits
and evidence of the performance of this Master Agreement.

d. Injunctive Relief. Contractor acknowledges that breach of this section, including
disclosure of any Confidential Information, will cause irreparable injury to Purchasing
Entity that is inadequately compensable in damages. Accordingly, Purchasing Entity may
seek and obtain injunctive relief against the breach or threatened breach of the foregoing
undertakings, in addition to any other legal remedies that may be available. Contractor
acknowledges and agrees that the covenants contained herein are necessary for the
protection of the legitimate business interests of Purchasing Entity and are reasonable
in scope and content.

e. Purchasing Entity Law. These provisions shall be applicable only to extent they are
not in conflict with the applicable public disclosure laws of any Purchasing Entity.

24, Public Information.

This Master Agreement and all related documents are subject to disclosure pursuant to
the Purchasing Entity’s public information laws.

25. Assignment/Subcontracts

a. Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate
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responsibilities under this Master Agreement, in whole or in part, without the prior written
approval of the Lead State.

b. The Lead State reserves the right to assign any rights or duties, including written
assignment of contract administration duties to NASPO Cooperative Purchasing
Organization LLC, doing business as NASPO ValuePoint.

26. Changes in Contractor Representation

The Contractor must notify the Lead State of changes in the Contractor's key
administrative personnel managing the Master Agreement in writing within 10 calendar
days of the change. The Lead State reserves the right to approve changes in key
personnel, as identified in the Contractor’s proposal. The Contractor agrees to propose
replacement key personnel having substantially equal or better education, training, and
experience as was possessed by the key person proposed and evaluated in the
Contractor’s proposal.

27. Independent Contractor

The Contractor shall be an independent contractor. Contractor shall have no
authorization, express or implied, to bind the Lead State, Participating States, other
Participating Entities, or Purchasing Entities to any agreements, settlements, liability or
understanding whatsoever, and agrees not to hold itself out as agent except as expressly
set forth herein or as expressly agreed in any Participating Addendum.

28. Cancellation

Unless otherwise stated, this Master Agreement may be canceled by either party upon
60 days’ written notice prior to the effective date of the cancellation. Further, any
Participating Entity may cancel its participation upon 30 days’ written notice, unless
otherwise limited or stated in the Participating Addendum. Cancellation may be in whole
or in part. Any cancellation under this provision shall not affect the rights and obligations
attending orders outstanding at the time of cancellation, including any right of a
Purchasing Entity to indemnification by the Contractor, rights of payment for Products
delivered and accepted, rights attending any warranty or default in performance in
association with any Order, and requirements for records administration and audit.
Cancellation of the Master Agreement due to Contractor default may be immediate.

29. Force Majeure

Neither party to this Master Agreement shall be held responsible for delay or default
caused by fire, riot, unusually severe weather, other acts of God, or war which are
beyond that party’'s reasonable control. The Lead State may terminate this Master
Agreement after determining such delay or default will reasonably prevent successful
performance of the Master Agreement.

30. Defaults and Remedies

a. The occurrence of any of the following events shall be an event of default under this
Master Agreement:
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(1) Nonperformance of contractual requirements; or
(2) A material breach of any term or condition of this Master Agreement; or

(3) Any certification, representation or warranty by Contractor in response to the
solicitation or in this Master Agreement that proves to be untrue or materially
misleading; or

(4) Institution of proceedings under any bankruptcy, insolvency, reorganization or

similar law, by or against Contractor, or the appointment of a receiver or similar
officer for Contractor or any of its property, which is not vacated or fully stayed
within thirty (30) calendar days after the institution or occurrence thereof; or

(5) Any default specified in another section of this Master Agreement.

60 | Page (Rev 06-05-15)



b. Upon the occurrence of an event of default, the Lead State shall issue a written notice
of default, identifying the nature of the default, and providing a period of 15 calendar
days in which Contractor shall have an opportunity to cure the default. The Lead State
shall not be required to provide advance written notice or a cure period and may
immediately terminate this Master Agreement in whole or in part if the Lead State, in its
sole discretion, determines that it is reasonably necessary to preserve public safety or
prevent immediate public crisis. Time allowed for cure shall not diminish or eliminate
Contractor’s liability for damages, including liquidated damages to the extent provided
for under this Master Agreement.

c. If Contractor is afforded an opportunity to cure and fails to cure the default within the
period specified in the written notice of default, Contractor shall be in breach of its
obligations under this Master Agreement and the Lead State shall have the right to
exercise any or all of the following remedies:

(1) Exercise any remedy provided by law; and

(2) Terminate this Master Agreement and any related Contracts or portions
thereof; and

(3) Impose liquidated damages as provided in this Master Agreement; and
(4) Suspend Contractor from being able to respond to future bid solicitations; and

(5) Suspend Contractor’'s performance; and

(6) Withhold payment until the default is remedied.

d. Unless other specified in the Participating Addendum, in the event of a default under
a Participating Addendum, a Participating Entity shall provide a written notice of default
as described in this section and have all of the rights and remedies under this paragraph
regarding its participation in the Master Agreement, in addition to those set forth in its
Participating Addendum. Unless otherwise specified in a Purchase Order, a Purchasing
Entity shall provide written notice of default as described in this section and have all of
the rights and remedies under this paragraph and any applicable Participating
Addendum with respect to an Order placed by the Purchasing Entity. Nothing in these
Master Agreement Terms and Conditions shall be construed to limit the rights and
remedies available to a Purchasing Entity under the applicable commercial code.

31. Waiver of Breach

Failure of the Lead State, Participating Entity, or Purchasing Entity to declare a default
or enforce any rights and remedies shall not operate as a waiver under this Master
Agreement or Participating Addendum. Any waiver by the Lead State, Participating
Entity, or Purchasing Entity must be in writing. Waiver by the Lead State or Participating
Entity of any default, right or remedy under this Master Agreement or  Participating
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Addendum, or by Purchasing Entity with respect to any Purchase Order, or breach of
any terms or requirements of this Master Agreement, a Participating Addendum, or
Purchase Order shall not be construed or operate as a waiver of any subsequent default
or breach of such term or requirement, or of any other term or requirement under this
Master Agreement, Participating Addendum, or Purchase Order.

32. Debarment

The Contractor certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this transaction (contract) by any governmental department or agency.
This certification represents a recurring certification made at the time any Order is placed
under this Master Agreement. If the Contractor cannot certify this statement, attach a
written explanation for review by the Lead State.

33. Indemnification

a. Indemnification by the Contractor of the Lead State is governed by Section 7.1W of
this RFP. Otherwise, the Contractor shall defend, indemnify and hold harmless NASPO,
NASPQO Cooperative Purchasing Organization LLC (doing business as NASPO
ValuePoint), Participating Entities, and Purchasing Entities, along with their officers,
agents, and employees as well as any person or entity for which they may be liable, from
and against third-party claims, damages or causes of action including reasonable
attorneys’ fees and related costs for any death, injury, or damage to tangible property
arising from act(s), error(s), or omission(s) of the Contractor, its employees or
subcontractors or volunteers, at any tier, relating to the performance under the Master
Agreement.

b. Indemnification — Intellectual Property. Indemnification by the Contractor of the Lead
State is government by Section 7.2, State of Arizona Uniform Terms and Conditions,
subsection 6.2. Otherwise, the Contractor shall defend, indemnify and hold harmless
NASPOQO, NASPO Cooperative Purchasing Organization LLC (doing business as NASPO
ValuePoint), Participating Entities, Purchasing Entities, along with their officers, agents,
and employees as well as any person or entity for which they may be liable ("Indemnified
Party"), from and against claims, damages or causes of action including reasonable
attorneys’ fees and related costs arising out of the claim that the Product or its use,
infringes Intellectual Property rights ("Intellectual Property Claim") of another person or
entity.

(1) The Contractor's obligations under this section shall not extend to any
combination of the Product with any other product, system or method, unless the
Product, system or method is:

(a) provided by the Contractor or the Contractor’s subsidiaries or affiliates;
(b) specified by the Contractor to work with the Product; or

(c) reasonably required, in order to use the Product in its intended manner,
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and the infringement could not have been avoided by substituting another
reasonably available product, system or method capable of performing the
same function; or

(d) It would be reasonably expected to use the Product in combination with
such product, system or method.

(2) The Indemnified Party shall notify the Contractor within a reasonable time after
receiving notice of an Intellectual Property Claim. Even if the Indemnified Party fails to
provide reasonable notice, the Contractor shall not be relieved from its obligations unless
the Contractor can demonstrate that it was prejudiced in defending the Intellectual
Property Claim resulting in increased expenses or loss to the Contractor. If the
Contractor promptly and reasonably investigates and defends any Intellectual Property
Claim, it shall have control over the defense and settlement of it. However, the
Indemnified Party must consent in writing for any money damages or obligations for
which it may be responsible. The Indemnified Party shall furnish, at the Contractor’s
reasonable request and expense, information and assistance necessary for such
defense. If the Contractor fails to vigorously pursue the defense or settlement of the
Intellectual Property Claim, the Indemnified Party may assume the defense or settlement
of it and the Contractor shall be liable for all costs and expenses, including reasonable
attorneys’ fees and related costs, incurred by the Indemnified Party in the pursuit of the
Intellectual Property Claim. Unless otherwise agreed in writing, this section is not subject
to any limitations of liability in this Master Agreement or in any other document executed
in conjunction with this Master Agreement.

