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1. Scope: This addendum, consisting of four (4) pages, covers the WSCA/NAPSO Mail Room
Equipment, Services and Support contract lead by the State of Arizona for use by state agencies
and other entities located in the Participating State/Entity authorized by that state’s statutes to
utilize state/entity contracts.

2. Participation: Use of specific WSCA/NASPO cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) 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. Participating State/Contractor Modifications or Additions to Master Price Agreement:

See Exhibit A (consisting of six (6) pages).

3.1 Software Licenses
Software license terms and conditions shall be mutually agreed upon in writing
by the purchasing entity’s authorized individual and the Contractor.

3.2 Postage Meter Rental and Use

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.

4. Lease Agreements: Equipment Lease Agreements are authorized in accordance with the terms
of WSCA/NASPO Master Price Agreement number: ADSPO11-00000411-7. Exhibit B (Option A)
consisting of two (2) pages, and Exhibit C (Option C) comnsisting of two pages, reflects the lease
options Participating State has agreed to use.

8. Primary Contacts: The primary contact individual for this participating addendum are as
follows (or their named successors):

Lead State

Name I stacy Ingalls, Senior Procurement Officer
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Address Arizona DOA-SPO, 100 N. 18™ Ave, Suite 201, Phoenix, AZ
85007
Telephone 602-542-9134
Fax 602-542-8508
E-mail stacy.ingalls@azdoa.gov

Contractor ~ Contract Terms and Conditions

Name Arthur E. Adams, Jr., Director State and Local Contracts
Address 1 Elmcroft Rd, Stamford, CT 06926
Telephone 203-351-7866
Fax 203-460-3827 ;
E-mail art.adams@pb.com

Contractor -State Account Manager

Name Bill Walter, Government Account Manager — State of Wyoming
Address 388 Inverness Pkwy,Ste #400, Centennial, CO, 80112
Telephone 303-641-9875
Fax 203-460-5788
E-mail Bill. walter@pb.com
_Paxticipating Entity
Name Nicholas Koenigs
Address 700 West 21% Street
Telephone (807)Y777-8707
Fax (307)777-5852
E-mail Nicholas.koenigs@wyo.gov

6. Subcontractors:

All Pitney Bowes dealers and resellers authorized in the State of Wyoming, as shown on the
dedicated Pitney Bowes website, are approved to provide sales and service support to
participants in the NASPO Master Price Agreement. The Pitney Bowes dealer’s participation
will be in accordance with the terms and conditions set forth in the aforementioned Master Price

Agreement.
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1. Purchase QOrder Instructions:
All orders should contain the following (1) Mandatory Language “PO is subject to WSCA/NASPO
Contract # ADSPO11-00000411-7" (2) Your Name, Address, Contact, & Phone-Number.

Orders can be made out to either (a) Pitney Bowes, or (b) to an AUTHORIZED reseller depending
upon the preference of the Participating State or other participating legal entity.

8. Price Agreement Number:
All purchase orders issued by purchasing entities within the jurisdiction of this

participating addendum shall include the Lead State price agreement number: ADSPO11-
0000041 1-7.

9. Compliance with reporting requirements of the “American Recovery and Reinvestment Act of

2000 (“ARRA”): If or when contractor is notified by ordering entity that a specific purchase or
purchases are being made with ARRA funds, contractor agrees to comply with the data element
and reporting requirements as currently defined in Federal Register Vol 74 #61, Pages 14824-
14829 (or subsequent changes or modifications to these requirements as published by the Federal
OMB). Ordering entity is responsible for informing contractor as soon as the ordering entity is
aware that ARRA funds are being used for a purchase or purchases. Contractor will provide the
required report to the ordering entity with the invoice presented to the ordering entity for
payment. The contractor, as it relates to purchases under this contract, is not a subcontractor or
subgrantee, but simply a provider of goods and related services.

10. Individual Customer:

Each State agency and political subdivision, as a Participating Entity, that purchases
products/services 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 Master Agreement; and they will have the same rights
and responsibilities for their purchases as the Lead State 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 Participating Entity individually.
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This Participating Addendum and the Master Price Agreement number ADSPO1I-
00000411-7 (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 oral or written, with respect to
the subject matter hereof. Terms and conditions inconsistent with, contrary or in addition
to the terms and conditions of this Addendum and the Price Agreement, together with its
exhibits, shall not be added to or incorporated into this Addendum or the Price Agreement
and its exhibits, by any subsequent purchase order or otherwise, and any such attempts {o
add or incorporate such terms and conditions are hereby rejected. The terms and
conditions of this 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,

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

both parties below.,

?azticipating State: Wyoming

Contractor: Pitney Bowes Inc.

