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Scope: This addendum covers the WSCA/NAPSC 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
authorized by that State’s statutes to utilize State contracts.

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 conitracts are
subject to the approval of the respective State Chisf Information Officer (ClO). lssues of interpretation and
eligibility for participation are sclely within the authority of the State CIO.

The State of Oklahoma will participate in the following mail room equipment products, and services in this
-All products as described in the MPA offered by Pitney Bowes, excluding accessories and supplies not
associated with products provided under the MPA, and furniture components

-All services as described in the MPA offered by Pitney Bowes, excluding Term Rental Program
{Installment Purchase) Option A

Participating State/Contractor Modifications or Additions to Master Price Agreement.

{These modifications or additions apply only to actions and relationships within the Participating Entity.)

Modifications/Additions

31

3.2

3.3

3.4

maodification,

Software license terms and conditions shail be mutually agreed upon in writing by the purchasing entity’s
authorized individual and Pitney Bowes Inc.

All purchasing entities requiring the use of a Postage Meter will comply with all United Siates 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.

Modification to Special Terms and Condition Term #3.13; Warranty, add the following as the second

“‘Approved modified warranties will pertain only to those products andfor services purchased after the
Warranties of products purchased prior to the approved warranty modification will not

Modification to Uniform Terms and Condition Term #3.3; Audit, modify to read:

The contractor and any subcontractor are required to retain records relative to the contract for the
duration of the contract and for a period of seven (7) years following completion and/or termination of the
contract. If an audit, litigation, or other action involving such records is staried before the end of the
seven-year period, the records are required to be maintained until all issues arising out of the action,
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including appeals, are resolved, or until the end of the seven (7} year retention period, whichever is later.
Addition to Uniform Terms and Condition Term #4.2, add the following paragraph to this term as follow:

Contractor agrees to deliver Products to Purchasing Entitles within as estimated 14-21 calendar days
after receipt of a valid Purchase Order, or in accordance with a schedule agreed to between the
Purchasing Entity and the Contractor.

Addition to Uniform Terms and Condition Term #5.1, Amendments: Add the following paragraph to this
term:

“No cral statement of any person shall modify or otherwise affect the terms, and conditions stated in the
Partlicipating Addendum. All modifications to the agreement must be made in writing and signed by both
parties, of which the autherized representative for the State of Oklahema is the State Chief Information
Officer (ClO).”

Deletlon to Uniform Terms and Condition Term #6.2.2; Indemnification Public Agency Language
Modification to Uniform Terms and Condition Term #6.3; Indemnification - Patent and Copyright.

The Contractor shall indemnify and hold harmless the State against any liability, including costs and
expenses, for infringement, subject to the approval of the Oklahoma Attorney General, of any patent,
trademark or copyright arising out of Confract 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 AR.S. § 41-621 and§
35-154, this section shall not apply.

By law the siate cannot accept arbitration.

4. Lease Agreements: Equipment Lease and Rental Agreements are authorized in accordance with the terms

of WSCA/NASPO Master Price Agreement number. ADSP0O11-00000411-7.

L easing Agreements for options B and C have been reviewed with this PA. The agreed and approved terms
and conditions in the Leasing Agreements by parties are authorized to be used by the authorized
nurchasing entities as attached to this PA

Primary Contacts: The primary contact individuals for this participating addendum are as follows {or

their named successors):

Lead State
Name Terri Johnson, Strategic Contracts Team Lead
Address Arizona DOA-SPO, 100 N. 15" Ave, Suite 201, Phoenix, AZ 85007

Telephone 602-542-9126
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Fax 602-542-5508
E-mail terrl.iohnson@azdoa.qov
Coniractor — Coniract Terms and Conditions
Name Arthur E. Adams, Jr., Director State and Local Contracis
Address 1 Elmcroft Rd, Stamford, CT (6926
Telephone 203-351-7866
Fax 203-460-3827
E-mail art.adams@pb.com
Contractor — t ocal Strategic State Account Manager
Name Francie Coffey
Address Pitney Bowes Inc., 33224 Teakwood Ln., Suite 120, Edmond, OK
73013
Tetephone 213-256-1917
Fax 405-341-3279
E-mail francie.coffey@pb.com

Participating Entity

Name Gai Hunter
Address 3115 N. Lincoln Blvd., Oklahoma City, OK 73105
Tefephone 405-521-6480
Fax 405-521-4378
E-mail gai.hunter@osf.ok.gov

6. Subcontractors:

All Pitney Bowes dealers and resellers physically located within the State of Oklahoma, as shown on the
list provided to the State by Pitney Bowes, are approved to provide sales and service support to the State
of Oklahoma participants. The Pitney Bowes dealer's pariicipation will be in accordance with the terms
and conditions set forth in the Master Price Agreement. In the event that the list is revised, Pitney Bowes
will provide the most current list to the State. All State of Oklahoma orders and payments shall be paid
directly to Pitney Bowes.”