34. No Waiver of Sovereign Immunity

In no event shall this Master Agreement, any Participating Addendum or any contract or
any Purchase Order issued thereunder, or any act of the Lead State, a Participating
Entity, or a Purchasing Entity be a waiver of any form of defense or immunity, whether
sovereign immunity, governmental immunity, immunity based on the Eleventh
Amendment to the Constitution of the United States or otherwise, from any claim or from
the jurisdiction of any court.

This section applies to a claim brought against the Participating Entities who are states
only to the extent Congress has appropriately abrogated the state’s sovereign immunity
and is not consent by the state to be sued in federal court. This section is also not a
waiver by the state of any form of immunity, including but not limited to sovereign
immunity and immunity based on the Eleventh Amendment to the Constitution of the
United States.

35. Governing Law and Venue

a. The procurement, evaluation, and award of the Master Agreement shall be governed
by and construed in accordance with the laws of the Lead State sponsoring and
administering the procurement. The construction and effect of the Master Agreement
after award shall be governed by the law of the state serving as Lead State. The
construction and effect of any Participating Addendum or Order against the Master
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Agreement shall be governed by and construed in accordance with the laws of the
Participating Entity’s or Purchasing Entity's State.

b. Unless otherwise specified in the RFP, the venue for any protest, claim, dispute or
action relating to the procurement, evaluation, and award is in the Lead State. Venue for
any claim, dispute or action concerning the terms of the Master Agreement shall be in
the state serving as Lead State. Venue for any claim, dispute, or action concerning any
Order placed against the Master Agreement or the effect of a Participating Addendum
shall be in the Purchasing Entity’s State.

c. If a claim is brought in a federal forum, then it must be brought and adjudicated solely
and exclusively within the United States District Court for (in decreasing order of priority):
The Lead State for claims relating to the procurement, evaluation, award, or contract
performance or administration if the Lead State is a party; a Participating State if a named
party; the state where the Participating Entity or Purchasing Entity is located if either is
a named party.

36. Assignment of Antitrust Rights

Contractor irrevocably assigns to a Participating Entity who is a state any claim for relief
or cause of action which the Contractor now has or which may accrue to the Contractor
in the future by reason of any violation of state or federal antitrust laws (15 U.S.C. § 1-
15 or a Participating Entity’s state antitrust provisions), as now in effect and as may be
amended from time to time, in connection with any goods or services provided in that
state for the purpose of carrying out the Contractor's obligations under this Master
Agreement or Participating Addendum, including, at the Participating Entity's option, the
right to control any such litigation on such claim for relief or cause of action.

37. Contract Provisions for Orders Utilizing Federal Funds.

Pursuant to Appendix Il to 2 Code of Federal Regulations (CFR) Part 200, Contract
Provisions for Non-Federal Entity Contracts Under Federal Awards, Orders funded with
federal funds may have additional contractual requirements or certifications that must be
satisfied at the time the Order is placed or upon delivery. These federal requirements
may be proposed by Participating Entities in Participating Addenda and Purchasing
Entities for incorporation in Orders placed under this Master Agreement.

(November 2015)
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eMarket Center Appendix

a. This Appendix applies whenever a catalog hosted by or integration of a punchout site
with eMarket Center is required by the solicitation or either solution is proposed by a
Contractor and accepted by the Lead State.

b. Supplier’s Interface with the eMarket Center. There is no cost charged by SciQuest to
the Contractor for loading a hosted catalog or integrating a punchout site.

c. At a minimum, the Contractor agrees to the following:

(1) Implementation Timeline: NASPO ValuePoint eMarket Center Site Admin shall
provide a written request to the Contractor to begin enablement process. The Contractor
shall have fifteen (15) days from receipt of written request to work with NASPO
ValuePoint and SciQuest to set up an enablement schedule, at which time SciQuest's
technical documentation shall be provided to the Contractor. The schedule will include
future calls and milestone dates related to test and go live dates. The contractor shall
have a total of Ninety (90) days to deliver either a (1) hosted catalog or (2) punch-out
catalog, from date of receipt of written request.

(2) NASPO ValuePoint and SciQuest will work with the Contractor, to decide
which of the catalog structures (either hosted or punch-out as further described beiow)
shall be provided by the Contractor. Whether hosted or punch-out, the catalog must
be strictly limited to the Contractor’s awarded contract offering (e.g. products
and/or services not authorized through the resulting cooperative contract should
not be viewable by NASPO ValuePoint Participating Entity users).

(a) Hosted Catalog. By providing a hosted catalog, the Contractor is
providing a list of its awarded products/services and pricing in an electronic data
file in a format acceptable to SciQuest, such as Tab Delimited Text files. In this
scenario, the Contractor must submit updated electronic data [Insert Time Frame
Here] to the eMarket Center for the Lead State’s approval to maintain the most
up-to-date version of its product/service offering under the cooperative contract in
the eMarket Center.

(b) Punch-Out Catalog. By providing a punch-out catalog, the Contractor
is providing its own online catalog, which must be capable of being integrated with
the eMarket Center as a. Standard punch-in via Commerce eXtensible Markup
Language (cXML). In this scenario, the Contractor shall validate that its online
catalog is up-to-date by providing a written update to the Lead State stating they
have audited the offered products/services and pricing listed on its online catalog.
The site must also return detailed UNSPSC codes (as outlined in line 3) for each
line item. Contractor also agrees to provide e-Quote functionality to facilitate
volume discounts.

d. Revising Pricing and Product Offerings: Any revisions to product/service offerings
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(new products, altered SKUs, new pricing etc.) must be pre-approved by the Lead State
and shall be subject to any other applicable restrictions with respect to the frequency or
amount of such revisions. However, no cooperative contract enabled in the eMarket
Center may include price changes on a more frequent basis than once per year. The
following conditions apply with respect to hosted catalogs:

(1). Updated pricing files are required by the 1st of the month and shaligo
into effect in the eMarket Center on the 1st day of the following month (i.e. file
received on 1/01/13 would be effective in the eMarket Center on 2/01/13). Files
received after the 1st of the month may be delayed up to a month (i.e. file received
on 11/06/09 would be effect in the eMarket Center on 1/01/10).

(2) Lead State-approved price changes are not effective until implemented
within the eMarket Center. Errors in the Contractor’'s submitted pricing files will
delay the implementation of the price changes in eMarket Center.

e. Supplier Network Requirements: Contractor shall join the SciQuest Supplier Network
(SQSN) and shall use the SciQuest’'s Supplier Portal to import the Contractor’s catalog
and pricing, into the SciQuest system, and view reports on catalog spend and
product/pricing freshness. The Contractor can receive orders through electronic delivery
(cXML) or through low-tech options such as fax. More information about the SQSN can
be found at: www.sciquest.com or call the SciQuest Supplier Network Services team at
800-233-1121.

f. Minimum Requirements: Whether the Contractor is providing a hosted catalog or a
punch-out catalog, the Contractor agrees to meet the following requirements:

(1) Catalog must contain the most current pricing, including all applicable
administrative fees and/or discounts, as well as the most up-to-date product/service
offering the Contractor is authorized to provide in accordance with the cooperative
contract; and

(2) The accuracy of the catalog must be maintained by Contractor throughout the
duration of the cooperative contract between the Contractor and the Contract
Administrator; and

(3) The Catalog must include a Lead State contract identification number; and

(4) The Catalog must include detailed product line item descriptions; and

(5) The Catalog must include pictures when possible; and

(6) The Catalog must include any additional NASPO ValuePoint and Participating
Addendum requirements. Although suppliers in the SQSN normally submit one (1)

catalog, it is possible to have multiple contracts applicable to different NASPO
ValuePoint Participating Entities. For example, a supplier may have different pricing for
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state government agencies and Board of Regents institutions. Suppliers have the ability
and responsibility to submit separate contract pricing for the same catalog if applicable.
The system will deliver the appropriate contract pricing to the user viewing the catalog.

g. Order Acceptance Requirements: Contractor must be able to accept Purchase Orders
via fax or cXML. The Contractor shall provide positive confirmation via phone or email
within 24 hours of the Contractor’s receipt of the Purchase Order. If the Purchasing Order
is received after 3pm EST on the day before a weekend or holiday, the Contractor must
provide positive confirmation via phone or email on the next business day.

