NASPO

ValuePoint

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

NASPO ValuePoint
PARTICIPATING ADDENDUM

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

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

» All products, services, and accessories listed on the Contractor 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 [or State Entity] 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 education, 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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Participating Entity

Name: State of Wyoming, Debi Walker

Address: 2800 Central Avenue, Cheyenne WY 82002

Telephone: | 307-777-6707

Email; debi.walker@wyo.gov

4. MobIFICATIONS Or ApDITIONS To THE MIASTER AGREEMENT

This Participating Addendum, consisting of six (6) pages, including Attachment A, Wyoming
General Conditions, consisting of five (5) pages, Attachment B, consisting of one (1) page,
Attachment C, consisting of three (3) pages, Attachment D, consisting of one (1) page; the State
of Arizona NASPO ValuePoint Master Price Agreement, Number ADSPO16-169897,
consisting of ninety-one (91) pages, and Amendment One to ADSPO16-169897, consisting of
four (4) pages, (the Master Agreement), 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 of this Agreement shall not be added to or incorporated into this Agreement by
any subsequent purchase order or otherwise and any such attempt to incorporate such terms
and conditions are hereby rejected. In the event of a conflict or inconsistency between the
language of this Participating Addendum, including Attachment A, Wyoming General Conditions,
and the language of the Master Agreement or any attachment or document incorporated by
reference, the language of this Participating Addendum, including Attachment A, Wyoming
General Conditions, shall control. The State of Wyoming will address software term on a case
by case basis should an agency or political subdivision require a software licensing agreement.

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 and incorporated herein as Attachment D.

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 and incorporated herein as Attachment C. Purchase Power is not available
under this Participating Addendum.

4.1 Lease Aqreements:

Equipment Lease and Rental Agreements are authorized in accordance with the terms of
NASPO ValuePoint Master Price Agreement number ADSPO16-169897. Attachment B,

which is attached hereto and incorporated herein, 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.
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(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 in the pricebooks found on the Contractor's page of 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, including, PNC Equipment Finance, 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
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 Item 1.
Further, the DMT Product Line is not available for an Equipment Rental program, as
described in Section 3.16 of the Agreement”

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

4.2 Subcontractors:
All Pitney Bowes contractors, subcontractors, Authorized Sales and Services
Representatives 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 ValuePoint Master Agreement. The contractor's dealer participation will be in
accordance with the terms and conditions set forth in the aforementioned Master Agreement.

4.3 Purchase Order nstructions:

State Agencies only: Any order under this PA that is a ane-time payment shall be issued a
Purchase Order, and shall contain the following: (1) Mandatory Language “PO is subject to
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NASPO ValuePoint Master Agreement number ADSPO16-169897, which is incorporated herein
by this reference,” and (2) Agency Name, Address, Contact, & Phone Number. Purchase
Orders do NOT require a signature.

State Agencies only: Any order under this PA that will have multiple payments shall be issued a
Master Service Agreement (MSA) and shall contain the following: (1) Mandatory Language
“MSA is subject to NASPO ValuePoint Master Agreement number ADSPO16-169897, which is
incorporated herein by this reference,” and (2) Agency Name, Address, Contact, & Phone
Number. MSAs do NOT require a signature.

All other purchasing entities: 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, which is incorporated herein
by this reference,” and (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

4.4 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: ADSPO16-169897.

mer.

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 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.

4.6 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: “provided, 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.”
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5. ENTIRE AGREEMENT

This Participating Addendum and the Master Price Agreement number ADSPQ16-169897
(administered by the State of Arizona) together with its attachments and 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 to add or incorporate such
terms and conditions are hereby rejected. The terms and conditions of Attachment A, Wyoming
General Conditions, shall prevail and govern in the case of any inconsistent or additional terms
within the Participating Addendum, the Price Agreement, or its attachments and exhibits.

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

Participating State: State of Wyoming Contractor: Pitney Bowes Inc.

