Participating Addendum
Western States Contracting Alliance and National Association of State Procurement Officials
Mail Room Equipment, Services and Support '
Administered by the State of Arizona (hereinafrer “Lead State”)
Master Price Agreement - - Pitney Bowes Inc. - ADSPO11-00000411-7
(hereinafter “Contractor”) and the State of Wisconsin (hereinafter “Participating State”)

1. Scope: This addendum covers the WSCA/NASPO Mail Room Equipment, Services and
Support contract lead hy 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.

2. Participation: Use of specific WSCA/NASPO cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state’s
statules to use state/entity contracts are subject to the approval of the respective State Chief
Procurement Official. Issues of interpretation and eligibility for participation are solely within
the authority of the State Chief Procurement Official.

3. Participating State/Contractor Modifications or Additions to Master Price Agreement:
(These modifications or additions apply only to actions and relationships within the
Participating Entity.)

Changes:
A. STANDARD TERMS AND CONDITIONS (DOA-3054 Attachment A): The State of Wisconsin’s (State)
Standard Terms and Conditions, as amended become part of this Participating Addendum.

B. GOVERANCE/JURISDICTION: The laws of the State of Wisconsin shall govern the Participating
Addendum and the individual transactions of the procuring agencies within the State of Wisconsin. The State
of Wisconsin Standard Terms and Conditions (DOA-3054 Attachment A), as amended shall prevail if there is
a conflict between the terms and conditions of the contractor’s Master Price Agreement.

C. TERMINATION AND CANCELLATION
TERMINATION FOR CAUSE
The State of Wisconsin may terminate the Contract after providing the Contractor with 30 calendar days
written notice of the Contractor’s right to cure a failure of the Contractor to perform under the terms of this
Contract.

The Contractor may terminate the Contract after providing the State 120 calendar days’ notice of the State’s
right to cure a failure of the State to perform under the terms of the Contract.

Upon the termination of the Coniract for any reason, or upon Contract expiration, each party shall be released
from all obligations to the other party arising after the date of termination or expiration, except for those that
by their terms survive such termination or expiration. In the event the Contract is terminated the underlying
leases to this Participating Addendum will remain in full force in effect for the duration of the lease term,

TERMINATION FOR CONVENIENCE

Either party may terminate the Contract at any time, without cause, by providing a written notice; the State by
providing at least 30 calendar days’ notice to the Contractor, and the Contractor providing at least 120
calendar days’ notice to the State in advance of the intended date of termination.

In the event of termination for convenience, the Contractor shall be entitled to receive compensation for any
fees owed under the Contract. The Contractor shall ajso be compensated for partially completed services. In
this event, compensation for such partially completed services shall be no more than the percentage of
completion of the services requested, at the sole diseretion of the State, multiplied by the corresponding
payment for completion of such services as set forth in the Contract, Alternatively, at the sole discretion of the
State, the Contractor may be compensated for the actual service hours provided. The State shall be entitled to
a refund for goods or services paid for but not received or implemented, such refund to be paid within-30 days
of written notice to the Contractor requesting the refund. In the event the Contract is terminated the
underlying leases to this Participating Addendum will remain in full force in effect for the duration of the
lease term.
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Participating Addendum
Western States Contracting Alliance and National Association of State Procurement Officials
Mail Room Equipment, Services and Support
Administered by the State of Arizona (hereinafter “Lead State”)
Master Price Agreement -- Pitney Bowes Inc. - ADSPO11-00000411~-7
(hereinafter “Contractor”) and the State of Wisconsin (hereinafter “Participating State”)

TERMINATION FOR CHANGE INLAW

This Contract may be terminated either by mutual agreement or at the discretion of the State following any

amendment to, or judicial interpretation of, Federal or State law that:

e Renders performance, enforcement or compliance with the totality of the Confract impossible, patently
unreasonable, or unnecessary

¢ Renders accomplishment of the Contract’s objectives impossible, patently unreasonable, or unnecessary.

o Inthe event the Confract is ferminated the underlying leases to this Participating Addendum will remain
in full force in effect for the duration of the lease term.

CONTRACT CANCELLATION

The State of Wisconsin reserves the right to cancel the Contract in whole or in part without penalty if the

Contractor:

¢ Breaches or defaults an obligation under the Contract as follows:

+  Fails to perform any material obligation required under the Contract;
Files a petition in bankruptcy, becomes insolvent, or otherwise takes action to dissclve as a legal entity;

s Allows any final judgment not to be satisfied or a lien not to be disputed after a legally-imposed, 30-day
notice;

¢ Makes an assignment for the benefit of creditors;

e Fails to follow the sales and use tax certification requirements of s. 77.66 of the Wisconsin Statutes;

o Incurs a delinquent Wisconsin tax liability which ig not cured within a reasonable time of written notice;

e Fails to submit a nondiscrimination or affirmative action plan as required herein;

» Fails to follow the nondiscrimination or affirmative action requirements of subch. TI, Chapter 111 of the
Wisconsin Statutes (Wisconsin’s Fair Employment Law);

e Becomes a federally debarred Contractor;

e Isexcluded from federal procurement and non-procurement Contracts;

¢ Fails to maintain and keep in force all required insurance, permits and licenses as provided in the
Contract;

¢ Fails to maintain the confidentiality of the State’s information that is considered to be Confidential
Information, proprietary, or containing Personally Identitiable Information, or

Contractor performance threatens the health or safety of a State or municipal employee.

D. COOPERATIVE AGREEMENT LANGUAGE: Wisconsin statutes (s. 16.73, Wis. Stats.) establish authority
to allow Wisconsin municipalities to purchase from State contracts. Participating in the service gives vendors
opportunities for additional sales without additional bidding. Municipalities use the service to expedite
purchases. A "municipality" is defined as any county, city, village, town, school district, board of school
directors, sewer district, drainage district, vocational, technical and adult education district, or any other
public body having the authority to award public contracts (s. 16.70(8), Wis. Stats.). Federally recognized
Indian tribes and bands in this state may participate in cooperative purchasing with the state or any
municipality under ss. 66.0301(1) and (2), Wis.Stats.

Interested municipalities:

¢  Will contact the contractor directly to place orders referencing the state agency contract number; and

o Areresponsible for receipt, acceptance, inspection of commodities directly from the contractor, and
making payment directly to the contractor.

The State of Wisconsin is not a party to these purchases or any dispute arising from these purchases and is not

liable for delivery or payment of any of these purchases.
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Participating Addendum
Western States Contracting Alliance and National Association of State Procurement Officials
Mail Room Equipment, Services and Support
Administered by the State of Arizona (hereinafter “Lead State”)
Master Price Agreement - Pitney Bowes Inc. ~ ADSPO11-00000411-7
(hereinafter “Contractor”) and the State of Wisconsin (hereinafter “Participating State”)

E. SUBCONTRACTOR LANGUAGE: If the contractor chooses to sublet these operations, the contract vendor
is responsible for the performance and schedule of the subcontractor. The State will not be liable for charges
incurred due to the fault of a subcontractor. The prime contractor will be responsible for contract performance
when subcontractors are used. However, when subcontractors are used, they must abide by all terms and
conditions of the contract. If subcontractors are to be used, the prime contractor must clearly explain their
participation.

