WHATCOM COUNTY CONTRACT Whatcom County Contract No.

INFORMATION SHEET
Originating Department: - | AS - Information Technology
Division/Program: (i.e. Dept, Division and Program) ~___|!T- Countywide Mail Services o
'Contract or Grant Administrator: Perry Rice o
| Contractor’s / Agency Name: Pitney Bowes N -
Is this a New Contract?  If not, is this an Amendment or Renewal to an Existing Contract? Yes(O No@®

Yes (® No O If Amendment or Renewal, (per WCC 3.08.100 (a)) Original Contract #:

Does contract require Council Approval? Yes® NoQO  If No, include WCC: )
Already approved? Council Approved Date: __ _ (Exclusions see: Whatcom County Codes 3.06.010, 3.08.090 and 3.08.100)

Is this a grant agreement?

Yes O No(® If yes, grantor agency contract number(s): CFDA#:.

Is this contract grant funded?

Yes O No(® If yes, Whatcom County grant contract number(s);

Is this contract the result of a RFP or Bid process? Contract

Yes O No®  Ifyes, RFP and Bid number(s): ~ CostCenter: 507410.6660

Is this agreement excluded from E-Verify? No( Yes (® Ifno, include Attachment D Contractor Declaration form.

If YES, indicate exclusion(s) below:
[0 Professional services agreement for certified/licensed professional. [ Goods and services provided due to an emergency

(W Contract work is for less than $100,000. [J Contract for Commercial off the shelf items (COTS).

[ Contract work is for less than 120 days. ] Work related subcontract less than $25,000.

] Interlocal Agreement (between Governments). [] Public Works - Local Agency/Federally Funded FHWA,
Contract Amount:(sum of original contract Council approval required for; all property leases, contracts or bid awards exceeding
amount and any prior amendments): $40,000, and professional service contract amendments that have an increase greater

$  $848.12 x 12 months = $10,177 45 per year ($50,887.25) than $10,000 or 10% of contract amount, whichever is greater, except when:
. . 1. Exercising an option contained in a contvact previously approved by the council.
This Amendment Amount: 2. Contract is for design, construction, r-o-w acquisition, prof. services, or other
g1 .y s 0 . .
$ capital costs approved by council in a capital budget appropriation ordinance.

Total Amended Amount: 3. Bid oraward is for supplies.
$ 4, Equipmentis included in Exhibit “B” of the Budget Ordinance.
5. Contract is for manufacturer’s technical support and hardware maintenance of
— electronic systems and/or technical support and software maintenance from the
Summary ol Scope: developer of proprietary software currently used by Whatcom County.

Request authorization for the County Executive to enter into a five year lease agreement, using ADSPO16-00006328 and Washington State
Contract # 05516, between Whatcom County and Pitney Bowes for a new Pitney Bowes Connect+ SendPro mail system, in the amount of
$50,887.25,

Term of Contract: 5 Years Expiration Date: 12/31/2025
~ Contract Routing: 1. Prepared by: Tami Gee-Hardy Date: 8/21/2020
2. Attorney signoff: [’ Date: 9 // / @10
3. AS Finance reviewed: - Date: /A / )
4. 1T reviewed (if IT related): ~ Dater 3/],'2/_ 2020
5. Contractor signed: ' ) Date: ' |
6. Submitted to Exec.: Date:
7. Council approved (if necessary); - Date:
8. Executive signed: - - T Date
9. Original to Council: ) Date:

Last edited 07/06/20



WHATCOM COUNTY:
Recommended for Approval;

o SR ey

T Mar{ag_z _ Date

Approved as to form:

K LT ?// /ﬂ.ow

ﬁosecuting Attorney_ Date

Pitney Bowes Mail System — Five Year Lease
October 2015



pitney bowes g@

NASPO ValuePoint Term Rental Installment Agreement (Option A)

IIIIIIILII'

Agreement Number

Your Business Information

Full Legal Name of Lessee / DBA Name of Lessee

WHATCOM COUNTY INFO SERVICE MAIL ROOM

Tax ID # (FEIN/TIN)

Sold-To: Address
311 GRAND AVESTE B4, BELLINGHAM, WA, 98225-4038, US

2/-600/38 3 1/
Ad

Sold-To: Contact Name Sold-To: Contact Phone #
Tami Gee-Hardy (360) 778-5236

Sold-To: Account #
0011145162

Blll-To: Address
311 Grand AveSte 305, Bellingham, WA, 98225-4038, US

Bill-To: Contact Name Bill-To: Contact Phone #
Tami Gee-Hardy (360) 778-5236

Blll-To: Account #
0010858521

Blll-To: Email

tgeshard@co.whatcom.wa.us

Ship-To: Address
311 GRAND AVESTE B4, BELLINGHAM, WA, 98225-4038, US

Ship-To: Contact Name Ship-To: Contact Phone # Ship-To: Account #
Tami Gee-Hardy (360) 778-5236 0011145162
PO #