h. UNSPSC Requirements: Contractor shall support use of the United Nations Standard
Product and Services Code (UNSPSC). UNSPSC versions that must be adhered to are
driven by SciQuest for the suppliers and are upgraded every year. NASPO ValuePoint
reserves the right to migrate to future versions of the UNSPSC and the Contractor shall
be required to support the migration effort. All line items, goods or services provided
under the resulting statewide contract must be associated to a UNSPSC code. All line
items must be identified at the most detailed UNSPSC level indicated by segment, family,
class and commodity. More information about the UNSPSC is available at:
http://www.unspsc.com and htip://www.unspsc.com/FAQs.asp#howdoesunspscwork.

i. Applicability: Contractor agrees that NASPO ValuePoint controls which contracts
appear in the eMarket Center and that NASPO ValuePoint may elect at any time to
remove any supplier's offering from the eMarket Center.

j. The Lead State reserves the right to approve the pricing on the eMarket Center. This
catalog review right is solely for the benefit of the Lead State and Participating Entities,
and the review and approval shall not waive the requirement that products and services
be offered at prices (and approved fees) required by the Master Agreement.

k. Several NASPO ValuePoint Participating Entities currently maintain separate
SciQuest eMarketplaces, these Participating Entities do enable certain NASPO
ValuePoint Cooperative Contracts. In the event one of these entities elects to use
this NASPO ValuePoint Cooperative Contract (available through the eMarket
Center) but publish to their own eMarketplace, the Contractor agrees to work in
good faith with the entity and NASPO ValuePoint to implement the catalog.
NASPO ValuePoint does not anticipate that this will require substantial additional
efforts by the Contractor; however, the supplier agrees to take commercially
reasonable efforts to enable such separate SciQuest catalogs.
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Section 7: Lead State (State of Arizona) Terms and Conditions
71 State of Arizona Special terms and Conditions

A. Purpose
Pursuant to provisions of the Arizona Procurement Code. A.R.S. 41-2501 Et
Seq., the State of Arizona intends to establish a Contract (Participating
Addendum, PA) for the materials or services as listed herein on service to the
State.

B. Contract Type- Fixed Price

C. Licenses
Contractor shall maintain in current status all Federal, State and Local licenses
and permits required for the operation of a business conducted by the
contractor.

D. Volume of Work
The State does not guarantee a specific amount of work either for the life of
the Contract or on an annual basis.

E. Key Personnel
It is essential that the contractor provide an adequate staff of experienced
personnel, capable of and devoted to the successful accomplishment of work
to be performed under this contract. The contractor must assign specific
individuals to the key positions.

1. The Contractor agrees that, once assigned to work under this Contract,
key personnel shall not be removed or replaced without written notice to
the State.

2. Key personnel who are not available for work under this Contract for a
continuous period exceeding thirty (30) calendar days, or are expected to
devote substantially less effort to the work than initially anticipated, the
contractor shall immediately notify the State and shall subject to the
concurrence of the State, replace such personnel of substantially equal
ability and qualifications.

F. Price or Rate Adjustment
Any price or rate adjustment shall be within the confines of the awarded
contract, or as negotiated in service to this Contract. Any price or rate
adjustment requested must not exceed the Producers Price Index (PPI) by
Industry: Other Commercial and Service Industry Machinery Manufacturing:
Mailing, Letter Handling, and Addressing Machines, Except Parts and
Attachments, Series ID: PCU3333183333183A at time of requested
adjustment. Any negotiated price adjustments for this Contract shall be
documented via a bilateral Contract Amendment.
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G. Information Disclosure

The Contractor shall establish and maintain procedures and controls that are
acceptable to the State for the purpose of assuring that no information
contained in its records or obtained from the state or from others in carrying
out its functions under the contract shall be used or disclosed by it, its agents,
officers, or employees, except as required to efficiently perform duties under
the Contract. Persons requesting such information should be referred to the
State. The Contractor also agrees that any information pertaining to individual
persons shall not be divulged other than to employees or officers of the
Contractor as needed for the performance of duties under the Contract, unless
otherwise agreed to in writing by the State.

H. Employees of the Contractor
All employees of the Contractor employed in the performance of work under
the Contract shall be considered employees of the Contractor at all times, and
not employees of the State. The Contractor shall comply with the Social
Security Act, Workman’s Compensation laws and Unemployment laws of the
State of Arizona and all State, local and Federal legislation relevant to the
Contractor’s business.

l. Warranty
All services supplied under this Contract shall be fully guaranteed by the
Contractor for a minimum period of ninety (90) days from the date of
acceptance by the State. Any defects of design, workmanship, or delivered
materials that would result in non-compliance shall be fully corrected by the
Contractor without cost to the State.

J. Non-Exclusive Contract
Any Contract resulting from this solicitation shall be awarded with the
understanding and agreement that it is for the sole convenience of the State
of Arizona. The State reserves the right to obtain like goods or services from
another source when necessary, or when determined to be in the best interest
of the State.

1. Method of Assessment:

At the completion of each quarter, the contractor reviews all sales under
their contract in preparation for submission of their Usage Report. The
contractor identifies all sales receipts transacted by members of the State
Purchasing Cooperative and assesses one percent (1.0%) of this amount
in their Usage Report. An updated list of State Purchasing Cooperative
members may be found at: hitps:/spo.az.gov/state-purchasing-
cooperative. At its option, the State may expand or narrow the applicability
of this fee. The State shall provide thirty (30) written notice prior to
exercising or changing this option. The contractor shall summarize all
sales, along with all assessed Administrative Fee amounts within their
Usage Report, including total amounts for the following:
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e Total sales receipts from State agencies, boards and commissions;

e Total sales receipts from members of the State Purchasing
Cooperative; and

e Total Administrative Fee amount based on one percent (1.0%) of
the sales receipts from members of the State Purchasing
Cooperative.

2. Submission of Reports and Fees:

Within thirty (30) days following the end of the quarter, the contractor
submits their Usage Report and if applicable, a check in the amount of one
percent (1%) of their sales receipts from members of the State Purchasing
Cooperative, to the Department of Administration, State Procurement
Office. Contractors are required to use the State’s current report templates
unless you have authorization from your contract officer to use a different
format. You need to complete Form 799, which is a cover letter that gives
the totals of your transactions; and Form 801, which is an Excel
spreadsheet that details your transactions. Sales to state agencies and the
cooperative members are to be totaled separately. The most current forms
can be downloaded at https://spo.az.gov/statewide-contracts-
administrative-fee.

4.1 The submission schedule for Administrative Fees and Usage
reports shall be as follows:
FY Q1, July through September Due October 31
FY Q2, October through December Due January 31
FY Q3, January through March Due by April 30
FY Q4, April through June Due by July 31

2.2 Usage Reports and any questions are to be submitted by email to
the state's designated wusage report email address:
usage@azdoa.gov

3. Administrative Fee
The Administrative Fee shall be a part of the Contractor’s unit prices and
is not to be charged directly to the customer in the form of a separate line
item. Statewide contracts shall not have separate prices for State Agency
customers and State Purchasing Cooperative customers.

4. Contractor's failure to remit administrative fees
Contractor’'s failure to remit administrative fees in a timely manner
consistent with the contract’'s requirements may result in the State
exercising any recourse available under the contract or as provided for by
law.

K. Compensation
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Should the Contractor fail to provide all required services or deliver work
products, as agreed upon by State and the Contractor, the State shall be
entitled to invoke applicable remedies, including but not limited to, withholding
payment to the Contractor and declaring the Contractor in material breach of
the Contract. If the Contractor is in any manner in default of any obligation or
the Contractor's work or performance is determined by the State to be
defective, sub-standard, or if audit exceptions are identified, the State may, in
addition to other available remedies, either adjust the amount of payment or
withhold payment until satisfactory resolution of the default, defect, exception
or sub-standard performance. The Contractor shall reimburse the State on
demand, or the State may deduct from future payments, any amounts paid for
work products or performance which are determined to be an audit exception,
defective or sub-standard performance. The Contractor shall correct its
mistakes or errors without additional cost to the State. The State shall be the
sole determiner as to defective or sub-standard performance.

The Contractor shall fulfill their contractual requirements including the
Deliverables identified in the Statement of Work and fulfill the roles and
responsibilities described in the Statement of Work for a firm fixed price,
inclusive of travel and travel-related expenses. The fixed amount shall be
inclusive of any fees for the use of any third party products or services required
for use in the performance of this Contract.

L. Offshore Performance of Work Prohibited

Due to security and identity protection concerns, direct services under this
contract shall be performed within the borders of the United States. Any
services that are described in the specifications or scope of work that directly
serve the State of Arizona or its clients and may involve access to secure or
sensitive data or personal client data or development or modification of
software for the State shall be performed within the borders of the United
States. Unless specifically stated otherwise in the specifications, this definition
does not apply to indirect or “overhead” services, redundant back-up services
or services that are incidental to the performance of the contract. This
provision applies to work performed by subcontractors at all tiers.