EFFECTIVE DATES: This Participating Addendum shall be effective upon approval by the State Bureau of
Procurement Director and will continue until the end date of the Master Price Agreement WSCA/NASPO
Contract ADSPO11-00000411-7. Lead State amendments to extend the term date are automatically
incorporated into this Participating Addendum unless terminated early in accordance with the terms and
conditions of the Master Price Agreement or this Participating Addendum,

(. SOFTWARE LICENSE AGREEMENTS: Individual State/Entity software license agreements will be
approved/declined on an individual basis by the state/entity purchasing authority.

H. POSTAGE METER USAGE: All purchasing entities requiring the use of a Postage Meter will comply with
all United States Postal Service regulations and meter terms and conditions applicable to the rental and use of
postage meters supplied under this participating addendum as provided by the Contractor.

REPORTING REQUIREMENTS: The State Bureay of Procurement and/or any designated bureay
representative shall request reports. The vendor will be required to maintain records documenting contract
performance. Contractors are required to furnish quarterly reports to the State Bureau of Procurement
Contract Manager. These reports will be due by the 15th of the following month in an electronic data base
format compatible with MS Excel.

REPORTS, RECORDKEEPING, AND RECORD RETENTION: The contractor shall establish and maintain
adequate records of all expenditures incurred under the contract in accordance with generally accepted
accounting principles as promulgated by the American Institute of Certified Public Accountants. The
contractor will be required to maintain records documenting contract performance and purchases. The
contractor shall supply calendar year Quarterly Reports (Jan —~Mar; April-June etc.) in a format mutually
agreed upon by the Department of Administration and the contractor regarding these iterns:

*  Order Date

* Purchase Order Number

s  Agency/Entity Name

s Ship to City

s Part Number

* Product/Service

¢ Description

s Quantity

s Item Price

* Total Paid Per Quarterly Report

In addition, ad hoc reports may be requested by the Department of Administration for information readily
available from the contractor, Forms or format will be nnitually agreed upon by the Department of
Administration Bureau of Procurement and the contractor. Contractor to provide ad hoc reports within twenty
(20) working days of the request.

s Quarterly reports are due 15 calendar days after the close of each quarterly reporting period.

* Submit electronic Quarterly Reports to Gail.Endres@ Wisconsin.gov

Page 3 of 6



Participating Addendum
Western States Contracting Alliance and National Association of State Procurement Officials
Mail Room Equipment, Services and Support
Administered by the State of Arizona (hereinafter “Lead State”)
Master Price Agreement - Pitney Bowes Inc. - ADSPO11-00000411-7
(hereinafter “Contractor”) and the State of Wisconsin (hereinafter “Participating State”)

Duly authorized representatives of the State and the Wisconsin Legislative Audit Bureau shall have the right
to audit, review, examine, copy and transcribe any pertinent records or documents relating fo any contract
resulting from this Participating Addendum. The contractor shall retain all documents associated with this
contract for a period of not less than one (1) year after final payment is made.

4. lease Agreements: Equipment Lease and Rental Agreements are authorized in accordance
with the terms of WSCA/NASPO Master Price Agreement number: ADSPO11-00000411-7.
Attachment B reflects the lease and/or rental options Participating State has agree to use.

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

Lead State
Namme Terri Johnson, Strategic Contracts Team Lead
Address Arizona DOA-SPO, 100 N. 15% Ave, Suite 201, Phoenix, AZ
85007
Telephone 602-542-9125
Fax 602-542-5508
E-mail terri.johnson@azdoa.gov

Contractor - Contract Terms and Conditions

Name Arthur E. Adams, Jr., Director State and Local Contracts
Address 1 Elmcroft Rd, Stamford, CT (06926

Telephone 203-351-7866

Fax 203-460-3827

E-mail art.adams@phb.com

Contractor - Local Strategic State Account Manager

Name Kerry Lea Fellers

Address 2801 Crossroads Dr Ste 1800, Madison, WI 53718
Telephone 608-312-8227

Fax 203-617-6160

E-mail Kerrvlea.fellers@phb.com

Participating Entity

Name Department of Administration - Gail Endres
Address 101 E Wilson Street, Madison, WI 53703
Telephone (608) 264-658

Fax (608) 267-0600

E-mail Gail.endres@wisconsin.gov

6. Subcontractors:

All Pithey Bowes dealers and resellers authorized in the State of Wisconsin, as shown on the
dedicated Pitney Bowes website, are approved to provide sales and service support to
participants in the NASPO Master Price Agreement. The Pitney Bowes dealer’s participation
will be in accordance with the terms and conditions set forth in the aforementioned Master
Price Agreement.
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Western States Contracting Alliance and National Association of State Procurement Officials
Mail Room Equipment, Services and Support
Administered by the State of Arizona (hereinafter “Lead State”)
Master Price Agreement —— Pitmey Bowes Inc. - ADSPO11-00000411-7
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/. Purchase Order Instructions:

All orders should contain the following

(1) Mandatory Language “PO is subject to WSCA/NASPO Contract # ADSPO1 1-00000411-7
and

(2) Your Name, Address, Contact, & Phone-Number.

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

8. Price Agreement Number-

All purchase orders issued by purchasing entities within the Jurisdiction of this participating
addendum shall include the Participating State contract number- 11-98554-112 and the
Lead State price agreement number: ADSPO] 1-00000411-7.

9. Compliance with reporting requirements of the “American Recovery and Reinvestment Act
of 2009” (“ARRA™: If or when contractor is notified by ordering entity that a specific
purchase or purchases are being made with ARRA funds, contractor agrees to comply with
the data element and reporting requirements as currently defined in Federal Register Vol 74
#61, Pages 14824-14829 (or subsequent changes or modifications to these requirements as
published by the Federal QOMB). Ordering entity is responsible for informing contractor as
soon as the ordering entity is aware that ARRA funds are being used for a purchase or
purchases. Contractor will provide the required report to the ordering entity with the invoice
presented to the ordering entity for payment. The contractor, as it relates to purchases under
this contract, is not a subcontractor or subgrantee, but simply a provider of goods and
related services.

10. Individual Customer:

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

This Participating Addendum and the Master Price Agreement number ADSPO] 1-00000411-7
(administered by the State of Arizona) together with its exhibits, set forth the entire
agreement between the parties with respect to the subject matter of all previous
communications, representations or agreements, whether oral or written, with respect to the
subject matter hereof. Terms and conditions inconsistent with, contrary or in addition to the
terms and conditions of this Addendum and the Price Agreement, together with its exhibits,
shall not be added to or incorporated into this Addendum or the Price Agreement and its
exhibits, by any subsequent purchase order or otherwise, and any such attempts to add or
Incorporate such terms and conditions are hereby rejected. The terms and conditions of this
Addendum and the Price Agreement and its exhibits shall prevail and govern in the case of
any such inconsistent or additional terms within the Participating State.
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Participating Addendum
Western States Contracting Alliance and National Association of State Procurement Officials
Mail Room Equipment, Services and Support
Administered by the State of Arizona (hereinafter “Lead State”)
Master Price Agreement —— Pitney Bowes Inc. - ADSPO11-00000411-7
{(hereinafter “Contractor”) and the State of Wisconsin (hereinafter “Participating State”)

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

by both parties below.