Your Business Needs

Qty Item Business Solution Description
1 SENDPROPSERIES
SendPro P Series

1 1FS1

USPS Special Services Software
1 1FW7

70Ib Interface Weigh w/External Display
1 4W00

Connect+ /SendPro P Series Meter
1 APA2

100 Dept Analytics
1 APK2

SendPro P Series Basic Label Printer Pkg
1 APKE

SendPro P Receiving Feature
1 APKF

SendPro P Shipping Feature Access
1 APSJ

Connect+ 270 LPM Speed
1 AZBD

SendPro P3000 Series WOW
1 AZBE

SendPro P Series Mono Print Module
1 ERB1

eReturn Receipt Subscription - P Series
1 ERR1

E-Return Receipt Feature
1 FODD

USPS Special Services Welcome Kit
US174861.4 M7 Page 1 of3 Y101701908

©2017 Pliney Bowes Inc. All rights reserved.
Pitney Bowes Confidentlal Information

See Pitney Bowes Terms for additional terms and conditione



1 M9SS
Mailstream Intellilink Services
1 ME1D
Meter Equipment - P Series, HV
1 MSD2
15" Color Touch Display
1 MSPS
SendPro P Series Power Stacker
1 MT70
Platform Scale 70 LB / 35 KG
1 MWS90650
Tape Moistener Asmbly Connect+ 3000 Mono
1 NV10
InView TMR Web Acct Bundle Single only
1 NV30
InView Subscription
1 NVMA
InView Dashboard - Single Meter
1 PTJ
SendPro Online
1 PTJN .
Single User Access
1 PTJR
50 User Access with Hardware or Meter
1 PTK1
Web Browser Integration
1 PTK3
SendPro P Series Meter Integration
1 SBDS
Barcode Scanner
1 SJM3
SoftGuard for SendPro P3000
1 STDSLA
Standard SLA-Equipment Service Agreement (for SendPro P Series)
1 T6CS
Receiving - Standard

Your Payment Plan

Initial Term: 60 months Initial Payment Amount:
Number of Months Monthly Amount Billed Quarterly at*
60 $780.24 $2,340.72

*Does nol include any applicable sales, use, or property taxes which will be billed separately.

US174881.4 0/17 page2of 3
©2017 Pltney Bowes Inc. All rights reserved.
Pitney Bowes Confidential Information

( ) Tax Exempt Certificate Attached
( ) Tax Exempt Certificate Not Required

( ) Purchase Power® transaction fees included
(X) Purchase Power® transaction fees extra

Y101701808
See Pltney Bowes Terme for additional terms and conditions



Your Slgnature Below mempinn . e .. . oo -—o'oe e eoo..o..ee.itet'ete .t i e  eooe. ————————=u

By signing below, you agree to be bound by your State's/Entity's/Cooperative's contract, which is available at http://www.pb.com/states and is incorporated by reference. The terms and
conditions of this contract will govern this transaction and be binding on us after we have completed our credit and documentation approval process and have signed below.

NASPO VALUEPOINT ADSPQO16-169897; 056516

Slate/Entity's Conlract#
A?v«. Donokece
Signat
Lessee Signature Pitney Bowes Signalura
Fogar Donohue
Prinl Name Print Name
o r
Title Tille
2.2020
Date Date
Email Address
Sales Information
Doug Macdonald doug.macdonald@pb.com
Account Rep Name Email Address PBGFS Acceptance
US174881.4 M7 Pagedof3 Y101701908
®2017 Pltney Bowes Inc. All rights reserved. See Pliney Bowes Terms for additional terms and condlilons

Pitney Bowes Confidential Information



pitney bowes «b\

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

Attachment B.1

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

Pitney Bowes

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

Monthly Rate Factors:

Term:

36
48
60

Lease Rate:

.0326
0257
0216

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

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

For further clarification a 36 month lease based on a $10,000 equipment order the Quarterly payment would equal a $326.00 monthly equipment lease

payment multiplied by 3 months equaling a $378 Q
initial term, quarterly Equipment rental, Meter Services, and value based services fe

payment.

Lt1. DEFINITIONS
L1.1 The following terms mean:

NASPO Valuepolnt Term Rental (Instaliment Purchase) LTOP Lease Agreement Rev. 7/19

“Agrooment” - the Order, your State's Participating Addendum, the
NASPO ValuePaint Master Agreement ADSPO16-168897, these
terms and conditions, and any attached exhibits.