7. Price Agreement Number:

All purchase orders issued by purchasing entilies within the jurisdiction of this participating
addendum shall include the Participating State contract number: ITSW1008 and the Lead State
price agreament number. ADSPO11-00000411-7.
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8. Compliance with reporting requirements of the “American Recovery and Reinvestment Act of 2009"
{"ARRA): If or when contractor is notified by ordering entily that a specific purchase or purchases are being

made with ARRA funds, coniractor agrees to comply with the data element and reporting requirements as
currently defined in Federal Register Vol 74 #61, Pages 14824-14829 {or subseguent 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.

9. Non-Appropriation Clause

The terms of any contract and any Purchase Order issued for muitipie years under the contract are contingent upon
sufficient appropriations being made by the Legislature or other appropriate government entity. Notwithstanding any
language to the contrary in the solicitation, purchase order, or any other contract document, the procuring agency may
lerminate its obligations under the contract if sufficient appropriations are not made by the Legislature or other
appropriate governing entity to pay amounts due for multiple year agreements. The Requesting {procuring) Agency’s
decisions as to whether sufficient appropriations are available shall be accepted by the contraclor and shall be final and
binding.

40. Limitation of Liability

To the extent any limitation of liabikity is construed by a court of competent jurisdiction to be a limitation of
Hability in violation of Oklahoma law, such limitation of liability shall be void.

The parties intend that each shall be responsible for its own intentional and negligent acts or omissions to
act, You shall be responsible for the acts and omissions to act of your officers and employees while acting
within the scope of their employment according to the Governmental Tort Ciaims Act, Title 51 O.S. Section
151 et seq. We shall be responsible for any damages or personal injury caused by the negligent acts or
omissions to act by our officers, employees, or agents. We agree to hold you harmiess of any claims,
demands and liabilities resulting from any act or omission on the part of Pitney Bowes, our agents, servants,
and employees in the performance of the contract. 1t is the express intention of the parties hereto that this
agreement shall not be construed as, or given the effect of, creating a joint venture, partnership or affiliation
or association that would otherwise render the parlies liable as pariners, agents, employer-employee or
otherwise create any joint and several liabiity.

11, Contract Term and Extensions

11.1. The term of this Participating Addendum (PA) shall be effective upon the date of final execution by the
State of Oklahoma, and shall continue until 10/11/2013 unless terminated, cancelled or extended as
otherwise provided herein.
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11.2. Contract Extensions. By mutual written PA amendment, the PA may extended for three (3) one-year
periods or a portion thereof for a total confract term not to exceed five (5) years. The term of the PA will
automatically be extended with the extension of the term of the MPA. No PA can be extended beyond the
term established in the MPA.

12. Tax Exemption

State agencies are exempt from sales taxes and federal excise taxes. Confractor shall not include these
taxes in price quotesfinvoices,

13.

Electronic and Information Technology Accassibility

Pursuant to Title 74, Section 85.7d and OAC 580:15-6-22 electronic and information technology
procurements, solicitations, agreements, and contracts shall comply with applicable Oklahoma information
Technology Accessibility Standards issued by the Oklahoma Office of State Finance.

EIT Standards may be found at www.ok.gov/DCS/Central Purchasingfindex.html or
hitp:/iwww. ok .gov/OSE/documentsfisd itas.doc

1)

2)

For Information Technology or Communications Products, Systems and Apgplications not requiring
development andfor customization. The Contractor shall provide a description of conformance with
the applicable Oklahoma Information Technology Accessibility Standards for the proposed product,
system or application by means of either a Voluntary Product Accessibility Template (VPAT) or
other comparable document, upon request.

The Contractor shall indemnify and hold harmless the State of Oklahoma and any Oklahoma
Government entity purchasing the products, systems, or applications not requiring development
and/or customized by the Contractor from any claim arising out of the Contracter's failure to comply
with applicable Oklahoma Information Technology Accessibility Standards subsequent to providing
certification of compliance to such Standards.

For Information Technology or Communications Products, Systems or Applications requiring
development and/or customization. The Contractor shall provide a description of conformance with
the applicable Oklahoma Information Technology Accessibllity Standards for the proposed product,
system, or application developed andfor customized by means of either a Voluntary Product
Accessibility Template (VPAT) or other comparable document, upon request.  Additional
requirements and documentation may be required and compliance will be necessary on the
Contractor’'s part. Such requirements will be stated in documents such as State Bids, Request for
Proposals, Contracts, Agreements, Purchase Orders, and Amendments.