M. Indemnification and Insurance
1.1 To the fullest extent permitted by law, Contractor shall defend,
indemnify, and hold harmless the State of Arizona, and its
departments, agencies, boards, commissions, universities, and any
jurisdiction or agency issuing permits for any work included in the
project, and their respective directors, officers, officials, agents and
employees (hereinafter referred to as "Indemnitee") from and
against any and all claims, actions, liabilities, costs, losses, or
expenses, (including reasonable attorney's fees), (hereinafter
collectively referred to as "Claims") arising out of actual or alleged
bodily injury or personal injury of any person (including death) or
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loss or damage to tangible or intangible property caused, or alleged
to be caused, in whole or in part, by the negligent or willful acts or
omissions of Contractor or any of Contractor's directors, officers,
agents, employees, volunteers or subcontractors. This indemnity
includes any claim or amount arising or recovered under the
Workers' Compensation Law or arising out of the failure of
Contractor to conform to any federal, state or local law, statute,
ordinance, rule, regulation or court decree. It is the specific intention
of the parties that the Indemnitee shall, in all instances, except for
Claims arising solely from the negligent or willful acts or omissions
of the Indemnitee, be indemnified by Contractor from and against
any and all Claims. It is agreed that Contractor will be responsible
for primary loss investigation, defense and judgment costs where
this indemnification is applicable. This indemnification will survive
the termination of the above listed contract with the Contractor.

This indemnity shall not apply if the contractor or sub-contractor(s)
is/are an agency, board, commission or university of the State of
Arizona.

1.2 Insurance Requirements

1.2.1 Contractor and subcontractors shall procure and maintain,
until all of their obligations have been discharged, including
any warranty periods under this Contract, insurance against
claims for injury to persons or damage to property arising
from, or in connection with, the performance of the work
hereunder by the Contractor, its agents, representatives,
employees or subcontractors.

1.2.2 The Insurance Requirements herein are minimum
requirements for this Contract and in no way limit the
indemnity covenants contained in this Contract. The State of
Arizona in no way warrants that the minimum limits contained
herein are sufficient to protect the Contractor from liabilities
that arise out of the performance of the work under this
Contract by the Contractor, its agents, representatives,
employees or subcontractors, and the Contractor is free to
purchase additional insurance.

1.3  Minimum Scope and Limits of Insurance
Contractor shall provide coverage with limits of liability not less than
those stated below.

1.3.1 Commercial General Liability (CGL) — Occurrence Form

Policy shall include bodily injury, property damage, and
broad form contractual liability coverage.
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1.3

C

1.3
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General Aggregate $2,000,000
Products — Completed Operations Aggregate  $1,000,000

Personal and Advertising Injury $1,000,000
Damage to Rented Premises $50,000
Each Occurrence $1,000,000

The policy shall be endorsed, as required by this written
agreement, to include the State of Arizona, and its departments,
agencies, boards, commissions, universities, officers, officials,
agents, and employees as additional insureds with respect to
liability arising out of the activities performed by or on behalf of
the Contractor

- Policy shall contain-a- waiver of subrogation endorsement, as

required by this written agreement, in favor of the State of
Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees for losses
arising from work performed by or on behalf of the Contractor.

.2 Business Automobile Liability

Bodily Injury and Property Damage for any owned, hired,
and/or non-owned automobiles used in the performance of
this Contract.

oo Combined Single Limit (CSL) $1,000,000

Policy shall be endorsed, as required by this written
agreement, to include the State of Arizona, and its
departments, agencies, boards, commissions, universities,
officers, officials, agents, and employees as additional
insureds with respect to liability arising out of the activities
performed by, or on behalf of, the Contractor involving
automobiles owned, hired and/or non-owned by the
Contractor.

Policy shall contain a waiver of subrogation endorsement as
required by this written agreement in favor of the State of
Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees for losses
arising from work performed by or on behalf of the Contractor.

.3 Workers’ Compensation and Employers' Liability
o Workers' Compensation Statutory
o Employers' Liability
o Each Accident $1,000,000
o Disease — Each Employee $1,000,000
o Disease — Policy Limit $1,000,000



1.3

1.3
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Policy shall contain a waiver of subrogation endorsement, as
required by this written agreement, in favor of the State of
Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees for losses
arising from work performed by or on behalf of the Contractor.

This requirement shall not apply to each Contractor or
subcontractor that is exempt under A.R.S. § 23-901, and when
such Contractor or subcontractor executes the appropriate
waiver form (Sole Proprietor or Independent Contractor).

.4 Technology Errors & Omissions Insurance
o Each Claim $2,000,000
o Annual Aggregate $2,000,000

Such insurance shall cover any, and all errors, omissions, or
negligent acts in the delivery of products, services, and/or
licensed programs under this contract.

Coverage shall include or shall not exclude settlement and/or
defense of claims involving intellectual property, including but
not limited to patent or copyright infringement.

In the event that the Tech E&O insurance required by this
Contract is written on a claims-made basis, Contractor warrants
that any retroactive date under the policy shall precede the
effective date of this Contract and, either continuous coverage
will be maintained or an extended discovery period will be
exercised for a period of two (2) years, beginning at the time
work under this Contract is completed.

.5 Media Liability Coverage
o Each Claim $2,000,000
o Annual Aggregate $2,000,000

Such insurance shall cover any and all errors and omissions or
negligent acts in the production of content, including but not
limited to plagiarism, defamation, libel, slander, false advertising,
invasion of privacy, and infringement of copyright, title, slogan,
trademark, service mark and trade dress.

In the event that the Media Liability insurance required by this
Contract is written on a claims-made basis, Contractor warrants
that any retroactive date under the policy shall precede the
effective date of this Contract and, either continuous coverage
will be maintained, or an extended discovery period will be



exercised for a period of two (2) years beginning at the time work
under this Contract is completed.

1.4  Additional Insurance Requirements
The policies shall include, or be endorsed to include, as required by
this written agreement, the following provisions:

1.4.1 The Contractor's policies, as applicable, shall stipulate that
the insurance afforded the Contractor shall be primary and
that any insurance carried by the Department, its agents,
officials, employees or the State of Arizona shall be excess
and not contributory insurance, as provided by A.R.S. § 41-
621 (E).

1.4.2 Insurance provided by the Contractor shall not limit the
Contractor’s liability assumed under the indemnification
provisions of this Contract

1.5 Notice of Cancellation

Applicable to all insurance policies required within the Insurance
Requirements of this Contract, Contractor’s insurance shall not be
permitted to expire, be suspended, be canceled, or be materiaily
changed for any reason without thirty (30) days prior written notice
to the State of Arizona. Within two (2) business days of receipt,
Contractor must provide notice to the State of Arizona if they receive
notice of a policy that has been or will be suspended, canceled,
materially changed for any reason, has expired, or will be expiring.
Such notice shall be sent directly to the Department and shall be
mailed, emailed, hand delivered or sent by facsimile transmission to
(State Representative’s Name, Address & Fax Number).

1.6  Acceptability of Insurers

Contractor’s insurance shall be placed with companies licensed in
the State of Arizona or hold approved non-admitted status on the
Arizona Department of Insurance List of Qualified Unauthorized
Insurers. Insurers shall have an “A.M. Best” rating of not less than
A- VII. The State of Arizona in no way warrants that the above-
required minimum insurer rating is sufficient to protect the
Contractor from potential insurer insolvency.

1.7  Verification of Coverage
Contractor shall furnish the State of Arizona with certificates of
insurance (valid ACORD form or equivalent approved by the State
of Arizona) as required by this Contract. An authorized
representative of the insurer shall sign the certificates.
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1.7.1 All certificates and endorsements, as required by this written
agreement, are to be received and approved by the State of
Arizona before work commences. Each insurance policy
required by this Contract must be in effect at, or prior to,
commencement of work under this Contract. Failure to
maintain the insurance policies as required by this Contract,
or to provide evidence of renewal, is a material breach of
contract.

1.7.2 All certificates required by this Contract shall be sent directly
to the Department. The State of Arizona project/contract
number and project description shall be noted on the
certificate of insurance. The State of Arizona reserves the
right to require complete copies of all insurance policies
required by this Contract at any time.

1.8  Subcontractors

Contractor’s certificate(s) shall include all subcontractors as
insureds under its policies or Contractor shall be responsible for
ensuring and/or verifying that all subcontractors have valid and
collectable insurance as evidenced by the certificates of insurance
and endorsements for each subcontractor. All coverages for
subcontractors shall be subject to the minimum Insurance
Requirements identified above. The Department reserves the right
to require, at any time throughout the life of this contract, proof from
the Contractor that its subcontractors have the required coverage.

1.9  Approval and Modifications

The Contracting Agency, in consultation with State Risk, reserves
the right to review or make modifications to the insurance limits,
required coverages, or endorsements throughout the life of this
contract, as deemed necessary. Such action will not require a formal
Contract amendment but may be made by administrative action.