@@4@ L i){kﬂ Z./,E/[U b, : 7/

Name: Debi Walker Name:
ﬁ’a%n T F e e

Title: Buyer Title:
.-an"ea’vf éaru’rdmw‘/'/ d7[?c1¢:=13 (/{:IJ;P/MC’&
Date: 12-5-)7 Date: 12/4/20/7

ATTORNEY GENERAL APPROVAL AS TO FORM ONLY:

xfgwtﬂﬁéwr7

Date

12-5-1]

Date

Déan Fausset
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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

The remainder of this page was intentionally left blank.
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Attachment A
Wyoming General Conditions

This Attachment A, Wyoming General Conditions, supplements and replaces terms and
conditions contained in the State of Arizona's NASPO ValuePoint Master Agreement
Number ADSPO16-169897 (as amended), award letter dated May 2, 2017, and
Participating Addendum for NASPO Cooperative Purchasing Program Mailroom
Equipment, Supplies & Maintenance (collectively referred to as “Participating
Addendum”) entered into between Pitney Bowes Inc. (“Contractor’) and the State of
Wyoming (“State”). In the event of any inconsistencies between the terms and
conditions contained in the Participating Addendum and this Attachment A, the terms
and conditions in this Attachment A shall control and shall supersede and replace the
terms contained in the Participating Addendum.

The following General Conditions are made part of the Participating Addendum:

General Provisions.

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

B. Applicable Law, Rules of Construction, and Venue. The construction,
interpretation, and enforcement of this Participating Addendum shall be governed by the
laws of the State of Wyoming, without regard to conflicts of law principles. The terms
‘hereof,” "hereunder,” “herein,” and words of similar import, are intended to refer to this
Participating Addendum as a whole and not to any particular provision or part. The Courts
of the State of Wyoming shall have jurisdiction over this Participating Addendum and the
parties. The venue shall be the First Judicial District, Laramie County, Wyoming.

C. 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 State shall notify the Contractor of any
state or federal determination of noncompliance.

D. Availability of Funds. Each payment obligation of the State is conditioned upon
the availability of government funds which are appropriated or allocated for the payment
of this obligation and which may be limited for any reason including, but not limited to,
congressional, legislative, gubernatorial, or administrative action. If funds are not
allocated and available for the continuance of the services performed by the Contractor,
for the next fiscal period, the Participating Addendum may be terminated by the State at
the end of the fiscal period for which the funds are available. The State 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 State in the event this provision is
exercised, and the State shall not be obligated or liable for any future payments due or
for any damages as a result of termination under this section.

State of Wyoming & Pitney Bowes Inc.
Attachment A
Wyoming General Conditions
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E. Award of Related Contracts. The State may undertake or award supplemental
or successor contracts for work related to this Participating Addendum. The Contractor
shall cooperate fully with other contractors and the State in all such cases.

F. Extensions. Nothing in this Participating Addendum shall be interpreted or
deemed to create an expectation that this Participating Addendum will be extended
beyond the term described herein. Any extension of this Participating Addendum shall
be initiated by the State, and shall be effective only after it is reduced to writing and
executed by all parties to the Participating Addendum. Any amendment to extend this
Participating Addendum shall include, but not necessarily be limited to: an
unambiguous identification of the Participating Addendum 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 Participating Addendum shall, unless explicitly delineated
in the exception, remain as they were in the original Participating Addendum; and, if the
duties of either party will be different during the extension than they were under the
original Participating Addendum, a detailed description of those duties.

G. Indemnification. The Contractor shall release, indemnify, and hold harmless
the State, 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 liability arising out of Contractor's negligence or other
tortious conduct.

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

I Kickbacks. The Contractor certifies and warrants that no gratuities, kickbacks
or contingency fees were paid in connection with this Participating Addendum, nor were

State of Wyoming & Pitney Bowes Inc.
Attachment A
Wyoming General Conditions
Page 2 of 5



any fees, commissions, gifts, or other considerations made contingent upon the award
of this Participating Addendum. [f the Contractor breaches or violates this warranty, the
State may, at its discretion, terminate this Participating Addendum without liability to the
State, or deduct from the contract price or consideration, or otherwise recover, the full
amount of any commission, percentage, brokerage, or contingency fee.

