
ADAMS COUNTY 

AGREEMENT FOR THE LEASE OF MAILROOM EQUIPMENT 


THIS AGREEMENT ("Agreement") is made this ~ day of LJ (I II] /JVC 2018, by 
and between the Adams County Board of County Commissioners, located at 4430 
South Adams County Parkway, Brighton, Colorado 80601, hereinafter referred to as the 
"County," and Pitney Bowes Inc., located at 3001 Summer Street, Stamford, CT 06926, 
hereinafter referred to as the "Contractor." The County and the Contractor may be 
co"ectively referred to herein as the "Parties." 

The County and the Contractor, for the consideration herein· set forth, agree to amend 
the Straight Lease Agreement attached hereto as Exhibit A as follows: 

1. 	 SERVICES OF THE CONTRACTOR: 

1.1. 	 The Straight Lease Agreement attached hereto as Exhibit A and incorporated 
herein was entered into pursuant to the terms of that certain State of Colorado 
Participating Addendum No. 2018-010 (the "Participating Addendum") attached 
hereto as Exhibit B and the NASPO ValuePoint Mailroom Equipment, Supplies 
& Maintenance Administered by the State of Arizona with Pitney Bowes Inc., 
Master Agreement No. ADSP016-169897, as amended (the "Master 
Agreement"). Exhibit A, Exhibit B and the Master Agreement are incorporated 
herein by reference. Should there be any discrepancy between Exhibit A or 
Exhibit B and this Agreement's terms, Exhibit B shall prevail, except as 
otherwise specifically set forth herein. 

2. 	 RESPONSIBILITIES OF THE COUNTY: The County shall provide information as 
necessary or requested by the Contractor to enable the Contractor's performance 
under this Agreement. 

3. 	 TERM: 

3.1. 	 Term of Agreement: The Term of this Agreement shall follow the Straight Lease 
Agreement, set forth in Exhibit A as 60 months commencing on January 1, 
2019 through December 31,2023. 

1.2. Renewal Option: The County may renew the term of the Lease as set forth in 
Exhibit A. 

4. 	 PAYMENT AND FEE SCHEDULE: The County shall pay the Contractor for 
equipment and serJices furnished under this Agreement, set forth in Exhibit A, such 
amount, excluding any applicable taxes, not to exceed $86,010 .60 for the whole of 
the 60 month term . 

4.1. 	 Payment pursuant to this Agreement, whether in full or in part, is subject to and 
contingent upon the continuing availability of County funds for the purposes 
hereof. In the event that funds become unavailable, as determined by the 
County, the County may terminate the Straight Lease Agreement at the end of 
the then current fiscal period. 

http:86,010.60


S. 	 INDEPENDENT CONTRACTOR: In providing services under this Agreement, the 
Contractor acts as an independent contractor and not as an employee of the County. 
The Contractor shall be solely and entirely responsible for his/her acts and the acts 
of his/her employees, agents, servants, and subcontractors during the term and 
performance of this Agreement. No employee, agent, servant, or subcontractor of 
the Contractor shall be deemed to be an employee, agent, or servant of the County 
because of the performance of any services or work under this Agreement. The 
Contractor, at its expense, shall procure and maintain workers' compensation 
insurance as required by law. Pursuant to the Workers' Compensation Act § 8
40-202(2)(b)(IV), C.R.S., as amended, the Contractor understands that it and its 
employees and servants are not entitled to workers' compensation benefits 
from the County. The Contractor further understands that it is solely obligated 
for the payment of federal and state income tax on any moneys earned 
pursuant to this Agreement. 

6. 	 NONDISCRIMINATION: 

6.1. The Contractor shall not discriminate against any employee or qualified 
applicant for employment because of age, race, color, religion, marital 
status, disability, sex, or national origin. The Contractor agrees to post in 
conspicuous places, available to employees and applicants for 
employment, notices provided by the local public agency setting forth the 
provisions of this nondiscrimination clause. Adams County is an equal 
opportunity employer. 

6.1.1. 	The Contractor will cause the foregoing provisions to be inserted in all 
subcontracts for any work covered by this Agreement so that such 
provisions will be binding upon each subcontractor, provided that the 
foregoing provisions shali not apply to contracts or subcontracts for 
standard commercial supplies or raw materials. 

7. 	 INDEMNIFICATION: The Contractor agrees to indemnify and hold harmless the 
County, its officers, agents, and employees for, from, and against any and all 
indemnification obligations as set forth in the Master Agreement and Participating 
Addendum. 

8. 	 INSURANCE: The Contractor agrees to maintain insurance of the following types 
and amounts: 

8.1 . Commercial General Liability Insurance: to include products liability, completed 
operations, contractual, broad form property damage and personal injury. 

8.1.1 . Each Occurrence: 	 $1,000,000 
8.1 .2. General Aggregate: 	 $2,000,000 

8.2. 	 Comprehensive Automobile Liability Insurance: to include all motor 

vehicles owned, hired , leased, or borrowed . 




8.2.1. Bodily Injury/Property Damage: $1,000,000 (each accident) 

8.2.2. Personal Injury Protection : Per Colorado Statutes 

8.3. 	 Workers' Compensation Insurance: Per Colorado Statutes 

8.4. 	 Professional Liability Insurance: to include coverage in accordance with Exhibit 
A. 

8.5 . Adams County as "Additional Insured": The Contractor's commercial general 
liability, and comprehensive automobile liability, insurance policies and/or 
certificates of insurance shall be issued to include Adams County as an 
"additional insured" and shall include the following provisions: 

8.5.1. Underwriters shall have no right of recovery or subrogation against the 
County, it being the intent of the parties that the insurance policies so 
affected shall protect both parties and be primary coverage for any and 
all losses resulting from the actions or negligence of the Contractor. 

8.5.2 . The insurance companies issuing the policy 	or policies shall have no 
recourse against the County for payment of any premiums due or for any 
assessments under any form of any policy. 

8.5.3. Any and all deductibles contained in any insurance policy shall be 
assumed by and at the sole risk of the Contractor. 

8.6. Licensed Insurers: All insurers of the Contractor must be licensed or approved 
to do business in the State of Colorado. Upon failure of the Contractor to 
furnish, deliver and/or maintain such insurance as provided herein , this 
Agreement, at the election of the County, may be immediately terminated in 
accordance with the terms of the lease and the Participating Addendum . 
Failure of the Contractor in obtaining and/or maintaining any required insurance 
shall not relieve the Contractor from any liability under this Agreement, nor shall 
the insurance requirements be construed to conflict with the obligations of the 
Contractor concerning indemnification . 

8.7. 	 Endorsement: Each insurance policy herein required shall be endorsed to state 
that coverage shall not be canceled without thirty (30) days prior written notice 
by certified mail, return receipt requested, or e-mail to the County. 



Addressed: Adams County Government, 4430 South Adams County Parkway, 
Suite C4000A, Brighton, Colorado 80601 

8.8. 	 Proof of Insurance: At any time during the term of this Agreement, the County 
may require the Contractor to provide proof of the insurance coverage or 
policies required under this Agreement. 

9. DAMAGES ARISING FROM BREACH OF PERFORMANCE OBLIGATIONS 

9.1. 	 The Parties agree that Section L 7 of the Straight Lease Agreement attached 
hereto as Exhibit A covers damages arising from breach of performance 
obligations hereunder. 

10. MUTUAL UNDERSTANDINGS: 

10.1. Jurisdiction and Venue: The laws of the State of Colorado shall govern as to 
the interpretation, validity, and effect of this Agreement. The parties agree that 
jurisdiction and venue for any disputes arising under this Agreement shall be 
with Adams County, Colorado. 

10.2. Compliance with Laws: During the performance of this Agreement, the 
Contractor agrees to strictly adhere to all applicable federal, state, and local 
laws, rules and regulations , including all licensing and permit requirements. The 
parties hereto aver that they are familiar with § 18-8-301, et seq ., C.R.S. 
(Bribery and Corrupt Influences), as amended , and § 18-8-401, et seq., C.R.S. 
(Abuse of Public Office), as amended , , the Clean Air Act (42 U.S.C. 7401
7671q), and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as 
amended , and that no violation of such provisions are present. The Contractor 
warrants that it is in compliance with the residency requirements in §§ 8-17.5
101, et seq ., C.R.S. Without limiting the generality of the foregoing, the 
Contractor expressly agrees to comply with the privacy and security 
requirements of the Health Insurance Portability and Accountability Act of 1996 
(HIPAA) as applicable to the Services provided under the Straight Lease 
Agreement attached hereto as Exhibit A. 

10.3 . OSHA: The Contractor shall comply with the requirements of the Occupational 
Safety and Health Act (OSHA). 

10.4. Record Retention : The Contractor shall maintain records and documentation of 
the services provided under this Agreement, including fiscal records, and shall 
retain the records for a period of three (3) years from the date this Agreement is 
terminated . Said records and documents shall be subject at all reasonable 
times to inspection, review, or audit by authorized Federal, State, or County 
personnel. 

10.5. Assignability: The Parties agree that Section L 12.2 and L 12.3 of the Straight 
Lease Agreement attached hereto apply. 



10.6. Waiver: Waiver of strict performance or the breach of any provision of this 
Agreement shall not be deemed a waiver, nor shall it prejudice the waiving 
party's right to require strict performance of the same provision, or any other 
provision in the future, unless such waiver has rendered future performance 
commercially impossible. 

10.7. Force Majeure: Neither party shall be liable for any delay or failure to perform 
its obligations hereunder to the extent that such delay or failure is caused by a 
force or event beyond the control of such party including, without limitation, war, 
embargoes, strikes, governmental restrictions, riots, fires, floods, earthquakes, 
or other acts of God. 

10.8. Notice: Any notices given under this Agreement are deemed to have been 
received and to be effective: 

1) Three (3) days after the same shall have been mailed by certified mail, return 
receipt requested; 

2) Immediately upon hand delivery; or 

3) Immediately upon receipt of confirmation that an E-mail was received. For 
the purposes of this Agreement, any and all notices shall be addressed to the 
contacts listed below: 

Department: Adams County Finance Department 
Contact: Cari Johnson 
Address : 4430 Adams County Parkway 
City, State, Zip: Brighton, Colorado 80601 
Phone: 720.523.6275 
E-mail: Cjohnson@adcogov.org 

Department: Adams County Purchasing 

Contact: Shawn Hartmann 

Address: 4430 South Adams County Parkway 

City, State, Zip: Brighton, Colorado 80601 

Phone: 720.523.6279 

E-mail: Shartmann@adcogov.org 


Department: Adams County Attorney's Office 

Address: 4430 South Adams County Parkway 

City, State, Zip: Brighton , Colorado 80601 

Phone: 720.523.6116 


Contractor: Pitney Bowes Inc. 

Contact: Art Adams 

Address: 3001 Summer Street 

City, State, Zip: Stamford, CT 06926 

Phone: 203.351.7866 

E-mail: Art.adams@pb.com 


mailto:Art.adams@pb.com
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10.9. Integration of Understanding: This Agreement contains the entire 
understanding of the parties hereto and neither it, nor the rights and obligations 
hereunder, may be changed, modified, or waived except by an instrument in 
writing that is signed by the parties hereto. 

10.10. 	Severability: If any provision of this Agreement is determined to be 
unenforceable or invalid for any reason, the remainder of this Agreement shall 
remain in effect, unless otherwise terminated in accordance with the terms 
contained herein. 

10.11. Authorization: Each party represents and warrants that it has the power and 
ability to enter into this Agreement, to grant the rights granted herein, and to 
perform the duties and obligations herein described. 

10.12. 	Confidentiality: All documentation maintained or kept by Adams County shall be 
subject to the Colorado Open Records Act, C.R.S. 24-72-201 et seq. ("CORA"). 

11. AMENDMENTS, CHANGE ORDERS OR EXTENSIONS: 

11.1. 	 Amendments or Change Orders: Subject to the terms of the NASPO 
ValuePoint Master Agreement No. ADSP016-169897 and the Participating 
Addendum, the County may, from time to time, require changes in the scope 
of the services of the Contractor to be performed herein including, but not 
limited to, additional instructions, additional work, and the omission of work 
previously ordered. I n no event shall the Contractor provide services that are 
not included in the NASPO ValuePoint Master Agreement. The Contractor 
shall be compensated for all authorized changes in services, pursuant to the 
applicable provision in the Master Agreement. 

12. COMPLIANCE WITH C.RS. § 8-17.5-101, ET. SEQ. AS AMENDED 5/13/08: 
Pursuant to Colorado Revised Statute (C .R.S .), § 8-17.5-101, et. seq., as amended 
May 13, 2008, the Contractor shall meet the following requirements prior to signing 
this Agreement (public contract for service) and for the duration thereof: 

12.1. The Contractor shall certify participation in the E-Verify Program (the electronic 
employment verification program that is authorized in 8 U.S.C. § 1324a and 
jointly administered by the United States Department of Homeland Security 
and the Social Security Administration, or its successor program) or the 
Department Program (the employment verification program established by the 
Colorado Department of Labor and Employment pursuant to C.R.S. § 8-17.5
102(5)) on the attached certification. 

12.2. 	 The Contractor shall not knowingly employ or contract with an illegal alien to 
perform work under this public contract for services. 

12.3. The Contractor shall not enter into a contract with a subcontractor that fails to 
certify to the Contractor that the subcontractor shall not knowingly ernploy or 



contract with an illegal alien to perform work under this public contract for 
services. 

12.4. At the time of signing this public contract for services, the Contractor has 
confirmed the employment eligibility of all employees who are newly hired for 
employment to perform work under this public contract for services through 
participation in either the E-Verify Program or the Department Program. 

12.5. The Contractor shall not use either the E-Verify Program or the Department 
Program procedures to undertake pre-employment screening of job applicants 
while this public contract for services is being performed. 

12.6. If the Contractor obtains actual knowledge that a subcontractor performing 
work under this public contract for services knowingly employs or contracts 
with an illegal alien, the Contractor shall : notify the subcontractor and the 
County within three (3) days that the Contractor has actual knowledge that the 
subcontractor is employing or contracting with an illegal alien; and terminate 
the subcontract with the subcontractor if within three days of receiving the 
notice required pursuant to the previous paragraph, the subcontractor does not 
stop employing or contracting with the illegal alien ; except that the Contractor 
shall not terminate the contract with the subcontractor if during such three (3) 
days the subcontractor provides information to establish that the subcontractor 
has not knowingly employed or contracted with an illegal alien. 

12.7. Contractor shall comply with any reasonable requests by the Department of 
Labor and Employment (the Department) made in the course of an 
investigation that the Department is undertaking pursuant to the authority 
established in C.R.S. § 8-17.5-102(5) . 

12.8. 	 If Contractor violates this Section, of this Agreement, the County may 
terminate this Agreement for breach of contract. If the Agreement is so 
terminated, the Contractor shall be liable for actual and consequential 
damages to the County. 
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IN WITNESS WHEREOF, the Parties have caused their names to be affixed hereto: 

County Manager 

. Gonzales 
/2· '7/8 

Date 

Pitney Bowes Inc. 

If / (y -(t 

Signature Date 

(111f- !l7 ( 
Printed Name Title 

Attest: 

Stan Martin, Clerk and Recorder 

Approved as to Form: 
ms County Attorney's Office 

NOTARIZATION OF CONTRACTOR'S SIGNATURE: 

COUNTYOF DO~~\(bS ) 
STATEOFCQ)Q~O ISS. 

Signed and sworn to before me this .ft~ay of NDV60;~e'V' ,2018, 

ji?:e/t1.--~-/ IL¥~/~C-:--
Notary Public 

/ - )',~ ~/~ - ',\ " 
My commission expires on: _'i--b ~ ,---.;..-/-() ..... 1________~l--';;;.r.-J..L...,~ -:::::....::.d:«, =

. [ 
_~'I :~_- ... 1!,,'.. 4lh\ f·... l r~ 



CONTRACTOR'S CERTIFICATION OF COMPLIANCE 

Pursuant to Colorado Revised Statute, § 8-17.5-101, et.seq. , as amended 5/13/08 , as a 
prerequisite to entering into a contract for services with Adams County, Colorado, the 
undersigned Contractor hereby certifies that at the time of this certification, Contractor 
does not knowingly employ or contract with an illegal alien who will perform work under 
the attached contract for services and that the Contractor will participate in the E-Verify 
Program or Department program, as those terms are defined in C.R.S. § 8-17.5-101, et. 
seq. in order to confirm the employment eligibility of all employees who are newly hired 
for employment to perform work under the attached contract for services. 

CONTRACTOR: 

Company Name Date 

Signature 

Name (Print or Type) 

Title 

Note: Registration for the E-Verify Program can be completed at: 
https :llwww.vis-dhs.com \employerreqistration. 

It is recommended that employers review the sample "memorandum of understanding" 
available at the website prior to registering 

http:llwww.vis-dhs.com


Exhibit B eMS # 109951 

PARTICIPATING ADDENDUl"1 

to NASPO ValuePoint 


l\'lailroom Equipment, Supplies & Maintenance 

Administered by the State of Arizona 


with Pitney Bowes Inc. 

Master Agreement No. ADSP016-169897, as amended 


And 

The State of Colorado 


Participating Addendum No. 2018-010 


1. 	 PARTIES AND SCOPE 

This Participating Addendum, including all of its attached Exhibits, Attachments, and other 
documents incorporated by reference (the "Participating Addendum"), is entered into by and 
between Pitney Bowes Inc. (the "Contractor"), and the State of Colorado (the "State"). This 
Participating Addendum covers participation in the Mailroom Equipment, Supplies & 
Maintenance category, led by the State of Arizona, as amended (the "Master Agreement"), for 
use by State agencies and other entities located in the State, and authorized by the State's statutes 
to utilize State contracts with the prior approval of the Chief Procurement Officer. The specific 
Goods and Services provided under the Master Agreement are listed in Exhibit C, Products and 
Price List. 

2. 	 PARTICIPATION 

Agencies, political subdivisions and other entities (including cooperatives) authorized by the 
State's statutes to use State contracts may make purchases under this Participating Addendum as 
of its Effective Date. Issues of interpretation and eligibility for participation are solely within the 
authority of the Chief Procurement Officer. 

3. 	 ST ATE MODIFICATIONS TO MASTER AGREEMENT AND APPLICABILITY 

To the extent not modified by this Participating Addendum, all terms and conditions of the 
Master Agreement shall apply to this Participating Addendum. If any term of this Participating 
Addendum conflicts with the Master Agreement, then this Participating Addendum shall control 
for all transactions between a Purchasing Entity and the Contractor under this Participating 
Addendum. All terms defined in the Master Agreement shall have the meaning given to them in 
the Master Agreement, except for those terms specifically defined differently in this Participating 
Addendum. 

4. 	 EQUIPMENT AND SOFTWARE OPTIONS 

i. 	 A Purchasing Entity may purchase, lease or rent Equipment and software under this 
Participating Addendum. Only Cancellable Rentals and Straight Leases are authorized . Fair 
Market Value (FMV) and Capital Leases are not. 

ii. 	 Purchasing Entity's may only take ownership of Equipment through an up-front purchase 
by use of Exhibit F, Pitney Bowes Purchase and/or Maintenance Agreement, or by 
securing third party financing. 

iii. 	 Ownership is not an option through a Cancellable Rental or a Straight Lease. 



CMSII 

iv. 	 OMT Equipment is not available through a Cancellable Rental or a Straight Lease, and 
may only be obtained through an up-front purchase or by the Purchasing Entity securing 
third party financing. 

v. 	 The State has reviewed and approved the tenns and conditions in the Contractor's 
documents, which are attached hereto as Exhibits D through J, and Attachments 1 
through 6, and incorporated by reference. Purchasing Entities are still advised however, to 
conduct their own internal review of Contractor's documents prior to entering into any type 
of Order. No other Contractor documents are pennissible under this Participating 
Addendum unless mutually agreed to in writing by Contractor and the State. Should there 
be a conflict between the terms and conditions of this Participating Addendum, and 
Exhibits D through J, or Attachments 1 through 6, this Participating Addendum shall 
govern, except to the extent such conflict would cause either party to be noncompliant with 
United States Postal Service Regulations. 

vi. 	 In the event the Purchasing Entity receives or obtain copies of the language in Exhibits D 
though J, and/or Attachments I through 6, and the language varies from what is listed in 
said Exhibits and/or Attachments, the language in the Exhibits and Attachments 
incorporated into this Participating Addendum, shall prevail. 

vii. 	 Purchasing Entities requiring the use of a postage meter shall comply with all United States 
Postal Service regulations, which can be located in Attachment I, Pitney Bowes Postage 
Meter Rental Tenns. 

5. 	 PRIMARY CONTACTS AND PERSONNEL RESPONSIBILITIES 

The primary contacts for this Participating Addendum are the individuals named in this section. 
Either Party may change its primary contacts or primary contacts contact information by notice 
submitted to the other party in writing, without a fonnal amendment to this Participating 
Addendum no later than five (5) days following the date on which the change occurs. The 
Contractor's primary contact shall be ultimately responsible for ensuring that all Goods are 
delivered and all Services are completed in accordance with this Participating Addendum. 

Primary Contact for the State: Primary Contact for the Contractor: 
Nikki Pollack, State Procurement Art Adams, Director Government 
Administrator Contract Compliance 
State Purchasing & Contracts Office Pitney Bowes, Inc. 
1525 Shennan Street, 3mFloor 3001 Summer Street 
Denver, Co 80203 Stamford, CT 06926 
(303) 866-5671 (203) 351-7866 

nikki.pollack@state.co.us Art.adams@pb.com 


6. 	 SUBCONTRACTORS 

i. 	 The Contractor may only use Subcontractors, as defined in Exhibit A, under this 
Participating Addendum if the State has provided written approval for the Contractor to use 
that Subcontractor. All such approved Subcontractors authorized in the State of Colorado, 
as shown on the dedicated State website, are approved to provide sales and service support 
to the State and any Purchasing Entity in the State. 

ii. 	 Contractor shall remain the primary Contractor fully accountable to the State for ensuring 
that its Subcontractors comply with the tenns of this Participating Addendum. 
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iii. 	 Contractor shall provide written notice to the State with respect to any changes to their list 
of Authorized Dealers in Colorado, and shall obtain written approval from the State, which 
shall not be unreasonably withheld, prior to adding additional dealers to the list of 
providers. 

iv. 	 The State may remove an Authorized Dealer from Contractor's list, at any time, and 
without further explanation or process. 

7. 	 ORDERS 

i. 	 Any Order placed by a Purchasing Entity in the State of Colorado for a Good or Service 
available from this Participating Addendum shall be deemed to be a sale under (and 
governed by the prices and other terms and conditions) the Master Agreement and this 
Participating Addendum. 

ii. 	 Any Order entered into while this Participating Addendum is in effect, shall survive the 
termination of this Participating Addendum, and shall still be bound by the original tenns 
and conditions, as amended, of this Participating Addendum. 

iii. 	 All Orders issued by Purchasing Entities as defined in this Participating Addendum, must 
be addressed to Pitney Bowes Inc. and shall state the Participating Addendum Number: 
2018-010 and the Master Agreement Number: ADSPO 16-169897. 

iv. 	 Additional requirements for Orders are set forth in Exhibit B, General Work 
Requirements. 

8. 	 ORDER OF PRECEDENCE 

In the event of a conflict or inconsistency between this Participating Addendum and any Exhibits 
or Attachments, such conflict or inconsistency shall be resolved by reference to the documents in 
the following order of priority: 

A. 	 Colorado Special Provisions in §16 of Participating Addendum Exhibit A, State Specific 
Terms 

B. 	 The provisions of the main body of this Participating Addendum 

C. 	 All other sections of Participating Addendum Exhibit A, State Specific Tenns 

D. 	 Participating Addendum Exhibit B, General Work Requirements 

E. 	 Participating Addendum Exhibit C, Products and Price List 

F. 	 Participating Addendum Exhibits 0 through J, with equal precedence 

G. 	 Participating Addendum Attachments L through 6, with equal precedence 
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THE PARTIES HERETO HAVE EXECUTED THIS PARTICIPATING ADDENDUM 

CONTRACTOR ST ATE OF COLORADO 

Pitney Bowes Inc. 
 John W. Hickcnlooper, Governor 

Department of Personnel and Administration 
State Purchasing & Contracts Office 

June Taylor, Executive Director 

I~,~<Z-U"ha<;';;M,",g" 

I .. ) /171ftDate:Date: _ = -+--"--+_____ 

STATE OF COLORADO 

(;Qvernor's Office of Information Technology 


By: Brenda Berlin, Deputy Chieflnformation Officer and Chief Finnncial Officer 

Suma Nallapati, Secretary of echnology and Chief (nfonnalion Officer , 

ALL CONTRACTS REOUIRE APPROVAL BY THE STATE CONTROLLER 

§24-30-202 C.R.S. requires the State Controller to approve all State Contracl~. This fJarticipatlng Addendum is not valid until signed and 
dated below by the Stnte Control! .."!" or all authorized delegate. 

STATE CONTROLLER 

By:_Gt2a.".",.,~::e:o.=be'-"U;...;;.J.z.8r.............~_I__
. ~~. ....;JD=-____. 

Effective Dille: . ~ir 
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PARTICIPATING ADDENDUM EXHIBIT A, STATE SPECIFIC TERMS 

1. 	 AUTHORITY 
Authority to enter into this Participating Addendum exists in the Colorado Procurement Code, 
24-101-101 el. seq. C.R.S., and its associated rules. 

2. 	 DEFINITIONS 
The following terms shall be construed and interpreted as follows: 

A. 	 "Attachments" means the following Attachments attached to this Participating Addendum: 

i. 	 Attachment 1, Pitney Bowes Postage Meter Rental Agreement Terms and Conditions 

ii. 	 Attachment 2, Pitney Bowes ConnectRight Mailer End User License Agreement 
Terms 

iii. 	 Attachment 3, Pitney Bowes Business Manager Software License Agreement Terms 

iv. 	 Attachment 4, Pitney Bowes Distribution Solutions Software License Maintenance 
Agreement Terms 

v. 	 Attachment 5, Pitney Bowes DMT DirectView Software License Agreement Terms 

vi. 	 Attachment 6, Pitney Bowes SendPro Clickwrap Agreement Terms 

B. 	 "Authorized Dealer" means the Contractor's agent or Subcontractor who is authorized 
and certified by the Contractor to sell the Contractor's products under this Participating 
Addendum, and perform machine installation and maintenance. 

C. 	 "Business Day" means any day other than Saturday, Sunday, or a Legal Holiday as listed 
in §24-11-1 0 I (1 ), C.R.S. 

D. 	 "Buyout to Return" means the early termination option on a Straight Lease Agreement, 
and consists of any current amounts due, plus the remaining stream of Equipment 
Payments. 

E. 	 "Cancellable Rental" means an Equipment agreement that shall be cancellable given thirty 
(30) days written notice to the Contractor at any point during the rental term, and shall be 
subject to a three (3) month rental payment penalty. 

F. 	 "Ceiling Price" means the maximum price Contractor or a Subcontractor may charge for a 
Good or Service under this Participating Addendum. 

G. 	 "Chief Procurement Officer" means the individual to whom the Executive Director has 
delegated his or her authority pursuant to §24-102-202(6), CR.S. to procure or supervise 
the procurement of all Goods and Services needed by the State. 

H. 	 "CJI" means criminal justice information collected by criminal justice agencies needed for 
the performance of their authorized functions, including, without limitation, all information 
defined as criminal justice information by the U.S. Department of Justice, Federal Bureau 
of Investigation, Criminal Justice Information Services Security Policy, as amended, and all 
Criminal Justice Records as defined under §24-72-302 C.R.S. 