1.10 Exceptions

In the event the Contractor or subcontractor(s) is/are a public entity,
then the Insurance Requirements shall not apply. Such public entity
shall provide a certificate of self-insurance. If the Contractor or
subcontractor(s) is/are a State of Arizona agency, board,
commission, or university, none of the above shall apply.

P. Data Privacy/Security Incident Management
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Contractor and its agents shall cooperate and collaborate with appropriate
State personnel to identify and respond to an information security or data
privacy incident, including a security breach.

1. Threat of Security Breach
Contractor(s) agrees to notify the State Chief Information Officer (CIO), the
State Chief Information Security Officer (CISO) and other key personnel as
identified by the State of any perceived threats placing the supported
infrastructure and/or applications in danger of breach of security. The
speed of notice shall be at least commensurate with the level of threat, as
perceived by the Contractor(s). The State agrees to provide contact
information for the State CIO, CISO and key personnel to the Contractor(s).

2. Discovery of Security Breach
Contractor agrees to immediately notify the State CIO, the CISO and key
personnel as identified by the State of a discovered breach of security. The
State agrees to provide contact information for the State CIO, the CISO
and key personnel.

Q. Access Constraints and Requirements
Contractor access to State facilities and resources shall be properly authorized
by State personnel, based on business need and will be restricted to least
possible privilege. Upon approval of access privileges, the Contractor shall
maintain strict adherence to all policies, standards, and procedures. Policies/
Standards, ADOA/ASET Policies / Procedures, and Arizona Revised Statues
(A.R.S.) §28-447, §28-449, §38-421, §13-2408, §13-2316,8§41-770.

Failure of the Contractor, its agents or subcontractors to comply with policies,
standards, and procedures including any person who commits an unlawful
breach or harmful access (physical or virtual) will be subject to prosecution
under all applicable state and / or federal laws.

Any and all recovery or reconstruction costs or other liabilities associated with
an unlawful breach or harmful access shall be paid by the Contractor.

R. Compliance Requirements for A.R.S. § 41-4401, Government Procurement: E-
Verify Requirement
1. The Contractor warrants compliance with all Federal immigration laws and
regulations relating to employees and warrants its compliance with Section
AR.S. § 23-214, Subsection A. (That subsection reads: “After December
31, 2007, every employer, after hiring an employee, shall verify the
employment eligibility of the employee through the E-Verify program.)

2. A breach of a warranty regarding compliance with immigration laws and
regulations shall be deemed a material breach of the Contract andthe

77 | Page (Rev 06-05-15)



7.2

Contractor may be subject to penalties up to and including termination of
the Contract.

Failure to comply with a State audit process to randomly verify the
employment records of Contractors and subcontractors shall be deemed a
material breach of the Contract and the Contractor may be subject to
penalties up to and including termination of the Contract.

. The State Agency retains the legal right to inspect the papers of any

employee who works on the Contract to ensure that the Contractor or
subcontractor is complying with the warranty under paragraph One (1).

State of Arizona Uniform Terms and Conditions

1. Definition of Terms
As used in this Solicitation and any resulting Contract, the terms listed below are
defined as follows:

1.1

1.2.

1.3.

1.4.
1.5.

1.6.

1.7.

1.8.

. “Aftachment” means any item the Solicitation requires the Offeror to

submit as part of the Offer.

“Contract” means the combination of the Solicitation, including the
Uniform and Special Instructions to Offerors, the Uniform and Special
Terms and Conditions, and the Specifications and Statement or Scope
of Work; the Offer and any Best and Final Offers; and any Solicitation
Amendments or Contract Amendments.

"Contract Amendment” means a written document signed by the
Procurement Officer that is issued for the purpose of making changes
in the Contract.

“Contractor” means any person who has a Contract with the State.
“Days” means calendar days unless otherwise specified.

“Exhibit” means any item labeled as an Exhibit in the Solicitation or
placed in the Exhibits section of the Solicitation.

“Gratuity” means a payment, loan, subscription, advance, deposit of
money, services, or anything of more than nominal value, present or
promised, unless consideration of substantially equal or greater value
is received.

“Materials” means all property, including equipment, supplies, printing,
insurance and leases of property but does not include land, a
permanent interest in land or real property or leasing space.
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1.9.

“Procurement Officer” means the person, or his or her designee, duly
authorized by the State to enter into and administer Contracts and
make written determinations with respect to the Contract.

“Services” means the furnishing of labor, time or effort by a contractor
or subcontractor which does not involve the delivery of a specific end
product other than required reports and performance, but does not
include employment agreements or collective bargaining agreements.

“Subcontract” means any Contract, express or implied, between the
Contractor and another party or between a subcontractor and another
party delegating or assigning, in whole or in part, the making or
furnishing of any material or any service required for the performance
of the Contract.

“State” means the State of Arizona and Department or Agency of the
State that executes the Contract.

“State Fiscal Year” means the period beginning with July 1 and ending
June 30.

2. Contract Interpretation

~

2.1.

2.2.

2.3.

2.4.

Arizona Law. The Arizona law applies to this Contract including, where
applicable, the Uniform Commercial Code as adopted by the State of
Arizona and the Arizona Procurement Code, Arizona Revised Statutes
(A.R.S.) Title 41, Chapter 23, and its implementing rules, Arizona
Administrative Code (A.A.C.) Title 2, Chapter 7.

Implied Contract Terms. Each provision of law and any terms required
by law to be in this Contract are a part of this Contract as if fully stated
in it.

Contract Order of Precedence. In the event of a conflict in the
provisions of the Contract, as accepted by the State and as they may
be amended, the following shall prevail in the order set forth below:

2.3.1. Special Terms and Conditions;
2.3.2  Uniform Terms and Conditions;
2.3.3. Statement or Scope of Work;
2.3.4. Specifications;

2.3.5. Attachments;

2.3.6. Exhibits;
2.3.7. Documents referenced or included in the Solicitation.

Relationship of Parties. The Contractor under this Contract is an
independent Contractor. Neither party to this Contract shall be deemed
to be the employee or agent of the other party to the Contract.
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2.5. Severability. The provisions of this Contract are severable. Any term or
condition deemed illegal or invalid shall not affect any other term or
condition of the Contract.

2.6. No Parole Evidence. This Contract is intended by the parties as a final
and complete expression of their agreement. No course of prior
dealings between the parties and no usage of the trade shall
supplement or explain any terms used in this document and no other
understanding either oral or in writing shall be binding.

2.7. No Waiver. Either party’'s failure to insist on strict performance of any
term or condition of the Contract shall not be deemed a waiver of that
term or condition even if the party accepting or acquiescing in the
nonconforming performance knows of the nature of the performance
and fails to object to it.

3. Contract Administration and Operation

3.1. Records. Under A.R.S. § 35-214 and § 35-215, the Contractor shall
retain and shall contractually require each subcontractor to retain all
data and other “records” relating to the acquisition and performance of
the Contract for a period of five years after the completion of the
Contract. All records shall be subject to inspection and audit by the
State at reasonable times. Upon request, the Contractor shall produce
a legible copy of any or all such records.

3.2. Non-Discrimination. The Contractor shall comply with State Executive
Order No. 2009-09 and all other applicable Federal and State laws,
rules and regulations, including the Americans with Disabilities Act.

3.3.  Audit. Pursuant to ARS § 35-214, at any time during the term of this
Contract and five (5) years thereafter, the Contractor's or any
subcontractor's books and records shall be subject to audit by the State
and, where applicable, the Federal Government, to the extent that the
books and records relate to the performance of the Contract or
Subcontract.

3.4. Facilities Inspection and Materials Testing. The Contractor agrees to
permit access to its facilities, subcontractor facilities and the
Contractor’s processes or services, at reasonable times for inspection
of the facilities or materials covered under this Contract. The State shall
also have the right to test, at its own cost, the materials to be supplied
under this Contract. Neither inspection of the Contractor’s facilities nor
materials testing shall constitute final acceptance of the materials or
services. If the State determines non-compliance of the materials, the
Contractor shall be responsible for the payment of all costs incurred by
the State for testing and inspection.
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3.5. Notices. Notices to the Contractor required by this Contract shall be
made by the State to the person indicated on the Offer and Acceptance
form submitted by the Contractor unless otherwise stated in the
Contract. Notices to the State required by the Contract shall be made
by the Contractor to the Solicitation Contact Person indicated on the
Solicitation cover sheet, unless otherwise stated in the Contract. An
authorized Procurement Officer and an authorized

Contractor representative may change their respective person to whom
notice shall be given by written notice to the other and an amendment
to the Contract shall not be necessary.

3.6. Advertising, Publishing and Promotion of Contract. The Contractor shall
not use, advertise or promote information for commercial benefit
concerning this Contract without the prior written approval of the
Procurement Officer.