J. Nondiscrimination. The Contractor shall comply with 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., and the Age
Discrimination Act of 1975 and any properly promulgated rules and regulations thereto
and shall not discriminate against any individual on the grounds of sex, color, race,
religion, national origin or disability in connection with the performance of this
Participating Addendum.

K. Notices. All notices arising out of, or from, the provisions of this Participating
Addendum shall be in writing and given to the parties at the address provided under this
Participating Addendum by regular mail, facsimile, email or delivery in person.

L. Notice of Sale or Transfer. The Contractor shall provide the State with notice of
any proposed sale, transfer, merger, or consolidation of the assets of the Contractor.
Such notice shall be provided in accordance with the notice provision of this
Participating Addendum and, when possible and lawful, in advance of the transaction. If
the State determines that the sale, transfer, merger, or consolidation is not consistent
with the continued satisfactory performance of the Contractor's obligations under this
Participating Addendum, then the State may, at its discretion, terminate or renegotiate
the Participating Addendum.

M. Not Used as Collateral. Contractor shall not use this Participating Addendum,
or any portion thereof, for collateral for any financial obligation, without the prior written
permission of the State.

N. 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 State for any violation or alleged violation of such patent,
trademark, copyright, license or other restrictions. Notwithstanding the foregoing,
Contractor will not be responsible for and shall not indemnify the State and Purchasing
Entities (as defined in the Participating Addendum) to the extent the State or a
Purchasing Entity used the equipment or software in a manner that is not permitted
under the Participating Addendum or an applicable software license.

0. Prior Approval.  This Participating Addendum shall not be binding upon either
party, no services shall be performed, and the Wyoming State Auditor shall not draw
warrants for payment, until this Participating Addendum has been fully executed,
approved as to form by the Office of the Attorney General, filed with and approved by
State of Wyoming & Pitney Bowes Inc.
Attachment A
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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).

P. 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 State as the sponsoring State and shall not be released without prior written
approval from the State.

Q. Sovereign Immunity and Limitations. Pursuant to Wyo. Stat. § 1-39-104(a),
the State of Wyoming expressly reserves sovereign immunity by entering into this
Participating Addendum and specifically retains all immunities and defenses available to
it as a sovereign. The parties acknowledge that the State of Wyoming has sovereign
immunity and only the Wyoming Legislature has the power to waive sovereign
immunity. The parties further acknowledge that there are constitutional and statutory
limitations on the authority of the State of Wyoming and its agencies or instrumentalities
to enter into certain terms and conditions supplied by the Contractor, including, but not
limited to, the following: liability for damages; choice of law; conflicts of law; venue and
forum-selection clauses; defense or control of litigation or settlement; liability for acts or
omissions of third parties; payment of attorneys’ fees or costs; additional insured
provisions; dispute resolution, including, but not limited to, arbitration; indemnification of
another party; and confidentiality. Any such provisions in the Participating Addendum,
or in any attachments or documents incorporated by reference, will not be binding on
the State of Wyoming. Designations of venue, choice of law, enforcement actions, and
similar provisions shall not be construed as a waiver of sovereign immunity. The parties
agree that any ambiguity in this Participating Addendum shall not be strictly construed,
either against or for either party, except that any ambiguity as to sovereign immunity
shall be construed in favor of sovereign immunity.

R. Taxes. The Contractor shall pay all taxes and other such amounts required by
federal, state and local law, including but not limited to federal and social security taxes,
workers' compensation, unemployment insurance and sales taxes.

S. Termination of Addendum. This  Participating Addendum may be
terminated, without cause, by the State upon thirty (30) days written notice. This
Participating Addendum may be terminated for cause in accordance with the NASPO
ValuePoint Master Agreement Number ADSPO16-169897 (as amended) if the
Contractor fails to perform in accordance with the terms of this Participating Addendum.
Upon termination of the Participating Addendum, any existing leases (including
applicable meter rentals and maintenance) and software license/subscription
agreements shall remain in full force and effect for the full term of such lease or
software license/subscription agreement.