"Bank™ The Pitney Bowes Bank, Inc.

"Consymahle Supplies” - Ink, Ink rollers, printheads, toner and drum
cartridges, ribbons and similar ilems. Product-specific consumable
supplies are identified in the product operator guide.

"Covered Equipment” - the equipment rented or sold to you from
PBGFS or PBI that Is covered by the SLA as stated on the Order.
Covered Equipment does not Include any Meter, Usage-based
Equipment, or any standalone sofiware, and SendKIt equipment.
"Defivery Date" - the date the Equipment or other item |s delivered to
your location.

“Elfective Date” - the date the Order Is received by us.

“Equipment” - the equipment listed on the Order, excluding any
Meter, and any standalone software and SendKit equipment.
“fnilial Term" - the lease period listed on the Order

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

"Meter" - any postage meter supplied by PBI under the Order,
including (1) in the case of a Connect+™ or SendPro™ P or C series
mailling system, the postal security device thal accounts for and
enables postage to be purchased and printed ("PSD"and (i) in the
case of all other mailing systems, the PSD, the user interface or
keyboard and display and the prinl engine.

“Meter Services” means access to the PSD lo download, account
for, and enable printing of postage within a PB| Postage Evidencing
Syslem as defined in Title 39, Part 501 of the Code of Federal
Regulations ("CFR"); USPS mandated processes assoclated with
the PSD, including registration, usage reporiing and withdrawal;
repair or replacement of the PSD as described In Section 2.6 of the
Equipment Rental and Meler Services Terms and Conditions; and
the Softguard Program outlined in Section 2.5 of the Equipment
Rental and Meter Services Terms and Conditions.

"Lease” — the Order and this NASPO ValuePoint Term Rental
(Instaliment Purchase) Lease Terms and Conditions.

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

“Masler Agresment” — NASPO ValuePoint Master Agreement
ADSP0O16-169897 Mail Room Equipment, Services and
Malntenance contract administered by the Stale of Arizona and
shall consist of: the solicitation as amended, any requests for
clarifications and/or best and final offers, the proposal submitted by

uarterly lease payment. Applicable quarterly cost of service malntenance for years 2 thru end of
es, plus any taxes, if applicable, would be added to the Quarterly

us, our responses to any requests for clarifications and/or our best
and final offer.

"WASPO ValtiePoint' — NASPO ValuePaint Cooperalive

Purchasing Organization LLC, a wholly owned subsidiary of
National Association of State Procurement Officials (NASPO).
"Order” - the execuled agreemenl belween the applicable Pltney
Bowes company and you for the Equipment.

“PBGFES" - Pitney Bowes Global Financlal Services LLC or a wholly-
owned subsidiary of Pilney Bowes Inc.

“PBI" - Filney Bowes Inc.

*Pitney Bowes" — PBI, PBGFS and their respective subsidiaries.
‘Pastage Equipmeant Renfal and Meler Services Agreerment” — an
agreement goveming Equipment rental and Meter Services you
enter Into with us.

*SLA" - the Service Level Agreement.

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

“SOW" — a Statemant of Work you enler into with us.

“Stale Participating Addenduni” the bilateral agreement executed
by us and your participaling state incorporating the Master
Agreement.

“Usage-hased Equipmant” - equipment for which charges are based
on volume of use

“USPS" - the United States Postal Service.

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

“You," “Your," “Lesseg", or "Custome:” — the entity |dentified on the
Order.

L2. AGREEMENT
L2.1 You are leasing (he Equipmenl lisled on the Order
L2.2 You may nol cancel this Lease for any reason excepl as

expressly set forth in Section L10 below, all payment
obligations are unconditional,

1.2.3 If you do nol pay the fees when due or you do not comply with the

Agreement and fail lo cure the same within thirty (30) days of receipt
of writlen notice thereaf, we may disable the Meter, terminate the
Agreement, retake the Equipment and Meler, and collect from you
all fees due for the remainder of the Initial Term, or if after the Initial
Term, all fees then due, plus interest at the lesser of 18% per year
or the maximum allowed by law.

L2.4 You authorize us to file a Uniform Commercial Code financing

statement naming you as debtor/lessee with respect to the
Equipment.
Page 1 of 3
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L3.

L4.

LS.

LS.

L7.

PAYMENT TERMS

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

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

L3.3 Any Meter Services fees, SLA fees, and subscription fees
(collectively *PB| Payments"), will be Included with your Quarterly
Payment and begin with the starl of the Lease Term (as defined
below). Afier the Initial Term, your Quarterly Payment will increase
if your PB! Payments increase.