3.7. Property of the State. Any materials, including reports, computer
programs and other deliverables, created under this Contract are the
sole property of the State. The Contractor is not entitled to a patent or
copyright on those materials and may not transfer the patent or
copyright to anyone else. The Contractor shall not use or release these
materials without the prior written consent of the State.

3.8. Ownership of Intellectual Property. Any and all intellectual property,
including but not limited to copyright, invention, trademark, trade name,
service mark, and/or trade secrets created or conceived pursuant to or
as a result of this contract and any related subcontract (“Intellectual
Property”), shall be work made for hire and the State shall be
considered the creator of such Intellectual Property. The agency,
department, division, board or commission of the State of Arizona
requesting the issuance of this contract shall own (for and on behalf of
the State) the entire right, title and interest to the Intellectual Property
throughout the world. Contractor shall notify the State, within thirty (30)
days, of the creation of any Intellectual Property by it or its
subcontractor(s). Contractor, on behalf of itself and any
subcontractor(s), agrees to execute any and all document(s) necessary
to assure ownership of the Intellectual Property vests in the State and
shall take no affirmative actions that might have the effect of vesting all
or part of the Intellectual Property in any entity other than the State. The
Intellectual Property shall not be disclosed by contractor or its
subcontractor(s) to any entity not the State without the express written
authorization of the agency, department, division, board or commission
of the State of Arizona requesting the issuance of this contract.

3.9. Federal Immigration and Nationality Act. The contractor shall comply
with all federal, state and local immigration laws and regulations relating
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to the immigration status of their employees during the term of the
contract. Further, the contractor shall flow down this requirement to all
subcontractors utilized during the term of the contract. The State shall
retain the right to perform random audits of contractor and
subcontractor records or to inspect papers of any employee thereof to
ensure compliance. Should the State determine that the contractor
and/or any subcontractors be found noncompliant, the State may
pursue all remedies allowed by law, including, but not limited to;
suspension of work, termination of the contract for default and
suspension and/or debarment of the contractor.

3.10 E-Verify Requirements. In accordance with A.R.S. § 41-4401,
Contractor warrants compliance with all Federal immigration laws and
regulations relating to employees and warrants its compliance with
Section A.R.S. § 23-214, Subsection A.

3.11 Offshore Performance of Work Prohibited.

Any services that are described in the specifications or scope of work
that directly serve the State of Arizona or its clients and involve access
to secure or sensitive data or personal client data shall be performed
within the defined territories of the United States. Unless specifically
stated otherwise in the specifications, this paragraph does not apply to
indirect or ‘overhead' services, redundant back-up services or services
that are incidental to the performance of the contract. This provision
applies to work performed by subcontractors at all tiers.

4. Costs and Payments

4.1. Payments. Payments shall comply with the requirements of ARR.S.
Titles 35 and 41, Net 30 days. Upon receipt and acceptance of goods
or services, the Contractor shall submit a complete and accurate
invoice for payment from the State within thirty (30) days.

4.2. Delivery. Unless stated otherwise in the Contract, all prices shall be
F.O.B. Destination and shall include all freight delivery and unloading
at the destination.

4.3. Applicable Taxes.

4.3.1. Payment of Taxes. The Contractor shall be responsible for
paying all applicable taxes.

4.3.2. State and Local Transaction Privilege Taxes. The State of
Arizona is subject to all applicable state and local transaction
privilege taxes. Transaction privilege taxes apply to the sale and
are the responsibility of the seller to remit. Failure to collect such
taxes from the buyer does not relieve the seller from its
obligation to remit taxes.
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4.3.3. Tax Indemnification. Contractor and all subcontractors shall pay
all Federal, state and local taxes applicable to its operation and
any persons employed by the Contractor. Contractor shall, and
require all subcontractors to hold the State harmless from any
responsibility for taxes, damages and interest, if applicable,
contributions required under Federal, and/or state and local laws
and regulations and any other costs including transaction
privilege taxes, unemployment compensation insurance, Social
Security and Worker’s Compensation.

4.3.4. IRS W9 Form. In order to receive payment, the Contractor shall
have a current .LR.S. W9 Form on file with the State of Arizona,
unless-not required by law.

4.4. Availability of Funds for the Next State fiscal year. Funds may not
presently be available for performance under this Contract beyond the
current state fiscal year. No legal liability on the part of the State for any
payment may arise under this Contract beyond the current state fiscal
year until funds are made available for performance of this Contract.

4.5. Availability of Funds for the current State fiscal year. Should the State
Legislature enter back into session and reduce the appropriations or for
any reason and these goods or services are not funded, the State may
take any of the following actions:

4.5.1. Accept a decrease in price offered by the contractor;
4.5.2. Cancel the Contract; or
4.5.3. Cancel the contract and re-solicit the requirements.

5. Contract Changes

5.1. Amendments. This Contract is issued under the authority of the
Procurement Officer who signed this Contract. The Contract may be
modified only through a Contract Amendment within the scope of the
Contract. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or
materials, directed by a person who is not specifically authorized by the
procurement officer in writing or made unilaterally by the Contractor are
violations of the Contract and of applicable law. Such changes,
including unauthorized written Contract Amendments shall be void and
without effect, and the Contractor shall not be entitled to any claim
under this Contract based on those changes.

5.2.  Subcontracts. The Contractor shall not enter into any Subcontract
under this Contract for the performance of this contract without the
advance written approval of the Procurement Officer. The Contractor
shall clearly list any proposed subcontractors and the subcontractor’s

83 | Page {Rev 06-05-15)



proposed responsibilities. The Subcontract shall incorporate by
reference the terms and conditions of this Contract.

5.3. Assignment and Delegation. The Contractor shall not assign any right
nor delegate any duty under this Contract without the prior written
approval of the Procurement Officer. The State shall not unreasonably
withhold approval.

6. Risk and Liability

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

6.2. Indemnification

6.2.1. Contractor/Vendor Indemnification (Not Public Agency) The
parties to this contract agree that the State of Arizona, its
departments, agencies, boards and commissions shall be
indemnified and held harmless by the contractor for the vicarious
liability of the State as a result of entering into this contract.
However, the parties further agree that the State of Arizona, its
departments, agencies, boards and commissions shall be
responsible for its own negligence. Each party to this contractis
responsible for its own negligence.

6.2.2. Public Agency Language Only Each party (as 'indemnitor’)
agrees to indemnify, defend, and hold harmless the other party
(as 'indemnitee’) from and against any and all claims, losses,
liability, costs, or expenses (including reasonable attorney's
fees) (hereinafter collectively referred to as 'claims') arising out
of bodily injury of any person (including death) or property
damage but only to the extent that such claims which result in
vicarious/derivative liability to the indemnitee, are caused by the
act, omission, negligence, misconduct, or other fault of the
indemnitor, its officers, officials, agents, employees, or
volunteers.”

6.3. Indemnification - Patent and Copyright. The Contractor shall indemnify
and hold harmless the State against any liability, including costs and
expenses, for infringement of any patent, trademark or copyright arising
out of Contract performance or use by the State of materials furnished
or work performed under this Contract. The State shall reasonably
notify the Contractor of any claim for which it may be liable under this
paragraph. If the contractor is insured pursuant to A.R.S. § 41-621 and
§ 35-154, this section shall not apply.
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6.4. Force Majeure.

6.4.1 Except for payment of sums due, neither party shall be liable to

6.4.2.

6.4.3.

6.4.4.
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the other nor deemed in default under this Contract if and to the
extent that such party's performance of this Contract is
prevented by reason of force majeure. The term “force majeure”
means an occurrence that is beyond the control of the party
affected and occurs without its fault or negligence. Without
limiting the foregoing, force majeure includes acts of God; acts
of the public enemy; war; riots; strikes; mobilization; labor
disputes; civil disorders; fire; flood; lockouts; injunctions-
intervention-acts; or failures or refusals to act by government
authority; and other similar occurrences beyond the control of
the party declaring force majeure which such party is unable to
prevent by exercising reasonable diligence.

Force Majeure shall not include the following occurrences:

6.4.2.1. Late delivery of equipment or materials caused by
congestion at a manufacturer’s plant or elsewhere, or
an oversold condition of the market;

6.4.2.2. Late performance by a subcontractor unless the delay
arises out of a force majeure occurrence in
accordance with this force majeure term and
condition; or

6.4.2.3. Inability of either the Contractor or any subcontractor
to acquire or maintain any required insurance, bonds,
licenses or permits.

If either party is delayed at any time in the progress of the work
by force majeure, the delayed party shall notify the other party in
writing of such delay, as soon as is practicable and no later than
the following working day, of the commencement thereof and
shall specify the causes of such delay in such notice. Such
notice shall be delivered or mailed certified-return receipt and
shall make a specific reference to this article, thereby invoking
its provisions. The delayed party shall cause such delay to cease
as soon as practicable and shall notify the other party in writing
when it has done so. The time of completion shall be extended
by Contract Amendment for a period of time equal to the time
that results or effects of such delay prevent the delayed party
from performing in accordance with this Contract.