I. 	 "Confidential Information" means any and all information that is nonnally considered 
confidential in nature, and includes, but is not limited to, all State Records, Purchasing 
Entity Records, PII, PHI, PCI, Tax Information, CJI, and State personnel records not 
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subject to disclosure under the Colorado Open Records Act, §§24-72-200.1, et seq. C.R.S. 
("CORA"). 

J. 	 "Consumable Supplies" means any product that gets used up or is discarded once used, 
such as ink cartridges. 

K. 	 "CORA" means the Colorado Open Records Act, §§24-72-200.1, et. seq., C.R.S. 

L. 	 "Deliverable" means the outcome to be achieved or output to be provided, in the form of a 
tangible or intangible object that is produced as a result of Contractor's Work that is 
intended to be delivered to the Purchasing Entity by Contractor. 

M. 	 "Effective Date" means the date on which this Participating Addendum is approved and 
signed by the Colorado State Controller or designee. 

N. 	 "Equipment Lease and/or Rental Payment" means the Equipment portion of the 
payment, less any service, supplies, maintenance, or postage meter payments. 

O. 	 "Equipment Trade-In" means an agreed upon transaction between the Purchasing Entity 
and the Contractor, in which the Contractor takes ownership of the Purchasing Entity's 
owned Equipment, often for a discounted amount. 

P. 	 "Equipment Upgrade or Downgrade" means the Purchasing Entity's existing leased 
Equipment is replaced with a different piece of Equipment. A new lease term is then 
originated for the new piece of Equipment, with the remaining lease payments on the old 
Equipment wrapped into it. The old lease is then closed out, and the Equipment is returned 
to Contractor. 

Q. 	 "Exhibits" means the following Exhibits attached to this Participating Addendum: 

i. 	 Exhibit A, State Specific Terms 

ii. 	 Exhibit B, General Work Requirements 

iii. 	 Exhibit C, Product and Price List 

iv. 	 Exhibit D, Pitney Bowes Cancellable Rental Agreement 

v. 	 Exhibit E, Pitney Bowes Straight Lease Agreement 

vi. 	 Exhibit F, Pitney Bowes Purchase and/or Maintenance Agreement 

vii. 	 Exhibit G, Pitney Bowes Master License Agreement 

viii. 	 Exhibit H, Pitney Bowes Hosting Software License and Maintenance Agreement 
Addendum 

ix. 	 Exhibit I, Pitney Bowes Sorter (imbedded) Software License Maintenance 
Agreement 

x. 	 Exhibit J, Pitney Bowes DMT Direct Connect Software License Agreement 

R. 	 "ITI Data" means federal tax information or State of Colorado tax information including, 
without limitation, federal and State tlL,,( returns, return information, and such other tax
related information as may be protected by federal and State law and regulation. FTI 
includes, but is not limited to, all information defined as federal tax information in Internal 
Revenue Service Publication 1075. 

S. 	 "Goods" (also referred to as "Equipment") means any movable materiaJ acquired, 
produced, or delivered by Contractor as set forth in this Participating Addendum or the 
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NASPO ValuePoint Master Agreement, and shall include any movable material acquired, 
produced, or delivered by Contractor in connection with the Services. 

T. 	 "Incident" means an accidental or deliberate event that results in or constitutes an 
imminent threat of the unauthorized access, loss, disclosure, modification, disruption, or 
destruction of communication and information resources of the State pursuant to C.R.S. 
§24-37.5-401 et seq. Incidents include, but are not limited to (i) successful attempts to gain 
unauthorized access to a State system or State Information regardless of where such 
information is located; (ii) unwanted disruption or denial of service; (iii) the unauthorized 
use of a State system for the processing or storage of data; or (iv) changes to State system 
hardware, firmware, or software characteristics without the State's knowledge, instruction, 
or consent. 

U. 	 "Initial Lease and/or Cancellable or Postage Meter Rental Term" means the length of 
time (i.e. 36, 48, or 60 months) .that a Purchasing Entity enters into a Lease or Rental 
Agreement. 

V. 	 "Minimum Monthly Payment" means the equipment and service portion of the payment, 
less any supply payments. 

W. 	 "Order" means any purchase order, delivery order, Straight Lease Agreement, Cancellable 
Rental Agreement, Postage Meter Rental Agreement, maintenance agreement, software 
agreement, contract, or other authorized commitment voucher used by a Purchasing Entity 
to order the Goods or Services provided in the Participating Addendum. An Order amended 
consistent with the requirements of any Purchasing Entity shall also be governed by the 
same terms and conditions presented in this Participating Addendum. 

X. 	 "Party" means the State or Contractor, and "Parties" means both the State and Contractor. 

Y. 	 "PCI" means payment card information including any data related to credit card holders' 
names, credit card numbers, or the other credit card information as may be protected by 
state or federal law. 

Z. 	 "PH" means personally identifiable information including, without limitation, any 
information maintained by the State about an individual that can be used to distinguish or 
trace an individual's identity, such as name, social security number, date and place of birth, 
mother's maiden name, or biometric records. PH includes, but is not limited to, all 
information defined as personally identifiable information in §24-n-501 C.R.S. 

AA. 	 44Postage Meter Rental Agreement" means a rental agreement that is governed by the 
United States Postal Service regulations. 

BB. 	 "Preventative Maintenance" means maintenance that is performed on the equipment to 
ensure it adheres to the manufacturer performance standards. Services include cleaning, 
lubrication, parts replacement and any necessary adjustments. 

CC. "Purchasing Entity" means a state agency, city, county, district, other political subdivision 
of the State, and qualifying nonprofit organizations who issue Orders against the 
Participating Addendum and becomes financially committed to the purchase. 

DD. 	"Purchasing Entity Records" means any and all Purchasing Entity data, information, and 
records, regardless of physical form, including, but not limited to, infonnation subject to 
disclosure under CORA. 
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EE. 	 "Renewal Lease Term and/or Rental Term" means a month to month extension of the 
Initial Lease Tenn and/or the Cancellable Rental or Postage Meter Rental Tenn. 

FF. 	 "Services" means the services to be performed by Contractor as set forth in this 
Participating Addendum or the NASPO ValuePoint Master Agreement, and shall include 
any services to be rendered by Contractor in connection with the Goods. 

GG. 	"State Fiscal Rules" means the fiscal rules promulgated by the Colorado State Controller 
pursuant to §24-30-202(l3)(a). 

HH. 	"State Fiscal Year" means a 12 month period beginning on July I of each calendar year 
and ending on June 30 of the following calendar year. If a single calendar year follows the 
term, then it means the State Fiscal Year ending in that calendar year. 

II. 	 "State Records" means any and all State data, information, and records, regardless of 
physical form, including, but not limited to, infonnation subject to disclosure under CORA. 

JJ . 	 "Straight Lease Agreement or Lease Agreement, and Rental Agreement" means a 
contract in which one Party conveys the use of an asset to another Party for a specific 
period of time at a predetennined rate. 

KK. 	"Subcontractor" means agents, Authorized Dealers, or third-parties, if any, engaged by 
Contractor to aid in perfonnance of the Work. 

LL. 	 "Tax Information" means federal and State of Colorado tax infonnation including, without 
limitation, federal and State tax returns, return information, and such other tax-related 
infonnation as may be protected by federal and State law and regulation. Tax Information 
includes, but is not limited to all information defined as federal tax information in Internal 
Revenue Service Publication 1075. 

MM. "Work" means the provision of the Goods and performance of the Services described in 
this Participating Addendum. 

NN. 	"Work Product" means the tangible and intangible results of the Work, whether finished 
or unfinished, including drafts. Work Product includes, but is not limited to, documents, 
text, research, reports, proposals, specifications, plans, notes, studies, data, images, 
photographs, negatives, pictures, drawings, designs, models, surveys, maps, materials, 
ideas, concepts, know-how, infonnation, and any other results of the Work. For the 
avoidance of doubt, "Work Product" is not "work for hire". Work Product does not include 
any material, Equipment or software that was developed prior to the Effective Date that is 
used, without modification, in the perfonnance of the Work. "Work Product" also 
specifically excludes any licensed software or other intellectual property owned or 
developed by Contractor, which are available for use under a license agreement. 

Any term used in this Participating Addendum that is defined in another Exhibit or in the main 
body of this Participating Addendum shall be construed and interpreted as defined in that portion 
of this Participating Addendum. 

3. 	 TERM 

A. 	 Initial Term - Work Commencement 

The Parties' respective perfonnances under this Participating Addendum shall commence 
on the Effective Date and shall terminate on the date on which the NASPO VaJuePoint 
Master Agreement terminates, unless this Participating Addendum is terminated earlier as 
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described in this Participating Addendum or the State cancels its participation as described 
in the Master Agreement (the "Tenn"). 

B. 	 Extension of Term 

If the tenn of the NASPO ValuePoint Master Agreement is extended for any reason, then 
the tenn in this Participating Addendum shall be automaticalIy modified to account for that 
extension, so long as such extension complies with the Colorado Procurement Code. 

4. 	 STATEMENT OF WORK 

Contractor shall complete the Work as described in this Participating Addendum and 10 

accordance with the provisions of Exhibit B, General Work Requirements, and any Order. 

5. 	 PAYMENTS 

A. 	 Payments to Contractor 

i. 	 A Purchasing Entity issuing a valid Order shall be bound by the tenns and conditions of 
this Participating Addendum, including, without limitation, the obligation to pay 
Contractor for Goods and/or Services in accordance with the provisions of this §5, using 
the methods set forth below. 

ii. 	TIle State of Colorado shall not be liable for payment of Orders placed by Purchasing 
Entities, nor shall the Contractor seek compensation from the State of Colorado for such 
Orders. 

B. 	 Invoicing/Billing 

i. Invoices 
a) 	 Contractor shall invoice Purchasing Entities for Goods and/or Services provided 

to, and accepted by, the Purchasing Entity, at the prices as provided pursuant to 
the Master Agreement, as amended. A statement showing transactions for a 
period is not an invoice, though the Contractor may provide such documents as 
infonnation to the Purchasing Entity on a regular basis or upon the request of a 
Purchasing Entity. Unless otherwise specified in the Order, Purchasing Entities 
will pay Contractor based on submission of invoices to the Purchasing Entity 
that detail the dates, quantity, and description of Goods delivered and/or 
Services perfonned, the billing rate, and the Order number. Incorrect payments 
to Contractor due to omission, error, fraud, or defalcation may be recovered 
from the Contractor by deduction from subsequent payments, or other methods 
of collection of debt, due under Orders or other contracts between the 
Purchasing Entity and the Contractor. 

b) 	 The Contractor's and Purchasing Entities' rights and obligations shall be 
governed solely by the tenns and conditions of this Participating Addendum, the 
Master Agreement, and any other ordering documentation mutually agreed to by 
Contractor and Purchasing Entity, so long as said documentation does not 
conflict with the tenns and conditions of this Participating Addendum and the 
Master Agreement. 

ii. Remittance 

Purchasing Entities will remit payments by mail or via State procurement credit 
cards or as otherwise agreed by Contractor and Purchasing Entity, to the address 
listed on the Contractor's invoice. 
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iii. Payment by Purchasing Entities; Interest 

a) 	 State Agencies 

Contractor shall allow state agencies a minimum of thirty (30) days after receipt 
of an invoice to pay for products or services provided by Contractor. State law 
and regulations provide that payments made within forty-five (45) days are not 
considered delinquent, and unless otherwise agreed, state agencies will pay 
interest on any unpaid balance beginning on the 46th day at the rate of one (1) 
percent per month until paid in full; provided, however, that interest shall not 
accrue on unpaid amounts that are the subject of a good faith dispute regarding 
the obligation to pay all or a portion of the liability. Contractor shall invoice 
state agencies separately for accrued interest on delinquent amounts due. 

b) 	 Non-State Agencies 

For Orders placed by non-state agencies (political subdivisions, non-profit 
organizations, higher education, or other non-state eligible entities), terms for 
payment shall be specified in written Orders. Non-state agencies generally remit 
payment within forty-five (45) days of invoice; however, it is the Contractor's 
responsibility to confirm all payment terms with each non-state agency at the 
time an Order is placed. 

c) 	 Available Funds - Contingcncy Tcrmination 

1) 	 State agencies are prohibited by law from making commitments beyond the 
term of the Participating State's current fiscal year. Therefore, Contractor's 
compensation beyond the Participating State's current fiscal year is 
contingent upon the continuing availability of State appropriations as 
provided in the Colorado Special Provisions, §t6 hereof. State agencies shall 
only make payments for Work ordered by a state agency under this 
Participating Addendum from available state agency contract funds that have 
been encumbered for that Work, and the state agency's liability for such 
payments shall be limited to the amount remaining of such encumbered 
contract funds. (f Participating State or federal funds are not appropriated, or 
otherwise become unavailable to fund any Order placed by a Purchasing 
Entity under this Participating Addendum, for a subsequent fiscal year the 
Purchasing Entity may terminate the Order at the end of the then current 
fiscal year upon notice to the Contractor, in whole or in part, without further 
liability in accordance with the provisions hereof. 

2) 	 A non-state agency may have its own fiscal requirements regarding available 
funds for payment of Orders, which may be agreed upon in writing between 
the non-state agency and the Contractor. 

d) 	 Erroneous Payments 

1) 	 State agency payments made to the Contractor in error for any reason, 
induding, but not limited to, omission, error, fraud, or defalcation, over 
payments or improper payments, and unexpended or excess funds received 
by Contractor, may be recovered from Contractor by deduction (set-oft) 
from subsequent payments, or other methods of collection of debt, under a 
state agency Order. Such funds shall not be paid to any person or entity other 
than the applicable state agency. 
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2) 	 Non-state agencies may have their own fiscal requirements regarding 
erroneous payments, which may be agreed upon in writing between the non
state agency and the Contractor. 

C. 	 Administrative Fee Payments 

For each State Fiscal Year quarter, the Contractor shall remit to the State an administrative 
fee equal to I% of the total spend by all Purchasing Entities under this Participating 
Addendum during that quarter minus any credits issued as a result of returned Equipment 
during the quarter in which the Contractor is reporting. The Contractor shall remit all 
administrative fees to the State's Primary Contact identified in this Participating 
Addendum, and with the payee as "State of Colorado", within thirty (30) days following the 
State Fiscal Year quarter to which the administrative fee applies. 

6. 	 REPORTING - NOTIFICATION 

A. 	 Litigation Reporting 

[f Contractor is served with a pleading or other document in connection with an action 
before a court or other administrative decision making body, and such pleading or 
document relates to this Participating Addendum or may affect Contractor's ability to 
perform its obligations under this Participating Addendum, Contractor shall, within ten (10) 
days after being served, notify the State of such action and deliver copies of such pleading 
or document to the State's primary contact described in this Participating Addendum. 

B. Performance Outside the State of Colorado or the United States, §24-102-206, C.R.S. 

To the extent not previously disclosed in accordance with §24~ 1 02-206, C.R.S., Contractor 
shall provide written notice to the State's primary contact described in this Participating 
Addendum, within twenty (20) days of the earlier to occur of Contractor's decision to 
perform, or its execution of an agreement with a Subcontractor to perform, Services outside 
the State of Colorado or the United States. Such notice shall specify the type of Services to 
be performed outside the State of Colorado or the United States and the reason why it is 
necessary or advantageous to perform such Services at such location or locations. Knowing 
failure by Contractor to provide notice to the State under this section shall constitute a 
breach of this Participating Addendum. 

7. 	 CONFIDENTIAL INFORMATION-STATE RECORDS 

A. 	 Confidentiality 

Contractor shall hold and maintain any and all Confidential Information provided to 
Contractor or made available to Contractor by the State or its Purchasing Entities in 
confidence for the sole and exclusive benefit of the State or Purchasing Entity that provided 
such Confidential Information. Contractor shall not, without prior written approval of the 
State, use for Contractor's own benefit, publish, copy, or otherwise disclose to any third 
party, or permit the use by any third party for its benetit or to the detriment of the State or 
any Purchasing Entity, any State Records or Purchasing Entity Records, except as 
otherwise stated in this Participating Addendum. Any request or demand to Contractor by 
any third party for the State's Confidential Information shall be immediately forwarded to 
the State's primary contact described in the Participating Addendum. 

B. 	 Confidentinllnformation Indemnification 

Disclosure or use of Confidential Information by Contractor in violation of §7.A of this 
Exhibit A may be cause for legal action by third parties against Contractor, the State, 

Exhibit A 	 Page 7 of23 



Purchasing Entities, or their respective agents. Contractor shall indemnify, save, and hold 
hannless the State, its employees, agents and assignees, and Purchasing Entities against any 
and all third party claims, damages, liabilities, losses, costs, expenses (including attorneys' 
fees and costs) incurred by the State or Purchasing Entity in relation to any act or omission 
by Contractor, or its employees, agents, assigns, or Subcontractors in violation of §7.A of 
this Exhibit A. 

C. 	 Notification 

Contractor shall notify its agent, employees, Subcontractors and assigns that may come into 
contact with State Records or Purchasing Entity Records that each is subject to the 
confidentiality requirements set forth herein, and shall provide each with a written 
explanation of such requirements before pennitting them to access such State Records or 
Purchasing Entity Records. 

D. 	 Use, Security, and Retention 

State Records or Purchasing Entity Records of any kind shall be stored, processed, or 
transferred only in, or to, facilities located within the United States, and shall not be 
distributed or sold to any third party, retained in any files or otherwise, or used by 
Contractor or its agents in any way, except as authorized by this Participating Addendum or 
approved in writing by the State or the Purchasing Entity, as applicable. Contractor shall 
provide and maintain a secure environment that ensures confidentiality of all Confidential 
Information wherever located. 

E. 	 Protection 

Contractor is responsible for the security of all State Records or Purchasing Entity Records 
provided to it by the State or a Purchasing Entity. If Contractor provides physical or logical 
storage, processing or transmission of, or retains, stores, or is given, State Records or 
Purchasing Entity Records, Contractor shall, and shall cause its Subcontractors to: 

i. 	 Provide physical and logical protection for all related hardware, software, applications, 
and data that meet or exceed industry standards and requirements as set forth in this 
Participating Addendum or an Order; 

ii. 	Maintain network, system, and application security, which includes, but is not limited 
to, network firewalls, intrusion detection (host and network), and annual security 
testing; 

iii. 	Comply with State and federal regulations and guidelines related to security, 
confidentiality, integrity, availability, and auditing; 

iv. 	 Maintain security controls to prevent and detect unauthorized access to computer, 
programs, software, databases, or other electronic environments; and, 

v. 	 Shall promptly report all breaches to a representative of the Office of Information 
Security (OlS). 

Contractor shall provide the State or a Purchasing Entity with access, subject to 
Contractor's reasonable access security requirements, 7 days a week, 24 hours a day, for the 
purpose of inspecting and monitoring access and use of State Records or Purchasing Entity 
Records, maintaining State or Purchasing Entity systems, and evaluating physical and 
logical security control effectiveness. State andlor Purchasing Entity shall agree to sign a 
Non-Disclosure Agreement to access the aforementioned information. 
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Neither Contractor nor its Subcontractors shall have any rights to use or access any Office 
of Information Technology (OIT) or other State agency data or information, except with the 
prior written approval ofOIT or the other State agency. 

F. 	 Compliance 

Contractor shall review, on a semi-annual basis, all OIS policies and procedures which OIS 
has promulgated pursuant to C.R.S. §§24-37.S-401 through 406 and 8 CCR §ISOl-S and 
posted at http: oit.:tatc.co. us ois, to ensure compliance with the standards and guidelines 
published therein. Contractor shall cooperate, and shall cause its Subcontractors to 
cooperate, with the performance of security audit and penetration tests by OIS or its 
designee. 

G. 	 Background Cbecks 

Contractor shall perform, and shall cause its Subcontractors to perform, in a form 
reasonably acceptable to the State or Purchasing Entity, current background checks on all of 
its respective employees and agents performing Services or having access to State Records 
or Purchasing Entity Records provided under the Participating Addendum. A background 
check performed within thirty (30) days prior to the date such employee or agent begins 
employment with the Contractor shall be deemed to be current. 

H. 	 Security Breach Remediation 

i. 	 If Contractor becomes aware of an Incident involving any State Records or Purchasing 
Entity Records, it shall promptly notify OlS, the State, and the Purchasing Entity and 
cooperate with the State~ OIS, and the Purchasing Entity regarding recovery, 
remediation, and the necessity to involve law enforcement, if any. Unless Contractor 
can establish that Contractor and any of its Subcontractors are not the cause or source of 
the Incident, Contractor shall be responsible for the cost of noti fying each Colorado 
resident and residents of other states whose personal information may have been 
compromised by the Incident as required by law. Notice shall be made as soon as 
possible within the legitimate needs of law enforcement and according to the 
requirements of the State and OIS. 

ii. 	 Contractor shall be responsible for performing an analysis to determine the cause of the 
Incident, and for producing a remediation plan to reduce the risk of incurring a similar 
type of breach in the future. 

iii. 	Contractor shall present such analysis and remediation plan to the State and OIS within 
ten (10) days of notifying the State, OIS, and the Purchasing Entity of the Incident. The 
State reserves the right to adjust this plan, in its sole discretion. If Contractor cannot 
produce the required analysis and plan within the allotted time, the State and/or OIS, in 
its sole discretion, may elect to perform such analysis, produce a remediation plan, and 
Contractor shall reimburse the State and/or OIS for the reasonable costs thereof. 

I. 	 Rights in Data, Documents, and Computer Software 

i. 	 Except to the extent specifically provided elsewhere in this Participating Addendum, 
any State Records or Purchasing Entity Records, pre-existing State software, research, 
reports, studies, data, photographs, negatives or other documents, drawings, models, 
materials, or Work Product of any type, including drafts, prepared by Contractor in the 
performance of its obligations under this Participating Addendum or any Order, shall be 
the exclusive property of the State or Purchasing Entity (collectively, "State Materials" 
or "Purchasing Entity Materials"). All State Materials or Purchasing Entity Materials 
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shall be delivered to the State or Purchasing Entity by Contractor upon completion of an 
Order or termination thereof. The State's or Purchasing Entity's exclusive rights in such 
State Materials or Purchasing Entity Materials shall include, but not be limited to, the 
right to copy, publish, display, transfer, and prepare derivative works. Contractor shall 
not use, or willingly allow, cause or permit such State Materials or Purchasing Entity 
Materials to be used for any purpose other than the performance of Contractor's 
obligations hereunder without the prior written consent of the State or Purchasing 
Entity. 

ii. 	 Contractor retains the exclusive rights, title, and ownership to any and all pre-existing 
materials owned or licensed to Contractor including, but not limited to, all pre-existing 
software, licensed products, associated source code, machine code, text images, audio 
and/or video, and third-party materials, delivered by Contractor under the Participating 
Addendum, whether incorporated in a Deliverable or necessary to use a Deliverable 
(collectively, "Contractor Property"). Contractor Property shall be licensed to the State 
or Purchasing Entity as set forth in a State or Purchasing Entity approved license 
agreement: (a) entered into as exhibits to this Participating Addendum, (b) obtained by 
the State or Purchasing Entity from the applicable third-party vendor, or (c) in the case 
of open source software, the license terms set forth in the applicable open source license 
agreement. 

J. 	 Dclivcry and Support 

The State or a Purchasing Entity, in its sole discretion, may securely deliver State Records 
or Purchasing Entity Records directly to the facility where such data is used to perform the 
Work. State Records or Purchasing Entity Records are not to be maintained or forwarded to 
or from any other facility or location except for the authorized and approved purposes of 
backup and disaster recovery purposes. 

K. 	 End of Agreement Data Handling 

Upon request by the State or Purchasing Entity made before or within ten (10) days 
following the notification referenced in §7.H (i), Contractor will make available to the State 
or Purchasing Entity a complete and secure (i.e. encrypted and appropriately authenticated), 
download file of all data, including, but not limited to, all State Records or Purchasing 
Entity Records, schema and transformation definitions, and/or delimited text files with 
documented, detailed schema definitions along with attachments in their native format. The 
Parties agree that upon termination of the provision of data processing services, the 
Contractor shall, at the choice of the State or Purchasing Entity, return all State Records or 
Purchasing Entity Records provided by the State or Purchasing Entity, and any copies 
thereof to the State or Purchasing Entity, or Contractor shall destroy all such State Records 
or Purchasing Entity Records and certify to the State or Purchasing Entity that it has done 
so. If legislation applicable to the Contractor prevents it from returning or destroying all or 
part of the State Records or Purchasing Entity Records provided by the State or Purchasing 
Entity to Contractor, Contractor warrants that it will guarantee thereafter the confidentiality 
of the State Records or Purchasing Entity Records provided by the State or Purchasing 
Entity to Contractor and will not actively process such data anymore. 

L. 	 Disposition of Data 

The State and Purchasing Entities retain the right to use the established operational services 
to access and retrieve State Records or Purchasing Entity Records stored on Contractor's 
infrastructure at their sole discretion. Contractor and its Subcontractors warrant that upon 
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request of the State, a Purchasing Entity, and/or OIS, Contractor will make available its 
data processing facilities for an audit of the measures referred to in §1.E. The State and 
Purchasing Entities reserve all right, title and interest, including all intellectual property and 
proprietary rights, in and to system data, State Records or Purchasing Entity Records, and 
all related data and content. 

M. 	 Safeguarding PH Data 

If Contractor or any of its Subcontractors will or may receive PH Data under the 
Participating Addendum or any Order, Contractor shall provide for the security of such PH 
Data, in a manner acceptable to the State or Purchasing Entity, including, without 
limitation, non-disclosure, use of appropriate technology, security practices, computer 
access security, data access security, data storage encryption, data transmission encryption, 
security inspections and audits. Contractor shall take full responsibility for the security of 
all PI! Data in its possession or in the possession of its Subcontractors, and shall hold the 
State and Purchasing Entities harmless for any damages or liabilities resulting from the 
unauthorized disclosure or loss thereof. 

N. 	 Safeguarding ITI Data 

If Contractor or any of its Subcontractors will or may receive FTI Datu under the 
Participating Addendum or any Order, Contractor shall provide for the security of the FTl 
Data, in a manner acceptable to the State or Purchasing Entity and in accordance with State 
and federal law. Security safeguards shall include, without limitation, supervision by 
responsible employees, approval of Subcontractors as required by State or federal law, non
disclosure of information other than as necessary in the performance of Contractor's or its 
Subcontractor's obligations under the Participating Addendum or any Order, non-disclosure 
protections, proper accounting and storage of information, civil and criminal penalties for 
non-compliance as provided by law, certifications and inspections. Contractor shall comply 
with the requirements of IRS Publication 1075, Tax Information Security Guidelines for 
Federal, State and Local Agencies, revised and effective January 1, 2014, found at: 
http: \\ \\1\\. i r~ . \!.o v pub irs-pdf p! 07j.pdf and incorporated herein by this reference. 

O. 	 Safeguarding PCI Data 

If Contractor or any of its Subcontractors will or may receive PCI Data under the 
Participating Addendum or any Order, Contractor shall provide for the security of the PCI 
Data, in accordance with the latest PCI Data Security Standard (DSS), but no less than DSS 
1.1. Security safeguards shall include, without limitation, supervision by responsible 
employees, approval of Subcontractors as required by State or federal law, non-disclosure 
of information other than as necessary in the performance of Contractor's or its 
Subcontractor's obligations under the Participating Addendum or any Order, non-disclosure 
protections, proper accounting and storage of information, civil and criminal penalties for 
non-compliance as provided by law, certifications and inspections. 