Participating State: Wisconsin
Department of Administration

Contractor: Pitney Bowes Inc.

State Bureau of Procurement e
By: vy, ML By: '
signature_ /' / e ’ e
Name: / 7 ame: Arthur F. Adams Jr.

Rick Hughes
Title: Title: Director, State and Local Contracts

State Procurement Director

Date: /M/Z/

Date: é/%/&

[Additional signatures as required by Participating State]

i
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Wisconsin Department of Administration
Chs. 16, 19, 51

DOA-3054 (R10/2005)
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Attachment A

Standard Terms And Conditions
(Request For Bids / Proposals)

SPECIFICATIONS: The specifications in this request are
the minimum acceptable. When specific manufacturer and
model numbers are used, they are to establish a design,
type of construction, quality, functional capability and/or
performance level desired. When alternates are
bid/proposed, they must be identified by manufacturer, stock
number, and such other information necessary to establish
equivalency. The State of Wisconsin shall be the sole judge
of equivalency. Bidders/proposers are cautioned to avoid
bidding alternates to the specifications which may result in
rejection of their bid/proposal.

DEVIATIONS AND EXCEPTIONS: Deviations and excep-
tions from original text, terms, conditions, or specifications
shall be described fully, on the bidder's/proposer's letter-
head, signed, and attached to the request. In the absence
of such statement, the bid/proposal shall be accepted as in
strict compliance with all terms, conditions, and specifica-
tions and the bidders/proposers shall be held liable.

QUALITY: Unless otherwise indicated in the customer's
request, all material shall be first quality. Items which are
used, demonstrators, obsolete, seconds, or which have
been discontinued are unacceptable without prior written
approval by the State of Wisconsin.

QUANTITIES: The quantities shown on this request are
based on estimated needs. The state reserves the right to
increase or decrease quantities to meet actual needs.

DELIVERY: Deliveries shall be F.ORB destination freight
prepaid and included unless otherwise specified on the
order.

PRICING AND DISCOUNT: The State of Wisconsin qguali-
fies for governmental discounts and its educational institu-
tions also qualify for educational discounts. Unit prices shall
reflect these discounts.

6.1 Unit prices shown on the bid/proposal or contract
shall be the price per unit of sale (e.g., gal cs., doz,,
ea.) as stated on the request or contract. For any
given item, the quantity multiplied by the unit price
shall establish the extended price, the unit price shall
govern in the bid/proposal evaluation and contract
administration,

6.2 Prices established in continuing agreements and
term contracts may be lowered due to general market
conditions, but prices shall not be subject to increase
for ninety (90) calendar days from the date of award,
Any increase proposed shall be submitted and
approved in accordance with the Master Agreement
ADSPQO11-00000411-7 to the lead state..

6.3  All payment terms must allow the option of net thirty
(30).

UNFAIR SALES ACT: Prices quoted to the State of
Wisconsin are not governed by the Unfair Sales Act.

ACCEPTANCE-REJECTION: The State of Wisconsin
reserves the right to accept or reject any or all
bids/proposals, to waive any technicality in any bid/proposal
submitted, and to accept any part of a bid/proposal as

9.0

10.0

12.0

13.0

14.0

deemed to be in the best interests of the State of
Wisconsin.

Bids/proposals MUST be date and time stamped by the
soliciting purchasing office on or before the date and time
that the bid/proposal is due. Bids/proposals date and time
stamped in another office will be rejected. Receipt of a
bid/proposal by the mail system does not constitute receipt
of a bid/proposal by the purchasing office.

METHOD OF AWARD: Award shall be made to the lowest
responsible, responsive bidder unless otherwise specified.

ORDERING: Purchase orders or releases via purchasing

cards shall be placed directly to the contractor by an
authorized agency. No other purchase orders are
authorized.

PAYMENT TERMS AND INVOICING: The State of
Wisconsin normally will pay properly submitted vendor
invoices within thirty (30) days of receipt providing goods
and/or services have been delivered, installed (if required),
and accepted as specified.

Invoices presented for payment must be submitted in
accordance with instructions contained on the purchase
order including reference to purchase order number and
submittal to the correct address for processing.

A good faith dispute creates an exception to prompt
payment.

TAXES: The State of Wisconsin and its agencies are
exempt from payment of all federal tax and Wisconsin state
and local taxes on its purchases except Wisconsin excise
taxes as described below.

The State of Wisconsin, including all its agencies, is
required to pay the Wisconsin excise or occupation tax on
its purchase of beer, liquor, wine, cigarettes, tobacco
products, motor vehicle fuel and general aviation fuel,
However, it is exempt from payment of Wisconsin sales or
use tax on its purchases. The State of Wisconsin may be
subject to other states' taxes on jts purchases in that state
depending on the laws of that state. Contractors perform-
ing construction activities are required to pay state use tax
on the cost of materials,

GUARANTEED DELIVERY: Failure of the contractor to
adhere to delivery schedules as mutually agreed upon or to
promptly replace rejected materials shall render the
contractor liable for all costs in excess of the contract price
when alternate procurement is necessary. Excess costs
shall include reasonable administrative costs.

ENTIRE AGREEMENT: These Standard Terms and
Conditions shall apply to any contract or order awarded as
a result of this request except where special requirements
are stated elsewhere in the request: in such cases, the
special requirements shall apply. Further, the written
contract and/or order with referenced parts and attach-
ments shall constitute the entire agreement and no other
terms and conditions in any document, acceptance, or
acknowledgment shall be effective or binding unless
expressly agreed to in writing by the contracting authority.
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16.0

17.0

18.0

19.0

APPLICABLE LAW AND COMPLIANCE: This contract
shall be governed under the laws of the State of Wisconsin.
The contractor shall at all times comply with and observe all
federal and state laws, local laws, ordinances, and
regulations which are in effect during the period of this
contract and which in any manner affect the work or its
conduct. The State of Wisconsin reserves the right to
cancel this contract, subject to the Contractor's right to
cure, if the contractor fails to follow the requirements of s.
77.66, Wis. Stats., and related statutes regarding
certification for collection of sales and use tax. The State of
Wisconsin also reserves the right to cancel this contract
with any federally debarred contractor or a contractor that is
presently identified on the list of parties excluded from
federal procurement and non-procurement contracts.

ANTITRUST ASSIGNMENT: The contractor and the State
of Wisconsin recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact
usually borne by the State of Wisconsin (purchaser).
Therefore, the contractor hereby assigns to the State of
Wisconsin any and all claims for such overcharges as to
goods, materials or services purchased in connection with
this contract,

ASSIGNMENT: No right or duty in whole or in part of the
contractor under this contract may be assigned or dele-
gated without the prior written consent of the State of
Wisconsin, such consent shall not be unreasonably
withheld..