The Contractor shall indemnify and hold harmless the State of Oklahoma and any Oklahoma
Government entity purchasing the products, systems, or applications from the Contractor, from any
claim arising out of the Contractor's failure to comply with applicable Oklahoma Information
Technology Accessibility Standards subseguent to providing certification of compliance to such
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Standards. However, the Contractor shall no longer have an obligation to indemnify the State for
liability resulting from products, systems or applications developed and/or customized that are not in
compliance with applicable Oklahoma Informalion Technology Accessibility Standards (*Standards”)
after the State has tested and confimed that the product, system or application meets the
accessibility requirements in the Standards.

Voluntary Product Accessibility Template (VPAT) Requirements
Parlicipating agencies may submit a VPAT request for a Pilney Bowes product to snl.contracts@pb.com
with a copy to the Local Strategic State Account Manager listed above in Section 5.

Authorized Users

During the term of this contract, any state dspartment, board, commission, agency or institution may utilize
this contract. The Oklahoma statutes state that higher education, counties, school districts and
municipalities of Oklahoma may avail themselves of the contract subject to the approval of the contractor.
For purposes of the operation of this higher education, contract, counties, schoal districts and municipalities
shall have the same benefits and responsibilities as a state agency. Under this contract, the State of
Oklahoma bears no liability for the actions of higher education, counties, school districts and municipalities
and the privities of coniract exists solely between the contractor and the higher education, county, school
hoard or municipality.

Choice of Law

Any claims, disputes, or litigation relating to this PA, or the execution, interpretation, performance, or
enforcement of the PA shaill be governed by the laws of the State of Oklahoma.

Choice of Venue

Venue for any action, claim, dispute, or litigation relating in any way to this PA shall be in Oklahoma County,
Oklahoma.

Ordering

Any services to be furnished under this contract shall be ordered by the issuance of written purchase orders
by the purchasing entities. There is no limit on the number that may be issued. Delivery to muitiple
destinations may be required. Al orders are subject to the terms and conditions of this contract. Any
nurchase order dated prior to expiration of this contract shall be performed. In the svent of conflict between
a purchase order and this contract, the contract shatt have precedence.

Orders and Payment
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19.1.1. All orders are to be issued direclly to Pilney Bowes Inc. Payments for equipment and supplies
purchases, meter rentals and maintenance are to be jssued to Pithey Bowes Inc.. Payments required
under Financing Options B or C are to be issued to Pitney Bowes Global Financial Services LLC.

19.1.2. P-Cards

The State currently has a confract with Bank of America to enable selected State employees to purchase needed goods
and services using a State of Oklahoma purchasing card (herein called “P-Card or P/Card}. This card functions as any
consumer or commercial VISA or MASTERCARD Card. The Siate requires that the contractor accepts the P-Card as a
form of payment, excluding the purchase of postal funds, there shall be no additional cost to the state purchasing
entities for use of purchasing cards as a payment method. All purchase card transactions must be included and reported

in the quarterly usage reports.

Delivery. Inspection and Acceptance

All deliveries shall be F.O.B. Destination. The contractor shall prepay all packaging, handling, shipping and
delivery charges and firm prices quoted in the offer shall include all such charges. All products andfor
services to be delivered pursuant to the contract shall be subject to final inspection and acceptance by the
State at destination. “Destination” shall mean detlivered to the receiving dock or other point specified in the
purchase order. The State assumes no responsibility for goods until accepted by the State at the receiving
point in good condition. Title and risk of loss or damage fo all items shall be the responsibility of the
contractor until accepted by the receiving agency. The contractor shall be responsible for filing, processing,
and collecting any and all damage claims accruing prior to acceptance.

Contractor(s) shall be required to deliver products and services as offered on or before the required date.
Deviations, substitutions, or changes in products and services shail not be made unless expressly
authorized in writing by the State.

Slate of Oklahoma WSCA Website

In addition to MPA Statement of Work Section 2.7.8, the contractor will maintain a specific State of
Oklahoma website. The website should contain at least the following:

a) Presents only the products and services allowed in this agreement;
b) Contract name and number;
¢} Applicable State of Oklahoma category codes, which will be provided to the contractor after award;

. d) Alisting of the contact personnel of the awarded vendor and the pertinent contact numbers;

e) “How to Use" instructions for using the website;
f) Online process to allow agency personnel to configure, and screen print a quote;
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g} Initial online process for placing agency supply orders;
h} Defined manual process for placing agency orders;
i} A general category grouping of products available for ease in researching systems;

s This general category grouping should have an expanding tree of information for the selected
category grouping of products/services. Once selected the category group should expand to
provide all availabie options to allow for complete a quote. Once the sslection is complete, the
web page should calculate the price based upon approved contract pricing and discounts.

i}  Website availability should at least ninety-nine {89%) percent of the time during the hours of 7:00am
through 7:00pm Central Time, Monday through Saturday.