P. 	 Safeguarding CJI Data 

If Contractor or any of its Subcontractors will or may receive CJI Data under this 
Participating Addendum, Contractor shall provide for the security of CJI Data in 
accordance with the U.S. Department of Justice, Federal Bureau of Investigation, Criminal 
Justice Infonnation Services (CJIS) Security Policy, Version 5.3, and dated 8/41'2014, found 
online at: 
http: W W\\ . thi .!.!O\ ul out-us cjis cj is-secu ri tv- pol ic v-resourcc -c~nt~r and incorporated 
herein by this reference. 
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Q. 	 Intellectual Property Indemnification 

Contractor shall indemnify, hold hannless, and defend, at Contractor's sole expense, the 
State and Purchasing Entities and their respective employees and agents against any and all 
loss, cost, expenses or liability, including but not limited to attorneys fees, court costs, and 
other legal expenses and damages arising out of a claim that any Goods or Services, 
software, or Work Product provided by Contractor under this Participating Addendum or 
any Order, or the use thereof, infringes a patent, copyright, trademark, trade secret, or any 
other intellectual property right. Contractor's obligation hereunder shall not extend to the 
combination of the Goods with any other product, system, or method, unless the other 
product, system, or method is (i) provided by Contractor or Contractor's subsidiaries or 
affiliates, or (ii) specified by Contractor to work with the Goods, or (iii) reasonably required 
in order to use the Goods in its intended manner and the infringement could not have been 
avoided by substituting another reasonably available product, system or method capable of 
perfonning the same function, or (iv) is reasonably expected to be used in combination with 
the Goods. Notwithstanding the foregoing, Contractor will not be responsible for and shall 
not indemnify a Purchasing Entity to the extent a Purchasing Entity used the Work Product 
or a software license in a manner that is not permitted under this Participating Addendum. 
Contractor shall not be responsible for, and shall not indemnify, defend or hold Purchasing 
Entity harmless from any claims or suits (including reasonable attorney's fees) against 
Purchasing Entity by a third party based on Purchasing Entity's use of a release of the 
Software that is not the most current release made available to Purchasing Entity to the 
extent that such claim or suit could have been avoided or mitigated by Purchasing Entity's 
use of such most current release. 

R. 	 Transition of Services 

Upon expiration or earlier termination of this Participating Addendum or any Services 
provided hereunder, Contractor shall accomplish a complete transition of the Services from 
Contractor to the State or Purchasing Entity or any replacement provider designated solely 
by the State or Purchasing Entity without any interruption of or adverse impact on the 
Services or any other services provided by third parties hereunder. Contractor shall 
cooperate fully with the State or Purchasing Entity or such replacement provider, and 
promptly take all steps required to assist in effecting a complete transition of the Services as 
designated by the State or Purchasing Entity_ All work related to such transfer of Services 
shall be perfonned at no additional cost beyond what would be paid for the Services 
hereunder. 

S. 	 License or Use Audit Rights 

Contractor shall have the right, at any time during and throughout the tenn of the 
Participating Addendum. but not more than once (1) per Fiscal Year to request via written 
notice ("Audit Request") that the State or Purchasing Entity certify its compliance with any 
applicable license or use restrictions and limitations ("Audit") contained in this 
Participating Addendum or any Order. The State or Purchasing Entity shall complete the 
Audit and provide certification of its compliance to Contractor ("Audit Certification") 
within one hundred twenty (120) days following the State or Purchasing Entity's receipt of 
the Audit Request. If upon receipt of the State's or Purchasing Entity's Audit certification, 
the Parties reasonably detennine: (i) the State's or Purchasing Entity's use of licenses, use 
of software, use of programs, or any other use during the Audit period exceeded the use 
restrictions and limitations contained in this Participating Addendum or any Order 
("Overuse") and (ii) that the State or Purchasing Entity would have been or is then required 
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to purchase additional maintenance and/or Services ("Maintenance"), Contractor shall 
provide written notice to the State or Purchasing Entity identifying any Overuse or required 
Maintenance and request that the State or Purchasing Entity brings its use into compliance 
with such use restrictions and limitations. Notwithstanding anything to the contrary in this 
Participating Addendum or any Order, or incorporated as a part of Contractor's or any 
Subcontractor's website, click-through or online agreements, third-party agreements, or any 
other documents or agreements between the Parties, the State or Purchasing Entity shall not 
be liable for the costs associated with any Overuse or Maintenance, regardless of whether 
the State or Purchasing Entity may have been notified in advance of such costs. 

8. 	 CONFLICTS OF INTEREST 

A. 	 Actual Conflicts or Interest 

Contractor shall not engage in any business or activities, or maintain any relationships that 
contlict in any way with the full performance of the Work. Such a conflict of interest would 
arise when a Contractor or Subcontractor's employee, officer or agent were to offer or 
provide any tangible personal benefit to an employee of the State or a Purchasing Entity, or 
any member of his or her immediate family or his or her partner, related to the award of, 
entry into or management or oversight of this Participating Addendum or any Order. 

B. 	 Apparent Conflicts of Interest 

Contractor acknowledges that with respect to this Participating Addendum, even the 
appearance of a conflict of interest will be harmful to the State's interests. Absent the 
State's prior written approval, Contractor shall refrain from any practices, activities or 
relationships that reasonably appear to be in conflict with the full perfonnance of the 
Contractor's obligations under this Participating Addendum. 

C. 	 Disclosure to the State 

If a conflict or the appearance of a conflict arises, or if Contractor is uncertain whether a 
conflict or the appearance of a conflict has arisen, Contractor shall submit to the State a 
disclosure statement setting forth the relevant details for the State's consideration. Failure 
to promptly submit a disclosure statement or to follow the State's direction in regard to the 
apparent conflict constitutes a breach of this Participating Addendum. 

9. 	 BREACH 

A. 	 Defined 
In addition to any breaches specified in other sections of this Participating Addendum and 

the Master Agreement, the failure of the Contractor, the State or a Purchasing Entity to 

perform any of their material obligations hereunder, or in a timely or satisfactory manner, 

constitutes a breach. The institution of proceedings under any bankruptcy, insolvency, 

reorganization or similar law, by or against Contractor, or the appointment of a receiver or 

similar officer for Contractor or any of its property, which is not vacated or fully stayed 

within thirty (30) days after the institution of such proceeding, shaH also constitute a 

breach. 

8. 	 Notice and Cure Period 

In the event of a breach, the aggrieved party shall give written notice of breach to the other 
Party's primary contact described in this Participating Addendum. If the notified Party does 
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not cure the breach within thirty (30) days after receipt of written notice, or, if a cure cannot 
be completed within thirty (30) days but cure of the breach has not begun within thirty (30) 
days and has not been pursued with due diligence, the State may exercise any of the 
remedies set forth in §lO of this Exhibit A. Notwithstanding any provision of this 
Participating Addendum to the contrary, the State, in its discretion, need not provide notice 
or a cure period and may immediately terminate this Participating Addendum in whole or in 
part or institute any other remedy in the Participating Addendum in order to protect the 
public interest of the State. 

10. REMEDIES 

A. State's Remedies 

If Contractor is in breach under any provision of this Participating Addendwn, the State, 
following the notice and cure period set forth in §9.B ofthis Exhibit A, shall have all of the 
remedies listed in this section in addition to all other remedies set forth in this Participating 
Addendum and any remedies available by law or equity. The State and any Purchasing 
Entity may exercise any or all of the remedies available to it, in its discretion, concurrently 
or consecutively. 

i. 	 Termination for Breach 

In the event of Contractor's uncured breach, the State may terminate this entire 
Participating Addendum and any Order place hereunder in which the Goods or Services 
have not yet been delivered. Contractor shall continue performance of this Participating 
Addendum to the extent not terminated, if applicable. 

a. 	 Obligations and Rights 

To the extent specified in any termination notice, Contractor shall not incur further 
obligations or render further performance past the effecti ve date of such notice, and 
shall terminate outstanding Orders and subcontracts with third parties. However, 
Contractor shall complete and deliver to individual Purchasing Entities all Work not 
cancelled by the termination notice, and may incur obligations as necessary to do so 
within this Participating Addendum's terms. At the request of the State or any 
Purchasing Entity, Contractor shall assign to the Purchasing Entity all of 
Contractor's rights, title, and interest in the Work Product created pursuant to any 
Terminated Orders as of the effective date of their termination. Upon termination, 
Contractor shall take timely, reasonable and necessary action to protect and preserve 
property in the possession of Contractor in which the Purchasing Entity has an 
interest. At the State or Purchasing Entity's request, Contractor shall return 
materials owned by the Purchasing Entity that Contractor possesses at the time of 
any termination. Contractor shall also deliver all completed Work Product to the 
Purchasing Entity at the State or Purchasing Entity's request. 

b. 	 Payments 
Purchasing Entities shall reimburse Contractor only for accepted Goods and 
Services received as of the date of termination. If, after termination of an Order by 
Purchasing Entities, it is determined that Contractor was not in breach or that 
Contractor's action or inaction was excusable, such termination shall be treated as a 
termination in the public interest and the rights and obligations of the Parties shall 
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be the same as if this Participating Addendum had been tenninated in the public 
interest, as described in §lO(A)(ii) below. 

c. 	 Damages and Withholding 

Notwithstanding any other remedial action by the State or a Purchasing Entity, 
Contractor shall remain liable to the Purchasing Entity for any damages sustained by 
the Purchasing Entity in connection with any breach by Contractor, and Purchasing 
Entity may withhold payment to Contractor for the purpose of mitigating the 
Purchasing Entity's damages. A Purchasing Entity may withhold any amount that 
may be due Contractor as the Purchasing Entity deems necessary to protect itself 
against loss, including, without limitation, loss as a result of outstanding liens and 
costs incurred by the Purchasing Entity in procuring from third parties replacement 
Work as cover. 

ii. 	 Early Termination in the Public [nterest 
The State is entering into this Participating Addendum for the purpose of carrying out 

the public policy of the State of Colorado, as detennined by its Governor, General 

Assembly, and/or Courts. If this Participating Addendum ceases to further the public 

policy of the State, the State, in its sole discretion, may tenninate this Participating 

Addendum, in whole or in part. Exercise by the State of this right shall not constitute a 

breach of the State's or any Purchasing Entity's obligations hereunder. This subsection 

shall not apply to a termination of this Participating Addendum by the State for cause or 

breach by Contractor, which shall be governed by §lO.A or as otherwise specifically 

provided herein. In the event of termination of the Participating Addendum, all 

underlying leases, rentals, maintenance and license/subscription agreements to this 

Addendum including applicable terms and conditions will remain in full force and 

effect throughout the duration of the lease, rental, maintenance, or license/subscription 

agreement. 

a. 	 Method and Content 

The State shall notify Contractor of such tennination in accordance with §5 of this 
Participating Addendum. The notice shall specify the effective date of the 
termination, and whether it affects all or a portion of this Participating Addendum. 

b. 	 Obligations and Rights 

Upon receipt of a termination notice, Contractor shall be subject to, and comply 
with, the same obligations and rights set forth in §lO(A)(i). 

iii. 	Remedies Not Involving Termination 

The State, in its discretion, may exercise the following additional remedies: 

B. 	 Suspend Performance 

Suspend Contractor's performance with respect to all or any portion of this 
Participating Addendum, pending corrective action as specified by the State without 
entitling Contractor to an adjustment in price or cost or an adjustment in the 
performance schedule. Contractor shall promptly cease perfonning Work and 
incurring costs in accordance with the State's directive, and the State and 
Purchasing Entities shall not be liable for costs incurred by Contractor after the 
suspension of performance. 
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b. 	 Removal 

Demand immediate removal from Work under this Participating Addendum of any 
of Contractor's employees, agents, or Subcontractors whom the State deems 
unacceptable or whose continued relation to this Participating Addendum is deemed 
by the State to be contrary to the public interest. 

c. 	 Intellectual Property 

In the event that any Work infringes a patent, copyright, trademark, trade secret or 
other intellectual property right, Contractor shall, at the State or Purchasing Entity's 
option (i) secure that right for the Purchasing Entity; (ii) replace the Work with 
noninfringing Work or modify the Work so that it becomes noninfiinging; or, (iii) 
remove any infringing Work and refund the value of such Work to the Purchasing 
Entity. 

B. 	 Contractor's Remedies 

If the State is in breach of any provision of this Participating Addendum, Contractor, 
following the notice and cure period set forth in §9.B of this Exhibit A and the dispute 
resolution process in §11 of this Exhibit A shall have all remedies available to it at law and 
equity. 

C. 	 Purchasing Entity's Remedies 

If Contractor is in breach under any provlslon of an Order by a Purchasing Entity, 
following the notice and cure period set forth in §9.B of this Exhibit A, the Purchasing 
Entity shall have all of the remedies listed in that Order, in addition to all other remedies 
available by law or equity. The Purchasing Entity may exercise any or all of the remedies 
available to it, in its discretion, concurrently or consecutively. 

If a Purchasing Entity gives Contractor notice of breach or terminates an Order because of 
Contractor's breach of that Order, Contractor shall provide notice to the State of that breach 
or termination within five (5) Business Days following Contractor's receipt of that notice of 
breach or termination. 

11. 	 DISPUTE RESOLUTION 

A. 	 Initial Resolution 

Except as herein specifically provided otherwise, disputes concerning the performance of 
this Participating Addendum, which cannot be resolved by the designated Participating 
Addendum representatives shall be referred in writing to a senior departmental 
management staff member designated by the State and a Key Personnel as designated by 
Contractor, for resolution. 

B. 	 Resolution of Controversies arising under this Participating Addendum 

If the initial resolution described in §l1.A of this Exhibit A fails to resolve the dispute 
within ten (10) Business Days, Contractor shall submit any alleged breach of this 
Participating Addendum by the State to the Procurement Official of the State Purchasing 
and Contracts Office, Department of Personnel and Administration, as described in §24
101-301(30), C.R.S. for resolution in accordance with .the provisions of §§24-106-109, 24
109-101.1,24-109-101.5,24-109-106,24-109-107, 24-109-201 through 24-109-206, and 
24-109-501 through 24-109-505, C.R.S., (the "Resolution Statutes"), except that if 
Contractor wishes to challenge any decision rendered by the Procurement Official, 
Contractor's challenge shall be an appeal to the Executive Director of the Department of 
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Personnel & Administration, or their delegate, under the Resolution Statutes before 
Contractor pursues any further action as permitted by such statutes. Except as otherwise 
stated in this Section, all requirements of the Resolution Statutes shall apply, including, 
without limitation, time limitations. 

C. 	 Resolution of Controversies arising under an Order 

Any dispute between Contractor and a Purchasing Entity concerning the performance of an 
Order shall be resolved under the dispute resolution processes as described in the applicable 
Order. If the Order does not describe a dispute resolution process, the dispute shall be 
resolved under the Purchasing Entity's dispute resolution statutes, policies, or other 
applicable regulations. 

12. 	 INSURANCE 

Contractor and its Subcontractors shall obtain and maintain insurance as specified in this §12 at 
all times during the term of this Participating Addendum. All policies evidencing the insurance 
coverage required hereunder shall be issued by insurance companies satisfactory to Contractor 
and the State. 

A. 	 Contractor 

i. 	 Public Entities 

a. 	 If Contractor is a "public entity" within the meaning of the Colorado Governmental 
Immunity Act, §24-1O-101, et seq., C.R.S as amended (the "GIA"), then Contractor 
shall maintain at all times during the term of this Addendum such liability 
insurance, by commercial policy or self-insurance, as is necessary to meet its 
liabilities under the GIA. 

b. 	 Contractor shall show proof of such insurance satisfactory to the State, if requested 
by the State. Contractor shall require each contract with a Subcontractor that is a 
public entity, to include the insurance requirements necessary to meet such 
Subcontractor's liabilities under the GIA. 

ii. 	 Non-Public Entities 

If Contractor is not a "public entity" within the meaning of the G lA, Contractor shall 
obtain and maintain during the term of this Addendum insurance coverage and policies 
meeting the same requirements set forth in §12.B with respect to Subcontractors that are 
not "public entities". 

B. 	 Contractors - Subcontractors 

Contractor shall require each contract with Subcontractors providing Goods or Services in 
connection with this Addendum, other than those that are public entities, to include 
insurance requirements substantially similar to the fo[lowing: 

i. Worker's Compensation 

Worker's Compensation Insurance as required by State statute, and Employer's 
Liability Insurance covering all of Contractor employees acting within the course 
and scope of their employment. 

ii. General Liability 
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Commercial General Liability Insurance written on ISO occurrence form CG 00 0 I 
10/93 or equivalent, covering premises operations, fire damage, products and 
completed operations, blanket contractual liability, personal injury, and advertising 
liability with minimum limits as follows: (a) $1,000,000 each occurrence; (b) 
$2,000,000 general aggregate; (c) $1,000,000 products and completed operations 
aggregate; and (d) $50,000 anyone fire. If any aggregate limit is reduced below 
$1,000,000 because of claims made or paid, Subcontractor shall immediately obtain 
additional insurance to restore the full aggregate limit and furnish to Contractor a 
certificate or other document satisfactory to Contractor showing compliance with 
this provision. 

iii. Automobile Liability 

Automobile Liability Insurance covering any auto (including owned, hired and non
owned autos) with a minimum limit of $1,000,000 each accident combined single 
limit. 

iv. Cyber Privacy Insurance 

Contractor agrees to maintain Cyber Privacy Insurance for claims and losses with 
respect to network, internet (cloud) or other data disclosure risks (such as data 
breaches, releases of Confidential Information, unauthorized access/use of 
information, and identity theft) with minimum limits of not less than $1,000,000 per 
occurrence and $2,000,000 aggregate. 

v. Professional Liability 

Contractor agrees to maintain in full force and effect a Professional Liability 
Insurance Policy in the minimum amount of $1,000,000 per occurrence and 
$1,000,000 in the aggregate, written on an occurrence form that provides coverage 
for its Work undertaken pursuant to this Participating Addendum. [f a policy written 
on an occurrence form is not commercially available, a claims-made policy shall 
remain in effect for the term of the Contract and for at least two (2) years beyond 
the completion and acceptance of the Work under this Participating Addendum, or, 
alternatively, a two (2) year extended reporting period must be purchased. 

vi. Additional Insured 

The Participating State shall be named as additional insured on all Commercial 
General Liability and Automobile Liability Insurance policies (leases and 
construction contracts require additional insured coverage for completed operations 
on endorsements CO 2010 11/85, CG 2037, or equivalent) required of Contractor 
and any Subcontractors hereunder. 

vii. Primacy of Coverage 

Coverage required of Contractor and Subcontractor shall be primary 
insurance or self-insurance program carried by Contractor or the State. 

over any 

viii. Cancellation 

The above insurance policies shall include provisions preventing cancellation or 
non-renewal without at least thirty (30) days prior notice to Contractor and 
Contractor shall forward such notice to the State in accordance with §5 of the 
Participating Addendum within seven days of Contractor's receipt of such notice. 

ix. Subrogation Waiver 
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All insurance policies in any way related to this Participating Addendum and 
secured and maintained by Contractor or its Subcontractors as required herein shall 
include clauses stating that each carrier shall waive all rights of recovery, under 
subrogation or otherwise, against Contractor or the State, its agencies, institutions, 
organizations, officers, agents, employees, and volunteers. 

C. 	 Certificates 
Contractor and all Subcontractors shall provide certificates showing insurance coverage 
required hereunder to the State within seven (7) days of the Effective Date of this 
Participating Addendum. No later than five (5) calendar days after renewal of any such 
coverage, Contractor and each Subcontractor shal1 deliver to the State, certificates of 
insurance evidencing renewals thereof. In addition, upon request by the State at any other 
time during the teon of this Participating Addendum, Contractor and each Subcontractor 
shall, within ten (10) days of such request, supply to the State evidence satisfactory to the 
State of compliance with the provisions of this §12. 

13. 	 RIGHTS IN WORK PRODUCT 

Unless otherwise modified by another Exhibit or Attaclunent to this Participating Addendum, the 
Purchasing Entity shall have all rights to title and ownership granted to it by the Master 
Agreement. 

14. 	 GOVERNMENTAL IMMUNITY 
Liability for claims for injuries to persons or property arising from the negligence ofthe State, its 
departments, boards, commissions committees, bureaus, offices, employees and officials shall be 
controlled and limited by the provisions of the Colorado Governmental Immunity Act, §24-10
101, e( seq., C.R.S.; the Federal Tort Claims Act, 28 U.S.C. Pt. VI, Ch. 171 and 28 U.S.C. 
l346(b), and the State's risk management statutes, §§24-30-\50\, el seq. C.R.S. 

15. 	 GENERAL PROVISIONS 

A. 	 Binding Effect 

All provisions of this Participating Addendum, including the benefits and burdens, shall 
extend to and be binding upon the Parties' respective successors and assigns. 

B. 	 Captions and References 

The captions and headings in this Contract are for convenience of reference only, and shall 
not be used to interpret, define, or limit its provisions. All references in this Contract to 
sections (whether spelled out or using the § symbol), subsections, exhibits or other 
attaclunents, are references to sections, subsections, exhibits or other attachments contained 
herein or incorporated as a part hereof, unless otherwise noted . 

C. 	 Counterparts 

This Participating Addendum may be executed in multiple, identical, original counterparts, 
each of which shall be deemed to be an original, but all of which, taken together, shall 
constitute one and the same agreement. 

D. 	 Jurisdiction and Venue 
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All suits or actions related to this Participating Addendum shall be filed and proceedings 
held in the State of Colorado and exclusive venue shall be in the City and County of 
Denver. 

E. 	 Modification 

Except as otherwise provided in this Participating Addendum, any modification to this 
Participating Addendum shall only be effective if agreed to in a fonnal amendment to this 
Participating Addendum, properly executed and approved in accordance with applicable 
Colorado State law and State Fiscal Rules. Modifications permitted under this Participating 
Addendum, other than amendments, shall conform to the policies promulgated by the 
Colorado State Controller. 

F. 	 Severability 

The invalidity or unenforceability of any provision of this Participating Addendum shall not 
affect the validity or enforceability of any other provision of this Participating Addendum, 
which shall remain in full force and effect, provided that the Parties can continue to perform 
their obligations under this Participating Addendum in accordance with the intent of the 
Participating Addendum. 

G. 	 Statutes, Regulations, Fiscal Rules, and Other Authority 

Any reference in this Participating Addendum to a statute, regulation, State Fiscal Rule, 
fiscal policy or other authority shall be interpreted to refer to such authority then current, as 
may have been changed or amended since the Effective Date of this Participating 
Addendum. 

H. 	 Survival of Certain Participating Addendum Terms 

Any provision of this Participating Addendum that imposes an obligation after termination 
or expiration of the Participating Addendum shall survive the tennination or expiration of 
the Participating Addendum and shall be enforceable by the other Party. 

I. 	 Taxes 

The State is exempt from federal excise taxes under I.R.C. Chapter 32 (26 U.S.c., Subtitle 
0, eh. 32) (Federal Excise Tax Exemption Certificate of Registry No. 84-730123K) and 
from State and local government sales and use taxes under C.R.S. §§39-26-704(1}, et seq., 
C.R.S. (Colorado Sales Tax Exemption Identification Number 98-02565). The State shall 
not be liable for the payment of any excise, sales, or use taxes, regardless of whether any 
political subdivision of the State imposes such taxes on Contractor. Contractor shall be 
solely responsible for any exemptions from the collection of excise, sales or use taxes that 
Contractor may wish to have in place in connection with this Participating Addendum. 
Some Purchasing Entities may be subject to taxes for Orders, but in no event shall the State 
have liability to the Contractor for any such taxes. 

J. 	 Third Party Beneficiaries 

Except for the Parties' respective successors and assigns permitted under this Participating 
Addendum, this Participating Addendum does not and is not intended to confer any rights 
or remedies upon any person or entity other than the Parties, except for rights explicitly 
provided for Purchasing Entities or rights contained in an Order. Enforcement of this 
Participating Addendum and all rights and obligations hereunder are reserved solely to the 
Parties, except for rights explicitly provided for Purchasing Entities or rights contained in 
an Order. Any Services or benefits which third parties receive as a result of this 
Participating Addendum are incidental to the Participating Addendum, and do not create 
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any rights for such third parties, except for rights explicitly provided for Purchasing Entities 
or rights contained in an Order. 

K. 	 Waiver 

A Party's failure or delay in exercIsing any right, power, or privilege under this 
Participating Addendum, whether explicit or by lack of enforcement, shall not operate as a 
waiver, nor shall any single or partial exercise of any right, power, or privilege preclude 
any other or further exercise of such right, power, or privilege. 

L. 	 CORA Disclosure 

To the extent not prohibited by federal law, this Participating Addendum and the 
perfoonance measures nnd standards required under §24-1 03.5-1 0 I, C.R.S., if any, are 
subject to public release through the CORA. 

M. 	 Standard and Manner of Performance 

Contractor shall perfonn its obligations under this Participating Addendum in accordance 
with the highest standards of care, skill and diligence in Contractor's industry, trade, or 
profession. 

N. 	 Additional Insured 

The Contractor shall ensure that the State is added as an additional insured for all insurance 
required under the Master Agreement. 

16. 	 COLORADO SPECIAL PROVISIONS (COLORADO FISCAL RULE 3-1) 

Notwithstanding anything to the contrary in this Participating Addendum, these special 
provisions, in the event of a conflict, shall supersede and control over all tenns of the Master 
Agreement and all other tenns of this Participating Addendum. 

A. 	 CONTROLLER'S APPROVAL. §24-30-202(1), C.R.S. 

This Participating Addendum shall not be valid until it has been approved by the Colorado 
State Controller or designee. 

B. 	 FUND AVAILABILITY. §24-30-202(S.S), c.R.S. 

Financial obligations of the State payable after the current fiscal year are contingent upon 
funds for that purpose being appropriated, budgeted, and otherwise made available. 

C. 	 GOVERNMENTAL IMMUNITY 

No teon or condition of this Participating Addendum shall be construed or interpreted as a 
waiver, express or implied, of any of the immunities, rights, benefits, protections, or other 
provisions, of the Colorado Governmental Immunity Act, §§24-1 0-1 0 1, el seq.. C.R.S., or 
the Federal Tort Claims Act, 28 U.S.C. Pt. VI, Ch. 171 and 28 U.S.C. 1346(b). 

D. 	 INDEPENDENT CONTRACTOR 

Contractor shall perform its duties hereunder as an independent contractor and not as an 
employee. Neither Contractor nor any agent or employee of Contractor shall be deemed to 
be an agent or employee of the State. Contractor and its employees and agents are not 
entitled to unemployment insurance or workers compensation benefits through the State 
and the State shall not pay for or otherwise provide such coverage for Contractor or any of 
its agents or employees. Unemployment insurance benefits will be available to Contractor 
nnd its employees and agents only if such coverage is made available by Contractor or a 
third party. Contractor shall pay when due all applicable employment taxes, income taxes 
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and local head taxes incurred pursuant to this Participating Addendum. Contractor shall not 
have authorization, express or implied, to bind the State to any agreement, liability or 
understanding, except as expressly set forth herein. Contractor shall (i) provide and keep in 
force workers' compensation and unemployment compensation insurance in the amounts 
required by law, (ii) provide proof thereof when requested by the State, and (iii) be solely 
responsible for its acts and those of its employees and agents. 

E. 	 COMPLIANCE WITH LAW 

Contractor shall strictly comply with all applicable federal and State laws, rules, and 
regulations in effect or hereafter established, including, without limitation, laws applicable 
to discrimination and unfair employment practices. 