Any delay or failure in performance by either party hereto shall
not constitute default hereunder or give rise to any claim for
damages or loss of anticipated profits if, and to the extent that
such delay or failure is caused by force majeure.



6.5.

Third Party Antitrust Violations. The Contractor assigns to the State any
claim for overcharges resulting from antitrust violations to the extent
that those violations concern materials or services supplied by third
parties to the Contractor, toward fulfillment of this Contract.

7. Warranties

7.1.

7.2.

7.3.

7.4.

7.9.

7.6.

Liens. The Contractor warrants that the materials supplied under this
Contract are free of liens and shall remain free of liens.

Quality. Unless otherwise modified elsewhere in these terms and
conditions, the Contractor warrants that, for one year after acceptance
by the State of the materials, they shall be:

7.2.1. Of a quality to pass without objection in the trade under the
Contract description;

7.2.2. Fit for the intended purposes for which the materials are used;

7.2.3. Within the variations permitted by the Contract and are of even
kind, quantity, and quality within each unit and among all units;

7.2.4. Adequately contained, packaged and marked as the Contract
may require; and

7.2.5. Conform to the written promises or affirmations of fact made by
the Contractor.

Fitness. The Contractor warrants that any material supplied to the State
shall fully conform to all requirements of the Contract and all
representations of the Contractor, and shall be fit for all purposes and
uses required by the Contract.

Inspection/Testing. The warranties set forth in subparagraphs 7.1
through 7.3 of this paragraph are not affected by inspection or testing
of or payment for the materials by the State.

Compliance with Applicable Laws. The materials and services supplied
under this Contract shall comply with all applicable Federal, state and
local laws, and the Contractor shall maintain all applicable license and
permit requirements.

Survival of Rights and Obligations after Contract Expiration or
Termination.

7.6.1. Contractor's Representations and Warranties. All
representations and warranties made by the Contractor under
this Contract shall survive the expiration or termination hereof.
In addition, the parties hereto acknowledge that pursuant to
AR.S. § 12-510, except as provided in AR.S. § 12-529, the
State is not subject to or barred by any limitations of actions
prescribed in A.R.S., Title 12, Chapter 5.
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7.6.2. Purchase Orders. The Contractor shall, in accordance with all
terms and conditions of the Contract, fully perform and shall be
obligated to comply with all purchase orders received by the
Contractor prior to the expiration or termination hereof, unless
otherwise directed in writing by the Procurement Officer,
including, without limitation, all purchase orders received prior to
but not fully performed and satisfied at the expiration or
termination of this Contract.

8. State's Contractual Remedies

8.1. Right to Assurance. If the State in good faith has reason to believe that
the Contractor does not intend to, or is unable to perform or continue
performing under this Contract, the Procurement Officer may demand
in writing that the Contractor give a written assurance of intent to
perform. Failure by the Contractor to provide written assurance within
the number of Days specified in the demand may, at the State’s option,
be the basis for terminating the Contract under the Uniform Terms and
Conditions or other rights and remedies available by law or provided by
the contract.

8.2. Stop Work Order.

8.2.1. The State may, at any time, by written order to the Contractor,
require the Contractor to stop all or any part, of the work called
for by this Contract for period(s) of days indicated by the State
after the order is delivered to the Contractor. The order shall be
specifically identified as a stop work order issued under this
clause. Upon receipt of the order, the Contractor shall
immediately comply with its terms and take all reasonable steps
to minimize the incurrence of costs allocable to the work covered
by the order during the period of work stoppage.

8.2.2. If a stop work order issued under this clause is canceled or the
period of the order or any extension expires, the Contractor shall
resume work. The Procurement Officer shall make an equitable
adjustment in the delivery schedule or Contract price, or both,
and the Contract shall be amended in writing accordingly.

8.3. Non-exclusive Remedies. The rights and the remedies of the State
under this Contract are not exclusive.

8.4. Nonconforming Tender. Materials or services supplied under this
Contract shall fully comply with the Contract. The delivery of materials
or services or a portion of the materials or services that do not fully
comply constitutes a breach of contract. On delivery of nonconforming
materials or services, the State may terminate the Contract for default
under applicable termination clauses in the Contract, exercise any of its
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rights and remedies under the Uniform Commercial Code, or pursue
any other right or remedy available to it.

8.5. Right of Offset. The State shall be entitled to offset against any sums
due the Contractor, any expenses or costs incurred by the State, or
damages assessed by the State concerning the Contractor's non-
conforming performance or failure to perform the Contract, including
expenses, costs and damages described in the Uniform Terms and
Conditions.

9. Contract Termination

9.1. Cancellation for Conflict of Interest. Pursuant to A.R.S. § 38-511, the
State may cancel this Contract within three (3) years after Contract
execution without penalty or further obligation if any person significantly
involved in initiating, negotiating, securing, drafting or creating the
Contract on behalf of the State is or becomes at any time while the
Contract or an extension of the Contract is in effect an employee of or
a consultant to any other party to this Contract with respect to the
subject matter of the Contract. The cancellation shall be effective when
the Contractor receives written notice of the cancellation unless the
notice specifies a later time. If the Contractor is a political subdivision
of the State, it may also cancel this Contract as provided in A.R.S. §
38-511.

9.2. Gratuities. The State may, by written notice, terminate this Contract, in
whole or in part, if the State determines that employment or a Gratuity
was offered or made by the Contractor or a representative of the
Contractor to any officer or employee of the State for the purpose of
influencing the outcome of the procurement or securing the Contract,
an amendment to the Contract, or favorable treatment concerning the
Contract, including the making of any determination or decision about
contract performance. The State, in addition to any other rights or
remedies, shall be entitled to recover exemplary damages in the
amount of three times the value of the Gratuity offered by the
Contractor.

9.3. Suspension or Debarment. The State may, by written notice to the
Contractor, immediately terminate this Contract if the State determines
that the Contractor has been debarred, suspended or otherwise lawfully
prohibited from participating in any public procurement activity,
including but not limited to, being disapproved as a subcontractor of
any public procurement unit or other governmental body. Submittal of
an offer or execution of a contract shall attest that the contractor is not
currently suspended or debarred. If the contractor becomes suspended
or debarred, the contractor shall immediately notify the State.
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9.4. Termination for Convenience. The State reserves the right to terminate
the Contract, in whole or in part at any time when in the best interest of
the State, without penalty or recourse. Upon receipt of the written
notice, the Contractor shall stop all work, as directed in the notice, notify
all subcontractors of the effective date of the termination and minimize
all further costs to the State.

In the event of termination under this paragraph, all documents, data
and reports prepared by the Contractor under the Contract shall
become the property of and be delivered to the State upon demand.
The Contractor shall be entitled to receive just and equitable
compensation for work in progress, work completed and materials
accepted before the effective date of the termination. The cost
principles and procedures provided in A.A.C. R2-7-701 shall apply.

9.5, Termination for Default.

9.5.1. In addition to the rights reserved in the contract, the State may
terminate the Contract in whole or in part due to the failure of the
Contractor to comply with any term or condition of the Contract,
to acquire and maintain all required insurance policies, bonds,
licenses and permits, or to make satisfactory progress in
performing the Contract. The Procurement Officer shall provide
written notice of the termination and the reasons for it to the
Contractor.

9.5.2. Upon termination under this paragraph, all goods, materials,
documents, data and reports prepared by the Contractor under
the Contract shall become the property of and be delivered to
the State on demand.

9.5.3. The State may, upon termination of this Contract, procure, on
terms and in the manner that it deems appropriate, materials or
services to replace those under this Contract. The Contractor
shall be liable to the State for any excess costs incurred by the
State in procuring materials or services in substitution for those
due from the Contractor.

9.6. Continuation of Performance through Termination. The Contractor shall
continue to perform, in accordance with the requirements of the
Contract, up to the date of termination, as directed in the termination
notice.

10. Contract Claims
All contract claims or controversies under this Contract shall be resolved
according to A.R.S. Title 41, Chapter 23, Article 9, and rules adopted thereunder.

11. Arbitration
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The parties to this Contract agree to resolve all disputes arising out of or relating
to this contract through arbitration, after exhausting applicable administrative
review, to the extent required by A.R.S. §12-1518, except as may be required by
other applicable statutes (Title 41).