LA 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 Participating Addendum
shall not be construed so as to create such status. The rights, duties and obligations
State of Wyoming & Pitney Bowes Inc.
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contained in this Participating Addendum shall operate only between the parties to this
Participating Addendum, and shall inure solely to the benefit of the parties to this
Participating Addendum. The provisions of this Participating Addendum are intended
only to assist the parties in determining and performing their obligations under this
Participating Addendum.

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

THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK
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Pitney Bowes Global 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 (Production Ink Jet Envelope Addressing System,
Production Tabbers, Inserter Production, Production Folder-Inserter, Pre-Sorting Equipment)
awarded under ADSP0O16-00006328 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 Value,
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 or 60 Month lease term with the option to
purchase the equipment at the end of the lease for its then Fair Market Value, or you
can continue leasing the equipment based on its Fair Market Value, or return the
equipment. Sales & Purchase Tax will be charged, if required under Your State
Statute.

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

MONTHLY LEASE RATES MONTHLY LEASE PAYMENT BASED ON 510,000.00 TRANSACTION®

TERM OPTION A OPTION B OPTION C TERM OPTION A OPTION B OPTION C
36 0.0326 0.0377 0.0342 36 S 32600 5 37700 % 342.00
43 0.0257 0.0309 0.0277 43 S 257.00 § 309.00 S 277.00
60 0.0216 0.0270 0.0237 60 5 21600 S 21000 % 237,00

*Manthly payment excludes any Sales and or Purchase Tax. Sales and/or
Purchase Tax will be charged, if required under Your State Statute.
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ATTACHMENTC

DEFINITIONS

As used in this Agreement, the following terms mean:

‘Agreement” — (he Order, your State’s Participating Addendum. the
NASPO ValucPoint Master Agreement ADSPO16-169897, these terms
and conditions. and any atlached 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 or C 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 printengine.

"Master Agreement” - NASPO ValuePoint Master Agreement
ADSPO16-169857 Mail Room Equipment, Services and Maintenance
contract administered by the State of Arizana 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.

“NASPQO ValuePoint' - NASPO ValuePoint Cooperative Purchasing
Organization LLC, a wholly owned subsidiary of Natienal Association of
State Procurement Officials (NASPO).

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

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

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

“Reserve Account' — the Postage By Phone® Reserve Account that vou
maintain at the Bank.

"State Participating Addendum” — the bilateral agreement executed by us
and your participating state incorporating the Master Agreement.”_
“LISPS" —the United States Postal Service.

"You." or "Your” - the persan identified on the Order who is renting a Meter
or purchasing services.

METER RENTAL

21 Fees

(a) We will invoice you the Meter rental ("rental") fees listed an the
QOrder.

(b) After the Initial Term, we may increase the rental fees in
accordance with the Master Agreement,

(d) When you receive notice of an increase, you may terminate this
Agreement as of the date the increase becomes effective.

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

() 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.

2.2 Postage

(a) You may transfer funds lo 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.

(b) 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 byyou
under the terms of the postage advance program and billed
separately from your Meter rental fees.

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

23 Terms of Use; Federal Regulations

(a) Yourmay use the Meter solely for the purpose of processing your
mail, provided that you are authorized by the USPS to use the
Meter, and that you comply with (i) this Agreement, (i) any
operator guide and (iii) all USPS regulations.

NASPO VALUEPOINT ADSPO16-169897
POSTAGE METER RENTAL TERMS AND CONDITIONS

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

() You must receive our written consent before moving the Meter
to a different location.

(d) Federal regulations require that we own the Meter.

(e) Tampering with or misusing the Meler is a violation of federal
law.

() Activities of the USPS including the payment of refunds for
postage by the USPS to clients will be made in accordance with
the current Domestic Mail Manual.