F. 	 CHOICE OF LAW 

Colorado law, and rules and regulations issued pursuant thereto, shall be applied in the 
interpretation, execution, and enforcement of this Participating Addendum. Any provision 
included or incorporated herein by reference which conflicts with said laws, rules, and 
regulations shall be null and void. Any provision incorporated herein by reference which 
purports to negate this or any other Special Provision in whole or in part shall not be valid 
or enforceable or available in any action at law, whether by way of complaint, defense, or 
otherwise. Any provision rendered null and void by the operation of this provision shall not 
invalidate the remainder of this Participating Addendum, to the extent capable of execution. 

G. 	 BINDING ARBITRATION PROHIBITED 

The State does not agree to binding arbitration by any extra-judicial body or person. Any 
provision to the contrary in this Participating Addendum or incorporated herein by 
reference shall be nutl and void. 

H. 	 SOFTWARE PIRACY PROHIBITION. Governor's Executive Order D 002 00 

State or other public funds payable under this Participating Addendum shall not be used for 
the acquisition, operation, or maintenance of computer software in violation of federal 
copyright laws or applicable licensing restrictions. Contractor hereby certifies and warrants 
that, during the term of this Participating Addendum and any extensions, Contractor has 
and shall maintain in place appropriate systems and controls to prevent such improper use 
of public funds. If the State determines that Contractor is in violation of this provision, the 
State may exercise any remedy available at law or in equity or under this Participating 
Addendum, including, without limitation, immediate termination of this Participating 
Addendum and any remedy consistent with federal copyright laws or applicable licensing 
restrictions. 

J. 	 EMPLOYEE FINANCIAL INTEREST/CONFLICT OF INTEREST. §§24-18-201 
and 24-50-507, C.R.S. 


The signatories aver that to their knowledge, no employee of the State has any personal or 

beneficial interest whatsoever in the service or property described in this Participating 

Addendum. Contractor has no interest and shall not acquire any interest, direct or indirect, 

that would conflict in any manner or degree with the performance of Contractor's Services 

and Contractor shall not employ any person having such known interests. 


J. 	 VENDOR OFFSET. §§24-30-202(1) and 24-30-202.4, C.R.S. 

SUbject to §24-30-202.4(3.5), C.R.S., the State Controller may withhold payment under the 
State's vendor offset intercept system for debts owed to State agencies for: (i) unpaid child 
support debts or child support arrearages; (ii) unpaid balances of tax, accrued interest, or 
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other charges specified in §§39-21-101, et seq .. C.R.S.; (iii) unpaid loans due to the 
Student Loan Division of the Department of Higher Education; (iv) amounts required to be 
paid to the Unemployment Compensation Fund; and (v) other unpaid debts owing to the 
State as a result of final agency determination or judicial action. 

K. 	 PUBLIC CONTRACTS FOR SERVICES. §§8-17.5-101, et !It!q., c.R.S. 

Contractor certifies, warrants, and agrees that it does not knowingly employ or contract 
with an illegal alien who will perform work under this Participating Addendum and will 
confirm the employment eligibility of all employees who are newly hired for employment 
in the United States to perfonn work under this Participating Addendum, through 
participation in the E-Verify Program established under Pub. L. 104-208 or the State 
verification program established pursuant to §8-17.S-102(S)(c), C.R.S., Contractor shall not 
knowingly employ or contract with an illegal alien to perform work under this Participating 
Addendum or enter into a contract with a Subcontractor that fails to certify to Contractor 
that the Subcontractor shall not knowingly employ or contract with an illegal alien to 
perform work under this Participating Addendum. Contractor (i) shall not use E-Verify 
Program or State program procedures to undertake pre-employment screening of job 
applicants while this Participating Addendum is being perfonned, (if) shall notify the 
Subcontractor and the contracting State agency within three days if Contractor has actual 
knowledge that a Subcontractor is employing or contracting with an illegal alien for work 
under this Participating Addendum, (iii) shall terminate the subcontract if a Subcontractor 
does not stop employing or contracting with the illegal alien within three days of receiving 
the notice, and (iv) shall comply with reasonable requests made in the course of an 
investigation, undertaken pursuant to §8-l7.5-102(5), C.R.S. , by the Colorado Department 
of Labor and Employment. [f Contractor participates in the State program, Contractor shall 
deliver to the contracting State agency, institution of higher education or political 
subdivision, a written, notarized affirmation, affirming that Contractor has examined the 
legal work status of such employee, and shall comply with all of the other requirements of 
the State program. If Contractor fails to comply with any requirement of this provision or 
§§8-1 7.5-10 I et seq .. CR.S., the contracting State agency, institution of higher education or 
political subdivision may tenninate this Participating Addendum for breach and, if so 
terminated, Contractor shall be liable for damages. 

L. 	 PUBLIC CONTRACTS WITH NATURAL PERSONS. §§24-76.5-101, etseq., C.R.S. 

Contractor, if a natural person 18 years of age or older, hereby swears and affirms under 
penalty of perjury that he or she (i) is a citizen or otherwise lawfully present in the United 
States pursuant to federal law, (Ii) shall comply with the provisions of §§24-76.5-1 01, et 
seq., C.R.S., and (iii) has produced one form of identification required by §24-76.S-103, 
C.R.S. prior to the Effective Date of this Contract. 
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PARTICIPATING ADDENDUM EXHIBIT B, GENERAL WORK 

REQUIREMENTS 


I. CONTRACTOR PERSONNEL 

1.1. 	 Contractor personnel shall work cooperatively with State and Purchasing Entity staff to 
ensure the completion of the Work. 

1.2. 	 Key Personnel 


Contractor shall appoint a Primary Point of Contact for the following duties: 


a) 	 Serve as the individual responsible for addressing all questions and concerns for 
the State and Purchasing Entities, unless an Order specifies another point of 
contact for that Order. 

b) 	 Ensure the completion of all Work in accordance with the Participating 
Addendum requirements. This includes, but is not limited to, ensuring the 
accuracy, timeliness and completeness of all Work. 

c) 	 Oversee all other personnel and ensure proper staffing levels throughout the 
tenn of the Participating Addendum. 

d) 	 Ensure the completeness and accuracy of the Quarterly Volume Reports 
described in this Exhibit B. 

e) 	 Ensure the final submission of the Quarterly Volume Reports described in this 
Exhibit B by the appropriate due date for that report. 

2. ORDERING AND ORDER FULFILLMENT 

2.1. 	 Ordering 

a) Contractor shall provide a complete and accurate Internal Revenue Service fonn 
W9 to the State prior to accepting an Order from any Purchasing Entity. Upon a 
request by a Purchasing Entity, Contractor shall provide a complete and accurate 
Internal Revenue Service fonn W9 to that Purchasing Entity. 

b) 	 Each Purchasing Entity may complete an Order in accordance with its own rules 
and policies, as available to Contractor, using the appropriate documentation for 
that organization to issue an Order. 

c) 	 Contractor shall have the capability to accept procurement credit cards. 

d) 	 Contractor shall communicate directly with each Purchasing Entity related to 
that Purchasing Entity's Orders. 

c) 	 Contractor shall ensure that all Orders it accepts have the proper information 
contained in them for Contractor to be able to comply with all reporting 
requirements of this Participating Addendum. 

f) 	 If Contractor provides for ordering through an internet-based portal or electronic 
catalog, Contractor shall maintain all of Contractor's necessary hardware, 
software, backup-capacity and network connections required to operate that 
internet-based portal or electronic catalog. 
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g) 	 Contractor's internet-based portal and electronic catalogs shall clearly designate 
that they are part of this Participating Addendum and shall have a link to the 
State's price agreement web location, as detenuined by the State. Contractor 
shall ensure that all Environmentally Preferable Products are clearly listed on 
internet-based portal and electronic catalogs. 

h) 	 If Contractor provides an internet-based portal or electronic catalog, Contractor 
shall also provide paper catalogs or catalogs on other digital media to each 
Purchasing Entity upon request by that Purchasing Entity. 

i) 	 If Contractor's catalog will be either hosted on or accessed through the State's 
eCommerce system, then Contractor shall comply with all policies, procedures 
and directions from the State in relation to hosting its catalog on or making its 
catalog accessible through that system. Contractor shall ensure that all 
infonuation made available through the State's eCommerce system is accurate 
and complies with this Participating Addendum. 

2.2. 	 Equipment Leasing, Cancellable Rentals and Postage Meter Rentals 

a) Overview 

1. 	 A Purchasing Entity may lease or rent Equipment pursuant to the tenus 
and conditions identified herein, and in Exhibit D, and/or E . 

2. 	 A Purchasing Entity may only rent postage meters, pursuant to the tenus 
and conditions identified herein, and in Attachment 1. 

3. 	 In the event that the tenu of a Lease Ab'Teement, Cancellable Rental 
Agreement or Postage Meter Rental Agreement extends beyond the tenn 
of the Participating Addendum, the tenus and conditions of the 
Participating Addendum shall continue to apply. 

4. 	 A Lease Agreement or Cancellable Rental or Postage Meter Rental 
Agreement issued prior to the expiration or tennination of this 
Participating Addendum shall survive the tennination of this 
Participating Addendum and the Master Agreement. 

5. 	 All Lease and Rental Payments shall be billed on a quarterly basis during 
the Initial Lease andlor Rental Tenn. 

6. 	 All Renewal Lease and Rental Payments shall be billed on a monthly 
basis, during the Renewal lease and/or Rental Tenn. 

7. 	 A Lease or Rental Agreement shall not be subject to automatic renewals. 

8. 	 At the end of the Initial Lease andlor Rental Term, or the Renewal Lease 
and/or Rental Term, all Equipment shall be returned to Contractor, at 
Purchasing Entity's sole expense. 

9. 	 The total lease or rental term, including any renewals, shaH not exceed 
sixty (60) months. 

b) 	 Leasing and Rental Options 

1. 	 StraightLease 
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i. 	 A Purchasing Entity shall have the option to enter into an initial 36, 

48, or 60 month term, based upon the lease rates in the NASPO 

ValuePoint Master Agreement, as modified. 

ii. 	 A Purchasing Entity shall have the option to renew the lease on a 

monthly basis after the Initial Lease Term, or they may choose to 

return the Equipment to the Contractor. 

iii. 	Except in the case of Non-appropriation of funds, Straight Lease 

Agreements shall be subject to an early termination charge which 

shall be equal to the net present value of the quarterly payments 

remaining through the completion of the term, discounted to present 

value at a rate of6% per year. 

iv. 	The Postage Meter Rental portion of the Lease Payment shall not be 

included in the early termination charge. 

2. Cancellable Rental Agreement 

i. 	 A Purchasing Entity shall have the option to enter into an initial 36, 

48 or 60 month term, based upon the rental rates in the NASPO 

ValuePoint Master Agreement, as modified. 

H. 	 A Purchasing Entity shall have the option to cancel the rental at 

anytime throughout the term of the agreement, by providing the 

Contractor with a thirty (30) day prior written notice. 

iii. 	A Purchasing Entity shall have the option to renew the rental on a 

monthly basis after the initial Rental Tenn, or they may choose to 

return the Equipment to the Contractor. 

iv. Except 	 in the case of Non-appropriation of funds, Cancellable 

Rentals shall be subject to an early termination charge of three (3) 

months worth of Rental Payments. 

v. 	 The Postage Meter Rental portion of the Rental Payment shall not be 

included in the early termination charge. 

3. Postage Metcr Rentals 

i. 	 A Purchasing Entity shall have the option to enter into a 12, 24, 36, 

48 or 60 month rental tenn. 

ii. 	 A Purchasing Entity shall have the option to renew the rental on a 

monthly basis after the initial Rental Term, or they may choose to 

return the Equipment to the Contractor. 

iii. 	A Purchasing Entity shall have the option to cancel the rental at 

anytime throughout the term of the agreement, by providing the 

Contractor with a thirty (30) day prior written notice. 

iv. Postage Meter Rentals shaH not be subject to an 	early termination 

charge. 

c) Leasing and Rental Terms and Conditions 

1. Possession and Return of Lease and Rcntal Equipment 
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i. The Purchasing Entity shall have possession of the equipment for 

the tenn set forth in Exhibit D, and/or E, unless the applicable 

Order is terminated early. 

ii. Prior to the end of the Initial Lease and/or Rental Term, the 

Purchasing Entity shall provide the Contractor with a 30 day 

written notice, indicating whether they want to return the 

Equipment at the end of the tenn, or continue to lease or rent the 

Equipment on a monthly basis. If the Purchasing Entity fails to 

send Contractor a written notice, then Contractor shall ensure that 

the Purchasing Entity receives instructions to return the Equipment 

at the end of the initial term. 

Iii. If the Purchasing Entity has renewed their Lease and/or Rental 

Agreement beyond the initial term, then they shall provide the 

Contractor with a 30 day prior written notice of their intent to 

tenninate the renewal term. 

iv. Contractor warrants that it has good title to the Equipment. 

v. At the expiration of the Initial Lease and/or Rental Tenn, or the 

Renewal Lease andor Rental Tenn, Contractor shall provide the 

Purchasing Entity with return shipping nl1d pnckaging instructions, 

or nrrange for pickup at the Purchasing Entity's location. 

vi. Risk of loss of the Equipment rests with Contractor until the 

Equipment is delivered to the Purchasing Entity's designated 

location and delivery is accepted by the Purchasing Entity as set 

forth in the Master Agreement. 

vii. The term for a lease or rental Order shall commence upon 

acceptance of the Equipment as stated in §2.4 of this Exhibit B. 

viii. The return of lease or rental Equipment shall be subject to any 

applicable data handling and disposition obligations under the 

NASPO ValuePoint Master Agreement and this Participating 

Addendum. 

2. Warranty and Maintenance of Equipment. All Services performed 
under the Lease or Rental Agreement shall be of workmanlike quality, 
consistent with the standards of the trade, profession or industry. 
Contractor shall assign to the Purchasing Entity, all Manufacturer's 
warranties on the Equipment as stated in the Master Agreement # 
ADSPOI6-169897, which shall not be less than a full twelve (12) 
months warranty. Contractor shall be responsible for ongoing service and 
maintenance of the Equipment for the duration of the Lease or Rental 
Term as long as the Purchasing Entity (i) has entered into an ongoing 
maintenance agreement as part of the lease or rental or (ii) has purchased 
an annual maintenance agreement as part of a purchase. 

3. Buyout to Return Option. A Purchasing Entity must notify the 
Contractor or Authorized Dealer, in writing, at least thirty (30) days in 
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advance, if they wish to exercise the Buyout to Return option on a 
Straight Lease Agreement. 

4. 	 Equipment Upgrade or Downgrade. A Purchasing Entity may do an 
Equipment Upgrade or Downgrade on a Straight Lease at anytime 
throughout the term of the Lease Agreement. The Purchasing Entity and 
the Contractor shall negotiate the price of the Equipment Upgrade or 
Downgrade. 

5. 	 Equipment Trade-In. A Purchasing Entity may, at the Contractor's sole 
discretion, and based upon State regulations and laws, and Purchasing 
Entity policies, to do an Equipment Trade-In, when entering into a new 
Straight Lease Agreement. The value for the Equipment Trade-In shall 
be negotiated by the Purchasing Entity and the Contractor, and shall not 
include any disposal or shipping fees. 

6. 	 Pricing. Service and supply pricing shall remain firm for the initial term 
of the Lease or Rental Agreement. Renewal pricing may be negotiated; 
however, pricing can never exceed the Master Agreement pricing. 

2.3. 	 Delivery of Goods and Performance of Services 

a) Contractor shall provide all Goods and perform all Services described in each 
Order, and per the terms and conditions of the Master Agreement and this 
Participating Addendum. 

b) 	 Unless specifically agreed to otherwise in an Order, Contractor shall deliver all 
Goods under an Order in good, working and undamaged condition. All Goods 
shall be free on board ("F.O.B.") destination to the location specified in the 
Order. 

c) 	 Equipment must be installed by the Contractor within twenty (20) business days 
of Order placement, or a delivery time mutually agreed upon, in writing, 
between Purchasing Entity and Contractor. 

d) 	 Software related to the equipment must be installed within five (5) working days 
of equipment installation, or as mutually agreed upon between the Contractor 
and the Purchasing Entity. Any unforseen delay on the part of the Purchasing 
Entity shall not constitute a breach of this section. Excess installation time shall 
be at the discretion of the Purchasing Entity. 

e) 	 Moves, equipment pickups and Equipment Trade-Ins, must be perfonned within 
thirty (30) days of the Purchasing Entity request. In the event that there will be a 
delay in these services, Contractor shall communicate with Purchasing Entity to 
agree on a mutually beneficial timeframe. 

t) 	 If a Good in an Order is out of stock, Contractor may only provide a substitute 
Good if it has notified the Purchasing Entity for that Order, in writing, that the 
Good is out of stock and has received the Purchasing Entity's approval to 
provide the substitute Good. Purchasing Entities may request additional 
infonnation comparing the substitute Good with the original Good in the 
Purchasing Entity's sole discretion. 

2.4. 	 Inspection and Acceptance 
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a) 	 Goods delivered to a Purchasing Entity under an Order shall not be deemed 
accepted prior to that Purchasing Entity inspecting the Goods in accordance with 
the Order and accepting those Goods in accordance with the tenns and 
conditions set forth in the Master Agreement. 

b) 	 A Purchasing Entity shall be deemed to have accepted any Goods to which it 
doesn't indicate non-confonnity within sixty (60) days of delivery of said 
Goods. 

c) 	 Services provided to a Purchasing Entity under an Order shall not be deemed 
completed until that Purchasing Entity has reviewed the Services, ensured that 
all Services were completed in accordance with the Order and have been 
accepted by the Purchasing Entity in accordance with the tenns and conditions 
set forth in the Master Agreement. 

2.5. 	 Ordering Support 

a) Contractor shall provide the State and each Purchasing Entity with the contact 
information for the individual or individuals within Contractor's organization 
who are assigned to handle questions and resolve problems that Purchasing 
Entity may have in relation to the Work or an Order. 

b) 	 Contractor shall make personnel available from 8:00 a.m. to 5:00 p.m. Mountain 
Time, as adjusted for daylight savings time, at a minimum, each Business Day 
as necessary to handle questions and resolve problems received by Contractor. 

c) 	 Contractor shall make all of these individuals available by phone (both through a 
local number and a toll-free number), fax and email at all times that the 
individual is available to handle questions and resolve problems received by 
Contractor. 

d) 	 Contractor shall provide all of these individuals with the ability to access the 
account infonnation and other infonnation relating to the State or Purchasing 
Entities to be able to respond to questions and resolve problems relating to any 
Order, including, without limitation, the status of Orders, delivery, back-orders, 
pricing, discounts, product availability, product infonnation, and accounts and 
billing. 

c) 	 Contractor shall provide all training to Purchasing Entities necessary for those 
Purchasing Entities to place Orders and properly use the Goods and Services. 

f) 	 Training on placing Orders shall include, without limitation, training on aspects 
of ordering, online ordering, product delivery, product returns, and Contractor's 
customer service processes, as requested by the Purchasing Entity. 

g) 	 Training on properly using the Goods and Services shall include, without 
limitation, training and providing infonnation on energy efficiency of Goods, 
new features, opportunities for manufacturer/certified set up and training, 
Environmentally Preferable Products, and other services or options that are 
offered or available related to the Goods and Services, as requested by the 
Purchasing Entity. 

h) 	 If a Purchasing Entity gives Contractor notice of breach or tenninates an Order 
because of Contractor's breach of that Order, Contractor shall provide notice to 
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the State of that breach or termination within five (5) Business Days following 
Contractor's receipt of that notice of breach or tennination. 

2.6. 	 Marketing 

a) If Contractor desires to distribute any materials, notices or literature with the 
intent to market the Goods or Services ("Marketing Materials"), Contractor shall 
deliver all such Marketing Materials to the State for review and approval prior to 
distributing any such materials to a Purchasing Entity. 

b) 	 The State will review submitted Marketing Materials and may approve, deny or 
request changes to any Marketing Materials in its sole discretion. If the State 
requests changes, Contractor may make those changes or may chose to rescind 
its submission for review and approval. 

c) 	 Contractor shall not distribute any marketing materials to any Purchasing Entity 
prior to receiving the State's approval of those Marketing Materials. 

d) 	 The State shall not be responsible for maintaining any mailing lists or creating, 
printing, mailing or distributing any of Contractor's Marketing Materials, 
though the State may distribute Marketing Materials in its sole discretion. 

2.7. 	 Additional Terms 

Any additional terms and conditions on any invoice, statement, Contractor time sheet, 
website, electronic license or use agreement or any other form, including, without 
limitation, tenns regarding indemnification, limitation of liability, cancellation fees, 
choice of law and binding arbitration shall be void and unenforceable except to the 
extent that they are specifically included in this Participating Addendum or an Order. 
The signature of any employee of a Purchasing Entity on any such fonn shall be 
effective to establish receipt of Goods or completion of Services and shall not make any 
term of that form enforceable. 

3. EQUIPMENT COMPLIANCE 

3.1. 	 EnergyStar 

All equipment identified as EnergyStar compliant shall be delivered and installed with 
the EnergyStar or similar power management features enabled. 

3.2. 	 Remanufactured Equipment 

n) Contractor shall offer Remanufactured or Refurbished equipment that is 
certified by the Manufacturer. All Remanufactured or Refurbished equipment 
will be clearly labeled as Remanufactured equipment. 

b) 	 Pricing will be based on a quote and on an Individual Case Basis (ICB). All 
quotes will also provide the fixed annual maintenance rate, per the Master 
Agreement, for years 2-5 . 

c) 	 Remanufactured equipment shall come with a one (1) year all-inclusive as new
warranty and Contractor shaIl be able to provide maintenance for years 2-5 that 
includes all service, labor, software maintenance, and parts. 

d) 	 If Contractor is not able to provide maintenance (including parts), then 
Contractor shall provide, entirely at their expense, a replacement piece of 
equipment and/or software. 
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e) 	 Any replacement equipment shall have the equal or greater perfonnance and 
functionality as the original equipment, and shall incorporate the remaining 
duration of the original five (5) year maintenance plan (including maintenance 
on the replacement equipment) at no additional charge. 

4. TRAINING 

4.1. 	 Training 

a) 	 Upon delivery and installation of specified equipment, the Contractor 
shall provide training to personnel designated by the Purchasing Entity. 

b) 	 Operational training must be provided to the designated personnel until the 
personnel are able to operate the equipment independently. 

c) 	 The amount of training is detennined by the complexity of the equipment. 

d) 	 Installed product and system training shall be included in the price. 

e) 	 All training will be perfonned at the Purchasing Entity's specified location, via 
remote or electronic delivery. 

t) 	 Site required training will be at no additional charge if the equipment is either 
under warranty or under an active maintenance plan. 

g) 	 Contractor shal.1 provide additional training at the Purchasing Entity's request, 
throughout the life of the equipment. 

h) 	 Upon the mutual agreement of Contractor and Purchasing Entity, additional 
training outside of initial installation will be at the Purchasing Entity's expense. 
Contractor will be responsible for the cost of all travel, lodging and food; no 
charges will be passed on to the Purchasing Entity. 

4.2. 	 Instruction Manuals 

A detailed Instruction Manual sha1l be provided to the Purchasing Entity at no 
additional cost for each piece of equipment that is purchased, leased or rented. 

5. INST ALLA TION AND INTEGRATION 

5.1. 	 All equipment prices shall include installation, with the exception of integrated software 
solutions and Production Equipment. 

5.2. 	 Contractor may charge the contracted rate for integrated software and Production 
Equipment installation. The total number of hours/days needed shall be agreed to, in 
writing, before any insta1lation or integration services may be initiated. The Contractor 
shall charge only for actual costs incurred. 

5.3. 	 If a Contractor needs to utilize special rigging (e.g. a crane) where the Purchasing Entity 
does not have an elevator accessible for moving the equipment, they may charge the 
hourly installation/integration rate. However, all rigging charges sha1l be mutually 
agreed to, in writing. before Work begins. 

5.4. 	 Contractor shall affix a label or a decal to the equipment at the time of installation 
which shows warranty period by dates, and the name, address, and telephone number of 
Contractor or Authorized Dealer responsible for warranty service of the equipment. 
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5.5. 	 Contractor and the Purchasing Entity shall, prior to Order placement, review the 
installation locntion to ensure the proposed location meets the Manufacturer's 
installation criteria. 

5.6. 	 If special installation is required, the Contractor and Purchasing Entity shall agree in 
writing, to the total cost of the installation. 

5.7. 	 Should the proposed installation location not meet established installation criteria, the 
Contractor and the Purchasing Entity shall attempt to locate an alternate mutually 
agreeable location for the equipment. 

6. SOFTWARE PURCHASES OR SUBSCRJPTIONS 

6.1. 	 Software acquired under this Participating Addendum shall be specific to the needs of 
mail operations. 

6.2. 	 All Orders shaH reference a manufacturer's most recent release or version of the 
product, unless the Purchasing Entity specifically requests in writing a different version. 

6.3. 	 Maintenance shall be available for all software licenses purchased. 

6.4. 	 Software subscriptions shall not be subject to automatic renewals. 

6.5. 	 Software maintenance shall include all software updates and patches and shall be 
available to all Purchasing Entities. Any new releases of software versions (upgrades) 
would be chargable to all Purchasing Etities. 

6.6. 	 Contractor shall be responsible for communicating all updates, patches, and new 
releases/versions to all Purchasing Entities. 

6.7. 	 No additional fee shall be charged for installation of the software upgrades. 

6.8. 	 Contractor shaH be responsible for Postage Scale software licensing as set forth in 
Attachment 1, Pitney Bowes Postage Meter Rental Terms. 

7. EQUIPMENT MAINTENANCE AGREEMENTS 

7.1. 	 Overview 

a) 	 Contractor shall offer a full service maintenance agreement, which includes, but 
is not limited to, all parts, labor and time, and Preventative Maintenance. 

b) 	 It shall be at the Purchasing Entity's discretion as to whether they choose to 
enter into a maintenance agreement with Contractor for purchased equipment. 

c) 	 Contractor shall provide technical support throughout the duration of the 
maintenance agreement. 

d) 	 If a Purchasing Entity requires a 24 hri7 days per week maintenance agreement, 
then Contractor shall provide pricing based on an Individual Case Basis (ICB), 
through a quote process. 

e) 	 Maintenance shall be available from Contractor for five (5) years beyond the 
equipment purchase date, and ten (10) years beyond the purchase date of Legacy 
equipment. 

t) 	 All leased and rented equipment shaH come with a full service maintenance 
agreement. 
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g) 	 Consumable Supplies shall be billed separately from maintenance payments. 

7.2. 	 Coverage Exclusions 


a) De-installation or equipment moves. 


b) 	 Maintenance or repairs due to Purchasing Entity's failure to maintain or use the 
equipment according to Contractor specifications. 

c) 	 Maintenance or repairs due to Purchasing Entity's changes to the design of the 
equipment, or mechanical, electrical, electronic interconnections, or the 
attachment of other parts or components to the equipment. 

d) 	 Maintenance repairs due to Purchasing Entity negligence, accidents, or 
relocation of products. 

e) 	 Maintenance or repairs due to Purchasing Entity or third-party performing 
unauthorized maintenance on equipment. 

f) 	 Maintenance or repairs due to Purchasing Entity exceeding published 
perfOimance specifications or recommended monthly volume limits for the 
equipment. 

g) 	 Maintenance or repairs due to Purchasing Entity's use ofparts, consumables, or 
other supplies that do not comply with Contractor's specifications. 

7.3. 	 Purchased Equipment 

a) The initial term of the maintenance agreement shall be for one (1) year. 

b) Maintenance Agreements shall not be subject to automatic renewals. 