L3.4 Your obligations, including your obligation to pay the Quarterly
Payments due in any fiscal year during the term of this Agreement,
shall conslitute a current expense for such fiscal year and shall nol
constitute Indebtedness within the meaning of the constitution and
laws of the state in which you are located. Nothing hereln shall
constilute a pledge by you of any taxes or other moneys (other than
moneys lawfully appropriated from time to time by or for your benefil
for this Agreement) lo the payment of any Total Paymenl due under
this Agreement.

EQUIPMENT OWNERSHIP

L4.1 P8I pwns any Meler. Tille lo the Equipment shall !’JHSS 1o you upon
installation. However, you and we agree Lhal litie shall automalically
reverl 1o us in the evenl of defaull, or termination due 10 your non-
appropriation under Section L10.

TERM

L5.1 This Agreement shall commence on the date of delivery and shall
continue until the earlier of (1) tlermination al our oplion upon the
occurrence of an event of defaull, or (i) the occurrence of an evenl
of a non-appropriation under Section L10, or (ill) the explration of
the Term and your payment of all Quarlerly Payments and other
sums due and your fulfilment of all olher obligations under (his
Agreement.

SURRENDER OF EQUIPMENT

L6.1 If you default, or lerminale lhis Agreement by non-appropriation
under Section L10, you, ot your expense, shall returmn all Equipment
by delivering it to us in the same condition as when delivered 1o you,
reasonable wear and tear excepled, to such place or on board such
carrier, packed for shipping, as we may specify. Until the Equipment
is relurned as required above, all tlarms of this Agreement ramain in
effect Including, without limitation, your obil allons lo make
paymeants relating lo your continued use of the Equipment and lo
insure the Equipment,

WARRANTY AND LIMITATION OF LIABILITY

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

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

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

{a) PBI warranls |hat he Equipment will be free from defecls in
materlal and workmanship and will perform according o the
aquipment user guide for a perlod of one year (360) days from he
dale of acceplance (the “Waunanty Period”

(h) PBI warrants that the Malntenance Service provided will be
performed in a professional and workmanlike manner,

{¢)  Yeour remedy in the evenl at any warranly claim is as provided
within the Master Agreemenl

(d) A "defecl” does nol Include the fallure of rales within a rate
uptate lo conform o published rates.

{e) There is no waranty lor Equipment requiring repair or
replacement because of your negligence, usage which exceeds
PBI's recommendalions, damage in fransil, virus contamination or
loss of data, misuse, extarnal {orces, loss or fluciuation of power,
fire, flaod, or other natural causes, or service by anyone other than
PBIL. There Is no warranty for Equipmenl arlsing from the use of
(hird parly supplies {such as ink) that results in: (i) damage to PBI

L8.

L9.

Equipment; (i) poor indicla, taxt, or image print quiality; (i) indiciia
readability fallures; or {iv) a failure 1o prinl indicin, lexl, or images,
{1y The print en ||1eﬁ:;). prinl engine  gomponents, strucliueal
componenis and printed cireull board assemblies supplied with the
PBI Equipmenl  may  be reclaimed,  econdiioned o
remanufactured, Any such ltem |s warranted Lo perform according
lo the same standards as the equivalent new item.

{g) The warranly does not cover Consumable Supplies.

EQUIPMENT OBLIGATIONS

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

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

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

RISK OF LOSS
L9.1 Risk of Loss.

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

(b) Mo Loss will relieve you of any of your obligations under this
Lease. You must immediately notify us Inwriting of any Loss.

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

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

L10. NON-APPROPRIATION

L10. See Master Agreement - Section 7.2 State of Arizona Uniform
Terms and Conditions, Par 4.4, Avallability of Funds for the Next
State fiscal year and Par 4.5. Availabllity of Funds for the current
State fiscal year.