12. Comments Welcome
The State Procurement Office periodically reviews the Uniform Terms and
Conditions and welcomes any comments you may have. Please submit your
comments to: State Procurement Administrator, State Procurement Office, 100
North 15th Avenue, Suite 201, Phoenix, Arizona, 85007.
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Contract Amendment

AZ DEPT. OF ADMINISTRATION
STATE PROCUREMENT OFFICE

CONTRACT NO.: ADSPO16-169897 PAGE 100 N. 15™ AVE., STE. 201
1
Phoenix, AZ 85007
AMENDMENT NO.: ONE (1) b4
CONTRACTOR: STATE AGENCY:

Pitney Bowes
3001 Summer Street
Stamford, CT 06926

CONTACT: Art Adams

PHONE: 203-512-8420
EMAIL: art.adams@pb.com

AZ Department of Administration (ADOA)
State Procurement Office

100 N. 15th Ave., Ste.201

Phoenix, AZ 85007

CONTACT: Christopher Lacey

PHONE: (602) 542-7165
EMAIL: christopher.lacey@azdoa.qov

Mailing Equipment, Supplies and Maintenance

Pursuant to Master Agreement executed against NASPO Value Point Contract No ADSPO16-00006328,
Uniform Terms and conditions Paragraph 5, Contract Changes 5.1 Amendments, the above referenced
contract shall be amended as follows:

1. The Zone 1 Allowable Charge Format is hereby amended to read as follows: “No Charge Allowed,
except as set forth below™”.

The following is hereby added to the end of Section 3.19 [Line Item Specifications] “The Awarded
Vendor/Contractor may charge the Purchasing Entity a mutually agreed upon cost for special rigging in
the event a Purchasing Entity's building demographics require such rigging for Move Zone 1
relocations (100 yards or less or within the same building). The foregoing costs shall be agreed upon in
writing by the Purchasing Entity prior to any equipment relocation in Zone 1"

2. Section 6 [NASPO ValuePoint Master Agreement Terms and Conditions), subsection 16 [Inspection

and Acceptance], sub-subsection ¢ is hereby deleted in its entirety and replaced with the following: “c.
The warranty period shall begin upon installation unless Contractor’'s “D&A — Delivery and Acceptance’

practice is employed. Contractor's D&A practice is only relevant for highly complex integrated
products with acceptance parameters clearly stated in advance in a Statement of Work and mutually
agreed upon by the Purchasing Entity and the Contractor.” In addition, sub-subsection d is hereby
amended by replacing “a Master Agreement” with “an Order” in the first line and replacing “Master
Agreement” with “applicable Order” in the third line of said section. The last sentence in sub-

subsection d is hereby deleted.

3. Section 6 [NASPO ValuePoint Master Agreement Terms and Conditions], subsection 20 [License of
Pre-Existing Intellectual Property] is hereby amended by adding “To the limited extent necessary to
enable Purchasing Entity to enjoy the use of the Product for the intended purpose and function for
which it is sold,” at the beginning of said section, and by adding “and” between “perform” and “display”.

4. General Provisions, Section 21 [Insurance], subsection (b)(1) is hereby amended by deleting
“independent contractors” in the first line.

5. General Provisions, Section 33 [Indemnification], subsection a is hereby amended by deleting and
replacing the first sentence with the following: “Indemnification by the Contractor of the Lead State is



governed by Section 7.1M” In addition, the following is hereby added at the end of subsection a: “The
parties further agree that NASPO, NASPQO Cooperative Purchasing Organization LLC (doing business
as NASPQ ValuePoint), Participating Entities, and Purchasing Entities, its departments, agencies,
boards and commissions shall be responsible for its own gross negligence. Each party to this contract
is responsible for its own gross negligence.

. Section 7.1 [State of Arizona Special terms and Conditions], Subsection K [Compensation] is hereby
amended by deleting “Contract” in the fifth line of said section and replacing it with “Participating
Addendum with the Lead State” so that the sentence reads as follows: “Should the Contractor fail to
provide all required services or deliver work products, as agreed upon by State and the Contractor, the
State shall be entitled to invoke applicable remedies, including but not limited to, withholding payment
to the Contractor and declaring the Contractor in material breach of the Participating Addendum with
the Lead State”. In addition, the following cure period language shall be added before the last
sentence in said section 7.1: “Upon notification of failure to provide the required services under an
Order, the Contractor will have fifteen (15) calendar days to cure the standard of performance issue(s).
If after the cure period, the Product still has not met the standard of performance, the Purchasing Entity
may, at its option: (a) declare Contractor to be in breach and terminate the Order; (b) demand
replacement Product from Contractor at no additional cost to Purchasing Entity; or, (c) continue the
cure period for an additional time period agreed upon by the Purchasing Entity and the Contractor.”

7. Section 7.1 [State of Arizona Special terms and Conditions], subsection 1.3.5 of Section M [Indemnity

and Insurance] is hereby deleted in its entirety and replaced with the following:
1.3.5 Network Security (Cyber) and Privacy Liability

. Each Claim $5,000,000

. Annual Aggregate $5,000,000

a. Such insurance shall include, but not be limited to, coverage for third party claims and losses with
respect to network risks (such as data breaches, unauthorized access or use, ID theft, theft of data)
and invasion of privacy regardless of the type of media involved in the loss of private information, crisis
management and identity theft response costs. This should also include breach notification costs,
credit remediation and credit monitoring, defense and claims expenses, regulatory defense costs plus
fines and penalties, cyber extortion, computer program and electronic data restoration expenses
coverage (data asset protection), network business interruption, computer fraud coverage, and funds

transfer loss.

b. In the event that the Network Security and Privacy Liability insurance required by this Contract is
written on a claims-made basis, Contractor warrants that any retroactive date under the policy shall
precede the effective date of this Contract and, either continuous coverage will be maintained, or an
extended discovery period will be exercised for a period of two (2) years beginning at the time work

under this Contract is completed.

c. The policy shall be endorsed, as required by this written agreement, to include the State of Arizona,
and its departments, agencies, boards, commissions, universities, officers, officials, agents, and
employees as additional insureds with respect to vicarious liability of the insured arising out of the
activities performed by or on behalf of the Contractor.

d. Policy shall contain a waiver of subrogation endorsement, as required by this written agreement, in
favor of the State of Arizona, and its departments, agencies, boards, commissions, universities,
officers, officials, agents, and employees for losses arising from work performed by or on behalf of the
Contractor.

. Section 7.1 [State of Arizona Special terms and Conditions], subsection 1.8 [Subcontractors] of Section
M [Indemnity and Insurance] is hereby amended by adding “and independent contractors” after the
word “contractor” in the third, fifth, sixth, and last line of said section.



9.

10.

11.

Section 7.1 [State of Arizona Special terms and Conditions], section 2 of subsection P [Data
Privacy/Security Incident Management] is hereby amended as follows:

2. Discovery of Security Breach

Contractor agrees to immediately notify the State ClO, the CISO and key personnel as identified by the
State after Contractor has determined that a breach of security has occurred. The State agrees to
provide contact information for the State CIO, the CISO and key personnel.

Section 7.2 [State of Arizona Uniform Terms and Conditions], subsection 3.7 [Property of the State]
and 3.8 [Ownership of Intellectual Property] are hereby deleted in their entirety and replaced with the

following:

“3.7. Property of the State. Any materials, including reports, computer programs and other
deliverables, first created as a deliverable output under this Contract (“Materials Work Product”) are
the sole property of the State. The Contractor is not entitled to a patent or copyright on those materials
and may not transfer the patent or copyright to anyone else. The Contractor shall not use or release
these materials without the prior written consent of the State. Notwithstanding anything herein,
Materials Work Product shall not include any pre-existing Contractor intellectual property, including any
Contractor manuals, systems, software methodologies, techniques, operating procedures, processes
or other tools that are designed, modified, updated or otherwise customized in connection with
providing Products or performing services under this Contract.

3.8. Ownership of Intellectual Property. Any and all intellectual property, including but not limited to
copyright, invention, trademark, trade name, service mark, and/or trade secrets first created as a
deliverable output or conceived pursuant to or as a result of this contract and any related subcontract
(“State’s Intellectual Property”), shall be work made for hire and the State shall be considered the
creator of such State’s Intellectual Property. Notwithstanding anything herein, State’s Intellectual
Property shall not include any pre-existing Contractor intellectual property, including any Contractor
manuals, systems, software methodologies, techniques, operating procedures, processes or other
tools that are designed, modified, updated or otherwise customized in connection with providing
Products or performing services under this Contract. The agency, department, division, board or
commission of the State of Arizona requesting the issuance of this contract shall own (for and on
behalf of the State) the entire right, title and interest to the State's Intellectual Property throughout the
world. Contractor shall notify the State, within thirty (30) days, of the creation of any of the State's
Intellectual Property by it or its subcontractor(s). Contractor, on behalf of itself and any
subcontractor(s), agrees to execute any and all document(s) necessary to assure ownership of the
State's Intellectual Property vests in the State and shall take no affirmative actions that might have the
effect of vesting all or part of the State’s Intellectual Property in any entity other than the State. The
State's Intellectual Property shall not be disclosed by contractor or its subcontractor(s) to any entity not
the State without the express written authorization of the agency, department, division, board or
commission of the State of Arizona requesting the issuance of this contract.

All other terms, conditions and provisions remain unchanged.
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