7.4. 	 Leased Equipment and Postage Meter Rentals 

The term of the maintenance agreement shall be equal to the term of the Straight Lease 
and/or Postage Meter Rental Agreement. 

8. SERVICE LEVEL STANDARDS 

8.1. 	 Contractor shall adhere to a two (2) hour response time (acknowledgement), within 
regular business hours, of all written or oral notices of a service requirement due to an 
equipment breakdown. 

8.2. 	 A service technician shall be on site at the Purchasing Entity's location before close of 
business or within four (4) hours at the start of the next business day. 

8.3. 	 All parts that require maintenance by a service technician are to be included and 
considered part of the service repair plan. Failed and/or defective parts shall be 
replaced at no additional charge to the Purchasing Entity. 

8.4. 	 Contractor shall provide software support for all applicable equipment. 

8.5. 	 Contractor shall maintain a service log for each piece of equipment at each 
Purchasing Entity location, and the service log shall be available for review upon 
request by the State or Purchasing Entity. 

8.6. 	 Contractor shall supply loaner equipment at equal or greater functionality, at no 
additional charge, for any inoperable equipment exceeding three (3) business days 
from time of diagnosis. 
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8.7. 	 Contractor may offer, in lieu of loaner equipment, an alternative that is mutually 
agreed to in writing by Contractor and Purchasing Entity. This alternative shall not 
exceed the standard repair period, and must be agreed upon prior to the Purchasing 
Entity's equipment being picked up for repair. 

8.8. 	 If a Contractor is called due to non-performance of a device, and the Contractor 
determines that the issue is with an excluded item and not their product, they will notify 
the Purchasing Entity. If the equipment is under a maintenance agreement or in the 
initial one-year warranty time frame, there will be no cost to the Purchasing 
Entity for the diagnostic call. If the equipment is not under warranty or a maintenance 
plan, then the Contractor may charge their hourly contracted rate. 

9. EQUIPMENT PERFORMANCE 

9.1. 	 Equipment at each Purchasing Entity location shall maintain, at all times, a 95% or 
better uptime. 

9.2. 	 Downtime shall be computed from the time the Contractor is notified of equipment 
failure until the equipment is fully operational. 

9.3. 	 Equipment that does not meet the performance standard of 95% for a two (2) 
consecutive month period or for three (3) months in a rolling twelve (12) month period, 
shall be replaced by the Contractor with equal or better equipment. 

9.4. 	 Equipment failure may not be attributed to the use of recycled paper and/or 
recycled/remanufactured supplies, as long as those products meet the specifications set 
by the USPS. 

10. REPLACEMENT OF UNSATISFACTORY EQUIPMENT 

10.1. 	 Contractor shall grant a credit for any equipment which fails to perform at the 
effectiveness level defined in §9.1 of this Exhibit B. 

10.2. 	 The credit shall be equivalent to the percentage of down time experienced within that 
month. 

10.3. 	 Contractor may elect to replace an individual component or section that is defective in 
Production equipment. The Purchasing Entity shall notify the Contractor in writing if 
the repair does not resolve the issue. This written notification will act as a cure letter 
allowing thirty (30) days to have resolution plan in place. 

10.4. 	 During the warranty period, unsatisfactory equipment performance will require an even 
exchange of equipment of equal or greater performance at no additional cost. 

10.5. 	 After the warranty period, the credit value shall be the amount paid at the time of 
purchase. 

10.6. 	 If Equipment or software is not functional after sixty (60) days of delivery, the 
Purchasing Entity may return it for a full refund, or cancel any rental or lease agreement 
with no fees or charges of any kind. 

11. SUPPLIES RETURN POLICY 
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11.1. 	 Contractor shall reimburse Purchasing Entity for the price paid for products (excluding 
ink and toner) received back in resalable condition (unused/unopened) within ninety 
(90) days of the purchase date. 

11.2. 	 If the return is due to a defect in the product, or the Purchasing Entity upgrades their 
equipment, Contractor shall reimburse the price paid for the products if received back 
within six (6) months of the purchase date. 

tl.3. 	 Shipping and handling charges associated with the product shall not be reimbursed by 
Contractor, unless the return is due to damaged/defective product, or as a result of an 
incorrect shipment. All reimbursements will be applied to the original method of 
payment for the product. 

12. VOLUME AND OPERATIONAL REPORTING 

12.1. 	 Volume Reporting Information 

The State will use a centralized method of tracking volume. The quarterly volume 
report shall be submitted in a fonn as directed by the State, which may be modified by 
the State from time to time. The quarterly volume report shall contain, at a minimum, 
all of the following: 

a) 	 A Quarterly Volume Report, using the fonnat as specified by the State, for each 
State Fiscal Year Quarter that contains, at a minimum, all of the following: 

1. 	 The total spent by each type of Purchasing Entity under this Participating 
Addendum. 

2. 	 The total of the list price of all items purchased by each type of 
Purchasing Entity under this Participating Addendum. 

3. 	 The total estimated price savings for each type of Purchasing Entity 
under this Participating Addendum, calculated as the total list price 
minus the total spent for that Purchasing Entity. 

4. 	 The total paid through the use of a procurement card or credit card for 
each Purchasing Entity under this Participating Addendum. 

5. 	 The total sales of Environmentally Preferable Products, as defined in the 
State's Environmentally Preferable Purchasing Policy, for each 
Purchasing Entity under this Participating Addendum. 

6. 	 The amount of the Administrative Fee due to the State. 

7. 	 Any additional summary information as requested by the State. 

b) 	 A detail report that includes, but is not limited to, all of the following for each 
sale that occurred during the quarter that the report covers: 

1. 	 The name of the Purchasing Entity who the sale was made to. 

2. 	 The date of the sale. 

3. 	 A listing of each item purchased in the sale, including the name of the 
item, the quantity of the item, the unit price for the item, and the 
extended price for the item. 

4. 	 Any other detail information as requested by the State. 
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12.2. 	 Volume Reporting Submission 

a) 	 Contractor shall deliver the Quarterly Volume Report and the detail report to the 
State on a quarterly basis. 

b) 	 The Quarterly Volume Report shall be due within thirty (30) calendar days 
following the end of the State Fiscal Year quarter that the report covers. 

c} 	 If any due date for a Quarterly Volume Report falls on a day that is not a 
Business Day, then the due date shall be automatically extended to the next 
Business Day, unless otherwise directed by the State. 

d) 	 All data and information contained in a Quarterly Volume Report shaH be the 
property of the State and shall not be considered proprietary. 

12.3. 	 Additional Operational Reporting 

a) Upon request by the State, the Contractor shall develop and deliver to the State 
Ad-Hoc Operational Reports that include all detailed and summary transaction, 
historical or payment information related to the State or any of the Purchasing 
Entities as requested by the State. 

b) 	 The Ad-Hoc Operational Report shall be due within ten (10) Business Days 
following the State's request for that information, unless the State agrees to a 
longer period of time in writing. 

13. PERIODIC BUSINESS REVIEWS 

13.1. 	 The State may schedule periodic business reviews to review Contractor's performance 
under this Participating Addendum. 

13.2. 	 Contractor shall ensure personnel assigned to the Participating Addendum are available 
for these meetings with the State as scheduled by the State. 

13.3. 	 Contractor'5 key personnel designated in §1.2 of this Exhibit B shall be available for all 
regularly scheduled meetings between Contractor and the State, unless the State has 
granted prior, written approval otherwise. 

14. CLOSEOUT PERIOD 

14.1. 	 This Participating Addendum shall have a Closeout Period that begins thirty (30) days 
prior to the expiration of this Participating Addendum and continues until the State has 
determined that all Work has been completed. 

14.2. 	 During the Closeout Period, Contractor shall complete all of the following, as directed 
by the State: 

a) 	 Notify any Subcontractors of the termination of the Participating Addendum, as 
directed by the State. 

b} 	 Upon expiration or termination of this Participating Addendum, remove all 
references to the State's Participating Addendum from its websites, materials 
and other documentation, and inform entities that Contractor no longer has a 
Participating Addendum with the State. 

c) 	 The Closeout Period may extend past the termination of the Participating 
Addendum. The State will perfonn a closeout review to ensure that Contractor 
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has completed all requirements of the Closeout Period. If Contractor has not 
completed all of the requirements of the Closeout Period by the date of the 
termination of the Participating Addendum, then any incomplete requirements 
shall survive termination of the Participating Addendum. 

15. PRICING AND PRODUCTS 

15.1. 	 Price Lists 
n) The State may publish any pncmg information under this Participating 

Addendum, including, without limitation, the pricing shown in Exhibit C, 
Product and Price List, on the State's website and any other website as the State 
determines is necessary or efficient to facilitate the use of this Participating 
Addendum by Purchasing Entities. 

b) 	 If Contractor modifies any of its prices in accordance with the Master 
Agreement, or discontinues any item shown on the existing pricing infonnation, 
Contractor shall provide updated pricing information to the State for the State to 
publish. 

15.2. 	 Ceiling Prices 

a) The prices listed in Exhibit C are Ceiling Prices. Contractor may offer lower 
prices to Purchasing Entities, and Purchasing Entities may negotiate lower 
prices with Contractor, without the review or approval of the State. 

b) 	 Contractor shall not allow a Subcontractor to charge an amount greater than the 
Ceiling Price for any Order. 
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PARTICIPATING ADDENDUM EXHIBIT C, PRODUCTS AND PRICE LlST 

A. 	 Contractor has been awarded. and shall provide the following products and services: 

1) Postage Meter Rental (includes Legacy Postage Meters) 

• 	 Display that provides date, piece-count, postage used, and postage unused . 

• 	 Refillable by phone and/or electronically via a master account or paid by P-Card. 

• 	 Imprint postage from $0.01 to$99.99. 

• 	 No administrative fees for postage meter refills. 

• 	 Rental renewal available annually. 

• 	 No automatic renewals shall be allowed. 

• 	 No penalties for early rental tennination. 

2) Mailing Systems - Ultra Low Volume 

• 	 Digital or IBI (Infonnation Based Indicia) Operation to 
requirements. 

• 	 Manual Feed. 

• 	 Meter, dates envelopes. 

• 	 Handles mail envelopes from 3 Y2" X 5" to 12" x 15". 

• 	 Interfaces with postage scales. 

• 	 Includes locking key or security feature. 

• 	 Imprints postage from $0.0 I to $99.99. 

• 	 Replaceable ink cartridge. 

• 	 Wet or dry tape system for oversize packages. 

3) Mailing Systems - Low Volume 

confonn to all USPS'll:: 

• Digital or IBI (Infonnation Based Indicia) Operation to confonn to all USPS ::ID 
req uirements. 

• Minimum feed speed of 30 pieces/minute. 

• Meter, dates, and seals envelopes. 

• Handles standard mail envelopes from 3 W' x 5" to 12" x IS". 

• 	 Interfaces with postage scales. 

• 	 Includes locking key or security feature. 

• 	 Imprints postage from $0.01 to $99.99. 

• 	 Replaceable ink cartridge. 

• 	 Wet or dry tape system for oversize packages. 

4) Mailing Systems - Medium Volume 

• 	 Digital or IBI (Info011ation Based Indicia) 
requirements. 

• 	 Minimum feed speed of 45 pieces/minute. 

• 	 Meter, dates, and seal envelopes. 

Operation to confonn to USPS~ 
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• 	 Handles letter mail and large envelopes up to 3/8" thick and 7-1 12" wide. 

• 	 Interfaces with postage scales up to 100 Ibs. 

• 	 Includes tape dispenser for parcel. 

• 	 Imprints postage from $0.01 to $99.99. 

• 	 Includes locking key or security feature. 

• 	 Replaceable ink cartridge. 

• 	 Includes water reservoir with water level indicator. 

• 	 Sealed and non-sealed modes. 

5) Mailing Systems - High Volume 

• 	 Digital or 181 (Infonnation Based Indicia) Operation to confonn to USPS® 
requirements. 

• 	 Minimum feed speed of 200 pieces/minute. 

• 	 Meter, dates, and seal envelopes. 

• 	 Handles letter mail and large envelopes from 3"x 5" to 13" x 13". 

• 	 Interfaces with postage scales up to lOOlbs. 

• 	 Includes Tape Dispenser for parcel. 

• 	 Imprints postage from $0.01 to $99.99. 

• 	 Includes locking key or security feature. 

• 	 Replaceable ink cartridge. 

• 	 Includes water reservoir with water level indicator. 

• 	 Sealed and non-sealed modes. 

6) Mailing Systems - Production 

• 	 Digital or 181 Operation to conform to USPS® requirements. 

• 	 Minimum feed speed of300+ pieces/minute. 

• 	 Meter, dates, and seal envelopes. 

• 	 Handles letter mail and large envelopes from 3"x 5" to 13" x 13". 

• 	 Interfaces with postage scales up to 100 Ibs. 

• 	 Includes Tape Dispenser for parcel. 

• 	 Imprints postage from $0.01 to $99.99 . 

• 	 Includes locking key or security feature. 

• 	 Replaceable ink cartridge. 

• 	 Includes water reservoir with water level indicator. 

• 	 Sealed and non-sealed modes. 

7) Integrated Postal Scales 

• 	 Can interface with Postage Meter. 

• 	 Includes variety of rates including: Standard, First Class, Priority Mail, Certified 
Mail, Return Receipt Registered, C.O.D., Insured, Registered, Bulk Rates, etc. 
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• Includes keyboard graphics, operator prompts and menu selections. 

• Special Carrier Rates. 

• Capable of weighing to a 32nd of an oz., displaying in increments ofO.5 oz. 

• Electronically set postage meter by the touch ofone button. 

• Includes postal rate changes at no additional cost. 

8) Letter Openers - Low Volume 

• Includes Feeder and Stacker, Variable Trim Control. 

• Processing speed up to 10,000 pieces per hour Minimum. 

• Self-Sharpening trim blade adjusts to allow for narrow or wide cut. 

• Includes Tray that collects 80 #10 opened envelopes and trimmings. 

9) Letter Openers - High Volume 

• Includes Feeder and Stacker, Variable Trim Control. 

• Processing speed over 20,000 pieces per hour Minimum. 

• Self-Sharpening trim blade adjusts to allow for narrow or wide cut. 

• Includes Tray that collects 150 opened envelopes and trimmings. 

10) Letter Folders - Low Volume 

• Automatic. 

• Folds up to 10,000 sheets per hour minimum. 

• Completes Standard or Custom folds. 

• Handles at a minimum, paper from 3-1/8" x 4" x 9-1 /2" x 14". 

11) Letter Folders - High Volume 

• Automatic. 

• Folds more than 20,000 sheets per hour minimum. 

• Completes Standard or Custom folds. 

• Handles at a minimum paper from 3-1 i8" x 4" x 12" x 18". 

• Able to process Multiple Folds. 

12) Inserters - Production 

• Processes up to 5,500 sheets per hour minimum. 

• Feeds, collates, folds, and, inserts material into envelopes. 

• Jobs can be pre-programmed. 

13) Folder-Inserters - Low Volume 

• Automatic. 

• Completes Standard or Custom folds. 

• Handles paper from 3-1 /8" x 4" x 9-1 /2" x 14". 

• Processes up to 1,500 sheets per hour minimum. 
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• Feeds, collates, folds, and, inserts material into envelopes. 

• Jobs can be pre-programmed. 

14) Folder-Inserters - Medium Volume 

• Automatic. 

• Completes Standard or Custom folds. 

• Handles paper from 3-1 /8" x 4" x 9-112" x 14". 

• Processes up from 1501 - 4,999 sheets per hour minimum. 

• Feeds, collates, folds, and, inserts material into envelopes. 

• Jobs can be pre-programmed. 

15) Folder-Inserters - High Volume 

• Automatic. 

• Completes Standard or Custom folds. 

• Handles paper from 3-1 /8" x 4" x 9-1/2" x 14". 

• Processes up to 5,000 - 9,999 sheets per hour minimum. 

• Feeds, collates, folds, and, inserts material into envelopes. 

• Jobs can be pre-programmed. 

16) Folder-Inserters - Production 

• Automatic. 

• Completes Standard or Custom folds. 

• Handles paper from 3-1/8" x 4" x 9-1/2" x 14". 

• Processes over 10,000 sheets per hour minimum. 

• Feeds, collates, folds, and, inserts material into envelopes. 

• Jobs can be pre-programmed. 

17) Envelope Addressing System -Ink Jet Low Volume 

• Label Speed: up to 2,500 # 10 envelopes per hour. 

• Applies address information directly to envelopes. 

• Adjustable printing positioning from side-to-side and top-to-bottom of document. 

• Adjustable print resolution. 

• Scalable fonts. 

• Interface with Windows based software. 

• Includes digital counter. 

18) Envelope Addressing System - Ink Jet Medium Volume 

• Label Speed: up to 5,000 # 10 envelopes per hour. 

• Applies address information directly to envelopes. 

• Adjustable printing positioning from side-to-side and top-to-bottom of document. 

• Adjustable print resolution. 
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• 	 Scalable fonts. 

• 	 Interface with Windows based software. 

• 	 Includes digital counter. 

19} Envelope Addressing System - Ink Jet High Volume 

• 	 Label Speed: up to 24,999 # 10 envelopes per hour. 

• 	 Applies address information directly to envelopes. 

• 	 Adjustable printing positioning from side-to-side and top-to-bottom of document. 

• 	 Adjustable print resolution. 

• 	 Multiple print heads. 

• 	 Movable print heads. 

• 	 Print USPS Bar Codes. 

• 	 Scalable fonts. 

• 	 Interface with Windows based software. 

• 	 Includes digital counter. 

20} Tabbers - High Volume 

• 	 Complies with all USPS® regulations. 

• 	 Single-tab speeds greater than 22,001 IHr. 'w 50,000/Hr. 

• 	 Multiple tabbing options (paper, clear translucent with or without perforation etc.). 

• 	 Easy Programming and Set up. 

• 	 Accepts various types and sizes of media. 

21) Pre-sorting Equipment - Production 

• 	 Minimum monthly volume of 100,000. 

• 	 Ability to sort various sizes of envelopes, flats and packages. 

• 	 Multiple Stations. 

• 	 Various rates of speed. 

• 	 Ability to process the entire range of USPS. 

22) Software, License and Subscription 

• 	 Commercial off-the-shelf (COTS) and customized mail room related software 
utilized by mailing equipment (e.g. tracking software or accounting software) and 
purchased/leased on either a monthly or annual basis. 

• 	 All software is specifically utilized only for mailing equipment operations. 

• 	 Includes licensing, software maintenance, technical support, and updates. 

• 	 All installations performed by Contractor. 

• 	 Updates performed by Contractor or Purchasing Entity. 

23) Software Consulting Services 

• 	 Consulting services for mailing solutions that may require custom design, 
programming, testing and implementation as outlined in a statement of work. 
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24) Software Integration 

• 	 Consulting services provided by Contractor that includes but is not limited to the 
process of ensuring that mail room applications are synergistic. 

25) Supplies/Consumables 

• 	 All Supplies/Consumables needed to operate the mailing device or equipment. 

• 	 Regular paper is not included. 

• 	 Labels for addressing and other mail room purposes are included. 

26) Design Services - Production Equipment Only 

• 	 Billable only for Production equipment. 

• 	 Total hours/days with total fee will be agreed to in writing by Contractor and 
Purchasing Entity before any work shall begin. 

• 	 All other Design work is included in the price of the mailing equipment. 

27) Assembly/Installation - Production Equipment Only 

• 	 Billable only for Production equipment. 

• 	 Total hours/days with total fee will be agreed to in writing by Contractor and 
Purchasing Entity before any work shall begin. 

• 	 All other Installation work is included in the price of the mailing eq ui pment. 

28) Equipment Relocation Services 

• 	 Equipment Relocation Services include dismantling, packing, transporting and re
installing equipment at the Purchasing Entity's request. 

• 	 No additional charges shall be incurred for fuel or tolls. 

• 	 Contractor shall charge for equipment moves, according to the following table: 

Move Zone Distance from the ()ri~inal Device Placement Allowable Char~e 

Zone 1 100 yards or less; or within the same bui lding No charge allowed· 

Zone 2 Between Zone I and 50 miles Flat fee 

Zone 3 Greater than 50 miles Per mile fee 

*Contractor may charge Purchasing Entity a mutually agreed upon price for special 
rigging in the event a Purchasing Entity's demographics require such rigging for Move 
Zone 1 relocations. The price shall be agreed upon in writing by Contractor and 
Purchasing Entity prior to any equipment relocation in Zone 1. 

B. 	 The Pitney Bowes Products and Price List is located on the dedicated State website, and is 
incorporated into this Participating Addendum by reference. Changes in product and pricing must 
be approved by the Lead State and shall be effective when published on the dedicated State 
website. 
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PARTICIPATING ADDENDUM EXHIBIT D, PITNEY BOWES CANCELLABLE RENTAL 
AGREEMENT 

Cancellable Rental Agreement 

Master Agreement Number. ADSP016-169897 
Colorado PartlclpatJng Addendum Number. 2018~10 

Your Business Information 

TD~ ID It (F21N!T!N 

S')ld To A.:cov,\\;S 

Your Business Needs 

Qty Item Business Solution Description 
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Your Payment Plan 

1, Initial Term: Initial Payment Amount: 

Number of Months Monthly Amo.unt Billed Quarterly at· ( ) Tax Exempt Certincate Attached 
( ) Tax Exempt Certificate Not 
Required 

(X) Purchase Powe~ transaction fees 
included

·Does not include any applicable 5.1Ies, us.:, or properly U1XO!S which will Ix: bilk'll s~'ParateJy. 
( ) Purchase Power«' transaction fees 
extra 

Your Signature Below 

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

Lessee Signature Pitney Bowes Signature 

Print Name Print Name 

Title Title 

Date Date 

Email Address 

Sales Information 

Account Rep Name Email Address 
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COLORADO NASPO VALUEPOINT CANCELLABLE RENTAL TERMS AND CONDITIONS: 

Pitney Bowes Global Financial Services lLC will serve as a sub·contractor under ADSPOi6-169897 and will be the lessor under this 
Cancellable Rental Terms and Conditions Agreement. PBGES does not warrant, service or otherwise support the equipment. Those 
services are provided by Pitney Bowes Inc. (PSI). Due to federal regulations, only PSI can own a Meier. 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 ADSP016"()000632B, to Pitney Bowes Inc. 

The Pricing Plan for tha Colorado NASPO ValuePolnt Cancellable Rental Terms and Conditions Is as follows: 

Monthty Rate Factors: 
Il!!!!4 Lease Rate: 
36 .03n 
48 .0309 
60 .0270 

Tolal Vatue of the Order multiplied by the applicable Monthly Rate Factor =Monthly Equipment 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 laxes, multiplied by 
three (3) months =equals the Quartarly Payment. 

For furthBf' clarlflcatlon. a 36 month rental based on a $10,000 equipment order would equal a un.oo monthly equipment payment multiplied by 3 
months equaling a $1,131 quarterly rental payment Applicable quarterly cost of sarvlce maintenance for years 2 thru end of Initial tarm, quarterly 
meter rental and value based services feas, plus any laxes, If applicable, would be addad to the Quarterly payment 

L1. 	 DEFINITIONS 

L 1. 	 DEFINITIONS 

L1.1 The (ollowing terms mean: 

Aqroemenr - the Order. your State's Partic.:lpating Addendum. the 
NASPO VatuePoint Master Agreement ADSPOI6-169697. these 
terms and conditions, and any attached exhibits. 

"Jmn!{, The Pitney Bowes Bank, Inc. 

'Consumable Suppligs" - Ink. ink rollers, printheads. toner and drum 
cartridges, ribbons and similar items. Product-specific consumable 
supplies are Identified in the product operator gUide. 

"CovE/red Equ/pmenr ' the equipment rented or sold to you from 
PBGFS or PSI that Is covered by the SLA as slated on the Order. 
Covered Equipment does not Include any Metei. or any standalone 
software. and SendKit equipment 

"Den-very Date" , the date the Equipment or other item is delivered to 
your location. 

"Effg&t!vft Dale" -the date the Order is received by us. 

'Eqvipm2nr - the equipment listed on the Order. excluding any Meter. 
and any standalone software and SoodKit equipment. 

"JnUiW Term"- the rental period hted on the Order. 

"Install Dat,," -the date the Equipment or other item is installed al your 
location. 

"MJili!( - any postage meter supplied by PSI under the Order, 
including (i) in the case of a Connect ...... or SendProTl< P or C series 
mailing system, the postal security device. the application platform, the 
system controlier and the print engine and (II) In the case 01 all other 
meilins sysfems. the postal security device, the user Interlace or 
keyboaro and display and the print engine. 

'Rentar - the Order and this NASPO ValuePoint Cancellable Rental 
Tem;;and Conditions. 

"MaintenaW Service' , the maintenance service (or the Covered 
Equipment selected by you on the Order, excluding software 
maintenance. 

'Mas/er Agreemenr - NASPO Value Point Master Agreement 
ADSP016-169897, Mail Room Equipment. Supplies and Maintenance 
contract administered by the State of Arizona, as amended. 

'NASPO Va/uePo/nr - NASPO Value Point Cooperative Purt:hasing 
Organization LLC, a wholly owned subsidiary of National Association 
of Slate Procurement Officials (NASPO). 

-~ - the executed agreement between the applicable Pitney 
Bowes company and you for the Equipment. 

'PBGFS" ,Pitney Bowes Global Financial Services LLC. 

'par - Pitney Bowes Inc. 

'PilaRY Bowes" - PBGFS and its subsidiaries, and PBI. 

'Postage Meier Rental Aqr&gmenl" - en agreement governing the use 
and renlal of a Meter you enter into with us. 
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'SLA" - the Service Level Agreement. 

•JiJ.MA.' - a Software License and Maintenance Agreement you enter 
into with us. 

.~ - a Statement o( Work you enter into with us. 

'Staf@ Participating Adcfenq!!{T1- the bilateral agreement executed by 
us and your participating state incorporating the Master Agreement. 

'We: "QJJr: '!.!i" or 'Contracfor" - the Pitney Bowes company with 
whom you've entered inlo the Order. 

'.Y2J./: 'YJ1J./l: '~', 'Purchasing Entity' or "Customer" - the 
entity identified on the Order. 

l2. 	AGREEMENT 

L2.1 You are renting the Equipment listed on the Ortler. 

L2.2 You may not cancel this Renlal for any reason except as 
expressly set forth In Sectlons L10 and L11 below, all 
payment obligations are uncondltlonal. 

L2.3 	If you do not pay the fees when dUB or you do not comply wilh 
the Agreement and fail to cure the same within thirty (30) days of 
receipt of written nolice thereof, we may disable the Meter, 
terminate the Agreement. retake the Equipment and Meter, and 
roUect (rom you all fees due for the remainder of the Ini1ial 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. 

L24 	You authorize us to tile a Uniform Commercial Code financing 
statement naming you as debtorllessee with respect to the 
Equipment. 

L3. 	 PAYMENT TERMS AND OBLIGATIONS 

L3.1 We will invoice you in arrears each quarter (or all payments on 
Ihe Order (each, a "Quarterly Payment'), except as provided in 
any statement of work attached to the Order. You will make each 
Quarterly Payment by the due date shown on our invoice. 

L3.2 Your Ouarterly Payment may include an origination (ea, amounts 
carried over from a previous unexpired rental. SLMA fees and 
other charges. 

L3.3 Any Meter renlal fees and SLA fees (collectively 'PBI 
Payments"). will be Included with your Quarterly Payment and 
begin with the start of the Cancellable Rootat Term (as defined 
below). After the Initial Term, your Quarterly Payment will 
increase if your PBI Payments Increase. per the Master 
Agreement. 