L11. REPRESENTATIONS

L11.1 You herehy represent and warrant thal (a) you are a stale or
political subdivision thereofl within the meanlnﬂc%i Section 103(c) of
the Intemal Revenue Code of 1986, as amended (lhe "Code”), and
(b} you have (he power and authority under applicable law to enter
inte this Agreement and you have been duly authonzed lo execule
and deliver this Agreamenl and cany oul ?rmn obligations
hereunder.  You acknowledge thal a portion of each Quarlerly
Paymenl you shall pay includes interes| and thal this Agreemenl is
anlered inlo based on the assumplion thal the inleresl portion of
each Quarterly Payment is nol includible in gross income of lhe
owner thereol for Federal income lax purposes under Seclion
103(a) of the Code. You shall, at all times, do and perform all acls
and 1hings necessary and within your control in order to assure thal
such intarest companent shall be so excluded. 11 any interest is
determined nol lo be excludible from gross income, your Quarlerly
Payment shall be adjusted in an amount sulficient lo maintain our
ariginal afler lax yield ulllizing our consolidated marginal tax rale,
which adjusted Quarterly Payments you agrea lo pay as provided in
lhis Agreement, subject to Section L10, The rale al which the
interest portion of Quarterly Payments is calculated is nol intended
10 exceed |he maximum rate or amount of interest permitted by
applicable law. |1 such interest porlion exceeds such maximum,
then al our oplion, if permitied by law, the interest portion will be
reduced to the legally permifted maximum amotint of inlerest, and
any excess will be used 1o reduce the principal amount of your
abligation or be refunded 1o you. You shall nol do {or cause lo 38
done) any acl which will cause, or by omission of any act allow, this
Agreemant la be an “arbitrage band"” within the meaning of Sectlon
148(a) of the Code or a “private aclivity bond” within the meanin? of
Seclian 141(a) of the Code. Al the lime of your execulion of this
Agreement, you shall provide us with & properly preparad and
execuled copy of the appropriate US Treasurr Form BO38-G o
B8038-GC and you appoinl us as your agent for the purpose ol
maintaining a registralion syslem as required by Seclion 149(a) of
the Code  This Sechion shall survive the lemmination of Lhis
Agreement.

Page 2 of 3

NASPO ValucPoint Term Rental (Instaliment Purchase) LTOP Lease Agreement Rev. 7/19
©2019 Pltney Bowes Inc Al rights reserved  Pilney Bowes Purchase Power and ValueMAX are trademarks of Pltney Bowes Inc. or a subsidlary.



L12. MISCELLANEOUS

L12.1 If more than one lessee Is named In this Lease, liabllity is Joint and
several.

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

L12.3 We may sell, or assign all or any part of this Lease or the
Equipment. Any sale or assignment will not affect your rights or
obligations under this Agreement. L12.7

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

L12.5 Any Meter used by you under this Agreement Is subject to the
applicable USPS regulations and meter lerms and conditions as L 12.8
may be provided by PBI

L12.6 Our Equipment may contain embedded software. You agree: (i)
that PBI and its licensors own the copyrights and olher Intellectual
property in and to the embedded sofiware; (ii) thal you do not
acquire any right, title or interest in or to the embedded software;
(iif) only to use the embedded software with our Equipment in L12.0
which the embedded software resides; (iv) thal you may not copy
the embedded software; (v) that you may neither modify nor
create derivative works of the embedded software (vi) that you
may nelther distribute nor disclose the embedded software (or

NASPO ValuePoint Term Rental (Installment Purchase) LTOP Lease Agreement Rev. 7/19

any porfion thereof) to any other person; (vii) that you may nol
translate, de-compile, disassemble, or olherwise attempt lo
unbundle, reverse engineer or create derlvalive works of the
embedded software, except as permilled by applicable law; and
(viil) that you may nol export the embedded software in
conltravention of applicable export conlrol laws. The embedded
software contains third party software. Notwithstanding the
above, this seclion does not modify any terms that may
accompany such third parly software.

If there is a conflict belween any of the terms and condilions in
this Agreement, your Slate's Parficipating Addendum and the
Master Agreement ADSPO16-169897, this Agreement shall
prevall.

The Connect+ and SendPro P or C Series malling system may
use an internet access point (e.g., wireless router) provided by
us. You may only use this access point for connectivily belween
the Connect+ and SendPro P or C Series mailing system and the
internet and for no other purpose. You agree to pay all costs
associated with use of the access point in violatlon of this
restriction
We will provide you with a welcome letter by emall,

Page 3 of 3
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PARTICIPATING ADDENDUM
NASPO ValuePoint

MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE

Administered by the State of Arizona (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: ADSPO16-169857

Pitney Bowes Inc.
(hereinafter “Contractor”)

and

State of Washington
(hereinafter “Participating State”)

Washington Master Contract No.: 05516

This Participating Addendum for the above referenced NASPO ValuePoint Master Agreement
{“Participating Addendum”) is made and entered into by and between the State of Washington acting by
and through the Department of Enterprise'Services, a Washington State governmental agency ("Enterprise
Services”) and Pitney Bowes Inc., a Detaware Corporation (“Contractor”) and is dated and effective as of
October 12, 2017.