A

} P

A

Name; ng‘i Calles

Nae: thur E. Adams Jr.

WM&nagex
5. ARD-207

Title: Director, State and Local Contracts

Date:

LEPRO
nly w dle Eghdot A,
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Date: TS SD 20,0
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Exhibit A
Wyoming General Conditions

General Provisions

A. Amendments. Any changes, modifications, revisions or amendments to this
Contract which are mutually agreed upon by the parties to this Contract shall be
incorporated by written instrument, executed and signed by all parties to this
Contract.

B. Americans with Disabilities Act. The Contractor shall not discriminate against a
qualified individual with a disability and shall comply with the Americans with
Disabilities Act, P.L.. 101-336, 42 U.S.C. 12101, et seq., and/or any propetly
promulgated rules and regulations related thereto.

C. Applicable Law/Venue. The construction, interpretation and enforcement of this
Contract shall be governed by the laws of the State of Wyoming. The Courts of the
State of Wyoming shall have jurisdiction over this Contract and the parties, and the
venue shall be the First Judicial District, Laramie County, Wyoming.

D.  Assignment/Contract Not Used as Collateral. Neither party shall assign or
otherwise transfer any of the rights or delegate any of the duties set forth in this
Contract without the prior written consent of the other party. The Contractorshall
not use this Contract, or any portion thereof, for collateral for any financial
obligation, without the prior written permission of the Agency.

E. Assumption of Risk. The Contractor shall be responsible for any loss of state or
federal funding, either administrative or program dollars, due to Contractor's
failure to comply with state or federal requirements. The Agency shall notify the
Contractor of any state or federal determination of noncompliance.

F. Audit/Access to Records. The Agency and any of its representatives shall have
access to any books, documents, papers, and records of the Contractor which are
pertinent to this Contract. The Contractor shall, immediately upon receiving
written instruction from the Agency, provide to any independent auditor,
accountant, or accounting firm, all books, documents, papers and records of the
Contractor which are pertinent to this Contract. The Contractor shall cooperate

State of Wyoming & Pituey Bowes
Exhibit A
Wyoming General Conditions
Page 1 of 6



K.

fully with any such independent auditor, accountant, or accounting firm, during
the entire course of any audit authorized by the Agency.

Availability of Funds. Each payment obligation of the Agency is conditioned
upon the availability of government funds which are appropriated or allocated for
the payment of this obligation. If funds are not allocated and available for the
continuance of the services performed by the Contractor, the contract may be
terminated by the Agency at the end of the period for which the funds are
available. The Agency shall notify the Contractor at the earliest possible time of
the services which will or may be affected by a shortage of funds. No penalty
shall accrue to the Agency in the event this provision is exercised, and the Agency
shall not be obligated or liable for any future payments duc or for any damages as
aresult of termination under this section. This provision shall not be construed to
permit the Agency to terminate this Contract in order to acquire similar services
from another party.

Award of Related Contracts. The Agency may undertake or award
supplemental or successor contracts for work related to this Contract. The
Contractor shall cooperate fully with other contractors and the Agency in all such
cases.

Compliance with Laws. The Contractor shall keep informed of and comply with
all applicable federal, state and local laws and regulations in the performance of
this Contract.

Confidentiality of Information. All documents, data compilations, reports,
computer programs, photographs, and any other work provided to or produced by
the Contractor in the performance of this Contract shall be kept confidential by
the Contractor unless written permission is granted by the Agency for its release.

Disputes/Remedies. In seeking to resolve any dispute relating to this Contract,
the Agency does not waive its sovereign immunity. Any dispute or claim arising
out of or relating to this Contract may be assigned to non-binding mediation upon
mutual agreement of the parties, in accordance with the Wyoming Supreme
Court's rules for alternative dispute resolution. The parties to the dispute shall
bear their respective costs for the mediation. The rights and remedies of the
parties provided for in these clauses are in addition to any other rights and
remedies provided by law or under this Contract.