L4. 	 EQUIPMENT OWNERSHIP 

We own the Equipment. PBI owns any Meter. You will not have the 
right to become the owner of the EqUipment at the end of this 
Agreement. 

LS. 	 CANCELLABLE RENTAL TERM 



The Rental term is the number of months stat&d on the Order ("Rental 
Term"), The Rental Term will commence on the date the Equipment 
(i) is delivered if the equil'menl is not subject to acceplaou. criteria or 
(ii) the dale on which the equipment is accepted by You in the case of 
equipment subject to Acceptance Criteria. 

L6. 	 END OF TERM OPTIONS 

l6.1 During the 30 days before your Renlal ends, you may, if not in 
default. select one of the following options: 

(a) 	 enler inlo a new Cancellable Rental with us, 

(b) 	 IlInaw the Rental on a month to month basis; or, 

(c) 	 return the Equipment and Meter in its original condition, 
reasonable wear and tear e)(Cepted. If you retum the 
Equipment and Meter. you will. as specified by us, either 
properly pack and retum them to us in the retum box and 
with the shipping label provided by us or furniSh them to 
such seNice carner as we specify to pick up and ship them 
to us. 

L7. 	 WARRANTY AND LIMITATION OF LIABILITY 

L7 .1 PBGFS AND THE SANK MAKE NO WARRANTIES. EXPRESS 
OR IMPLIED. INCLUDING ANY WARRANTY OF 
MERCHANTABILITY. OR FREEDOM FROM tNTERFERENCE 
OR INFRINGEMENT. 

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

(a) 	 PSI 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) 	 PSI warrants that the Maintenance SeNiee provided will be 
performed in a professional and wor1<manlike manner. 

(c) 	 Yoor remedy in the event of any warranty cla!m 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 PSI's recommendations. damage in transit, virus 
contamination or loss of data. misuse . external forces, loss 
or lluc:tualion of power, fire, nood. 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 If]: (i) damage to PBI Equipment; (il) poor 
indicia, text, or image print quality; (iii) indicia readabnity 
failures; or (Iv) a fa~ure to print indicia. ted. 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 slA:h item is WBlnlnted to perform 
accorttng to the same s,andards as the equivalent new 
;tem. 

(g) 	 The warranty does not cover Consumable Supplies. 

1,.73 THE AMOUNTS OF THE LIMITATIONS OF LIABILITY OF THIS 
,t!,GREEMENT SHALL APPLY ONLY IN EXCESS OF ANY 
INSURANCE TO BE MAINTAINED UNDER SECTION 12 OF 
THE PARTlCIPATING ADDENDUM, AND NO INSURANCE 
POLICY SHALL BE INTERPRETED AS BEtNG SUBJECT TO 
ANY LIMITATIONS OF LIABILITY OF THIS AGREEMENT. 
PBGFS AND THE: BANK ARE NOT UABlE FOR ANY LOSS, 
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR 
PUNITIVE DAMAGES). OR EXPENSE CAUSED DIRECTLY OR 
tNDIRECTL Y BY THE EQUIPMENT. THE MAXIMUM OUR 
LlABIUTY TO YOU FOR DAMAGES HEREUNDER SHALL NOT 
EXCEED $1 ,000.000,00 EACH OCCURRENCE, OR 
$2,000,000.00 GENERAL AGGREGATE. 

L8. 	 EQUIPMENT OBLIGATIONS 

lB.1 	Condition aod Repalrs . You will keep the Equipment free from 
Uens and in good repair. condition, and wori<ing order. 

LB.2 Inspection . We may inspect the EQuipment and related 
maintenance records, 

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

19. 	 RISK OF LOSS AND VALUEMAXf) PROGRAM 

L9.1 Rjsk of loss. 

(a) 	 You bear the entire risk of loss to the Equipment from the 
date of delivery by PBI, and acceptance by You, unt~ the 
Equipment is returned to, and received by, us. regardless of 
cause, ordinary wear and tear excepted ("Loss"). 

(b) 	 No Loss will relieve you of any 01 your obllgallons under this 
Renlal. Yoo must immediately notify us in writing of any 
loss. 

(e) 	 To protect the equipment from loss. you will either (i) keep 
the Equipment insured against lass 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") or (ii) be 
enrolled in PBGFS' ValueMAX program described In 
Section 9.1(d). 

(d) 	 YOU MUST CAll US AT 1-800·732"7222 AND PROVIDE 
US WITH EVIDENCE OF INSURANCE. If you do not 
pruvide evidence of Insurance and have not previously 
enrolled in our equipment replacement program 
(ValueMAX). we may include the Equipment in the 
ValueMAX program and charge you a fee. ~ch we will 
include as an additional charge on your involce. 

(e) 	 We will provide wrillen notice reminding you of your 
Insurance obligations described above In Section L9. i(c). 

(f) 	 If you do not respond with evidence of Insurance within the 
lime frame specified In the notification. we may immedialely 
Include the EquIpment in the ValueMAX program. 

(g) 	 If the Equipment Is included in the ValueMAXprogrem and 
any damage or destruction 10 the Equipment occurs (other 
than from your gross negligence or winfut misconduct, 
wh ch Is not covered by ValueMAX), we will (unJess you are 
in default) repair or replace the Equipment. 

(h) 	 We are not liable to you it we terminate the ValueMAX 
program. By providing the VaiueMAX program we are not 
offering or selling you insurance; accordingly, regulatory 
agern;ies have not reviewed this Lease, this program Of its 
associated lees, nor are they overseeing our financial 
condition. 

L 10. NON·APPROPRIATION 

110.1 	 See Participating Addendum. Exhibit A, Section 15.B. 
Colorado Special Pruvisions. Fund Availability. 

L11. EARLY TERMINATION 

ll1.1 	 You further warrant that you intend to enter Into this 
Cancellable Rental for the entire Slated Term and you 
acknowledge that we have relied upon such represented 
intention when determining the applicable pricing plan . 

L11.2 	 Cancellable Renlal - Cancel with three month penalty on 
rental payment per the Master Agreement. 

L 12. MISCELlA.~EOUS 

L 12.1 	 If more than one lessee is namoo in this Rental. liabi!ity is joint 
and several. 

L 12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT 
OR THIS RENTAL AGREEMENT WITHOUT OUR PRIOR 
WRITTEN CONSENT, WHICH CONSENT WILL NOT BE 
UNREASONABLY WITHHELD. ANY ASSIGNMENT 
WITHOUT OUR CONSENT IS VOID. 

L 12.3 We may sell. assign. or transfer all or any part of this Rental or 
/he Equipment Any sale. assignment, or transfer wia not affect 
your rights or obligations under this Agreement. 

L 12.4 All applicable taxes required to be collected by us will be 
shown Of] the Invoice. . 

L 12.5 	 If there is a conflict between any of the terms and conditions in 
Ihls Agreement , and your State's Participating Addendum and 
the Master Agreement ADSP016-169897. as amende<J. Your 
Stale's Participating Addendum shall prevail. 
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L 12.6 Any Meter rented under this Agreement is subject to the 
applicable USPS regulations and meter teons and conditions 
as may be provided by PBI. 

L12.7 	 Our Equipment may contain embedded software. You 
agree: (i) thai PBI and its licensors own the copyrights and 
other intellectual property in and 10 the embedded software; 
(ii) that you do not acquire any right , tWe 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 mey neither modify nor create 
derivative wor1<s of the embedded software (vi) that you 
may neither distribute nor disclose the embedded software 
(or any portion thereof) to any other person: (vii) lhal you 
may nol lranslale, de-compile, disassemble, or otherwise 
attempt 10 unbundle, reverse engineer or create derivative 

worl<s o( the embedded software, except as pennitted by 
appficable law; and (viii) that you may not export embedded 
software in contravention o( applicable expo·1t cOntrol laws. 
The embedded software contains third party software. 
Notwithstanding the above, this section does not modify any 
teons that may accompany such third party software. 

L 12.8 The Connecl+ and SendPro P or C Series mailing system 
may use an Internet access point (e .g., wireless rouler) 
provided by us. You may only use this access point (or 
connectivity between the Connect+ and SendPro P or C 
Series melllng system and the Intemet and for no other 
purpose. You agree to pay all costs assodated with use of 
the access point In violation of this restriction, 

L 12.9 We will provide you with a welcome letter by email, 

Exhibit D 



PARTICIPATING ADDENDUM EXHIBIT E, PITNEY BOWES STRAIGHT LEASE 
AGREEMENT 

Straight Lease Agreement 

Master Agraament Number: ADSP016-169897 
Colorado Partlclpetlng Addendum Number. 2018~10 

Your Business Information 

T, .( 10~' ("EINtT!NI 

Sol:l·T~) AV.W .\ I; 

Your Business Needs 

Qty Item 

+ 

Business Solution Description 

j 
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Your Payment Plan 

Initial Term: Initial Payment Amount: 

Number of Months Monthly Amount Billed Quarterly at" ( ) Tax Exempt 
Certificate Attached 
( ) Tax Exempt 
Certificate Not 
Required 

"Docs nol include any npplicnblc snlc1, usc, or rropeny [axes which will be bIlled 1cpar.Hcly . 
(X) Purchase Powe~ 
transaction fees 
included 
( ) Purchase Power4> 
transaction fees extra 

Your Signature Below 

By signing below, you agree 10 be bound by your Stale 's/En tily's/Cooperalive's contract, which Is avail able at 
www.pb .comistales and Is Incorporated by reference , The terms and cond itions of this contrac t will govern this transacti on 
and be binding on us after we have completed our credit and documentation approval process and have signed below, 

Lessee Signature Pitney Bowes Signature 

Print Name Print Name 

Title Title 

Dale Dale 

Email Address 

Sales Information 

Account Rep Name Email Address 
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COLORADO NASPO VALUEPOINT STRAIGHT LEASE TERMS AND CONDITIONS: 

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSP016-169897 and will be the Lessor under this 
Straight Lease Terms an<! Condilion Agreement. PBGFS does not warrant, service or otherwise support the equipment. Those services 
are provided by Pitney Bowes Inc. (PSI). 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 ADSP016-169897- to Pitney Bowes Inc. 

The Pricing Plan for the Colorado NASPO ValuePolnt Straight Lease Terms and Conditions 15 as follows: 

Monthly Rate Factors: 
Tflrm: Lease Rate: 
36 .0342 
48 .OTT7 
60 .0231 

Total Value of the Order multiplied by the applicable Monthly Rate Factor • Monthly EqUipment LBaSB Payment, plus applicable monthly 
meter rental and value based service fees, plus the monthly cost of service maintenance for years 2 thru end of Inl1lal term, plus any 
applicable taxes, multiplied by three (3) months =equals the Quarterly Payment 

For further clarification, a 36 month lease baSed on a 510,000 equipment order would equal a 5342.00 monthly equipment lease payment 
multiplied by 3 months equaling a $1,026 quarterly lease payment. Applicable quarterly cost of service maintenance for years 2 thru end of 
Initial term, quarterly meter rental and value based services fees, plus any taxes, If applicable, would be added to the Quarterly payment. 

L1. 	 DEFINITIONS Supplies and Maintenance contract administered by the 
L 1. DEFINITIONS State of Arizona, as amended. 

L 1.1 The following lerms mean: 	 "NASPO ValuePoinr - NASPO ValuePoi1t Cooperative 
Purchasing Organization LLC, a wholly owned subsidiary of Agfllemenr - the Order, your State's Participating 
National Association of State Procurement OfficialsAddendum, the NASPO VatuePoint Master Agreement 
(NASPO).AOSP016-169897, these terms and conditions, and any 

altached exhibits. -~ - the exacuted agreement between Ihe applicable 
Pitney Bowes company and you for the Equipment. "fJiJJJJS'- The Pitney Bowes Bank, Inc. 
"PSGFS" - Pitney Bowes Global Financial Services LLC."Consumable Supplles- - Ink, ink rollers, printheads, toner 


and drum cartridges. ribbons and similar items. Product -Par - Pitney Bowes Inc. 

specilic consumable supplies are identified in the product 
 "Pi/J1gy Bowfls' - PBGFS and its subsidiaries, and PSI. 
operator guide. 

'Postage Maler Ren/al Agfllement" - an agreement
'(Avered Equipment" - the equipment leased or sold 10 you governing the use and rental of a Meier you enler into with 
from PBGFS or PBI that is covered by the SLA as stated on us. 
the Order. Covered Equipment does not include any MeIer, 

"~. -the Service Level Agreement. or any standalone sa/lware, and SendKlt equipment. 
"SLMA'" - a Software License and Maintenance Agreement -DeliVEUv Date" - the date the Equipment or other ilem is 
you enter inlo with us.delivered to your location. 
"~ - a Statement of Work you enter Into with us. "Effective Dele" - the dale lhe Order Is received by us. 
'State Participating Addendum- the bilateral agreement"Equipmenr - the equipment listed on the Order, excluding 
executed by us and your participating state Incorporating any 	 Meter. and any standalone software and Send Kit 
the Master Agreement. equipment. 
'We: "Our: "Y.§.o or 'Confrac/or" - the Pitney Bowes"Inllial Term" - the lease period IIsled 00 \he Order. 
company with whom you've entered into the Order. 

"InslaU Date" - the date the Equipmenl Of other Hem Is 
"You: -Your: '~-. 'Purchaslng Entity" orinstalled at your location. 
"Custome( - the entity identified on the On:ler. 

"MJW[ - any postage meter supplied by PBI uncler the 
Order, Including (I) in the case of a Connect+ no or L2. AGREEMENT 

SendPro "" P or C series mailing system. \he lXlStal security 


L2.1 You are leaSing the Equipment listed 00 the Order. device. the application platform, the sysiem controller and 

the print engine and (ii) in the case of all other mailing L2.2 You may not cancel this lease for any reason except 

systems, the postal security device, the user interface or as expressly set forth In Sections L10 and L11 below, 

keyboard and display and the prinl engine. all payment obligations are unconditional. 


"Lease" - the Order and this NASPO ValuePoint Straighl L2 .3 If you do not pay the fees when due or you do nat comply 

Lease Terms and Conditions. 
 with the Agreement and fail to cure the same within thirty 

(30) days of receipt 01 writ1en noiles thereof. we may
"Mainlen!1nce Service" the maintenance service for the disable the Meter, terminate the Agreement, retake the0 

Covered Equipment selected by you on the Order, excluding Equipment and Meter, and collect from you a~ fess due for 
so/lware maintenance. the remainder of the tnitial Term, or if after the IniUal Tenn, 

ail fees then due. plus interest at the lesser of 18% per year
"Masler Agfllsmenr - NASPO ValuePoint Master or the maximum allowed by law. 

Agreement AOSP016·169897 Mail Room Equipment, 


Exhibit E 



L2.4 You authorize us to rila a Uniform Commercial Code 
financing stalement naming you as deblor/lassee with 
respect to the Equipment. 

L3. 	 PAYMENT TERMS 

L3.1 	We will Invoice you In arrears each quarter for all payments 
on the Order (each. a "Quarterly Payment'), except as 
provided in any statement of worll attached to Ihe Order. 
You will make each Quarter1y Payment by the due date 
shown on our Invoice. 

L3.2 Your Quarteny Payment may include an origination (ee, 
amounts carried over from a previous uneJepired lease, 
SlMA fees and other charges. 

L3.3 Any Meter rental fees end SLA fees (collectively 'PBI 
Payments"), will be included with your Querterly Payment 
and begin with the start of the Lease Term (as defined 
below). After the Initial Term. your Quarterly Payment wHI 
Increase if your PSI Payments increase. 

L4. 	 EQUIPMENT OWNERSHIP 

We own Ihe Equipment. PBI owns any Meter. You will not have 
the right to become the owner of the Equipment at the end o( this 
Agreement. 

LS. 	 LEASE TERM 

The Lease tenn is the number of months stated on the Order 
("Lease Term"). The Lease Term will commence on the date the 
Equipment (I) Is delivered if the equipment is not subject to 
acceptance criteria or (ii) the date On which the equipment is 
accepted by You in the case of equipment subjei:t to Acceptance 
Criteria. 

L!i. 	 END OF LEASE OpnONS 

l6.1 	During the 30 days before your Lease ends. you may. if not 
in default. select one of the following options: 

(a) 	 entef' rnto a new lease with us; 

(b) 	 renew the Lease on a month to month basis; or, 

(h) 	 retum the Equipment and Meter in its original 
condition. reasonable wear and tear excepted. If you 
relum the Equipment and ~Aeter. you will. as specified 
by us. either properly pack and return them to us in the 
return box and with the shipping label provided by us 
or fumish them to such service carrier as we specify to 
pick up and ship them to us . 

L7. 	 WARRANTY AND LlMITAnON OF LIABILITY 

L7.1 	PBGFS AND THE BANK MAKE NO WARRANTIES. 
EXPRESS OR IMPLIED, INCLUOING ANY WARRANTY 
OF MERCHANTABILITY. OR FREEDOM FRO~ 
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 ....'11 be (ree from 
defects in matenal and wo(l\manship and will perform 
according to the eqUipment user guide for a period of 
one year (360) days from the date o( accoptance (the 
"Warranty Period"). 

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

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

(d) 	 A "defect" does nol [nclude the failure of rates within a 
rate update to conform to P\lblished rates. 

(e) 	 There is no warranty fOf Equipment requiring repair or 
replacement because of your negligence. usage which 
eJecBBds PBl's recommendaUoos. damage In transit. 

virus conlamlnaUoo or loss of data, misuse. extemal 
forces. loss or fluctuation of power, fire. flood. or other 
natural causes, or service by anyone omsr 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 englne{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 THE AMOUNTS OF THE LIMITATIONS OF LIABILITY OF 
THIS AGREEMENT SHALL APPLY ONLY IN EXCESS OF 
ANY INSURANCE TO BE MAINTAINED UNDER 
SECTtON 12 OF THE PARTICIPATING ADDENDUM, AND 
NO INSURANCE POLlCY SHAlL BE INTERPRETED AS 
BEING SUBJECT TO ANY LIMITATIONS OF LIABILITY 
OF THIS AGREEMENT. PBGFS AND THE BANK ARE 
NOT LIABLE FOR ANY LOSS. DAMAGE (INCLUDING 
INCIDENTAL. CONSEQUENTIAL OR PUNITIVE 
DAMAGES), OR EXPENSE CAUSED OIRECTL Y OR 
INDIRECTLY BY THE EOUIPMENT. THE MAXIMUM OUR 
LIABILITY TO YOU FOR DAMAGES HEREUNDER SHALL 
NOT EXCEED $1.000.000.00 EACH OCCURRENCE. OR 
$2,000.000.00 GENERAL AGGREGATE. 

L8. 	 EQUIPMENT OBLIGAnONS 

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

LS.2 	 Insp!.lCIIQn. We may inspect the Equipment and related 
maintenancB records. 

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

L9. 	 RISK OF LOSS AND VAlUEM~ PROGRAM 

L9.l Risk of Loss. 

(a) 	 You bear the entire risk o( loss to the Equipment from 
the date of receipt of delivery by PBI. and acceptance 
by You, until the Equipment is returned to. and 
received by. us. regardless of caUSB. ordinary wear 
and tear eJecepted CLoss"). 

(b) 	 No Loss will relieve you of any of your obligations 
under this Lease. You must immediately notify U5 in 
writing of any Loss. 

(c) 	 To protect the equipment from loss, you WIll either (i) 
keep the Equipment insured against Loss for its iuD 
replacement value under a comprehensiVe policy of 
Insurance or other arrangement with an insurer of your 
choice, provided that II is reasonably satisfactoli' 10 us 
("Insurance") or (II) be enrolled in PBGFS' ValueMAX 
program described in Section 9.1(d} 

(d) 	 YOU MUST CALL US AT 1:.000·732"7222 AND 
PROVIDE US WITH EVIDENCE OF INSURANCE. If 
you do not provide evidence of Insurance and have 
not previously enrolled in our equipment replacement 
program (Value MAX). 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. 

Ie} 	 We will provide wrillen notice reminding you of your 
Insurance obligations described above In Sei:lion 
L9.1(c). 
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(I) 	 If you do not respond with evidence of insurance 
within the time frame specified In Ihe notification, we 
may immediately include the Equipment in the 
VatueMAX program. 

(g) 	 If Ihe Equipment Is Inclu.ded 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 
Value MAX), we will (unless you ant In default) repair 
or replace the Equipment. 

(h) 	 We are not liable to you If we terminate the ValueMAX 
program. By providing the Value MAX program we ant 
not offering Of selling you insurance; accordingly, 
regulatory agencies have· not reviewed this Lease, this 
program or its associaled fees. nor are they 
overseeing our financial condition , 

L10. NON-APPROPRIATION 

L10.1 See Participating Addendum, Exhibit A. Soction 15,9. 
Colorado Special Provisions. Fund Availability. 

L11. EARLY TERMINATION 

L' 1.1 	 You further warrant Ihat you intend io enter into this 
Lease for the entire Staled Term and you acknowiedge 
that we have relied upon such represented inteolion 
when determining the applicable pricing plan. If you 
cancel or tl!fTT1inate this Lease prior to expiration of the 
Stated Term (other thall for non·appropriations). you 
shaH 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. 

L12. MISCELLANEOUS 

l12.1 Ir more than one lessee is named in this Lease, liability Is 
joint and several. 

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT 
OR THIS LEASE WITHOUT OUR PRIOR WRITTEN 
CONSENT. WHICH CONSf.NT WILL NOT BE 
UNREASONABLY WIl11HELD ANY ASSIGNMENT 
WIl110UT OUR CONSENT IS VOID. 

L12.3 	 We may sell, assign, or transfer all or any part of this 
Lease or the Equipment, Any sale, assignment, or 

transfer will not affect your rights or obllgallons under this 
Agreement. 

L'2.4 All applicable taxes required to be collected by us will be 
shown on the invoice. 

L 12.5 	 If there Is a conflict between any of the terms and 
conditions in this Agraemenl, and your State's 
Participating Addendum and the Master Agreement 
ADSP016-169897, Your Slate's Participating Addendum 
shall prevail. 

L12.6 	 Any Meter rented under this Agreement is subject to the 
applicable USPS regulations and meter terms and 
conditions as may be provided by PSI. 

L12.7 	 Our Equipment may conlain embedded softwant. You 
agree: (i) that PBI and its licensors own the copyrights 
and other Intellectual property in and to the embedded 
software; (ii) that you do not acquire any right. tiUe or 
interest in or to the embedded software; (iil) only to use 
the embedded software witn 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 worlls of the embedded software 
(vi) that you may nellher distribute nor disctose the 
embedded software (or any portion thereof) to any ether 
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 permitled by applicable law; and (viii) 
that you may not export · embedded software in 
contral/enlion of applicable export coi'lttol laws. The 
embedded software contains third party soOware. 
NotVv'lthstandlng the above, this section does not modify 
any lerms that may accompany such third party 
software. 

L12.8 The Connect+ and SendPro pore Series mailing 
system may use an internet access point (e.g .. 
wireless router) provi<Jed by us, Yeu may only use this 
access poinl fex connectivity between the Connect+ 
and SendPro P or C Series mail ing system and the 
intemet and for no other purposa. You <l9me to. pay al! 
costs associated with use of the access point in 
violation of this restriction . . 

L12.9 We will provide you with a welcomeletler by email. 
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PARTICIPATING ADDENDUM EXHIBIT F, PITNEY BOWES PURCHASE AND/OR 

MAINTENANCE AGREEMENT 

pitney bcwes Jj 

Purchase and/or Maintenance Agreement 

Master Agreement Number: ADSP016-169897 
Colorado Participating Addendum Number: 2018-010 

Your Business Information 

r'· . 

Your Business Needs 

Business Solullon Description Cty Item 

i Purchase Total·· 

IMonthly Total-

lAnnual Total-· 
"Plus applicable taxes which will be applied at 
the time of billinq 
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Your Payment Plan 

Quarterly Billing Total- Fees Annual Billing Total·· Fees 

Type 

Meter 

Type 

Equipment Maintenance 

( ) Tax Exempt 
Certificate Attached 

( ) Tax Exempt 
Certificate Not 
Required 
{ )Purchase Power 
transaction fees 
included 
( ) Purchase POW9~ 
transaction fees extra 

I Shipping lind Handling I $0.00 
Initial Term: 12 Months 
"Plus Ilpplicable ta:r:es which will be applied a/ lite time o/billing. 

Your Signature Below 

By signing below. you agree to be bound by your State 's/Entlty's/Cooperative's contract, which is available at www po com ,'stafes .The 
terms and condit ions of this contract will govern th i s Order , 

Customer Signature 

Print Name 

Title 

Date 

Email Address 

Sales Information 

Account Rep Name Email Address 
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PARTICIPATING ADDENDUM EXHIBIT G, PITNEY BOWES MASTER 
LICENSE AGREEMENT 

pitney bowes ~~ 
Agreement Number 

MASTER LICENSE AGREEMENT 
(02115) 

This Master License Agreement (the 'Agreement") is made and entered into effective this day of ,201 , by and between: 

Pitney Bowes Software Inc., a Delaware corporation (UPBSI"or 
Contractor) 
One Global View 
Troy, New York 12180 

1. Definitions As used in this Agreement, the following 
terms have the meanings set forth below: 
"Affiliate" means an entity that Controls, is Controlled by or is 
under common Control with a party; 
"Application" means the appilcaUon, if any, Identirled in an 
Order; 
"Computer" means the server or computer identified in an 
Order on which Licensed Products are authorized to be 
installed and used; 
"Control" means the ownership of more than fifty percent 
(50%) of an entity's stock or other voting interest; 
"Data Output" means the maps, reports or other information 
generated· by analyzing or processing Subscription Data, 
includIng geocode coordinates or address corrections 
appended to Licensee database records. 
"Data Record" means each separate, individual digital data 
recoro which is used, referenced or accessed by the Licensed 
Products; 
'Documentation" means the current technical and user 
documentation for th.~ Licensed Products, Support Guidelines 
and other specifications. The Documentation may be modified 
from time-to-time to incorporate Enhancements; 
'Enhancements' means any updates, upgrades, 
modifications, new releases and corrective programming to the 
Software. SubSCription Data or Documentation that are 
provided as part of Maintenance Services; 
'Installation Site" means the location idenUfied in an Order 
.where the Licensed Products are authorized to be installed and 
used; 
"Licensee" means Client, Purchasing Entity, or the Affiliate of 
Client identified in an Order that is authorized to use the 
Licensed Products identified therein; 
"Licensor" means PBSI, Contractor, or the Affiliate of PBSI 
identified in an Order that is granting the license set out therein; 
~Llcensed Products" means the Software and 
Enhancements; 
'Maintenance Services' means the services described in 
Section 8(b), below; 

("Purchasing Entity~) 

"MIPS" means the processing speed of a computer expressed 
in millions of instructions per second; 
"MSU" means the measurement of the amount of processing work 
a mainframe cornputer can perform in one hour expressed in million 
service units; 
'Order" means the document pursuant to which a Licensee 
licenses Licensed Products and obtains related services. Each 
Order will be in a format substantially similar to 1M form set out 
in Exhibit 1; 
"Processor Cores" or "CPU Cores" means the number of 
cores on each processor or CPU in the Compuler; 
"Remote Access" means access to and use of the Licensed 
Products, including. without limitation, the submission and/or 
receipt of data, documents or proceSSing instrucUons, direcUy 
or indirecUy via a server, Internet, independent software 
application or otherwise. to the Computer, from iocations other 
than the Installation Site; 
'Service Provider" means a Ucensee that uses the licensed 
Products to perform services, induding, without limitation: to 
verify address information and/or provide postal-related 
services; develop , design, archive, process and/or print bills. 
statements or other business documents; merge or convert 
print stream data; append geographic coordinates to address 
records or other data and/or pelform oth!!r data proceSSing 
services; for entities other than Licensee, such as an Affiiiate; 
"Software" means the computer software identified · in an 
Order; 
'Subscriptlon Data' means data files, including, but not limited 
to, postal, census, geographic, demographic, and other data, 
that are either identified in an Order or otherwise llcensed with 
certain of the Licensed Products; 
'Support Guidelines' means the then current technical 
support guidelines for the Licensed Products located at 
http ',\wIwpb, s ghtcomiresources/geU9898; 
"Transaction" means a record or user query that is submitted 
to the Licensed Products; 
"User" means an individual authorized by Licensee to use the 
Licensed Products in accordance with an Order regardless of 
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whether the individual is actively using the Licensed Producls 
at any given time; and 
"Warranty Period" means the warranty period set forth in the 
Participating Addendum between Licensor and Licensee for 
Licensed Products and Maintenance Services. 