1. Score: This Participating Addendum covers the NASPO ValuePoint Mailroom Equipment, Supplies and
Maintenance led by the State of Arlzona for use by state agencies and other entities located in the
Participating State authorized by that state’s statutes to utilize state contracts with the prior approval
of the State’s chief procurement official. -

2. panncipanon:  Use of specific NASPO ValuePoint cooperative contracts by agencies, palitical
subdivisions and other entities (including cooperatives) authorized by an Individual state’s statutes to
use state cantracts are subject to the prior 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. Pursuant to this Participating Addendum, the Master Agreement may be utilized

by the following ("Purchasing Entitles”}:
(a) WASHINGTON STATE AGENCIES. Washington state agencies, departments, offices, divisions,
boards, and commission; and any the following institutions of higher education in

Washington: state universities, regional universities, state college, community colleges, and
technical colleges.

(b)  MCUA PaRTIES. The Participating Addendum also may be utitized by any of the following types
of entities that have executed a Master Contract Usage Agreement (MCUA} with Enterprise
Services:

= Political subdivisions (e.g., counties, cities, school districts, public utility districts);

=« Federal governmental agencles or entities;

PARTICIPATING ADDENDUM — NQ 05516; MAILROOM EQUIPMENT, SUPPLIES AND MAINTENANCE Page 1
(9-7-2017)



» Public-benefit nonprofit corporations (i.e., § 501(c} (3) nonprofit corporations that
receive federal, state, or local funding) with vendor’s commerclal lease agreement;
and

= Federally-recognized indian Tribes located in the State of Washington.

3. PaRTCIPATING STATE MODIFICATIONS QR ADDITIONS TO MASTER AGREEMENT .

3.1. WASHINGTON'S ELECTRONIC BUSINESS SOLUTIONS {WEBS) System: Within seven (7) days of
execution of this Participating Addendum, Contractor shall reglster in the Washington State
Department of Enterprise Services’ Electronic Business Solutions (WEBS} System at
hittps://fortiess, wa.pov/pa/webcusi/home.html. - Contractor shall ensure that all of its
information therein Is current and accurate and that, throughout the term of the Master
Agreement, Contractor shall maintaln an accurate profile in WEBS.

3.2. WAaSHINGTON'S STATEWIDE PAYEE DESK: To be paid for coniract sales, Contractors must register
with Washington’s Statewide Payee Desk. Washington slale agencies cannot make
payments to a contractor until it Is registered. Registration materials are available here:
Receiving Payment from the State.

3.3. CONTRACT SALES REPORTING. Contractor shall report total contract sales quarterly to
Enterprise Services, as set forth below.

{a) REPORTING. Contractor shall report quarterly Contract sales in Enterprise Services’
Contract Sales Reporting System. Enterprise Services will provide Contractor with a

fogin password and a vendor number.

(b) DATA. Each sales report must identify every authorized Purchasing Entity by name as
it is known to Enterprise Services and its total combined sales amount invoiced during
the reporting period (i.e., sales of an entire agency or political subdivision, not its
individual subsections). The "Miscellaneous” option may be used only with prior
approval by Enterprise Services. Upon request, Contractor shall provide contact
information for all authorized Purchasing Entities specified herein during the term of
this Participating Addendum. Refer sales reporting questions to the Primary Contact
set forth below. If there are no contract sales during the reporting period, Contractor
must report zero sales.

{c) DUE DATES FOR CONTRACT SALES REPORTING. Quarterly Contract Sales Reports must be
submitted electromically by the following deadlines for all sales invoiced during the
applicable calendar quarter:

For Calendar Quarter Ending - | | Contract sales Report Due..
T TMarchat | April30
e -_..I‘L;ne 30 B - .’J_uly31. = |
Septembe;so - - _()_c;ober 31-_
December 33 - January 31 - _

3.4. VENDOR MANAGEMENT Fee: Contractor shall pay to Enterprise Services a vendor management
fee (“VME") of 1.5 percent on the purchase price for all contract sales (the purchase price
less any returns, credits or adjustments and applicable sales tax}.

{a) The sumowed by Contractor to Enterprise Services as a result of the VMF is calculated
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as follows:

Amount owed to Enterprise Services = Total contract sales invoiced (not
including sales tax, returns, credits or adjustments) x .0150.

{b) The Contractor’s pricing to the State shall be adjusted to offset for the equivalent fee
amount. The VMF must not be shown as a separate line item on any invoice unless
specifically requested and approved by Enterprise Services.

(¢} Enterprise Services will invoice Contractor quarterly based on net contract sales
reported by Contractor, Contractor shall not remit payment until it recelves an
invoice from Enterprise Services. Contractor's VMF payment to Enterprise Services
must reference the foliowing:

« This Washington Master Contract No.: 05516

= The NASPO Master Agreement No.: ADSPO16-169897

= The year and quarter for which the VMF is being remitted, and

«  Contractor's name as set forth in this Contract, if not already included on the
face of the check.