State of Wyoming & Pitney Bowes
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Extensions. Nothing in this Contract shall be interpreted or deemed to create an
expectation that this Contract will be extended beyond the term described herein.
Any extension of this Contract shall be initiated by the Agency, and shall be
effective only after it is reduced to writing and executed by all parties to the
Contract. Any agreement to extend this Contract shall include, but not necessarily
be limited to: an unambiguous identification of the Contract being extended; the
term of the extension; the amount of any payment to be made during the
extension, or a statement that no payment will be made during the extension; a
statement that all terms and conditions of the original Contract shall, unless
explicitly delineated in the exception, remain as they were in the original
Contract; and, if the duties of either party will be different during the extension
than they were under the original Contract, a detailed description of those duties.

Force Majeure, Neither party shall be liable for failure to perform under this
Contract if such failure to perform arises out of causes beyond the control and
without the fault or negligence of the nonperforming party. Such causes may
include, but are not limited to, acts of God or the public enemy, fires, floods,
epidemics, quarantine restrictions, freight embargoes, and unusually severe
weather. This provision shall become effective only if the party failing to perform
immediately notifies the other party of the extent and nature of the problem, limits
delay in performance to that required by the event, and takes all reasonable steps
to minimize delays. This provision shall not be effective unless the failure to
perform is beyond the control and without the fault or negligence of the
nonperforming party.

Indemnification. The Contractor shall release, indemnify, and hold harmless the
State, the Agency, and their officers, agents, employees, successors and assignees
from any and all claims, lawsuits, losses and liability arising out of Contractor’s
failure to perform any of contractor’s duties and obligations hereunder or in
connection with the negligent performance of Contractor’s duties or obligations,
including but not limited to any claims, lawsuits, losses or lability arising out of
Contractor’s malpractice.

Independent Contractor. The Contractor shall function as an independent
contractor for the purposes of this Contract, and shall not be considered an
employee of the State of Wyoming for any purpose. The Contractor shall assume
sole responsibility for any debts or liabilities that may be incurred by the
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Contractor in fulfilling the terms of this Contract, and shall be solely responsible
for the payment of all federal, state and local taxes which may accrue because of
this Contract. Nothing in this Contract shall be interpreted as authorizing the
Contractor or its agents and/or employees to act as an agent or representative for
or on behalf of the State of Wyoming or the Agency, or to incur any obligation of
any kind on the behalf of the State of Wyoming or the Agency. The Contractor
agrees that no health/hospitalization benefits, workers' compensation and/or
similar benefits available to State of Wyoming employees will inure to the benefit
of the Contractor or the Contractot's agents and/or employees as a result of this
Contract.

Kickbacks. The Contractor certifies and warrants that no gratuities, kickbacks or
contingency fees were paid in connection with this Contract, nor were any fees,
commissions, gifts, or other considerations made contingent upon the award of
this Contract. If the Contractor breaches or violates this warranty, the Agency
may, at its discretion, terminate this Contract without liability to the Agency, or
deduct from the contract price or consideration, or otherwise recover, the full
amount of any commission, percentage, brokerage, or contingency fee.

Nondiscrimination. The Contractor shall comply with Presidential Executive
Order 11246 entitled, "Equal Employment Opportunity," as amended by
Presidential Executive Order 11375, and as supplemented in the Department of
Labor Regulations (41 CIR Part 60), the Civil Rights Act of 1964, the Wyoming
Fair Employment Practices Act (Wyo. Stat. § 27-9-105 et seq.), and the
Americans With Disabilities Act (ADA), 42 U.S.C. 12101, et seq. The
Contractor shall assure that no person is discriminated against based on the
grounds of sex, race, religion, national origin or disability in connection with the
performance of this Contract.

Notices. All notices arising out of, or from, the provisions of this Contract shall
be in writing and given to the parties at the address provided under this Contract,
either by regular mail, facsimile, e-mail, or delivery in person.

Notice and Approval of Proposed Sale or Transfer of the Contractor. The
Contractor shall provide the Agency with the earliest possible advance notice of
any proposed sale or transfer or any proposed merger or consolidation of the
assets of the Contractor. Such notice shall be provided in accordance with the
notice provision of this Contract.
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Z.

Ownership of Documents. Unless otherwise agreed in writing, any reports,
records, field notes, materials, or data delivered by contractor to the state as a
result of the performance of its obligations under this contract shall be the
property of the State.

Patent or Copyright Protection. The Contractor recognizes that certain
proprietary matters or techniques may be subject to patent, trademark, copyright,
license or other similar restrictions, and warrants that no work performed by the
Contractor or its subcontractors will violate any such restriction. The Contractor
shall defend and indemnify the Agency for any violation or alleged violation by
the Contractor of such patent, trademark, copyright, license or other restrictions.