2. Scope of Agreement; Orders by Licensee. From time 
to time during the term of this Agreement, Client may license 
Licensed Products and obtain Maintenance Services by 
entering into one or more Orders, which will become effective 
when executed by both parties. Each Order will constitute a 
separate contract between the parties, and will be governed in 
all respects by the terms of this Agreement and the applicable 
Order. By submitting an Order under this Agreement, Client 
Affiliate is deemed to agree to be bound by the terms of this 
Agreement. The term "Licensee" as used in this Agreement 
and the applicable Order will be deemed to refer to either Client 
or such Cfient Affiliate entering into the Order. 

3. Grant of License. Subject to the terms and 
conditions of this Agreement and all Orders, Licensor hereby 
grants to Licensee a non-exclusive, non-transferable license to 
use the Licensed Products in accordance with the terms at this 
Agreement and the applicable Order. Unless otherwise 
identified in an Order, the Subscription Data is licensed for 
twelve (12) month terms and the license to the Subscription 
Data may be renewed for additional twelve (12) month terms 
as part of Maintenance Services in accordance with Section 8. 
The grant of rights to the Licensed Products is not a sale of the 
Licensed Products. Licensor and its third party providers 
reserve ali rights not expressly granted by this Agreement. · 

4. Use of Licensed Products. 
a) Licensee is permitted to use the Licensed Products 
and Data Output only fO( its own internal business purposes. 
The Licensed Products w~1 be installed and used omy at the 
Installation Site 00 the Computer containing up to the number 
of Processor Cores, MSUs or MIPS set out in the applicable 
Order and utilizing the operating system set out therein. If the 
Licensed Products are Installed in a virtual environment, the 
number of Processor Cores withil1the envitonment that may be 
used, in whole or in any part, to access the Licensed Products 
will be set forth in the applicable Order. Remote Access to the 
Licensed Products and use of the licensed Products as a 
Service Provider are prohibited unless otherwise authorized in 
the applicable Order. Additional terms of authorized use are as 
set forth in the applicable Order. and may include limitations 
on: (I) the number of Users; (itlthe Application authorized to 

. access the Licensed Products and use the Data Output; and 
(iii) the number of Transactions processed or Data Records 
accessed using the Licensed Products. Licensed Products 
licensed for desktop use by a specific number of Users may be 
installed on the number of devices equal .lo the specific number 
of User licenses purchased, or may be lOstalled on multiple 
devices so long as the number of Users do not exceed the 
number of licenses purchased. 
b) Licensee may add additional Processor Cores, MSUs 
or MIPS to the Computer, transfer the Licensed Products to a 
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different computer with more Processor Cores. MSUs or MIPS. 
utilize the Licensed Products with a different operating system, 
process additional Transactions or add Users or Applications 
upon PBSI written coosent and the payment of applicable fees . 
If the Instailation Site is located in the United States, such 
Installation Site may be changed 10 another 10caUon within the 
United States upon wril1en notice to Licensor, but may not be 
changed to a location outside the United States absent 
Licensor's prior written consent. If the Installation Site set forth 
in the Order Is located outside of the United States, such 
Installation Site may be changed to another location within the 
original country upon notice to Licensor, but may not be 
changed to a different country absent Licensor's prior written 
consent. 
c) Licensee may make a reasonable number of copies 
of the Licensed Products and Documentation solely for back up 
or disaster recovery purposes. Licensee must reproduce all 
copyright, trademark, trade secret and other proprietary notices 
in such copies. The back up or disaster recovery copies can 
only be used to perform disaster recovery testing or if the 
Computer becomes inoperative. If the Computer becomes 
inoperative, the licensed Products can only be used on a 
back-up computer umizing the same operating system with 
equal to or a fewer number of Processor Cores, MSUs or MIPS 
as the Computer. Except to perfonn disaster recovery testing 
in accordance with Licensee's disaster recovery procedures, 
Licensee is not permitted to use the back up or disaster 
recovery copies of the Licensed Products for production or 
testing concurrenUy with the production or testing copies of the 
Licensed Products. 
d) Licensee may install, for a period not to exceed 
fifteen (15) days from date of installation, Enhancements in a 
test environment for the sole purpose of determining if such 
Enhancements will be deployed by Licensee on the authorized 
Compuler(s). Thereafter, Licensee is permitted to install only 
the authorized number of licensed copies of the Licensed 
Products on the authorized Computers. 
e) Licensee may, upon prior written notice to Licensor, 
permit its third party contractors to access and use the 
Licensed Products solely on behalf of, and for !he benefit of, . 
Licensee, so long as: (i) contractor agrees to comply fully with 
all terms and conditions of this Agreement and the applicable 
Order(s) as if they were Licensee; (ii) Licensee remains 
responsible for each contractor's compliance with this 
Agreement and the applicable Order(s} and any breach. 
thereof; (iii) any User limitation includes User licenses allocated 
to Contractors; and (iv) the contractor is not a competitor of 
PBSI, Licensor or any Licensor Affiliate. All rights granted to 
any contractor hereunder terminate immediately upon 
conclusion of the services rendered to Licensee thaI gives rise 
to such righL Upon termination of such rights, contractor must 
immediately cease all use of the Licensed Products, un-install 
and destroy all copies of the Licensed products, 
Documentation and any o!her Licensor informalion in its 
possession, and must certify in wrlting upon Licensor request 
of compliance with this section. 

5. General Use Restrictions. 
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a) Licensee will not: (i) make derivative works of the 
Licensed Products: (ii) reverse engineer, decompile or 
disassemble the licensed Products or any portion thereof; (iii) 
make copies of the Licensed Products or Documentation 
except as otherwise authorized in Section 4(c) or an Order; (iv) 
disclose the Licensed Products, Documentation or any other 
Licensor information marked confidential or proprietary to any 
third party; (v) sublicense, ren~ lease, lend. or host the 
Licensed Products to or for other parties; (vi) attempt to unlock 
or bypass any initialization system, encryption methods or copy 
protection devices in the Licensed Products; (vii) modify, alter 
or change the Licensed Products: (viii) alter, remove or 
obscure any patent, trademark or copyright notice in the 
Licensed Products or Documentation; or (Ix) use components 
of a Licensed Product independent of the Licensed Products 
they comprise. 
b) Licensee is prohibited from using the Licensed 
Products within or in conjunction with in-flight navigation or any 
vehicle navigation system providing tum-by-tum directions. 
c) licensee will not use Data Output outside of the 
Application designated in the Order (if applicable), or disclose 
Data Output to third parties except as authorized in the 
appticable Order(s), including the longitude and latitude or 'x,t 
coordinates contained therein, Arty authorized disclosure of 
Data Output to third parties must prohibit those third parties 
from selling, sublicensing or disclOSing the Data Output to 
additional third parties and from using the Dala Output for any 
purpose other than as authorized In the applicable Order(s). 
Licensee may use Data Output to derive conclusions or 
recommendations that form part of Licensee's services to its 
customers. but Licensee may not provide Data Output as part 
of those services. Licensee may translate Subscription Data 
into other data formats so long as use of the Subscription Data 
in all formats does not exceed the limits of this Agreement and 
the appUcable Order(s). 

6. Fees; Payment Terms. 
a) Licensee will pay to licensor, or Licensor's 
authorized designee or agent, the license, maintenance, 
training and any other fees set out In an Order, and per the 
Master Agreement. All fees identified in an Order or this 
Agreement and any applicabte taxes are due and payable 
within) forty-five (45) days from the date of Licensor's invoice. 
Licensee will pay a late charge of one percent (1 %) per month 
or the highest amount perrniUed by law, whichever is less, on 
any fees not paid by the due date. Unless otherwise identified 
in an Order, all fees are slated in and will be paid in United 
States curre ncy. 

7. Indemnification. Licensor's indemnification 
obligations to Purchasing Entity are as set forth in the 
Participating Addendum. 

8. Maintenance; Renewal of Term license. 
a) Licensee will obtain Maintenance Services for 
Licensed Products for the initial term set forth in the Order and 
for the fees set forth therein. Following such initial terrn, 
Licensee may elect to purchase additional Maintenance 
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Services in twelve (12) month terms at Licensor's then current 
rates in accordance with this Section 8, and the Master 
Agreement. 
b) Maintenance Services consist of: (il reasonable 
amounts of telephone support to assist Licensee with the use 
of the Licensed Products in accordance with the Support 
Guidelines; (ii) Enhancements provided to other licensees of 
the Licensed Products who have paid for Maintenance 
Services for the current maintenance term; (iii) Subscription 
Data, as applicable; and (iv) the correction of errors or non
conformities with the Licensed Products in accordance with the 
Support Guidelines. Telephone support is provided only to the 
individuals located at a single deSignated location. If Licensor 
is unable to correct a reported error or non-conformity that ls 
classified in the Support Guidelines as acritical or high severity 
level problem within thirty (30) days following notice from 
Licensee or an additional period of time reasonably agreed to 
by the parties, Licensee may terminate Maintenance Services 
for such Licensed Products and receive, 8S its remedy, a pro
rata refund of the fees paid for Maintenance Services for the 
balance of the existing maintenance term 
c) Maintenance Services for the Licensed Products may 
be terminated by Licensee prior to the end ·of a term upon 
notice to Licensor. Licensor may terminate Maintenance 
Services for the Licensed Products upon at least thirty (30) 
days wriMen notice to Licensee prior to the end of any term and 
upon thirty (30) days written notice to Licensee for any 
superseded versions of the Licensed Products or if the 
Licensed Products are licensed for use on an operating system 
or Computer that is no longer supported by their developer or 
manufacturer. 
d) If Licensee terminates or declines to renew 
Maintenance Services for the Licensed Products and 
subsequently elects to renew Maintenance Services, Licensee 
will pay to licensor the fees for the subsequent twelve (12) 
month renewal term plus 
the appficable fees for the total period of non-maintenance. 
e) Prior to the expiration of the term to any licensed 
Products licensed on a limited term, Licensee may renew or 
extend the term license for such Licensed Products upon· 
agreement by Licensor at the rate and duration sel forth in a 
quote issued by Licensor, and per the Master Agreement. 
Licensee may issue Licensor a purchase order for such 
renewal as set forth in the quale, provided such purchase order 
will: (i) incorporate the terms of the Agreement and the 
applicable Order, as may be amended; and (ii) not Introduce ' 
any new terms. The parties agree that any pre-printed terms on 
such purchase order will have no force or effect. and Licensor 
hereby expressly disclaims any acceptance of such additional 
terms. If a Licensee has a term license to the Licensed 
Products. Licensee must renew the term Hcense in order to 
purchase and obtain additional Maintenance Services for such 
licensed Products. 

9. Training; Services. 
a) In consideration of the additional fees for training set 
out in an Order, licensee may aMend the training class 
Identified therein. Licensee must attend and, if the training is 



on-site at licensee's location, permit Licensor to perform the 
training course prior to the expiration date set out in the Order. 
If Licensee fails to have any personnel attend the training class 
Of permit Licensor to perform the training class prior to such 
expiration date, Licensor will not provide LIcensee wHh a 
refund. . 

10. Warranties: Disclaimers, 
a) Licensor represents and warrants that it has the right 
to grant to Licensee Ihe rights granted hereunder. 
b) Licensor represents and warrants that during the 
Warranty Period the Liceosed Products will perform all material 
functions sel out in the Documentation for such Licensed 
Products and otherwise operate in substantial accordance with 
such Documentation. If. during the Warranty Period the 
Licensed Products fail to comply with this warranty, Ucensee 
must notify Licensor in writing of any alleged errors or non
conformities with the Licensed Products. Licensor will have 
thirty (30) days from receipt of such notice or an additional 
period of time as reasonabiy agreed to by the parties to correct 
such errors or non-conformities in accordance with the Support 
Guidelines. If Licensor is unable to timely correct such errors 
or non-conformities, Licensee may etect to terminale the 
license to such Licensed Products. If Licensee terminates the 
license to such Licensed Products during the Warranty Period 
in accordance with this Section, Licensee wiR, as its remedy, 
receive a refund of all fees previously pa:d for such Licensed 
Products. 
c) EXCEPT FOR THE EXPRESS WARRANTIES SET 
FORTH IN THIS AGREEMENT, THE LICENSED PRODUCTS 
ARE PROVIDED "AS IS' AND LICENSOR AND ITS THIRD 
PARTY SUPPLIERS DISCLAIM ALL OTHER WARRANTIES, 
EXPRESS OR IMPLIED, WITH RESPECT TO THE 
LICENSED PRODUCTS AND SERVICES FURNISHED 
UNDER THIS AGREEMENT, INCLUDING BUT NOT LIMITED 
TO, ANY WARRANTY OF MERCHANTABILITY. FITNESS 
FOR A PARilCULAR PURPOSE, ACCURACY, RELIABILITY, 
COURSE OF DEALING, COURSE OF PERFORMANCE OR 
USAGE IN TRADE, 
d) LICENSOR WILL NOT BE L1i\BLE FOR ANY 
CLAIMS OR DAMAGES CAUSED BY THE UNAUTHORIZED 
USE OF THE LICENSED PRODUCTS DR ACTS OF ABUSE 
OR MISUSE BY LICENSEE. 
e) THE LICENSED PRODUCTS MAY CONTAIN A 
DISABLING DEVICE OR DEVICE REQUIRING 
ENABLEMENT: ~) TO COMPLY WITH REQUIREMENTS OF 
REGULATORY AUTHORITIES; (ii) TO PREVENT USE OF 
THE LICENSED PRODUCTS BEYOND THE TERM OF A 
LICENSE IDENTIFIED IN AN ORDER OR ON A COMPUTER 
OTHER THAN THE COMPUTER AUTHORIZED IN AN 
ORDER; AND/OR (iii) TO PREVENT USE OF THE LICENSED 
PRODUCTS IN EXCESS OF ANY TRANSACTIONS (OR 
OTHER RESTRICTIONS) OR BY MORE THAN THE 
NUMBER OF USERS SET OUT IN AN ORDER. 

11. Limitation of Liability. 
A) THE AMOUNTS OF THE LIMITATIONS OF 
LIABILITY OF THIS AGREEMENT SHALL APPLY ONLY IN 
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EXCESS OF ANY INSURANCE TO BE MAINTAINED UNDER 
SECTION 12 OF THE PARTICIPATING ADDENDUM, AND 
NO INSURANCE POLICY SHALL BE INTERPRETED AS 
BEING SUBJECT TO ANY LIMITATIONS OF LIABILITY OF 
THIS AGREEMENT. NEITHER PARTY NOR PBSI'S THIRD 
PARTY SUPPLIERS WILL BE LIABLE FOR ANY PUNITIVE, 
SPECIAL, CONSEQUENTIAL, INCIDENTAL OR INDIRECT 
DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF 
PROFITS OR REVENUE, BUSINESS INTERRUPTION, OR 
LOST DATA, EVEN IF SUCH PARTY HAS BEEN ADVISED 
Of THE POSSIBILITY OF SUCH LOSS OR DAMAGE. 
LICENSOR's MAXIMUM LIABILITY FOR DAMAGES 
HEREUNDER SHALL NOT EXCEED $1,000,000,00 EACH 
OCCURRENCE, OR $2,000,000.00 GENERAl AGGREGATE. 

12, Term; Termination, 
a} This Agreement will commence as of !he date set 
forth above and will continue in effect until terminated as set 
forth in this Agreement or as agreed to in writing signed by both 
parties. . Each Order or SOW wiN be effective as of the date 
set forth in such Order or SOW and will remain in effect until its 
expiration. Any Order entered into before the termination of 
this Agreement will remain in full fmce and effect for its entire 
term and this Agreement will remain in full force and effect for 
purposes of such Order until the termination of such Order, or 
in the case of perpetual licenses granted under an Order, for 
the duration of the license. 
b} Upon: (i) expiration of a term license to any of the 
Licensed Products, unless such term license is renewed; (ii) 
termination or expiration of the license to any of the Licensed 
Products for any reason; Of (iii) termination of an Order, 
Licensee will immediately cease use of the applicable Licensed 
Products and delete and/or remove all copies of such products 
from its servers, terminals and other computer systems and 
promptly retum or destroy all copies of the Licensed Products, 
Documentation and any other Licensor confidential and 
proprietary information in Licensee's possession. If requested, 
Licensee will certify' compliance with the foregoing in writing. 
c) Sections 6 (Fees, Payment Terms), 10 (Warranties, 
Disclaimers), 11 (Limitation of Liability), 12 (Term, 
Termination), 16(e) (General). 17 (Applicable Law), 18 
(Verification) and other sections that by their nature are 
intended to survive will survive termination of this Agreement or 
an Order indefinitely or to the extent set out therein. 

13. Force Maieure, Except for Client's payment 
obligations, neither party is responsible from any delay or 
failure to perform resulting from causes beyond its reasonable 
control. 

14. Assignment. Licensee is not permitted to transfer or 
assign (by operation of law or otherwise) any of ils 'rights or 
obligations under an Order or this Agreement without the prior 
written consent of Licensor, which consent will not be 
unreasonably withheld, delayed or denied. Any such transfer 
or assignment without Licensor's written consent will be void 
and of no force and effect. 
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15. Publicity. Subject to Licensee's consent, which will 
not be unreasonably withheld, delaye<:l or denied, Licensor may 
prepare a press release, case study or other collateral 
regarding Licensee's use of the Licensed Products. Otherwise, 
neither party will use the name of the other party in publicity 
releases or similar activity without the consent of the othel' 
party except Licensor can use Licensee's name in Licensor's 
client tist. 

16. General. 
a) No waiver of any breach of any provision of this 
Agreement or an Order by either party or the failure of either 
party to insist on the exact performance of any provision of this 
Agreement or an Order will constitute a waiver of any prior, 
concurrent or subsequent breach of performance of the same 
or any other provisions hereof, and no waiver wnl be effective 
unless made in writing. 
b) If any provision of this Agreement or an Order, or 
portion therMf, is held to be invalid, illegal or unenforceable by 
acourt of compelent jurisdiction, such provision will be severed 
and the remaining provisions of the Agreement or Order will 
remain in full force and effect. 
c) If physical delivery of the Licensed Products is 
required, delivery of the Licensed Products will be FOB 
destination (within the United Stales}. Licensor may, to Ihe 
extent available, deliver the Licensed Products, Enhancements 
or key codes electronically via the Internet or permit LICensee 
to download the License<:l Products, Enhancements or key 
codes from Ucensor's website. 

d) Licensee agrees not to export, re-export, or provide 
the Licensed Products to: (i) any country to which the United 
Slates has embargoed goods: (ii) any person on the U.S, 
Treasury Department's list of Specially DeSignated Nationals; 
(iii) any person or entity on the U.S. Commerce Department's 
Denied Persons Ust; or (iv} any person or entity where such 
export re-export Of provision Violates any U.S. Export control 
or regulation 
e) Each party wHJ act as an independent contractor and 
employees of each party will not be considered to be 
employees of the other party. No agency, parlJ1ership. joint 

Agreed to and accepted: 

CUSTOMER 

By: _~________ _ 

Name: _____________________________________ 

Title: _________________ 

venture or other joint relationship is created by this Agreement. 
Neither party may make any commitments binding on the ' 
other, nor may either party make any representation that they 
are acting for, or on behalf of, the other. 

17. Applicable Law. This Agreement will be governed by, 
and construed in accordance with, the laws of the State of 
Colorado without regard to Its principals of conflict of laws. In 
the event of any dispute arising out of or relating to this 
Agreement, a suit will be brought only in a federal or state court 
of competent jurisdiction locate<:l in Denver County in the State 
of Colorado 

18. Verification. Upon ten (10) days written notice, 
Licensor or its designated third party may verify Licensee's 
compliance with the terms of the Agreement and applicable 
Order at all locations and for all environments in which 
Licensee uses the Licensed Products. Such ....erification will 
take place no more than one (1) time per twel ....e (12) month 
period during normal business hours In a manner which 
minimizes disruption to Licensee's work environment. 
Licensor may use an independent third party under obligations 
of confidentiality to provide assistance. Licensor will notify 
Licensee in writing if any such ....erification indicates that 
Licensee has used the licensed Products in excess of the use 
authorize<:l by the Agreement or Order. Licensee agrees to 
promptly enter into an Order and pay all associated fees 
directly to Licensor for: (i) an y excess use; and (ii) 
maintenance andior subscription fees for the excess use for 
the duration of such excess, or (2) two years, whichever is less. 

19. U.S. Govemment Restricted Rights. If licensee is an 
agency of the United States Government, the licensed 
Products will be deeme<:l 'commercial computer software" or 
'commercial computer software documentation' and the 
Governments rights with respect \0 such Licensed Products 
and Documentation are limited by the terms of this Agreement 
pursuant to FAR § 12.212(a) and/or DFARS § 227,7202-1(a), 
as applicable 

PITNEY BOWES SOFTWARE INC. 

By: ____ _______ 

Name: _________________________ 

Tltle: ____________ _ 
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EXHIBIT (3·1 

ORDER # 

fhis Order #_ (the 'Order') to Master Ucense Agreement # , and any amendments thereto (coHectively, L'le 'Agreement") is 
made and entered into effective this day of , 201 , by and between 

Pitney Bowes Software Inc., aDelaware corporation ("Licensor") ("LIcensee") 
One Global View 
Troy, New York 12180 

1. 	 LICENSED PRODUCTS: 
Licensed Products Term of Number Type of Number Application 

License of Copies Operating System of [Users) [Transactions] 
[Data Records] 

LICENSE AND MAINTENANCE/SUBSCRIPTION FEES' 
Maintenance Fees Subscription Fees 

Licensed Products License Fees (12 months) (12 months) 

3. COMPUTER: 
Number of MIPS/MSUs 

Manufacturer Model Number Serfal Number Processor Cores 

4. 	 INSTALLATION SITE(S): 

5. 	 TRAINING: 
Class at Licensor location Number of Students Fee 

6. ADDITIONAL PROVISIONS: 

7, GENERAL: 

A. 	 The terms of this Order, including the license or rights granted herein and applicable fees, are conditioned upon 
Ucensee's execution and Licensor's receipt of this Order by . If licensee fails to execute and return this Order to 
Licensor by such dale, Licensor may, in its sale discretion, decline to honor the terms of this Order, including the fees and 
license set out herein, 

S, 	 The Agreement is supplemented as set forth herein. Otherwise, all the terms and conditions of the Agreement not amended 
herein will remain in full force and effect and are incorporated herein. 

Agreed to 'and accepted by: 

Licensor Licensee 

By: By: 

Name: Name: 

Title: Title: 

Date: Date: 
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PARTICIPATING ADDENDUM EXHIBIT H, PITNEY BOWES HOSTING 

SOFTWARE LICENSE AND MAINTENANCE AGREEMENT ADDENDUM 


pitney bowes J~: 

Addendum to Software License and Maintenance Agreement 
for Hosting by Pitney Bowes of Pitney Bowes Software 

This Addendum is between Pitney Bowes Inc. ("Contractor"), a Delaware corporation, with offices at 3001 Summer Street, 
Stamrord. CT 06926 ("Pitney Bowes") and the customer ("LIcensee" or "Purchasing Entity") named in a Sales/Lease 
Agreement with Pitney Bowes or one of its affiliates pursuant to which Licensee has agreed to pay a hosting fee for Pitney 
Bowes to host certain Pitney Bowes Software licensed by Pitney Bowes to Licensee under a Software License and 
Maintenance Agreement (the "License Agreement"). This Addendum sets forth the terms pursuant to which Pitney Bowes 
will host for Licensee such Pitney Bowes Software. Capitalized terms used herein and not otherwise defined shall have the 
meanings set forth in the License Agreement. LICENSEE'S SIGNATURE BELOW, OR USE OF THE PITNEY BOWES 
SOFTWARE, CONSTITUTES LICENSEE'S AGREEMENT TO THIS ADDENDUM. 

1. 	 Definitions 

(a) 	 "Host Environment" means all software. middleware and hardware necessary 10 host the Pitney Bowes Software, 
including , without limitation, host servers ~ server, telecommunications and security software; dalabase software: 
operating systems; client access hardware; back-up systems; network routing ; system monitoring; and Intemel 
access. 

(b) 	 "Pitney Bowes Hosting Period· means the period during which Pitney Bowes has agreed to host the Pitney 
Bowes Software and Licensee has paid for such hosting. 

(c) 	 "Licensee Hosting Period" means atl times olher than the Pitney Bowes Hosting Period. 

2. 	 Pitney Bowes Hosting Period 

The following terms apply during the Pitney Bowes Hosting Period: 

(a) 	 Pitney Bowes shall : (I) host the Pitney Bowes Software for Licensee on server{s) at a Pitney Bowes or third-party 
facility ("Host Servers"); and (b) provide all appropriate and necessary application support. Software 
Maintenance. network security within the host firewall and load balancing for the Pitney Bowes Software for 
Licensee's use. As part of the foregoing, database transactions will be captured on a continuous basis. replicated 
to a backup system during Hosting Measurement Hours (as defU1ed in Section 3 of this Addendum) and copied 
daily 10 a tape that is sent to a secure off-site storage facility. 

(b) 	 The Pitney Bowes Hosting Period for Pitney Bowes Software that is financed under a lease Agreement shall be .. 
the term of the Lease Agreement The Pitney Bowes Hosting Period for Pitney Bowes Software subject to a Sales 
Agreement shall be for the term Indicated in the Sales Agreement. 

(e) 	 Pitney Bowes shall use commercially reasonable efforts 10 minimize downtime of the Host Servers for 
maintenance, updates and revisions to the Pitney Bowes Software and other software, hardware and equipment 

. associated therewith. Except as expressly set forth in this Addendum, Pitney Bowes makes no representation, 
warranty. guaranty or other assurances regarding up-time of the Host Servers or the availability Dr accessibility of 
the Pitney Bowes Software. 

(d) 	 Licensee shall provide Pitney Bowes, in writing, with the name, email address and telephone number ot a 
Licensee representative whom Pitney Bowes may contact in the event of any Downtime (as defined in Section 3 
of this Addendum). Pitney Bowes shall notify such representative by email when Downtime has exceeded fifteen 
(15) minutes. If an acknowledgement or notificalion of receipt of such notice is not received within thirty (30) 
minutes, up to two (2) attempts will be made by Pitney Bowes to reach such representative by telephone, leaving 
a message If possible. The same procedure will be followed when the Downtime has ended. 