(d) Contractor's failure accurately and timely to report total net sales, to submit usage
reports, or remit payment of the VMF to Enterprise Services, may be cause for
suspension or termination of this Participating Addendum or the exercise of any other
remedies as provided by law.

(¢) Enterprise Services reserves the right, upon thirty (30) days advance written notice,
to increase, reduce, or eliminate the VMF for subsequent purchases.

(f) Any increase or reduction of the management fee must be reflected in contract
pricing commensurate with the adjustment.

3.5. CONTRACTOR REPRESENTATIONS AND WARRANTIES. Contractor makes each of the following

PARTICIPATING
(9-7-2017)

representations and warranties as of the effective date of this Participating Addendum and
at the time any order is placed pursuant to the Participating Addendum. Iif, at the time of
any such order, Contractor cannot make such representations and warranties, Contractor
shall not process any orders and shall, within three (3) business days notify Enterprise
Services, in writing, of such breach.

(a) WAGE ViOwATIONS. Contractor represents and warrants that, during the term of this
Participating Addendum and the three (3) year period immediately preceding the
award of the Participating Addendurm, it is not determined, by a final and binding
citation and notice of assessment issued by the Washington Department of Labor and
(ndustries or through a civil judgment entered by a court of limited or general
jurisdiction, to be in willful violation of any provision of Washington state wage laws
set forth in RCW chapters 49.46, 49.48, or 49.52.

(h) Pay Fouatiry. Contractor represents and warrants that, as required by Washington
state law (Laws of 2017, Chap. 1, §147), during the term of the Participating
Addendum for the time period of July 1, 2017 through June 30, 2019, it agrees to
equality among its workers by ensuring similarly employed indlviduals are
compensated as equals. For purposes of this provision, employees are similarly
employed if the individuals work for the same employer, the performance of the job
requires comparable skill, effort, and responsibility, and the jobs are performed under
similar working conditions. Job titles alone are not determinative of whether
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3.6.

employees are similarly employed.  Contractor may allow differentials in
compensation for its workers based in good faith on any of the following: a senlority
system; a merit system; a system that measures earnings by quantity or quality of
production; a buna fide job-related factor or factors; ora bona fide regional difference
in compensation levels. A bona fide job-related factor ar factors may include, but not
be limited to, education, training, or experience, that is: consistent with business
necessity; not based on or derived from a gender-based differential; and accounts for
the entire differential. A bona fide regional difference in compensation level must be
consistent with business necessity; not based on or derived from a gender-based
differential; and account for the entire differential. Notwithstanding any provision to
the contrary, upon breach of warranty and Contractor’s fallure to provide satisfactory
evidence of compliance within thirty {30) days, Enterprise Services may suspend or
terminate this Participating Addendum and Master Contract and any Purchaser
hereunder similarly may suspend or terminate its use of the Participating Addendum
and/or any agreement entered into pursuant to this Participating Addendum.

COMPLIANCE WITH LAW: TAXES, LICENSES, & REGISTRATION: Contractor shall comply with all
applicable law. Contractor shall register to conduct business in the State of Washington and
promptly acquire and maintain all necessary licenses and registrations and pay all applicable
taxes and fees. In addition, for all sales to purchasers in the State of Washington, Contractor
shall calculate, collect, and remit, as appropriate, the applicable state and local sales tax on
allinvoices.

4. MODIFICATIONS OR ADDITIONS TO THE MASTER AGREEMENT
These modifications or additions apply only to actions and relationships within the Participating Entity.

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

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

4.1

42

43

SOFTWARE LICENSE TERMS AND CONDITIONS: 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 may be found on the Contractor’s
page on the the NASPO ValuePoint website.

PosTAGE METER: All purchasing entities requiring the use of a Postage Meter will comply with
alt 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 available on the Contractor’s page on the NASPO ValuePaint
website.

LeaSE AGREEMENTS: Equipment Lease and Rental Agreements are authorized in accordance
with the terms of NASPO ValuePoint Mastet Price Agreement number ADSPO16-169897
Master Price Agreement number ADSPO16-169897 reflects the lease and/or rental
options Participating State/Entity has agreed to use. Any underlying lcases 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 & tocal Falr 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 isted on the NASPO ValuePoint website.

(b} For the Pitney Bowes DMT product line and related services (as described in tabs on the
Price Attachments C-1 and C-2 to the Agreement (“Folders-Inserters Production, Inserters-
Production, Pre-sorting Equipment Production and Software License and Subscriptions
applicable to DMT Production Mail Equipment”)) (the “DMT Product Line”) leases may be
available in an applicable State through three third party lending companies, , The preferred
lending company is PNC Equipment Finance. The two alternative lending companies are IBM
Credit LLC and Municipal Asset Management, Inc. The terms and conditions of the (i)
Municipal Master Lease Purchase Agreement or the Muni Short Form FMV lease [PNC], (il} a
Lease/Purchase Master Agreement for State and Local Government, [1BM] and (ii} 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.