WORK CENTER CRITERIA: Intentionally Deleted.

NONDISCRIMINATION / AFFIRMATIVE ACTION: In
connection with the performance of work under this
contract, the contractor agrees not to discriminate against
any employee or applicant for employment because of age,
race, religion, color, handicap, sex, physical condition,
developmental disability as defined in s. 51.01(5), Wis.
Stats., sexual orientation as defined in s. 111.32(13m), Wis.
Stats., or national origin. This provision shall include, but
not be limited to, the following: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising:
layoff or termination; rates of pay or other forms of
compensation; and selection for training, including appren-
ticeship. Except with respect to sexual orientation, the
contractor further agrees to take affirmative action to
ensure equal employment opportunities.

19.1  Contracts estimated to be over twenty-five thousand
dollars ($25,000) require the submission of a written
affirmative action plan by the contractor. An exemp-
tion occurs from this requirement if the contractor has
a workforce of less than twenty-five (25) employees.
Within fifteen (15) working days after the contract is
awarded, the contractor must submit the plan to the
contracting state agency for approval. Instructions
on preparing the plan and technical assistance
regarding this clause are available from the
contracting state agency.

19.2 The contractor agrees to post in conspicuous places,
available for employees and applicants for employ-
ment, a notice to be provided by the contracting state
agency that sets forth the provisions of the State of
Wisconsin's nondiscrimination law.

19.3 Failure to comply with the conditions of this clause
may result in the contractor's becoming declared an

20.0

"ineligible" contractor, termination of the contract, or
withholding of payment.

PATENT INFRINGEMENT: The contractor selling to the

State of Wisconsin the articles described herein guarantees the
articles were manufactured or produced in accordance with
applicable federal labor laws. Further, that the sale or use of the
articles described herein will not infringe any United States patent.
The contractor covenants that it will at its own expense defend
every suit which shall be brought against the State of Wisconsin
{provided that such contractor is promptly notified of such suit, and
all papers therein are delivered to it) for any alleged infringement of
any patent by reason of the sale or use of such articles, and agrees
that it will pay all costs, damages recoverable in any such suit.
Contractor's obligations to defend and indemnify for infringement
should not applyto the extent that such infringement results from
the State's use of supplies not meeting Contractor's specifications
or as the result of any alteration of the product or the attaching of
any item not authorized by Contractor. Contractor's obligations for
indemnification for claims of infringement with respect to licensed
software shall be governed by the applicable software license
agreement.

21.0

22.0

23.0

24.0

25.0

SAFETY REQUIREMENTS: All materials, equipment, and
supplies provided to the State of Wisconsin must comply
fully with all safety requirements as set forth by the
Wisconsin Administrative Code and all applicable OSHA
Standards.

WARRANTY: Unless otherwise specifically stated by the
bidder/proposer, equipment purchased as a result of this
request shall be warranted against defects by the
bidder/proposer for one (1) year from date of receipt. The
equipment manufacturer's standard warranty shall apply as
a minimum and must be honored by the contractor,

INSURANCE RESPONSIBILITY: The contractor perform-
ing services for the State of Wisconsin shall:

231 Maintain worker's compensation insurance as
required by Wisconsin Statutes, for all employees
engaged in the work.

23.2  Maintain commercial liability, bodily injury and prop-
erty damage insurance against any claim(s) which
might occur in carrying out this agreement/contract.
Minimum coverage shall be one million dollars
($1,000,000) liability for bodily injury and property
damage including products liability and completed
operations. Provide motor vehicle insurance for all
owned, non-owned and hired vehicles that are used
in carrying out this contract. Minimum coverage shall
be one million dollars ($1,000,000) per occurrence
combined single limit for automobile liability and
property damage.

23.3 The state reserves the right to require higher or lower
limits where warranted.

CANCELLATION: The State of Wisconsin reserves the
right to cancel any contract in whole or in part without
penalty due to nonappropriation of funds or for failure of the
contractor to comply with terms, conditions, and specifica-
tions of this contract, subject to the Contractor's right to
cure.

VENDOR TAX DELINQUENCY: Vendors who have a
delinquent Wisconsin tax liability may have their payments
offset by the State of Wisconsin,
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26.0 PUBLIC RECORDS ACCESS:

27.0

28.0

29.0

30.0

It is the intention of the
state to maintain an open and public process in the solicita-
tion, submission, review, and approval of procurement
activities.

Bid/proposal openings are public unless otherwise speci-
fied. Records may not be available for public inspection
prior to issuance of the notice of intent to award or the
award of the contract,

PROPRIETARY INFORMATION: Any restrictions on the
use of data contained within a request, must be clearly
stated in the bid/proposal itself. Proprietary information
submitted in response to a request will be handled in
accordance  with applicable State of Wisconsin
procurement regulations and the Wisconsin public records
law.  Proprietary restrictions normally are not accepted.
However, when accepted, it is the vendor's responsibility to
defend the determination in the event of an appeal or
litigation.

271

27.2

Data contained in a bid/proposal, all documentation
provided therein, and innovations developed as a
result of the contracted commodities or services
cannot be copyrighted or patented. All data, docu-
mentation, and innovations become the property of
the State of Wisconsin.

Any material submitted by the vendor in response to
this request that the vendor considers confidential
and proprietary information and which qualifies as a
trade secret, as provided in s. 19.36(5), Wis. Stats_,
or material which can be kept confidential under the
Wisconsin public records law, must be identified on a
Designation of Confidential and Proprietary Informa-
tion form (DOA-3027), Bidders/proposers may
request the form if it is not part of the Request for

Bid/Request for Proposal package.
prices cannot be held confidential.

DISCLOSURE: |If a state public official (s. 19.42, Wis.
Stats.), a member of a state public official's immediate
family, or any organization in which a state public official or
a member of the official's immediate family owns or controls
a ten percent (10%) interest, is a party to this agreement,
and if this agreement involves payment of more than three
thousand dollars ($3,000) within a twelve (12) month
period, this contract is voidable by the state unless appro-
priate disclosure is made according to s. 19.45(6), Wis.
Stats., before signing the contract. Disclosure must be
made to the State of Wisconsin Ethics Board, 44 East
Mifflin  Street, Suite 601, Madison, Wisconsin 53703
(Telephone 608-266-8123),

State classified and former employees and certain
University of Wisconsin faculty/staff are subject to separate
disclosure requirements, s. 16.417, Wis. Stats.

RECYCLED MATERIALS: The State of Wisconsin is
required to purchase products incorporating recycled mate-
rials whenever technically and economically feasible.
Bidders are encouraged to bid products with recycled
content which meet specifications,

MATERIAL SAFETY DATA SHEET: If any item(s) on an
order(s) resulting from this award(s) is a hazardous chemi-
cal, as defined under 29CFR 1910.1200, provide one (1)
copy of a Material Safety Data Sheet for each item with the
shipped container(s) and one (1) copy with the invoice(s).