Prior Approval. This Contract shall not be binding upon either party, no
services shall be performed under the terms of this Contract, and the Wyoming
State Auditor shall not draw warrants for payment on this Contract, until this
Contract has been reduced to writing, approved as to form by the Office of the
Attorney General, filed with and approved by the Department of Administration
and Information, and approved by the Governor of the State of Wyoming if
required by Wyo. Stat. § 9-2-1016(b)(iv)(D).

. Publicity. Any publicity given to the program or services provided herein,

including, but not limited to, notices, information, pamphlets, press releases,
research, reports, signs, and similar public notices prepared by or for the
Contractor, shall identify the Agency as the sponsoring agency and shall not be
released without prior written approval from the Agency.

Severability. Should any portion of this Contract be judicially determined to be
illegal or unenforceable, the remainder of the Contract shall continue in full force
and effect, and either party may renegotiate the terms affected by the severance,

Sovereign Immunity. The State of Wyoming and the Agency do not waive
sovereign immunity by entering into this Contract, and specifically retain
immunity and all defenses available to them as sovereigns pursuant to Wyo. Stat.
§ 1-39-104(a) and all other state law.

Taxes. The Contractor shall pay all taxes and other such amounts required of the
Contractor by federal, state and local law, including but not limited to federal and

State of Wyoming & Pitney Bowes
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AA.

BB.

CC.

DD.

social security taxes, workers' compensation, unemployment insurance and sales
taxes.

Termination of Contract. This Contract may be terminated, without cause, by
the Agency upon thirty (30) days written notice. This Contract may be terminated
immediately for cause if the Contractor fails to perform in accordance with the
terms of this Contract. Upon termination of the Contract, any existing leases
(including applicable meter rentals and maintenance) shall remain in full force
and effect for the full term of such lease.

Third Party Beneficiary Rights. The parties do not intend to create in any other
individual or entity the status of third party beneficiary, and this Contract shall not
be construed so as to create such status. The rights, duties and obligations
contained in this Contract shall operate only between the parties to this Contract,
and shall inure solely to the benefit of the parties to this Contract. The provisions
of this Contract are intended only to assist the parties in determining and
performing their obligations under this Contract. The parties to this Contract
intend and expressly agree that only parties signatory to this Contract shall have
any legal or equitable right to seck to enforce this Contract, to seck any remedy
arising out of a party's performance or failure to perform any term or condition of
this Contract, or to bring an action for the breach of this Contract.

Titles Not Controlling. Titles of paragraphs are for reference only, and shall not
be used to construe the language in this Contract.

Waiver. The waiver of any breach of any term or condition in this Contract shall
not be deemed a waiver of any prior or subsequent breach.
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EXHIBITB

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

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO11-00000411 and will be
the Lessor under this Term Rental (Installment Purchase) Lease Terms and Condition Agreement.

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

Monthly Billing:
Term: Lease Rate;:
36 0323
48 0252
60 0210
L1. DEFINITIONS

L2.

L3.

L4

L5,

L&,

L7

L1.1 All capltalized terms that are not defined in this document are
defined in the “Definitions” section of the Pithey Bowes Terms.

AGREEMENT

L2.1 You will make each Monthly Payment by the due date shown on
our involee.

L.2.2 You may not cancel this Agreement for any reason except as
expressly set forth In Section L10 below. All payment
obligations are unconditional.

L2.3 Our remedies for your failure to pay on time or other defaulls are
set forth in the "Default and Remedies” section of the Piiney
Bowes Tems.

L.2.4 You authorize us to flie a Uniform Commercial Code financing
statement naming you as debtor/lessee with respect to the
Equipment.

PAYMENT TERMS AND OBLIGATIONS

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

L3.2 Your Monthly Payment may include a one-fime origination fes,
amounis carried over from a previous unexpired lease, and other
costs.

L3.3 If you request, your Intellitink® Contro Center!b.geter Rental fees,
Service Level Agreement fees, and Soft-Guard” payments (*PBI
Payments”) will be included with your Monthly Payment and begin
with the start of the Term. Your Monthly Payment will increase If
your PBl Payments increase.

L3.4 Your obligations, including your obligation to pay the Monthly
Payments due in any fiscal year during the term of this
Agresment, shall constitute a current expense for such fiscal year
and shail not constifute indebtedness within the meanin? 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] o the payment of
any Total Payment due under this Agreement.