22. Administrative Fee

The State of Oklahoma Office of State Finance (OSF) imposes, and contractors agree to pay, a fee in the
sum of 1% of the total quarterly sales made in the State of Oklahoma under this contract. This fee amount
is to be noted on the quarterly "Contract Usage Report” and paid by the contractor, to OSF within 30
calendar days from the completion of the quarterly reporting period stated under the section fitled “Contract
Usage Reporting".

The check should be mailed to:
a) The check should be mailed to:

Office of State Finance

Finance Unit

3812 N. Santa Fe

Suite 280

Oklahoma City, Oklahoma 73118-8500
Attention: CFO

by Note: The checks for administrative fees are to have the following information on the check stub:
+ Statewide contract # ITSW1008,
+ Quarter and Year reporting,
+ e.g ITSW1008 4th gir, 2011
23. Contract Usage Reporting Requirements

23.1. The State of Oklahoma requires quarterly reporting of acquisitions made against the resulting
contract in two different formats. The exact reporting formats shall be provided to the contract
awardees,

a) Contract Usage Reporting
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Contractor shall provide quarterly usage reports, indicating the purchase order of the acquiring agency,
the doltar amounts sold to all entities through this contract, plus grand totals, which include but are not
limited to State Agencies, Counties, Cities, Schools, Hospitals, Municipalities, or political subdivisions.
The contractors awarded this coniract shall receive a “Sample Report” prior to the first quarter due date.

item Detail Usage Reporting

Contractor shall provide quarterly item detailed usage reporting. The report format shall be provided to
the contract(s) awardee; however, for informational purposes the report requirement shall include

information like the following:

9.

e S A o

Purchasing agency/entity
Purchasing agency/entity address
Order date

Order #

lease #, If applicable
Manufacturer #

Manufacturer

Description

Product Category

10. Quantity
11. Unit Gkiahoma Price
12, Extended Price

23.2, Reporting Requirements

a)
b)

c)

Reports shall be submitted quarterly regardless of guantity.

Usage Reports shall be delivered, by email to StatewideContractReporis@osf.ok.gov within 30 calendar

days upon comptetion of the quarierly reporting period cited below.

Contract quarterly reporting periods shall be:

January 1 through March 31
Aprit 1 through June 30
July 1 through September 30
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October 1 through December 31

Failure to provide usage reports may result in cancellalion or suspension of contract. ltis the contractor’s

responsibility to notify the contracting officer of any delay in providing this report as defined.

24, |lnvoicing and Payment

24.1. Contractor shall be paid upon submission of an accurale and proper invoice(s), as defined by Title 62

0.5. §34.73, to the agency, at the prices stipulated on the contract, Failure to provide accurate
invoices may result in delay of processing Invoices for payment. Pursuant to 74 0.5. §85.44B,

Invoices shall be paid in arrears after products have been delivered or services provided. invoices
shall contain the MPA Number, PA Number and purchase order number, a description of the services
provided, and the dales of those services.

24.2. Interest on late payments made by the State of Oklahoma is governed by Title 62 O.5. §34.71 and 62

0.S. §34.72.

This Participating Addendum and the Master Price Agreement number ADSPO11-00000411-7
{administered by the State of Arizona) together with its exhibiis, set forth the entire agreement between
the parties with respect to the subject matter of all previous communications, represeniations or
agreements, whether oral or written, with respect to the subject matier 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
altempts fo add or incorporate such terms and conditions are hereby rejected. The ferms 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 Parlicipating State.

IN WITNESS WHEREOQF, the parties have executed this Addendumn as of the date of execulion by boih parties

helow.
Office of State Finance, Information
Services Diviston on behalf of the ;
Participating State: _ Slate of Oklahoma Contractor: _Pilney _Bpwgsflp;f/ . / /
By: /’m /Zf*’:’" . By: 2
R T .
Name: e /e e e [T Name: _Arthur E. Adams Jr.
Title: ‘ Title: Director, State and Local Conlracts

< =
Dale: L/ / 23 / /< Date: ’/%// f/ 202




OPTION B -- WSCA/NASPO RENTAL TERMS AND CONDITIONS ~ STATE OF OKLAHCMA:

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

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO11-00000411 and will be
the Lessor under this FMV Rental Terms and Condition Agreement, This Fair Market Rental Agreement cannot be
used for Production Equipment Categories (Production Ink Jet Envelope Addressing System, Production Tabbers,
Inserter Production, Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSP0O11-00000411-7 to
Pitney Bowes Inc. PBGFS does not warrant, service or otherwise support the equipment. Those services are
provided by Pitney Bowes Inc. (PBI). Due to federal regulations, only PBI can own an Intellilink Control Center or
Meter.

Monthly Bilting:
Term: Lease Rate:
36 0377
48 .0309
60 0270

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

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

Lt. DEFINITIONS “Rental’ — the Order and this WSCA/NASPC FMV Rental Terms
L1.1 The following terms mean: and Conditions.