Bid/proposal

31.0

32.0

33.0

34.0

35.0

PROMOTIONAL ADVERTISING / NEWS RELEASES:
Reference to or use of the State of Wisconsin, any of its
departments, agencies or other subunits, or any state offi-
cial or employee for commercial promotion is prohibited.
News releases pertaining to this procurement shall not be
made without prior approval of the State of Wisconsin.
Release of broadcast e-mails pertaining to this procurement
shall not be made without prior written authorization of the
contracting agency.

HOLD HARMLESS: The contractor will indemnify and
save harmless the State of Wisconsin and all of its officers,
agents and employees from all third party suits, actions, or
claims of any character brought for or on account of any
bodily injuries-or direct damages received by any persons
or tangible property resulting from the operations of the
contractor, or of any of its contractors, in prosecuting work
under this agreement.

FOREIGN CORPORATION: A foreign corporation (any
corporation other than a Wisconsin corporation) which
becomes a party to this Agreement is required to conform
to all the requirements of Chapter 180, Wis. Stats., relating
to a foreign corporation and must possess a certificate of
authority from the Wisconsin Department of Financial
Institutions, unless the corporation is transacting business
in interstate commerce or is otherwise exempt from the
requirement of obtaining a certificate of authority.  Any
foreign corporation which desires to apply for a certificate of
authority should contact the Department of Financial
Institutions, Division of Corporation, P. O. Box 7846,
Madison, WI 53707-7846: telephone (608) 261-7577.

WORK CENTER PROGRAM: The  successful
bidder/proposer shall agree to implement processes that
allow the State agencies, including the University of
Wisconsin System, to satisfy the State's obligation to
purchase goods and services produced by work centers
certified under the State Use Law, s.16.752, Wis. Stat.
This shall result in requiring the successful bidder/proposer
to include products provided by work centers in its catalog
for State agencies and campuses or to black the sale of
comparable items in its catalog to State agencies and
campuses.

FORCE MAJEURE: Neither party shall be in default by
reason of any failure in performance of this Agreement in
accordance with reasonable control and without fault or
negligence on their part. Such causes may include, but are
not restricted to, acts of nature or the public enemy, acts of
the government in either its sovereign or contractual
capacity, fires, floods, epidemics, quarantine restrictions,
strikes, freight embargoes and unusually severe weather,
but in every case the failure to perform such must be
beyond the reasonable control and without the fault or
negligence of the party.

/



Attachment B
SUMMARY OF LEASING/RENTAL PROGRAMS

Pitney Bowes Global Financial Services LLC offers a variety of equipment leasing and rental
programs to enable your agency to acquire the equipment it needs with the innovative financing
solution that works best for you.

TERM RENTAL (INSTALLMENT PURCHASE)-Option A

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

STATE & LOCAL Rental - Option B This program provides you with 36, 48 or 60 Month
Rental. At the end of the rental period, you may purchase the equipment at the end of the
Rental for its then Fair Market Value, or you can enter into a new Rental term or return the
equipment. This 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 ADSPO11-
00000411-7 to Pitney Bowes Inc. Sales Tax will be charged, if required under Your State
Statute.

STATE & LOCAL FAIR MARKET VALUE LEASE - Option C

This program provides you with a 36, 48 or 60 Month lease term with the option to purchase
the equipment at the end of the lease for its then Fair Market Value, or you can continue
leasing the equipment based on its Fair Market Value, or return the equipment. Sales Tax will
be charged, if required under Your State Statute.

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

LEASE RATES

Term Option A Option B | Option C
36 .0323 .0377 .0342
48 .0252 .0309 .0277
60 .0210 .0270 .0237

MONTHLY LEASE PAYMENT BASED ON $10,000
TRANSACTION

Term Option A Option B | Option C
36 $323.00 $377.00 | $342.00
48 $252.00 $309.00 | $277.00
60 $210.00 $270.00 | $237.00

Rev 2-17-12



Attachment B

OPTION A -- WSCA/NASPO TERM RENTAL (INSTALLMENT PURCHASE) LEASE TERMS AND CONDITIONS — STATE OF WISCONSIN

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

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 WSCA/NASPO Term Rental (Installment Purchase) Lease Terms and Conditions is as follows:

Monthly Billing:

L1.

Term: Lease Rate:
36 .0323

48 .0252

60 .0210
DEFINITIONS

L1.1 The following terms mean:

‘Agreement” - the Order, your State’s Participating Addendum,
the WSCA/NASPO Master Agreement ADSP0O11-00000411-7,
these terms and conditions, and any attached exhibits.

“Bank”- The Pitney Bowes Bank, Inc.

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

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

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

“Effective Date” - the date the Order is received by us.
“Equipment” - the equipment listed on the Order, excluding any
IntelliLink Control Center or Meter, and any standalone

software. L3.

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

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

“IntelliLink—Control Center” or “Meter” - 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 all other mailing systems, the postal
security device, the user interface or keyboard and display and
the print engine.

“Lease” — the Order and this WSCA/NASPO Term Rental
(Installment Purchase) 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/NASPO Master Agreement
ADSP011-00000411-7 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 and/or best and final offers, the proposal

submitted by us, our responses to any requests for

clarifications and/or our best and final offer.

“Order”
Pitney Bowes company and you for the Equipment.

“PBGFS” - Pitney Bowes Global Financial Services LLC.

“PBI” - Pitney Bowes Inc.

“Pitney Bowes” — PBGFS and its subsidiaries, and PBI.
“Postage Meter Rental Agreement” — an agreement governing
the use and rental of an Intellilink Control Center or Meter you

enter into with us. L5.

“SLA” - the Service Level Agreement.

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

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

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

“We,” “Our,” or “Us” — the Pitney Bowes company with whom

you've entered into the Order. L6.

“WSCA/NASPQO” — Western States Contracting Alliance and the
National Association of State Procurement Officials

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

WSCA/NASPO Term Rental (Installment Lease) Agreement State of Wisconsin

- the executed agreement between the applicable L4.

L2. AGREEMENT

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

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

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

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

PAYMENT TERMS AND OBLIGATIONS

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

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

L3.3 If you request, your IntelliLink® Control Center/Meter Rental
fees, Service Level Agreement fees, and Soft- Guard®
payments (“PBI Payments”) will be included with your Monthly
Payment and begin with the start of the Term. Your Monthly
Payment will increase if your PBI Payments increase.