() 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. Further, the DMT Praduct Line is hot available for an
Equipment Rental program.

(d) Sales and Purchase Tax will be charged, if required by law.
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5. Primary Contacts: The primary contact individuals for this Participating Addendum are as follows (or
their named successors):

Participating State

Contractor

Pitney Bowes Inc. State of Washington
3001 Summer Street Department of Enterprise Services
Contracts, Procurement and Risk Mgmt.

Stamford, CT 06926
P.0. Box 41411
Olympia, WA 98504-1411
Attn: Bill Walter Attn: Breann Aggers
Tel: {480) 206-2984 Tel: {360} 407-9416
Email: pillwaltedfiph.com Email: Breapnaescrsiides wasov

6. SuBcONTRACTORS: Alf Contractor’s Dealer’s and Reseller’s authorized in the State of Washington, as
shown on the dedicated Contractor NASPO ValuePoint website, are approved to provide sales and
service support to participants in the NASPO ValuePoint Master Agreement. The Contractor's Dealer’s
and Reseller's participation will be in accordance with the terms and conditions set forth in the
aforementioned Master Agreememt.

7. Oroems: Unless the parties to the Order agree in writing that another contract or agreement applies
to such order, 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 as conditioned by this
Participating Addendum. All purchase orders issued by Purchasing Entities within the jurisdiction of
this Participating Addendum shall include the Participating State/Entity’s contract number: 05516 and
the Laad State price agreement number: ADSPO16-169897.

8. RISK OF LOSS: The Contractor shall bear all loss of conforming material covered under this
Contract until received by authorized personnel at the location designated in the purchase order
or Contract. Mere receipt does not constitute final acceptance. The risk of loss for
nonconforming materials shall remain with the Contractor regardless of receipt 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.

9. GENERAL:

(a)  INTEGRATED AGREEMENT; MODIFICATION. This Participating Addendum and Master Agreement,
together with its exhibits, set forth the entire agreement and understanding of the Parties
with respect to the subject matter and supersedes all prior negotiations and representations,
This Participating Addendum may not be modified except in writing signed by the Parties,
Terms and conditions inconsistent with, contrary or in addition ta the terms and conditions of
this Addendum and the Price Agreement, together with its exhibits, shall not be added to or
incorporated Into this Addendum or the Price Agreement and its exhibits, by any subsequent
purchase order or otherwise, and any such attempts to add or incorporate such terms and
conditions are hereby rejected. The terms and conditions of this Participating Addendum and
the Price Agreement and its exhibits shall prevail and govern in the case of any such
inconsistent or additional terms within the Participating State/Entity.
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(b)

{d)

AUTHOMITY. Each party to this Participating Addendin, and each individual signing on behalf
of vachi party, hereby reprisents and warrants 1o the ather that it has full power and authorily
to enter into this Paiticipaling Addendum and that its execution, detery, and performance
of this Panticipating Addendum has been fully authorized and appraved, and that no further
approvals nr consenls are required to hind such party.

Evi tronic Smuanties. A sipned cony of this Partiapating Addenadum or any other ancillary
agreament transmiited by facsimile, conall. o other yedans of eleclianic Rnsmission shall ke
deemed 1o have (he sarme legal effert a4 delwery of an original exscutad copy of this
Participating Addendum or such other ancllfary agreement for all purposes.

COUNTFRPARTS.  This Parlicipating Addendum may be executed iiv one or more counterparts,
cach of which shall be deemed an original, and all of which counterparts together shall
constitute the same Instrument which may be sufficiently evidenced by one counterpart
Exciution of this Participating Addendur al diffeient times and placas by the parties shall not
alfect the validity thereof so long as all the panizs hereto exacute a counterpart of this
Participating Addendum.

ExecuTep as of the date and year first above wiltten.

STATE OF WASHINGTON PITNEY OOWES INC.,
DEPARTMENT OF ENTERPRISE SERVICES A DELAWARE CORPORATION ) i

_’-'-' ) v a7 L 2 }!":/ ’ 5 < . /,"

7 g Py LSS I e R
By: fl(-’ /ZKQ/_.{_( 11/_;/‘__ By: _f P L. T w7

+ Cheral Manke / Arthur F. Adams, Ir ; '
AR B i, A
Its: / ‘_jrf; {,M'.- A ,_|_£- {"‘ E/ 94 { fts:  Director, Government Contract
' ! Compliance
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