“Agreement” - the Order, your State’s Participating Addendum, “SLA" - the Service Level Agreement.
the WSCA/NASPO Master Agreement ADSPO11-00000411-7, “SLMA” — a Software License and Maintenance Agreement you
Ehese terms and candilicns, and any attached exhibits. anter into with us
“Bank’- The Pitney Bowes Bank, Inc. ‘ “SOW" — a Statement of Work you enter into with us.

Consumahle Supplies” - ink, ink rollers, printheads, toner and “Stale Parficipating Addendum” the bilateral agreement executed
drum cartridges, ribbons and similar items. = Product-specific by Us and your participating state incorporating the Master
consumable supplies are identified in the product operator guide. Agreement
“Coverad Equipment” - the equipment rented or sold to you from Y Ade B Y e S pen : N
PBGFS or PBI that is covered by the SLA as stated on the Order. We" "Our” or 'Us' - lhe Pitney Bowes company with whom

h ] e ® you've eptered into the Order,
Covered Equipment does not include any IntelliLink” Control “WSCANASPO™ — Western States Conlracting Alliance and ihe
Center or Meter, or any standalone software. L Nationat Association of State Procurement Officials

Dglivery Date” - the dale the Equipment or other item is delivered “You" “Your” “Lessee’, or “Customer - the entity identified on
to your location. the Order.. T
“Effective Date” - the date the Order is received by us.

“Equipmenf’ - the equipment listed on the Order, excluding any L2. AGREEMENT ) . )
intelliLink Control Center or Meter, and any standalone software. L2.1 gggha&eoiﬁggﬂ ag\;eactatgpr{;]eené 32%3121 g:)?N grg:!sut?#vmgemake
“m;'ﬁrt;af??nnu-the lease period fisted on the Ordgr o 1.2.2 You may not cancel this Rental for any reason except as
sta, a_te - the date the Equipment or other item is installed at expressiy set for the in Section L10 and L11 below and
your location. default by PBI as described In MPA. All payment obligations
“Intellit ink Control Center” or “Metfer” - any postage meter supplied are unconditional.
by PBI under the Order, including (i) in the case of a Connect=™ L2.3 If you do not pay the fees when due or you do not comply with the
mailing system, the postal security device, the application g%;ﬁ;??g?tv;ggnfa#otﬁe C?ﬁgrg‘l}? Sfrem; :;ﬂiigatb}}?);hg?ntgm ?nl?
g;agiorg'a}?igﬁtiﬁgi;‘fgm;o"s?;,igd[ﬁ‘: pggi;f Egl;lifng e(‘jr'i}(:;n }2: Controi Cenler, terminate the Agreementi, retake the Equipment
. g sysiems, the p Curty d ' and Meter, and coliect from you 3 month penalty on rental
user interface or keyboard and display and the print engine. payment,

"Maintenance Service” - the maintenance service for the Covered L2.4 You authorize us to file a Uniform Commercial Code financing
Equipment selected by you on the Order, excluding software statement naming you as debtorllessee wilh respect o the
maintenance. Equipment.

“ - _

MasierAg_reemen - WS(_:AINASPO Master Agreement L3: PAYMENT TERMS AND OBLIGATIONS
ADSP(O11-00000411-7 Mail Room Equipment, Services and L3.1 We will invol ) ch h for all h
Suppori contract administered by the State of Arizona and shall -1 We will invoice you in arrears each month for all payments on the

? y e Order {each, a "Monthly Payment”), except as provided in any
consist of: the solicitation as amended, any requests for SOW attached to this Agreement.
clarifications andfor best and final offers, the proposal submiited 1.3.2 If you reguest, your IntelliLink® Contret CenterfMeter Rental fees,
by us, our respenses to any requests for clarificaiions andfor our Service Level Agreement fees, and Soft-Guard® payments {"PBI
best and final offer. szmenls") will be incizded with your Monﬂ&y Payment and begin

“Order” - the execuled agreement between the applicable Pitney with the .{5!3" the Rental Term. Your Monthly Payment wil
Bowes company and you for the Equipment. increase if your PBI Payments increase.

:PBGFS"’ - Pitney Bowes Global Financial Services LLC. L4. EQUIPMENT OWNERSHIP

PBF - Pitney Bowes Inc. 14.1 We own the Equipment. PBl owns any Inteltilink® Contrat Center
“‘Pifney Bowes" — PBGFS and its subsidiaries, and PBI. or Meter. You wil[)not have the right fo become the owner at the
*Postage Meler Rental Agreement’ — an agreement governing the end of this Agreement.
use and rental ili
use and u: tal of an Intellilink Control Center or Meter you enter L5. RENTAL TERM ‘

L5.1 This Rental term is the number of months stated on the Order
{"Rental Term")
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L7.