L3.4 Your obligations, including your obligation to pay the Monthly
Payments due in any fiscal year during the term of this
Agreement, shall constitute a current expense for such fiscal
year and shall not constitute indebtedness within the meaning
of the constitution and laws of the state in which you are
located. Nothing herein shall constitute a pledge by you of any
taxes or other moneys (other than moneys lawfully
appropriated from time to time by or for your benefit for this
Agreement) to the payment of any Total Payment due under
this Agreement. See DOA-3054 Section 12.0

EQUIPMENT OWNERSHIP

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

TERM

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

SURRENDER OF EQUIPMENT

L6.1 If you default, or terminate this Agreement by non-appropriation
under Section 10, you, at your expense, shall return all
Equipment by delivering it to us in the same condition as when
delivered to you, reasonable wear and tear excepted, to such

Page 1 of 2



place or on board such carrier, packed for shipping, as we may
specify. Until the Equipment is returned as required above, all
terms of this Agreement remain in effect including, without
limitation, your obligations to make payments relating to your
continued use of the Equipment and to insure the Equipment.

L7. WARRANTY AND LIMITATION OF LIABILITY

L8.

Lo.

L10.

L11.

WSCA/NASPO Term Rental (Installment Lease) Agreement State of Wisconsin

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

L7.2 PBI provides you with the warranty as provided in the Master

Agreement and as follows:

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

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

() Your remedy in the event of any warranty claim is as
provided within the Master Agreement.

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

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

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

(g) The warranty does not cover Consumable Supplies.

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

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

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

RISK OF LOSS

L9.1 You bear the entire risk of loss to the Equipment from the
Delivery Date by PBI until the end of the Term (including any
extensions), regardless of cause, ordinary wear and tear
excepted (“Loss”).

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

L9.3 You will keep the Equipment insured against Loss for its full
replacement value under a comprehensive policy of insurance
or other arrangement with an insurer of your choice, provided
that it is reasonably satisfactory to us (“Insurance”). YOU
MUST CALL US AT 1-800-243-9506 AND PROVIDE US WITH
EVIDENCE OF INSURANCE.

NON-APPROPRIATION
L10. See Master Agreement - Non Appropriations Clauses,
Uniform Terms and Conditions, Sections 4.4 and 4.5.

REPRESENTATIONS

L11.1 You hereby represent and warrant that (a) you are a state or
political subdivision thereof within the meaning of Section
103(c) of the Internal Revenue Code of 1986, as amended (the
“Code”); and (b) you have the power and authority under

L12.9

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

L12. MISCELLANEOUS

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

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

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

L12.4 |If there is a conflict between any of the terms and conditions
in this Agreement, your State’s Participating Addendum and
the Master Agreement ADSPO11-00000411, this Agreement
shall prevail.

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

L12.6 All applicable taxes required to be collected by us will be
shown on the invoice.

L12.7 Any IntelliLink—Control Center or Meter rented under this
Agreement is subject to the applicable USPS reqgulations and
meter terms and conditions as may be provided by PBI.

L12.8 Our Equipment may contain embedded software. You

agree: (i) that PBI and its licensors own the copyrights and

other intellectual property in and to the embedded software;

(i) that you do not acquire any right, title or interest in or to

the embedded software; (iii) only to use the embedded

software with our Equipment in which the embedded
software resides; (iv) that you may not copy the embedded
software; (v) that you may neither modify nor create
derivative works of the embedded software (vi) that you may
neither distribute nor disclose the embedded software (or
any portion thereof) to any other person; (vii) that you may
not translate, de-compile, disassemble, or otherwise attempt
to unbundle, reverse engineer or create derivative works of
the embedded software, except as permitted by applicable
law; and (viii) that you may not export the embedded
software in contravention of applicable export control laws.

The embedded software contains third party software.

Notwithstanding the above, this section does not modify any

terms that may accompany such third party software.

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 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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Attachment B

OPTION B -- WSCA/NASPO FMV RENTAL TERMS AND CONDITIONS — STATE OF WISCONSIN:

Pitney Bowes Global Financial Services LLC (“PBGFS”) will serve as a sub-contractor under ADSPO11-
00000411 and will be the Lessor under this Fair Market VValue 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 ADSPO11-00000411-7 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.

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

Monthly Billing:

Term: Rental 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 rental and
value based service fees, plus the monthly cost of service maintenance for years 2 thru end of initial term, plus any applicable taxes.

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.

L1. DEFINITIONS
L1.1 The following terms mean:

“Agreement” - the Order, your State’s Participating Addendum,
the WSCA/NASPO Master Agreement ADSP011-00000411-7,
these terms and conditions, and any attached exhibits.
“Bank”- The Pitney Bowes Bank, Inc.
“Consumable Supplies” - ink, ink rollers, printheads, toner and
drum cartridges, ribbons and similar items. Product-specific
consumable supplies are identified in the product operator guide.
“Covered Equipment” - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Equipment does not include any IntelliLink® Control
Center or Meter, or any standalone software.
“Delivery Date” - the date the Equipment or other item is delivered
to your location.
“Effective Date” - the date the Order is received by us.
“Equipment” - the equipment listed on the Order, excluding any
IntelliLink Control Center or Meter, and any standalone software.
“Initial Term” - the lease period listed on the Order
“Install Date” - the date the Equipment or other item is installed at
your location.
“IntelliLink-Control Center” or “Meter” - 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 (ii) in the
case of all other mailing systems, the postal security device, the
user interface or keyboard and display and the print engine.
“Maintenance Service” - the maintenance service for the Covered
Equipment selected by you on the Order, excluding software
maintenance.
“Master Agreement” — WSCA/NASPO Master Agreement
ADSP011-00000411-7 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 and/or best and final offers, the proposal submitted
by us, our responses to any requests for clarifications and/or our
best and final offer.
“Order” - the executed agreement between the applicable Pitney
Bowes company and you for the Equipment.
“PBGFS” - Pitney Bowes Global Financial Services LLC.
“PBI” - Pitney Bowes Inc.
“Pitney Bowes” — PBGFS and its subsidiaries, and PBI.
“Postage Meter Rental Agreement” — an agreement governing the
use and rental of an Intellilink Control Center or Meter you enter
into with us.

“Rental” — the Order and this WSCA/NASPO FMV Rental Terms
and Conditions.

“SLA” - the Service Level Agreement.

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

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

“State Participating Addendum” the bilateral agreement executed
by Us and your participating state incorporating the Master
Agreement.

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

“WSCA/NASPQO” — Western States Contracting Alliance and the
National Association of State Procurement Officials

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

L2. AGREEMENT

L3.

L4.

L5.

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 Rental for any reason except as
expressly set forth in Sections L10 and L11 below.

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

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

PAYMENT TERMS AND OBLIGATIONS

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

L3.2 Your Monthly Payment may include a one-time origination fee,
amounts carried over from a previous unexpired Rental, and other
costs.

L3.3 If you request, your IntelliLink® Control Center/Meter Rental fees,
Service Level Agreement fees, and Soft-Guard® payments (“PBI
Payments”) will be included with your Monthly Payment and begin
with the start of the Rental Term. Your Monthly Payment will
increase if your PBl Payments increase.