EQUIPMENT OWNERSHIP

L4.1 PBI owns any InteliLink™ Control Center or Meter. Title to the
Equipment shall pass to you upon installation. However, you and
we agree that titie shall automatically revert to us in the event of
default, or termination due to your non-appropriation under
Section 10.

TERM

L5.1 This Agreement shall commence on the dale of delivery and shall
continue until the earlier of (i) termination at our option upon the
occurrence of an event of default, or (i) the occurrence of an
event of a non-appropriation under Section 10, or (i) the
expiration of the Term and your payment of all Monthly Payments
and other sums due and your fulfillment of all other obligations
under this Agreemant.

SURRENDER OF EQUIPMENT

L6.1 If you default, or terminate this Agreement by non-appropriation
under Section 10, you, at your expense, shalt return ali Equipment
by delivering it to us In the sams condition as when delivered o
you, reasonable wear and tear excepted, to such place or on
board such carrier, packed for shipping, as we may specify. Unti
the Ecuipment Is returned as required above, &ll terms of this
Agresment 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

L8.

LS.

L1a,

L11.

L7.1 WE gPBGFS) 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 {and we assign to you our rights in) the
limited warranty in the Pitney Bowes Terms.

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

EQUIPMENT OBLIGATIONS

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

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

1.8.3 Location. You may not move the Equipment from the location
specified on the Order without our prior written congent.

RISK OF LOSS

L9.1 You bear the entire risk of loss fo the Equipment from the date of
shipment by PBI until the end of the Term (including any
extensions), regerdless of cause, ordinary wear and tear
excepted ("Loss™).

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

1.9.3 You will keep the Eguipment insured against Loss for lts full
replacement value under a comprehensive policy of insurance or
other arrangement with an insurer of your cholce, provided that it
is reasonably satisfaclory to us (“insurance®), YOU MUST CALL
H@SS G’}; A{\?gg-zz;wsoe AND PROVIDE US WITH EVIDENCE OF

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

REPRESENTATIONS
L11.1 You hereby represent and warrant that {a) you are a state or
political subdivision thereof within the meaning of Section 103{c}
of the Internal Revenue Code of 1988, as amended (the “Code™);
and {b} you have the power and authorily under applicable law fo
enter into this Agreement and you have been duly authorized to
execute and deliver this Agreement and carry out your obligations
hereunder. You acknowledge that a portion of each Monthly
Payment you shall pay includes interest and that this Agreement
is entered Info based on the assumption that the interest portion
of each Monthly Payment is not includible In gross income of the
owner thereof for Federal income fax purposes under Section
103(a} of the Code. You shall, at all imes, do and perform all
acts and things necessary and within your control in order fo
assure that such interest component shall be so excluded. f any
interest is determined not to be excludivle from gross income,
your Monihly Payment shall be adjusted in an amount sufficlent to
maintain ow original after tax vield ulilizing our consolidated
marginal tax rate, which adjusted Monthly Payments you agree to
pay as provided in this Agreement, subject to Section L10. The
rale at which the interest porlion 01l Monthly Payments is
calculated Is not intended to exceed the maximum rate or amount
of interest parmitted 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 fo
reduce the principal amount of your obligation or be refunded to
vou. You shall not do (or cause o be done) any act which will
cause, or by omission of any act allow, this Agrsement to be an
“arbitrage bord” within the meaning of Section 148(a) of the Code
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* or & "private activity bond” within the meaning of Section 141(a} of
the Code. At the time of your execution of this Agreement, you
shall provide us with a properly prepared and executed copy of
the appropriate US Treasury Form 8038-G or 8038-GC and you
appoint us as your agent for the purpose of maintaining a
reglstration system as required by Section 149(a) of the Code.
This Section shall survive the termination of this Agreement.

L12. MISCELLANEOUS

L12.1 if more than one customer is named in this Agreement, liability
Is joint and several,

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

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

L12.4 Ifthere is a conflict between any of the terms and conditions in
this Agreement and the Master Agreement ADSPO11-
00000411, this Agreement shall prevail,

L12.5 This Agreement is being offered to any purchasing entity who
Is authorized to file a 8038-G and/or 8028-GC and such form
must be Included provided when placing an order.

L12.6 All applicable taxes required to be collected by us will be
shown on the Invoice.
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EXHIBITC
OPTION C - WSCA/NASPO FAIR MARKET VALUE LEASE TERMS AND CONDITIONS:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO11-00000411 and will
be the Lessor under this Fair Market Value Lease Terms and Condition Agreement,

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

Monthly Billing:
Term: L.ease Rate:
36 0342
43 0277
60 0237
L1, DEFINITIONS

L2,

L3.