(g) If the Meter is used in any unlawful scheme, or is not used for
any consecutive 12 month period, or if you take the Meter or
allow the Meter to be taken outside the United States witheut
proper written permission of USPS Headquarters, or if you
otherwise fail to abide by the postal regulations and this
Agreement regarding care and use of the Meter, then this
Agreement and any related Meter rental may be revoked. You
acknowledge that any use of this Meter that fraudulently
deprives the USPS of revenue can cause you o be subject to
civil and criminal penalties applicable to fraud and/or false
claims against the United States. The submission of a false or
fraudulent statement can result in imprisonment of up to 5 years
and fines of up to $10,000 (18 U.S.C. 1001) and a civil penalty
of up to $5,000 plus an assessment of twice the amount falsely
claimed (3 U.5.C. 3802), The mailing of matter bearing a
fraudulent postage meter imprint is an example of a violation of
these statutes,

(h) You are responsible for immediately reporting (within 72 hours
ar less) the theft or lass of the Meter to us. Failure to comply
with this notification provision in a timely manner may result in
the denial of refund of any funds remaining on tha Mater at the
time of loss or theft,

()  Youunderstand that the rules and regulations regarding the use
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

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

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

2.6 Rate Updates and Soft-Guard” Program

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

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

(e) 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.

28 Repair or Replacement

(@) If the Meter malfunctions or fails due to reasons other than your
negligence or accident, usage which exceeds our
recommendations, use of Meter in @ manner not authorized by
this Agreement or any operator guide, use of equipment in an
environment with unsuitable humidity and/or line vellage,
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
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supplies (such as ink), hardware or software that results in (i) damage
to Meter (including damage to printheads), (i) poor indicia, text or
image print quality, (i) indicia readability failures or (iv) a failure to
print indicia, text or images

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

See — Master Agreement

Collection of Infarmation

(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) Woe 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,

(¢) We may elect to share aggregate data about our
customars' 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

32

3.3

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.

(c) We are not respansible for any malfunctions of any part
of the communication link connecting the IntelliLink™
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.

4. EMBEDDED SOFTWARE AND SUBSCRIPTION SERVICES

4.1

4.2

QOur 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 anly
to use the embedded software with our Equipment in which the
embedded software resides; (i) you will not copy, modify, de-
compile, or otharwise 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-exclusive, 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 party 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 ar 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 thoseterms. Maintenance
and technical support for any on-demand services will be provided
in accordance with a separate agreement covering the same.

INTERNET ACCESS POINT

5.1 The Connect+™ and SendPro P or 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 or C series mailing systems and the
internet and for no other purpose, You agree to pay all costs
associated with use of the access point in violation ofthis restriction.

ENDING THIS AGREEMENT.

6.1

6.2
6.3

64

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.

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

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.

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.
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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 deposil inte your Reserve Account .

UL.2 To the extent you deposit funds in advance of the use of any evidence of postage, you may make Deposits in the Lockbox Bank account identified as
“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 successer as recipient of Deposits made by you to the Lackbox 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.

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.

UI.6 The Lockbox Bank, which shall collect funds on behalf of the USPS, shall provide PBI, on 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 conceming advances of funds is
between you and PBI, PBGFS and/or the Bank.

U8 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.

SMARTPOSTAGE™ 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 Pitney Bowes Terms will not

apply.

SENDPRQ™ TERMS AND CONDITIONS

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

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

NASPO 2017 Attachments
List of Software and Maintenance Agreements on Arizona website:
SMB Terms

Business Manager Software License Agreement OCT 2016
Distribution Solutions SLMA Nov 2015-Pathfinder-v082215
EULA ConnectRight Mailer

PlanetPress- End User License Agreemeni-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

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

PB DMT Terms

Direct Connect Software License EXHIBIT NASPO 2016

Sorter (Imbedded) Software License Maintenance Agrmnt and DPV-LACS - NASPO 2016
DMT DirectView License Agreement July 2016 NASPO

To get to the actual agreements on the NASPO website, please follow the link below:

htlps.'h’grocurﬂ.aLEanbs-weKlemah‘gur:hgngrdgﬂ’gg&yﬂmﬂg.sdo?dﬂdFADEPD16-169397&releaseNur=D&garemUrl=mnlmc|
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