EQUIPMENT OWNERSHIP

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

RENTAL TERM

WSCA/NASPO FMV Rental Agreement ~ADSPO11-00000411 - 7 - State of Wisconsin
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L5.1 The Rental term is the number of months stated on the Order (b) No Loss will relieve you of any of your obligations under this
(“Rental Term”). Rental. You must immediately notify us in writing of the
L6. END OF RENTAL OPTIONS occurrence of any Loss.
L6.1 During the 90 days prior to the end of your Rental, you may, if not (c) Unless you are a state agency or department you will keep the
in default, select one of the following options: Equipment insured against Loss for its full replacement value
(&) enterinto a new Rental with us; under a comprehensive policy of insurance or other arrangement
(b) purchase the Equipment “as is, where is” for fair market with an insurer of your choice, provided that it is reasonably
value; or satisfactory to us (“Insurance”).
(c) return the Equipment, IntelliLink Control Center and/or Meter L9.2 ValueMAX Program. except for state agencies and departments
in its original condition, reasonable wear and tear excepted. (a) If you do not provide evidence of insurance and have not enrolled
If you return the Equipment, IntelliLink Control Center and/or in our own program (ValueMAX), we may include the Equipment
Meter, at our option you will either (i) properly pack them and in the ValueMAX program and charge you a fee, which we will
insure them for their full replacement value (unless you are include as an additional charge on your invoice.
enrolled in the ValueMAX® program) and deliver them (b) We will provide written notification reminding you of your
aboard a common carrier, freight prepaid, to a destination insurance obligations described above in Section L9.1(c).
within the United States that we specify, or (ii) properly pack (c) If you do not respond with evidence of insurance within the time
and return them in the return box and with the shipping label frame specified in the notification we may immediately include the
provided by us and, in either case, pay us our then Equipment in the ValueMAX program.
applicable processing fee. (d) If the Equipment is included in the ValueMAX program and any
L6.2 If you do not select one of the options in Section L6.1, you shall damage or destruction to the Equipment occurs (other than from
be deemed to have agreed to enter into month to month your gross negligence or willful misconduct, which is not covered
extensions of the term of this Agreement. You may opt to cease by ValueMAX), we will (unless you are in default) repair or replace
the automatic extensions by providing us with written notice within the Equipment.
60 days (but no less than 30 days or such shorter period as may (e) If we are required to repair or replace the Equipment under the
be contemplated by law) prior to the expiration of the then-current ValueMAX program and we fail to do so within 20 days of
term of this Agreement. Upon cancellation, you agree to either receiving your written notice of loss or damage, you may
return all items pursuant to Section L6.1(c) or purchase the terminate this Rental.
Equipment. () We are not liable to you if we terminate the ValueMAX program.
L7. WARRANTY AND LIMITATION OF LIABILITY By providing the ValueMAX program we are not offering or selling
L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS you insurance; accordingly, regulatory agencies have not
OR IMPLIED, INCLUDING  ANY  WARRANTY OF reviewed this Rental, this program or its associated fees, nor are
MERCHANTABILITY, FITNESS FOR A PARTICULAR they overseeing our financial condition.
PURPOSE, OR FREEDOM FROM INTERFERENCE OR L10. NON-APPROPRIATION
INFRINGEMENT. L10.1 See Master Agreement — Non Appropriations clauses, Uniform
L7.2 PBI provides you with the warranty as provided in the Master Terms and Conditions, Sections 4.4 and 4.5
Agreement and as follows: L11. EARLY TERMINATION , _ _
(a) PBI warrants that the Equipment will be free from defects in L11.1 You further warrant that you intend to enter into this Rental for the
terial and workmanship and will perform according to the entire Stated Term and you acknowledge that we have relied
matt , P vill p 9 upon such represented intention when determining the applicable
equipment user guide for a period of one year (360) days pricing plan.
from the date of acceptance (the “Warranty Period”). Cancelable Rentals — Cancel with three month penalty on rental
(b) PBI warrants that the Maintenance Service provided will be payment per the Master Agreement.
performed in a professional and workmanlike manner. L12. MISCELLANEOUS ] o o
(c) Your remedy in the event of any warranty claim is as L12.1 Iafnr:j”lc;;evérrl;n one lessee is named in this Rental, liability is joint
provided within the Master Agreement. L L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT OR
(d) A “defect” does not include the failure of rates within a rate THIS RENTAL WITHOUT OUR PRIOR WRITTEN CONSENT,
update to conform to published rates. WHICH CONSENT WILL NOT BE UNREASONABLY
(e) There is no warranty for Equipment requiring repair or WITHHELD.
replacement because of your negligence, usage which L12.3 We may sell, assign, or transfer all or any part of this Rental or
exceeds PBI's recommendations, damage in transit, virus the Equipment. Any sale, assignment, or transfer will not affect
contamination or loss of data, misuse, external forces, loss or L12.4 XCI’IU;[;BP‘};‘% C;gggg“g&i#gg‘ig@: ﬁgﬁgg{ggr‘gy us will be shown
ﬂuctganon of power, fire, flood, or other n_atural causes, or on the invoice. See DOA-3054 Section 12.0
service by anyone other than PBI. T_here is no warranty for L12.5 If there is a conflict between any of the terms and conditions in
Equipment arising from the use of third party supplies (such this Agreement, your State's Participating Addendum and the
as ink) that results in: (i) damage to PBI Equipment; (ii) poor Master Agreement ADSPO11-00000411, this Agreement shall
indicia, text, or image print quality; (iii) indicia readability prevail. i
failures; or (iv) a failure to print indicia, text, or images. L12.6 Any IntelliLink Control Center or Meter rented under this
() The print engine(s), print engine components, structural Agreement is subject to the applicable USPS regulations and
components and printed circuit board assemblies supplied meter terms and condmons_ as may be provided by PBI. ]
with the PBI Equipment may be reclaimed. reconditioned or L12.7 Our Equipment may contain embedded software. You agree: (i)
remanufacturec? pAn suchy item is Warré\nted to perform that PBI and its licensors own the copyrights and other intellectual
according to the. samgstandards as the equivalent nevF\)/ item property in and to the embedded software; (if) that you do not
(@ The Warr%mt does not cover ConsumableqSu lies ’ acquire any right, title or interest in or to the embedded software;
9 Y pplies. (iii) only to use the embedded software with our Equipment in
L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS, which the embedded software resides; (iv) that you may th copy
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR the embedded software; (v) that you may neither modify nor
PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY OR create derivative works of the embedded software (vi) that you
INDIRECTLY BY THE EQUIPMENT, AND PBI WILL HAVE ONLY may neither distribute nor disclose the embedded software (or
SUCH LIABILITY AS SET FORTH IN THE MASTER any portion thereof) to any other person; (vii) that you may not
AGREEMENT. translate, de-compile, disassemble, or otherwise attempt to
L8. EQUIPMENT OBLIGATIONS unbundle, reverse engineer or create derivative_ works of the
L8.1 Condition and Repairs. You will keep the Equipment free from embedded software, except as permitted by applicable law; and
liens and encumbrances and in good repair, condition, and (viii) that you may not export the embedded software in
working order. contravention of applicable export control laws. The embedded
L8.2 Inspection. We may inspect the Equipment and any related software contains third party software. Notwithstanding the
maintenance records. . , above, this section does not modify any terms that may
L8.3 Location. You may not move the Equipment from the location accompany such third party software
ﬁgte%'gidnfegégﬁﬁ)ﬁgi\rﬂm&?;t our prior written consent which will 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 pointdfor: connectivit)(/j fbetweenh the Connect+ Series
® Equipment and the internet and for no other purpose. You agree
LQLQSLISRPESI?;‘ LLS)SSSS AND VALUEMAX™ PROGRAM to pay all costs associated with use of the access point in violation
(@) You bear the entire risk of loss to the Equipment from the date of of this restriction.
delivery by PBI until the end of the Rental Term (including any
extensions), regardless of cause, ordinary wear and tear
excepted (“Loss”).