L4

L5,

L6.

L1.1 All capitalized terms that are not defined in this document are
defined in the "Definitions” section of the Pitney Bowes Terms.

AGREEMENT

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

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

L2.3 Our remedies for Jyour failure to pay on fime or other defaults are
set forth in the “Default and Remedies” section of the Pitney
Bowes Terms.

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

PAYMENT TERMS AND OBLIGATIONS

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

L3.2 Your Monthly Payment may include a one-time origination fee,
amct)unts carried over from a previous unexpired lease, and other
costs.

L3.3 If you request, your IntelliLink® Control Center/r\geter Rental fees,
Service Level Agreement fees, and Soft-Guard® payments (“PBI
Pagments") will be included with your Monthly Payment and begin

ith the start of the Lease Term. Your Monthly Payment will
increase If your PBI Payments increase.

EQUIPMENT OWNERSHIP

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

LEASE TERM

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

END OF LEASE OPTIONS

L6.1 During the 90 days prior to the end of your Lease, you may, If not
in default, select one of the following options:
gag enter Into a new lease with us;

b pu[rchase the Equipment “as Is, where is” for fair market
value; or

{c) return the Equipment, IntelliLink Control Center and/or Meter

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

L6.2 If you do not select one of the options in Section L6.1, you shall
be desmed to have agresd to enter info successive 12-month
annual extensions of the term of this Agreement. You may opt to
cease the automatic extensions by providing us with written notice
within 120 days (but no less than 30 days or such shorter pericd
as may be contemplated by law) prior to the expiration of the
then-current term of this Agreement. Upon cancellation, you

L7

L9.

L8.

agree to either return all fems pursuant to Section L8.1(c) or
purchase the Equipment.
. WARRANTY AND LIMITATION OF LIABILITY
L7.1WE (PBGFS) 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 (and we assign to you our rights in) the
limited warranty in the Pitney Bowes Terms.

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

EQUIPMENT OBLIGATIONS

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

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

L8.3 Location, You may not move the Equipment from the location
specified on the Order without our prior written consent.

RISK OF LOSS AND VALUEMAX® PROGRAM

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

L9

Lg

1 Risk of Loss,

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

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

You will keep the Equipment insured against Loss for its full
replacement value under a comprehensive policy of insurance or
other arrangement with an Insurer of your choice, provided that it
Is reasonably safisfactory to us (“insurance”),

.2 ValueMAX Program,

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

We will provide written nolificaion reminding you of your
insurance obligations described above in Section L8.1(c).

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

If the Equipment is Included in the ValueMAX program and any
damage or destruction to the Equipment ocours (other than from
your gross negligence or willful misconduct, which is not covered

{b)

(c)

(b)
{c)

{4
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© 0 by ValueMAX), we will (unless you are in default) repair or replace
the Equipment.

{8) If we are required to repalr or repiace the Equipment under the
ValueMAX program and we fail to do so within 20 days of
recelving your written notice of loss or damage, you may
terminate tnis Leass.

{f} We are not liable to you If we terminate the ValueMAX program.
By providing the ValueMAX program we are not offering or seliing
you Insurance; accordingly, regulatory agencies have not
reviewed this Lease, this program or its associated fees, nor are
they oversesing cur financial condition.

.10. NON-APPROPRIATION
L10.1 Ses Master Agreemant ~ Non Appropriations
1. EARLY TERMINATION

L11.1 You further warrant that you intend to enter into this Lease for the
entire Stated Temn and you acknowledge that we have relled
upon such represented intention when determining the applicable
pricing plan. If you cancel or terminate this Lease prior to
expiration of the Stated Term (other than for non-appropriations),
you shall pay a termination charge equal to the net present value
of the monthly payments remaining through the completion of the
term, discounted to present value at a rate of 6% per year. The
foregoing paragraph shail supercede Section 5.2(b) of the
Pltney Bowes Terms.

42 MISCEL EOUS

L12.1 if more than one lessee is named in this Lease, liabliity 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.

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 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.

L125 Al applicable taxes required fo be collected by us will be

shown on the invoice.

L12.6 If there Is a conflict between any of the terms and conditions In
this Agreement and the Master Agreement ADSPO11-00000411,
this Agreement shall prevail.
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