END OF RENTALOPTICNS

L6.1 During the 80 days prior to the end of your Rental, you may, if not
in default, select one of the following options:

(ay enter into a new Rental with us;

(b} retum the Equipment, Intellitink Control Center andfor Meter in ils
originat condition, reasonable wear and tear excepted. i you
return the Equipment, Intellitink Controt Center andfor Meter, at
our opticn you will either (i) propery pack them and insure them
for their full repiacement value and deliver them aboard a
common carrier, freight prepaid, to a destination within the United
States thal we specify, or (i) propery pack and return them in the
retum box and with the shipping label provided by us and, in
either case, pay us our then appiicable processing fee.

L6.2 If you do not select one of the options in Section L6.1, you shall

be deemed to have agreed 1o enter into successive month to month

extensions of the term of this Agreement. You may opt to cease the
automatic extensions by providing us with written notice within 80 days

(but no less than 30 days or such shorler pericd as may be

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

this Agreement. Upcn cancellation, you agree to refurn all items
pursuant to Section L8.1(b).

WARRANTY AND LIMITATION OF LIABILITY

To the extent any limitation of liability contained herein is construed
by a court of competent jurisdiction to be a limitation of liability In
violation of Oklahoma law, such limitation of liability shall be void.

L8.

1.9,

L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS
OR  IMPLIED, INCLUDING ANY  WARRANTY OF
yggggggTABiLiTY. FITNESS FOR A PARTICULAR

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

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

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

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

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

{e) There is no warranty for Equipment requiring repair or
replacement because of your negligence, usage which
exceeds PBI's recommendations, damage in transil, virus
contamination or loss of data, misuse, external forces, loss or
fluctuation of power, fire, fioed, 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 (stch
as ink} that resulls in: (i) damage 1o PBI Equipment; (i} 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, siructural
compenents 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 warranly does not cover Consumable Supplies.

£7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT, AND P8} WiLL HAVE ONLY
SUCH LIABILITY AS SET FORTH IN THE MASTER
AGREEMENT..

EQUIPMENT OBLIGATIONS

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

182 Inspeclion. 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 Crder without our prior written consent, which will
not be unreasonably withheld.

RISK OF L.OSS

Lo.1 Risk of Loss

(@) You bear the enlire risk of loss to the Equipment when the
Equipment is foading to your premises in which you physically
fakes possession of the Equipment until the end of the Rental
Term (including any exiensicns), regardless of cause, ordinary
wear and tear excepted {"Loss").

(b} No Loss will relieve you of any of your obligations under this
Rental. You must immediately notify us in writing of the
accurrence of any Loss.

L.10.

L1,

L1z2.

NON-APPROPRIATION
CESee State’s Paricipating Addendum - Non Appropriations
ause,

EARLY TERMINATION

L11.1 You further warrant that you intend to enter into this Rental for
the entire Stated Term and you acknowledge that we have relfied
upon such represented intention when determining the applicable
pricing plan.
Cancelable Rentals - Cancel with three month penalty on rental
ga 'ment per the Master Agreement.

MISCELLANEQUS

L12.1 If more than cne custemer is named in this Agreement, liability
is joint and several.

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

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

£12.4 All applicable taxes required to be collected by us will be
shown on the invoice.

£12.5 If there is a conflict between any of the terms and conditions in
this Agreement and the Master Agreement ADSPO11-
00000411, the Master Agreement ADSPO11-00000411 and
the Participating Addendum shall prevail.

£12.6 Any [ntellilink Conirol Cenler or Mefer rented under this
Agreement is subject to the applicable USPS requlations and
meter terms and conditions as may be provided by PBI.

£12.7 Our Equipment may contain embedded software. You agree:
(i} that P8I and ils licensors own the copyrights and other
intelfectual properly in and to the embadded software; (it} that
you do not acguire any right, title or interest in or to the
embedded software; (jii} only to use the embedded software
with our Equipment in which the embedded software resides;
(iv} that you may not copy ihe embedded software; (v) that
you may neither medify ner 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 persen; {vii) that you may not transiate, de-compile,
disassembie, or otherwise attemp! 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 coniravention of
applicable export control laws. The embedded software
contains third parly software. Notwithstanding the above, this
sectien does not modify any terms that may accompany such
third party software.

L 12.8 The Connect+ Series Equipment may use an internet access
point {e.g., wireless router) provided by us, You may only use
this access point for connectivity between the Connect+ Series
Equipment and the intermet and for no other purpose. You
agree to pay all costs associated wilth use of the access point
in viclation of this restriction.
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OPTION C -- WSCAINASPO FAIR MARKET VALUE LEASE TERMS AND CONDITIONS - STATE OF OKLAHOMA:

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. PBGFS does not warrant,
service or otherwise support the equipment. Those services are provided by Pitney Bowes Inc. (PBI). Due to
federal regulations, only PBI can own an Intellilink Control Center or Meter.