WSCA/NASPO FMV Rental Agreement ~ADSP0O11-00000411-7 - State of Wisconsin
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OPTION C -- WSCA/NASPO FAIR MARKET VALUE LEASE TERMS AND CONDITIONS — STATE OF WISCONSIN:

Attachment B

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 requlations, only PBI can own an Intellilink Control Center or Meter.

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

Monthly Billing:

L1.

WSCA/NASPO FMV Lease Agreement ~ADSPO11-00000411 State of Wisconsin

Term:

Lease Rate:

36 .0342

48 .0277

60 .0237

DEFINITIONS
L1.1 The following terms mean:
“Agreement” the Order, your State's Participating
Addendum, the WSCA/NASPO Master Agreement
ADSP0O11-00000411-7, these terms and conditions, and any
attached exhibits.
“Bank”- The Pitney Bowes Bank, Inc.
“Consumable Supplies” - ink, ink rollers, printheads, toner
and drum cartridges, ribbons and similar items. Product-
specific consumable supplies are identified in the product
operator guide.
“Covered Equipment” - the equipment rented or sold to you
from PBGFS or PBI that is covered by the SLA as stated on
the Order Covered Equipment does not include any
IntelliLink® Control Center or Meter, or any standalone
software.
“Delivery Date” - the date the Equipment or other item is
delivered to your location.
“Effective Date” - the date the Order is received by us.
“Equipment” - the equipment listed on the Order, excluding
any IntelliLink Control Center or Meter, and any standalone
software.
“Initial Term” - the lease period listed on the Order
“Install Date” - the date the Equipment or other item is
installed at your location.
“IntelliLink-Control Center” or “Meter” - 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 (ii) in the case of all other mailing systems, the
postal security device, the user interface or keyboard and
display and the print engine.
“Lease” — the Order and this WSCA/NASPO 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/NASPO Master Agreement
ADSP011-00000411-7 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 and/or best and final offers, the proposal
submitted by us, our responses to any requests for
clarifications and/or our best and final offer.
“Order” - the executed agreement between the applicable
Pltney Bowes company and you for the Equipment.
“PBGES” - Pitney Bowes Global Financial Services LLC.
“PBI” - Pitney Bowes Inc.
“Pitney Bowes” — PBGFS and its subsidiaries, and PBI.
“Postage Meter Rental Adreement” — an agreement
governing 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.
“State Participating Addendum” 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.
“WSCA/NASPQO” — Western States Contracting Alliance and
the National Association of State Procurement Officials
“You,” “Your,” “Lessee”, or “Customer” — the entity identified
on the Order.

L2. AGREEMENT

L3.

L4.

LS.

L6.

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

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

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

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

PAYMENT TERMS AND OBLIGATIONS

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

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

L3.3 If you request, your IntelliLink® Control Center/Meter Rental
fees, Service Level Agreement fees, and Soft- Guard®
payments (“PBlI Payments”) will be included with your
Monthly Payment and begin with the start of the Lease
Term. Your Monthly Payment will increase if your PBI
Payments increase.

EQUIPMENT OWNERSHIP

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

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

END OF LEASE OPTIONS

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

(@) enterinto a new lease with us;

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

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

L6.2 If you do not select one of the options in Section L6.1, you
shall be deemed to have agreed to enter into successive
month to month extensions of the term of this Agreement.
You may opt to cease the automatic extensions by providing
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us with written notice within 60 days (but no less than 30
days or such shorter period as may be contemplated by law)
prior to the expiration of the then-current term of this
Agreement. Upon cancellation, you agree to either return all
items pursuant to Section L6.1(c) or purchase the
Equipment.

L7. WARRANTY AND LIMITATION OF LIABILITY
L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES,

EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF

MERCHANTABILITY, FITNESS FOR A PARTICULAR

PURPOSE, OR FREEDOM FROM INTERFERENCE OR

INFRINGEMENT.

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

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

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

(c) Your remedy in the event of any warranty claim is as
provided within the Master Agreement.

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

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

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

(g) The warranty does not cover Consumable Supplies.

L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY

LOSS, DAMAGE (INCLUDING INCIDENTAL,

CONSEQUENTIAL OR PUNITIVE DAMAGES), OR

EXPENSE CAUSED DIRECTLY OR INDIRECTLY BY THE

EQUIPMENT, AND PBI WILL HAVE ONLY SUCH

LIABILITY AS SET FORTH IN THE MASTER

AGREEMENT.

L8. 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.

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

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

L9. RISK OF LOSS AND VALUEMAX® PROGRAM

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

L9.1 Risk of Loss.

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

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

(c) Unless you are a state agency or department you will keep
the Equipment insured against Loss for its full replacement
value under a comprehensive policy of insurance or other
arrangement with an insurer of your choice, provided that it
is reasonably satisfactory to us (“Insurance”).

L9.2 ValueMAX Program. applicable except for state agencies and
departments.

WSCA/NASPO FMV Lease Agreement ~ADSPO11-00000411 State of Wisconsin

@)

(b)
(©

(d)

(e)

®

If you do not provide evidence of insurance and have not
enrolled in our own program (ValueMAX), we may include
the Equipment in the ValueMAX program and charge you a
fee, which we will include as an additional charge on your
invoice.

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

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

If the Equipment is included in the ValueMAX program and
any damage or destruction to the Equipment occurs (other
than from your gross negligence or willful misconduct, which
is not covered by ValueMAX), we will (unless you are in
default) repair or replace the Equipment.

If we are required to repair or replace the Equipment under
the ValueMAX program and we fail to do so within 20 days
of receiving your written notice of loss or damage, you may
terminate this Lease.

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

L10. NON-APPROPRIATION

L11.

L12.

L10.1

See Master Agreement — Non Appropriations clauses,
Uniform Terms and Conditions, Sections 4.4 and 4.5.

EARLY TERMINATION
L11.1 You further warrant that you intend to enter into this Lease for

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

MISCELLANEOUS

L12.1
L12.2

L12.3

L12.4
L12.5

L12.6

L12.7

L12.8

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

YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT
OR THIS LEASE WITHOUT OUR 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 Equipment. Any sale, assignment, or transfer will not
affect your rights or obligations under this Agreement.

All applicable taxes required to be collected by us will be
shown on the invoice. See DOA-3054 Section 12.0

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

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

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 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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