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

Monthly Billing:
Term: Lease Rate:
36 0342
48 0277
60 0237
L1. DEFINITIONS

L1.1 The following terms mean:
“Agreement” - the Order, your Slate's Pardicipating Addendum, the
WSCANASPQO Master Agreement ADSPO11-00000411-7, these
terms and conditions, and any atlached exhibits,
“Bank’™ The Pitney Bowes Bank, Inc,
“Consumable Supplies” - ink, ink rollers, printheads, toner and
drum carlridges, ribbons and simitar items. Product-specific
consumable supplies are identified in the product operater guide,
“Covered Equipment” - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Crder.
Covered Equipment does not include any IntelliLink® Control
Center or Meter, or any standalone software.
“Delivery Dale” - the date the Equipment or other item is delivered
to your focation.
“Effective Date” - the date the Order is received by us.
"Equipment’ - the equipment listed on the Order, excluding any
IntelliLink Control Center or Meter, and any standalone software.
“Initial Term?” - the lease period listed on tha Order
“Install Date” - the date the Equipment ¢r other item is inslalled at
your focation.
“Intellit ink Control Center” or “Meler” - any postage meter supplied
by PBI under the Order, including (i) in the case of a Connect+™
mailing system, the postal security device, the application
platform, the system controller and the print engine and (i) in the
case of alt other mailing systems, the postal security device, the
user interface or keyboard and display and the print engine.
“Leasg” ~ the Order and this WSCA/NASFO FMV Lease Terms
and Conditions.
‘Maintenance Service” - the maintenance service for the Covered
Equipment selected by you on the Order, excluding software
maintenance. .
“Master Agreement’ - WSCA/NASPG Master Agreement
ADSPO11-000004 11-7 Mail Room Equipment, Services and
Support contract administered by the State of Arizona and shall
consist of: the solicitation as amended, any requests for
clarifications andfor best and final offers, the proposal submitted
by us, our responses {o any requests for clarifications andfor our
best and final offer.
“Order” - the executed agreement between the applicable Pitney
Howes company and you for the Equipment.
"PBGFS" - Pilney Bowes Global Financlal Services LLC.
“PBF - Pitney Bowes Inc,
“Pitney Bowes” — PBGFS and its subsidiaries, and PBI.
“Postage Meier Rental Aqgreement’ — an agreement govemning the
use and rental of an Intellilink Control Center or Meter you enter
into with us.
“SLA” - the Service Level Agreement.
“SLMA” ~ a Software License and Maintenance Agreement you
enter into with us
“SOW’ - a Statement of Work you enter into with us.

L2,

L.3.

L4,

L5,

L6.

“Slate Parficipating Addenduny the bilateral agreement executed
by us and your participating state incorporating the Master
Agreement.

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

“WSCANASPO™ — Wastern States Coniracting Alliance and the
National Association of State Precurement Officials

“You," “Your” “lessee”, or “Customer” — the entily identified on
the Order.

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 betow and
default by PBI as described in MPA. All payment obligations
are unconditionai.

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 thity (30} da{
receipt of writen nolice thereof, we may disabie the InteltiLink
Control Center, terminate the Agreemem retake the Equipment
and Meter, and coliect from you alt fees due for the remainder of
the Initial Term, or if after the Inilial Termn, all fees then due, plus
interest at the lesser of 18% per year or the maximum allowed by
law and reasonable aftorneys’ fees

1.2.4 You authorize us to file a Uniform Commercial Code financing
sEiaEemenl naming you as deblorlessee with respect to the
qQuipem
PAYMENT TERMS AND OBLIGATIONS
L3.1 We will invoice you in arrears each month for alt payments on the
Order {each, a “Monthly Payment”).
£3.2 Your Monlhly Payment may include a one-time origination fee,
amounts camied over from a ig vious unexpired lease.
£.3.3 if you request, your IntefliLink™ Control Center/Meter Rental fees,
Servnce Level Agreement fees, and Soft-Guard™ payments (¢ PRI
Kments ) will be included with your Monthly Payment and begin
the start of the Lease Term. Your Monthly Payment wiil
increasa if your PBI Paymenis increase,
EQUIPMENT OWNERSHIP
L4.1 We own the Equipment. PBI owns any InteliiLink® Control Center
or Meter, You will not have the right to become the owner at the
end of this Agreement.
LEASE TERM
L5.1 The Lease ferm is the number of months stated on the Order
{"Lease Termy").
END OF LEASE OPTIONS
L6.1 During the 90 days prior to the end of your Lease, you may, if not
in defauit, select cne of the following options:
{a} enierinio a new lease with us;
{b} retum the Equipment, intelliLink Contral Center and/or Meter
in its originat condition, reasonable wear and tear excepted.
If you retum the Equipment, intellilink Control Center andior
Meter, at our option you will either (i} properly pack them and
insure them for their full replacement value and deliver them
aboard a common camier, freight prepaid, fo a destination
within the United States that we specify, or {ii() properly pack
and retumn them in the retum box and with the shipping fabel
provided by us and, in either case, pay us our then
applicable processing fee,
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LB.2 If you do not select one of the oplions in Section L6.1, you shall
be deemed to have agreed o enter inlo successive month to
month annual extensions of the terrn of this Agreement. You may
opt to cease the aulomalic extensions by providing us with written
notice within 60 days (but no less than 30 days or such shorter

default by PBI), tyou shafl pay a cancelable fee equal to the net
present valug of the monthly payments remaining through the
completion of the term, discounted to present valye at a rate of
6% per year.

pericd as may be contemplated by law) prior to the expiration of L12. MISCELLANEOUS

the then-current term of this Agreement. Upon cancellation, you L12.1
agree to return alf items pursuant to Section L£6.1(b).

L12.2
L7. WARRANTY AND LIMITATION OF LIABILITY
To the extent any limitation of tiability contained herein is construed 1123
by & court of competent jurisdiction to be a limitation of liability in
violation of Oklahoma kaw, such limitation of liability shall be void. (104

L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS
OR  IMPLIED, INCLUDING ANY WARRANTY OF L12.5
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 L12.6
Agreement and as follows:
{a} PBI warrants that the Equipment will be free from defects in L12.7

material and workimanship and will perform according to the
equipment user guide for a pericd 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 requidng repair or
replacement because of your negligence, usage which
exceeds PBl's recommendalions, 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 P8I, 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; {ii) poor
indicia, text, or image print quality; (i} indicia readability L4128
faifures; or (iv} a failure fo print indicia, text, or images.

(h The print engine(s), print engine components, structural
components and printed cirouit board assemblies supplied
with the PBI Equipment may be reclaimed, reconditicned 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.

1.7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR
INDIRECTLY BY THE EQUIPMENT, AND PBI WILL HAVE ONLY

SUCH LIABILITY AS SET FORTH IN THE MASTER
AGREEMENT.

L8. EQUIPMENT OBLIGATIONS

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

18.2 Inspection. We may inspect the Equipment and any refated
maintenance records.

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

L8, RISK OF LOSS
[.9.1 Risk of Loss.
{a) You bear the entire risk of loss {o the Equipment from the Delivery
Date by PBI untit the end of the Lease Term (including any
extensions), repardless of cause, ordinary wear arxd tear
excepted (“Loss'%.
{b) No Loss will relieve you of any of your obligations under this
tease. You must immediately notify us in witing of the
occurrence of any Loss,

L10. NON-APPROPRIATION
£10.1 See State’s Participating Addendum — Non Appropriations

L11, EARLY TERMINATION
£11.1 You further warrant that you intend {o 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, i you cancel or terminate this Lease prior to
expiration of the Stated Term (other than for non-appropriations

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

YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT OR
THIS LEASE WATHOUT QUR PRIOR WRITTEN CONSENT,
WHICH  CONSENT WILL NOT BE UNREASONABLY
WITHHELD.

We may sell, assign, or transfer all or any part of this Lease or the
E%t]ﬂpment. Any sale, assignment, or transfer will not affect your
rghts or obligations under this Agreement.

A?i applicable taxes required to be collected by us will be shown
on the invoice,

if there is a conflict bebween any of the terms and conditions in
this Agreement and the Master Agreement ADSPO11-00000411,
the Master Agreement ADSPO11-60000411 and the Participating
Addendum shall prevail,

Any Intellilink Control Center or Mster rented under this
Agreement is subject to the applicable USPS regulaticns and
meter terms and conditions as may be provided by PBI.

Qur Equipment may conlain embedded software. You agree: (i)
that PBI and its licensors own the ¢opyrights and other inteileclual
preperty in and to the embedded software; (i) that you do not
acquire any right, title or interest in or to the embedded software;
{ii) only io 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 derivalive works of the embedded software {vi) thal you
may neither distribute nor disclose the embedded software {or
any podion thereof) to any other person; (vii) that you may not
translate, de-compite, disassemble, or otherwise attempt to
unbundle, reverse engineer or create derivative works of the
embedded software, except as permitted by applicable law; and
(vili} that you may nol export the embedded software in
contravention of applicable export controi laws. The embedded
software contains third parly software. Notwithstanding the
above, this section does not modify any terms thal may
accompany such third party software.

The Connect+ Series Equipment may use an intemet access
point {8.g., wireless router) provided by us. You may only use this
access point for connectivity between the Connect+ Seres
Equipment and the internet and for no other purpose. You agree
to pay all costs associated with use of the access point in violation
of this restriction.
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