(e) 	 Licensee shall be solely responsible for: (i) its access to the Pitney Bowes Software through a licensee WAN 
and to the Internet; (ii) operating all software (other than the Pitney Bowes Software to the exlent Pitney Bowes is 
responsible therefor under this Addendum) and hardware in its locations or which may otherwise be required in 
connection with the Pitney Bowes Software and the use thereof; and (Hi) withoul limiting the foregoing, 
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configuration of the Pitney Bowes Software for each location, including, without limitation, user 10'5, security 
levels and carrier accounts. Any changes by Licensee to the operating environment of its computer systems 
which require a revision of the Pitney Bowes Software or additional work by Pitney Bowes are subject to Pitney 
Bowes's prtor written consent and a mutually agreed upon additional charge by Pitney Bowes. 

(f) 	 Licensee shall provide Pitney Bowes with such cooperation as Pitney Bowes shall reasonably request with 
respect to Pitney Bowes's obligations under this Addendum, including, without limitation, by providing access 
through Licensee's firewall to the Pitney Bowes hosted network. 

(g) 	 Pitney Bowes may provide links to external sites that cause Licensee to leave the site at which the Pitney Bowes 
Software is available. Any such link is provided for the use end convenience of Licensee. The appearance of a 
link does not constitute an endorsement, recommendation or certification by Pitney Bowes of the external link; 
and should not be construed as a suggestion that the extemal link has any relationship with Pitney Bowes except 
as expressly provided in the Pitney Bowes Software or the User Manual. 

(h) 	 Pitney Bowes automatically collects and/or tracks: (i) the home server domain names, e-mail addresses, type of 
client computer, and type of web browser of users to the web site at which the Pitney Bowes Software is 
available, (ii) the e-mail addresses of users that communicate with Pitney Bowes; (iii) other information knowingly 
provided by the user; and (iv) aggregate or specific information on what pages users access. Pitney Bowes may 
use a technology called ·cookies·. These cookies may be used to obtain data such as the user's name, user
name and pages viewed. 

(I) 	 The volume of transactions is expected to be reasonably evenly distrtbuted throughout the year. Licensee . 
acknowledges that peaks of volume may adversely affect hosting performance and that the parties may agree 10 
modify the hosting fee as a result of repeated peaks. 

3. Downtime during Pitney Bowes Hosting Period 

(a) For purposes of this Addendum, the following terms have the meaning set forth next to them: 

(I) 	 'Hosting Measurement Hours" means, during the Pitney Bowes Hosting Period , 6 a.m. to 9 p.m., Central 
Time, Monday through Friday, excluding national holidays. 

(1/) 	 'Measurement Period" means, during the Pitney Bowes Hosting Period: (A) the first full twelve-month 
calendar period beginning after the later of: (1) the date on which Licensee has paid all amounts due to 
Pitney Bowes under the Sales Agreement or payments have begun under the lease Agreement; or (2) 
licensee's acceptance of the Pitney Bowes Software on a Delivery and Acceptance Form or other form 
provided by Pitney Bowes: (B) each successive full twelve-month calendar period thereafter durtng the 
Pitney Bowes Hosting Period; and (C) the final period at the end of the Pitney Bowes Hosting Period 
following the periods referred to in (A) or (B), provided that such final period shall be at least three (3) full 
calendar months. 

(iii) 	 "Downtime" means the time during Hosting Measurement Hours when the shipping functionality of the 
Pitney Bowes Software is not available for use by Licensee as a result of unscheduled downtime of the 
Pitney Bowes Software caused by: (Al Pitney Bowes personnel; or (B) Pitney Bowes equipment and 
related software that are within Pitney Bowes's firewall and are used for operation of the Pitney Bowes 
Software. 

"Downtime" does not include, without limitation, downtime or unavailability of the Pitney Bowes Software: 
(1) caused by Licensee personnel, representatives or agents or by Licensee or third-party equipment or 
software; (2) caused by usage of the Pitney Bowes Software In excess of the expected or permitted usage, 
with such usage spread reasonably evenly throughout the Measurement Period; (3) related to content or 
applications associated with the Pitney Bowes Software but not within Pitney Bowes's commercially 
reasonable control; (4) related to Intemet or telecommunication performance; (5) resulting from 
unscheduled maintenance to resolve or avoid a problem where such resolution requires less than fifteen 
(15) minutes: (6) caused by matters within the scope of Section 8 (Force Majeure) of the License 
Agreement; or (7) outside of Hosting Measurement Hours. In addition, "Downtime" does not include 
downtime or unavailability of the reporting or administrative functJons of the Pitney Bowes Software. 

(Iv) 	 "Allowable Downtime' means one percent (1%) of the Hosting Measurement Hours In a particular 
Measurement Pertod. 

(v) 	 "Unit of Downtime' means six (6) hours of Downtime. 
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(b) 	 Licensee shall give Pitney Bowes's technical support staff prompt notice of Downtime. Notice shall be given by 
telephone (with a voicemail message left if a technical support staff member is not contacted In person) and by 
email to an address provided by Pitney Bowes for such purpose. 

-(c) 	 For each Unit of DowntIme in excess of Allowable Downtime during a Measurement Period, Pitney Bowes will 
provide Licensee with a credit in an amount equal to one-tenth of one percent (0.1 %) of the hosting fee paid by 
Licensee with respect to such Measurement Period; provided, however, that in no event shall the aggregate credit 
with respect to any Measurement Period exceed the hosting fee paid by licensee with respect to such 
Measurement Period. Agreed-upon credits may be applied toward future amounts due to Pitney Bowes for hosting 
or Software Maintenance. If no such amounts are expected to be due, upon Licensee's request, Pitney Bowes shall 
pay Licensee an amount equal to such credits. 

(d) 	 Each party shall suppty the other with the basis of ils calculation of Downtime and shall, in good faith, consider the 
other's information and try to mutually agree on actual Downtime, if any. for purposes of this Addendum. 

4. 	 Ucensee Hosting Period. At all times other than during the Pitney Bowes Hosting Period: (a) Licensee shall be solely 
responsible for: (i) hosting the Pitney Bowes Software lor its use; and (ii) acquiring, installing. operating and maintaining 
the Host Environment; and (b) Pitney Bowes has no responsibility or liability for, and makes no representation or 
warranty, with respect to, the Host Environment; any recommendations made with respect to the Host Environment; or 
any websiles accessed through the Pitney Bowes Software. 

5. 	 LIcensee Hosting Period and Pitney Bowes Hosting PeriOd. During both the licensee Hosting Period and the Pitney 
Bowes Hosting Period, Licensee: (a) is solely responsible for Its use of any websites accessed through the Pitney 
Bowes Software, whether such access is provided for Pitney Bowes Software functionality, as a matter of convenience 
or otherwise; and (b) uses such webs/tes entirely at its own risk. 

6. 	 Termination. This Addendum shall terminate upon termination of the License Agreement. 

7. 	 Agreement. The License Agreement and this Addendum together constitute the "Agreement" as such term is used In 
the License Agreement. To the extent that any terms and conditions of the license Agreement conflict with the 
provisions of this Addendum, the provisions of this Addendum shall govem. Except as specifically provided herein, all 
terms and conditions of the License Agreement shall remain in full force and effect. 

LICENSEE HAS READ THIS ADDENDUM AND UNDERSTANDS AND AGREES TO ABIDE BY ITS TERMS. 

LICENSEE 	 PITNEY BOWES INC. 

By: 	 By: 

Title : 	 Title: 

Date: 	 Date: 
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PARTICIPATING ADDENDUM EXHIBIT I, PITNEY BOWES SORTER 
(IIVIBEDDED) SOFTWARE LICENSE MAINTENANCE AGREEIVIENT 

SOFTWARE LICENSE AND MAINTENANCE AGREEMENT 
for 

Sofhvure Imbedded in a Sorter purchased from Pitney Bowes ("Operating Sofhvllre") and/or any SofhvllrC Licensee in 
connection with such Sortcr ("'Application Sortware"). Application Sofhvare includes, but is not limited to, Fast Forward, 

Clcar Scan, OCR, AddressScript, and UMove and DPV/LACS, if applicable 

THIS SOFTWARE LICENSE AND MAINTENANCE AGREEMENT is between Pitney Bowes Inc. (Contractor), through its 
Document Messaging Technologies Division, a Delaware corporation, with offices at 37 Executive Drive, Danbury, Connecticut 
06810, ("Pitney Bowes") and , the Purchasing Entity ("Licensee") named in the Purchase 
Agreement ("Purchase Agreement") or sorter lease agreement (which agreement may include financing provisions) ("Lease 
Agreement") with Pitney Bowes or one of its affiliates relating to one or more of the imbedded sorter software products named 
above (whichever of the Purchase Agreement or the Lease Agreement is applicable is referred to herein as the "Purchase/Lease 
Agreement") . The terms of this Agreement are in addition to, and do not supersede, the tenns of the Purchase' Lease Agreement. 

1 . LlCENSE 

1.1 Liccnse Grant and Term: Pitney Bowes grants to Licensee, pursuant to, and subject to Licensee's compliance with, the 
terms and conditions set forth in this Agreement and subject to payment of all applicablc license fees relating to the Operating and 
Application Soflware (collectively "Pitney Bowes Software"), and Licensee accepts a non-exclusive, non-transferable license to 
use the Pitney Bowes Software for the Term (the "Liccnse"). Term: Unless terminated as provided hercin, the tenn of the License 
for the Software shall commence on the equipment delivery date and shall continue for a period of one (1) yellJ'. Thereafter, the 
Licensee may elect 10 enter into an additional one (I) year tenn, or tenninate this Agreement, upon thirty (30) days prior wrillen 
notice. In the event Licensee elecLs to tenninate this Agreement without cause prior 10 the expiration of the then-currem one (I) 
year term, no pro-rala refund will be provided. 

Application Software provided hereunder requires Licensee 10 provide testing materials to the United Slates Postal Service 
("USPS") for purposcs of ensuring MERUN compliance. Pitney Bowes assumes no liability for Licensee's failure to obtain USPS 
approval. 

1.2 Sortware Use: Licensee is authorized to use the Pitney Bowes Software solely for its own internal operations on the sorter 
indicated in the Purchase/Lease Agreement, this Agreement or any applicable Statement of Work or similar agreemem between 
Pitney Bowes and Licensee with respect to the Pitney Bowes Software. 

1.3 Backup Copies: Licensee shall have the right to make no more Ihan one copy of the Pitney Bowes Software solely for 
backup and archival purposes und exclusivc\y for Licensee's internal use provided that such copies include all original copyright 
and other proprietary notices. 

1.4 Fces: Commencing on the equipment delivery date, Licensee shall pay to Pitney Bowes the license and maintenance 
charges described in the PurchascrLease Agreement. For any Software Maintenance provided after the first year, pricing will be 
per the NASPO ValuePoint Master Agreement. In the event Software Maintenance is tenninaled by Licensee. Licensee's license 
rights hereunder shall also tenninate. 

Pitney Bowes will invoice Licensee for annual license and maintenance charges (or for any pro rata portion thereof) on the 
delivery date and on each subsequent anniversary thereof. Any invoice not paid within forty five (45) days of such time frame shall 
Cllrry a late charge at the rate of 1% per month from the date such payment is due until paid in full. If Licensee upgrades to a new 
release, i.e., major enhancements and/or new functionality of the programs licensed by Pitney Bowes, the software maintenance 
services provided hereunder may be transferred to the new release at Ihe then current SUbscription fee, per the Master Agreement, 
for the new release less credit for fees previously paid hereunder. 

If AddressScript™ software is licensed hereunder; advance purchase of blocks of clicks (II-digit finalized answers) is required. 
Licensee's initial purchllse of clicks shall be set forth in PurchaseiLease Agreement. Licensee agrees to purchase all such clicks 
from Pitney Bowes. Licensee further understands thlll if it purchases or otherwise acquires clicks from any other source, 
Licensee's license wiII be terminated. 

2 WARRANTY 
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2.1 Warranty: Pitney Bowes warrants during the Warranty Period that the Pitney Bowes Software will conform to all 
substantial operational functions of the Pitney Bowes Software described in any documentation provided if installed and used in 
the operating environment specified therein. The "Warranty Period" for the Pitney Bowes Software shall be the warranty period 
set forth in the Master Agreement. If the Pitney Bowes Software does not so conform during the Warranty Period, Pitney Bowes 
shall, at its option, (i) repair the Pitney Bowes Software or (ii) replace the Pitney Bowes Software. This warranty is void if the 
Pitney Bowes Software fails to perform as a result of accident, misuse, or due to usc with hardware, software programs or non
qualifying databases of any party other than Pitney Bowes. To the extent that the Pitney Bowes Software requires current data to 
operate in accordance with the documentation, if Licensee does not obtain and install any necessary current data, this warranty is 
void. 

2.2 Wllrranty Limitation: EXCEPT AS HERErN SPECIFICALLY PROVlDED, THE PITNEY BOWES SOFTWARE IS 
PROVIDED WITHOlIT ANY WARRANTY OF ANY KIND, EITHER EXPRESSED OR IMPLIED, INCLUDING BUT NOT 
LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY. PITNEY BOWES DOES NOT WARRANT THAT 
THE FUNCTION CONTAINED IN THE PITNEY BOWES SOFTWARE WILL MEET LICENSEE'S REQUIREMENTS, OR 
THAT THE OPERATION OF THE PITNEY BOWES SOFTWARE OR ANY DATABASE SUPPLED WILL BE 
VNINTERUPTED OR ERROR FREE. 

3 PROPRlETARY RIGHTS 

3.1 Ownership of Pitney Bowes Software. The Pitney Bowes Software and Materials, and all materials relating thereto 
(collectively, the "Pitney Bowes Mntcrials") are proprietary to Pitney Bowes and/or its licensors and suppliers and shall remain 
the sole and e;r;ciusive property of Pitney Bowes and/or its licensors and suppliers, The Pitney Bowes Software and Materials are 
protected by United States copyright and international treaty provisions. Licensee shall not sell, transfer. publish, disclose, 
distribute. display, copy, use or otherwise make available the Pitney Bowes Materials or copies thereof to others except as 
expressly pennitted in this Agreement. Licensee sha1l not remove. disfigure or alter any of the proprietary notices or trademarks 
incorporated into the Pitney Bowes Materials. 

3.2 Security. Licensee shall not sell, transfer, publish, disclose, display, or otherwise make available any Pitney Bowes 
Software or copies thereof to others. Licensee acknowledges that the Pitney Bowes Software is u trade secret of Pitney Bowes or 
of the third parties under whose license Pitney Bowes provides the Pitney Bowes Software. Licensee agrees to secure and protect 
the Pitney Bowes Software and copies thereof in a manner consistent with the 015 policies and procedures which OIS has 
promulgated pursuant to CRS ** 24-37.5-40 \ through 406 and 8 CCR § 1501·5 and posted at http:'oit.state.co.usiois. 

3.3 No Decomplling. Licensee agrees not to: (a) disassemble, decompile or otherwise reverse engineer the Pitney Bowes 
Software or otherwise altempt to learn the source code, struCl1lre, algorilllms or ideas underlying the Pitney Bowes Software; (b) 
alter or modify the Pitney Bowes Software or Materials or create derivative works therefrom; or (c) allow or assist others to do 
any of the foregoing. All rights in derivative works created by Licensee will be deemed to be the property of and owned by Pitney 
Bowes or the Third Party provider who provided such content. 

4 SOFTWARE MAINTENANCE 

4.1 Software Maintenance: Software Maintenance shull be provided as purt of your equipment warranty and/or equipment 
maintenance. 

5 LIABILITY 

5.1 Intentionally Omitted. 

5.2 Excluded Damages: THE AMOUNTS OF THE LIMITATIONS OF LIABILITY OF THIS AGREEMENT SHALL 
APPLY ONLY IN EXCESS OF ANY INSURANCE TO BE MAINTAINED UNDER SECTION 12 OF THE PARTICIPATING 
ADDENDUM. AND NO INSURANCE POLlCY SHALL BE INTERPRETED AS BEING SUBJECT TO ANY LIMITATIONS 
OF L1ABJLITY OF THIS AGREEMENT. IN NO EVENT WILL PITNEY BOWES BE LIABLE FOR ANY INC [DENTIAL OR 
CONSEQUENTIAL DAMAGES, rNCLUDING ANY LOST PROFITS, ARlSrNG OUT OF THE USE OR PERFORMANCE 
OF SUCH PITNEY BOWES SOFTWARE, EVEN IF prfNEY BOWES HAS BEEN ADVISED OF THE POSSIBIILITY OF 
SUCH DAMAGES. PITNEY BOWES' LIABILITY TO LICENSEE FOR DAMAGES HEREUNDER SHALL NOT EXCEED 
$\,000,000.00 EACH OCCURRENCE, OR $2,000,000.00 GENERAL AGGREGATE, 

6 TERMINATION 
6.1 Intentionally omitted. 

6.2 lnientionllllyomitted. 
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6.3 Survival; The following shall survive tennination of this Agreement Sections J.4,1.2,3,5.6.3,7 and 8. 

7 MISCELLANEOUS 

7.1 Governing Law: This Agreement and the rights and duties set forth herein, shall be governed by the laws of the Stote of 
Colorado. 

7.2 Severability: If allY provision of this Agreement is declared by a coun of competent jurisdiction to be invalid, illegal or 
unenforceable, such provision shall be severed from this Agreement and the other provisions shall remain in full force and effect. 

7.3 Modifications: This Agreement may not be modified or amended in any way except by mutual wnlten agreemellt of 
Pitney Bowes and the Participating State. 

7.4 Non-waiver: A waiver of any breach or default under this Agreement shall not constitute a waiver of any other or 
subsequent breach or default. Failure or delay by either pany to enforce compliance with any term or condition of this Agreement 
shall not constitute a waiver of such term or condition. 

7.5 Binding Effecl; Assignment; This Agreement shall be binding on and inure to the benetit of parties hereto and their 
respective successors and permitted assig·ns. Licensee may not assign this Agreement or assign. sublicense or transfer any of its 
rights hereunder without the prior wriacn consent of Pitney Bowes. In addition, for certain Application Software. the Third Party 
Content Provider may have to consent to the assignment orany licenses provided hereunder. 

7.6 Third Party Content: Various third pany sofl.warc and other documentation ("Third Party Contenf') may have been 
incorporated into the Pitney Bowes Software and/or the Materials by Pitney Bowes under pennission from Pitney Bowes' 
licensors and suppliers. Certain Third Party Content provided hereunder requires Licensee be certified by the United Slntes Postal 
Services. Licensee's failure to obtain such certification shall not impact Licensee's obligation to pay to Pitney Bowes fees due 
hereunder. In addition, certain Third Pany Content requires Licensee to agree to additional terms of lise set forth in Exhibit 1-2 
hereto. If Pitney Bowes' license to any Third Party Content tcnninates, Licensee agrees: (0) that the Purchase!Lease Agreement 
and all other agreements related thereto (e.g. equipment or software maintenance agreements) shall remain in full force and effect 
in accordance with their terms: (b) to discontinue and/or return the terminated Third Party Content upon notice rrom Pitney 
Bowes; and (c) that Pitney Bowes shall have no further obligation with respect to such Third Pany Content. 

7.7 Export and Other Laws: licensee agrees that. unless tl has obtained prior written authorization from the United Slates 
Department of Commcrce or is otherwise pemlitted by the United States Depanml!nt of Commerce Export Administration 
Regulations and, in either case, has thc prior wrillcn consent of Pitney Bowes, it will not e)(port or otherwise disclose, directly or 
indirectly, any technology or so/lware received rrom Pitney Bowes nor allow the direct product therCQf to be shipped or to be 
disclosed, either directly or indirectly, to any destination that is prohlbited by the United States Government or 10 a foreign 
national lhllt is prohibited by the Uniled States Government. Without limiting the foregoing, Licensee and Pilney Bowes shall 
comply with all applicable laws and regulations relating to the Puney Bowes Software and its usc. In addition, certain United 
States Postal Service regulations andlor rules prohibit the transfer of certain software outside of the United States. 

LICENSEE HAS READ THIS AGREEMENT AND UNDERSTANDS AND AGREES TO ABIDE BY ITS TERNIS. 

LICENSEE' PITNEY BOWES INC. 

By· _______By: 

Name: ____________________________ Name: ______________--------_____ 

Title: ______________._____________ Title: 

Date: _________________ Date: _____________________ 
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EXHIBIT I-I 
SOFTWARE MAINTENANCE TERMS 

If Licensee has elected to purchase maintenance from or has included maintenance in its lease payments to Pitney Bowes for the 
software licensed hereunder, the following additional tenns and conditions shall apply: 

I. Services Provided. Pitney Bowes shall provide the following support services: 

(a) Error Correction. Pitney Bowes shall attempt to correct documented errors in the Software. Errors must be reponed to Pitney 
Bowes within a reasonable time and must be repeatable by Pitney Bowes. Pitney Bowes shall, as expeditiously as possible, use its 
best efforts to correct such errors, or to provide a software patch or bypass around such error. No warranty is made that all errors 
can or will be corrected. Licensee shall provide Pitney Bowes with reasonable direct and/or remote access to Licensee's 
equipment, the Software, and 1111 relevant documentation and records, and shall provide such reasonable assistance as Pitney 
Bowes may request, including, but not limited to, providing sample output nnd other diagnostic infonnation. 

(b) Updates. Pitney Bowes shall provide Licensee, at no additional cost, error corrections, modification or minor enhancements 
(herein called "Updates") for the Software when such Updates are developed or published by Pitney Bowes and made generally 
available to other licensees of the Software. All Updates shall become pnrt of the Software and shall be subject to the tenns of Ihis 
Agreement. Any new products developed or published by Pitney Bowes will be offered to Licensee at Pitney Bowes's then current 
rates, and in accordance with the Master Agreement. Detennination of whether specific software programs are Updates or new 
products shall be made solely and exclusively by Pitney Bowes. 

(c) USPS Address Data Directory. Pitney Bowes shall provide Data Directory updates to be installed by you on a hi-monthly basis 
to satisfy USPS requirements. 

(d) Soning Software. Pitney Bowes shall provide Sorting updates to Licensee as required by the USPS, including all postal rates 
and classification changes. 

(e) Telephone Support Service. Pitney Bowes will provide twenty-four (24) hours a day, seven (7) days a week, to discuss 
technical and operational issues penaining to Software. 

2. Licensee Responsibilities. 

(a) Operation. Licensee is responsible for properly managing and operating the Software. 

(b) Modifications by Licensee. In no event shall Pitney Bowes be responsible to correct any errors or damages resulting from 
Licensee's unauthorized changes or modifications of the Software. 

(c) Uninstalled Updates. Support services shall only be offered with the most current version of the Software. Pitney Bowes shall 
not be responsible for .:orrecting any alleged error if the Licensee has failed to incorporate any Update, which has been made 
available by Pitney Bowes. 

3. Charges for Maintenance and Support. 

(8) Commencing on the equipment delivery date, Licensee shall pay to Pi:ney Bowes the maintenance charges described in the 
Agreement to which this is an exhibit. 

(b) If Licensee upgrades to a new release, i.e., mujor enhancements and/or new functionality of the programs licensed by Pitney 
Bowes, the software maintenance services provided hereunder mny be transferred to tile new release at the then current 
subscription fee, per the Muster Agreement, for the new release, less credit for fees previously puid hereunder. 
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n) 

b) 

c) 

EXHIBIT 1-2 

The following tenns apply if Licensee licenses certain third party Application Software hereunder. 

Software provided by Firstlogic, Inc. andlor its successors and assigns is subject to the following additional terms nnd conditions. 

Directories. Due to United Smles Postal Service regulations, Licensee, depending on which Licensed Product is being used, musl 
use a current Zip+4 directory ("Directory") to operate the Licensed Software within the mail transport product. The Licensed 
Software will not operate withouta current Directory which is compatible with the Licensed Software. Pitney Bowes, on behalf of 
Firstlogic andlor its successors and assigns, supplies updated Directories on an annunl basis to Licensees for whom such service is 
subscribed and for whom the annual software maintenance fee set forth in the Snlei lease Agreement is timely paid. In order to 
continue receiving the Directory updntes, the software maintenance must be renewed each year and another annual software 
maintenance fee paid to Pitney Bowes. During the term of this Agreement, Pitney Bowes will supply Directory updates to each 
Licensee for such periods for which the applicable Annual Subscription Fees are received by Pitney Bowes. PAYMENT OF THE 
APPLICABLE ANNUAL SUBSCRlPTION FEES FOR EACH LlCENSSE IS REQUIRED TO OPERATE THE LICENSED 
SOFTWARE WITHfN THE LICENSEE APPLICATION. 

Softwnre provided by Computech Corporation and/or its successors and assigns is subject to the following additional terms and 
conditions. 

Dongles. Computech Corporation reserves the right to include a deactiVation device ("dongle") in each copy of the CARS II 
Software. If included, the dongle will prevent the use of such CAR II Software until Computech furnishes the key which will 
activate the CARS II Software. Dongles are the properry of Computech Corporation and are used to prevent unauthorized copying 
or use of the CARS II Software. Dongles may not be transferred between Licensee unless the corresponding software is transferred 
under the terms of this Agreement. Dongles remain the property of Computech and must be returned by Integrator to Computed. 
upon expiration/termination of each Licensee account. 

USPS Terms - DPVILACS and SulteLink Product 

The following tenns apply solely to Your use of the United States Postal Service ("USPS") data that is provided under license from 
PBDMT. Capitalized terms used herein and not otherwise defined have the menning assigned to them in the Agreement. The terms 
and conditions set forth below supersede any conOicting terms and conditions in the Agreement. 

The delivery point validation (the "DPV Product"), d) You are not permitted to export the USPS Dam outside 
LACS Link and SuiteLink and any updates, materinls, know the United States or il<; territories. 
how, computer code, and technical information (hereinafter e) You agree and acknowledge thnt USPS retains all right, 
collectiveiy, the "USPS Data") nrc confidential and title and interest in the USPS Dala. and al! trademarks. 
propriemry to the USPS and will remain the property of trade dress, service marks, trade secrets, copyrights.
USPS. You will maintain the USPS Data in strict confidence patents and other intellectunl property rights relnted 
in accordance with the terms of the Agreement. thereto. 
You are prohibited from: (i) modifying, improving, o The USPS will be a third party beneficiary with respect to 
correcting, or enhancing the USPS Oat!) in Bny way; (ii) the license to the USPS · Data granted hereunder and 
combining the USPS Data, or any portion thereof, with other thereby will have the right to directly enforce against You 
information, data, software or the like to create any the restrictions with respect to the USPS Data set out 
derivative product of the USPS Data; or (iii) making or herein. 
reducing to practice My invention, idea or concept, whether 

g) NEITHER PBDMT NOR THE USPS WILL BE LIABLE 
patentable or not, on or relating to the USPS Dnta, or any 

FOR ANY . DESIGN. PERFORMANCE OR OTHER
portion thereof. without the prior written approval of USPS. 

FAULT OR INADEQUACY OF THE USPS DATA 
You wiil not: (i) use the USPS Data or any of its technology This disclaimer is in addition to any other disclaimers of 
to compile a list of delivery points not already in Your warranties set out in the Agreement. 
possession or to otherwise create a mailing lisl or portion 

h) To satisfy USPS requiremenL~ THE DPY PRODUCT
thereof; (ii) rent, sell, distribute or otherwise provide any of 

WILL CONTAIN DISABLING DEVICE(S) DESIGNED 
your. proprietary address lists, service products, or other 

TO PREVENT USE NOT PERJv1mED BY THISsystem of records that contain address attributes derived or 
LICENSE. PBDMT will document all disabling devices updated through the use of the USPS Data; or (iii) in 
to You. In the event You encounter the "Stop DPV

addition to the foregoing. use SuiteLink for any purposes 
Processing" function, You will contact PBDMT in order 

other than for improving business delivery addresses in 
to restore DPV processing capability. PBDMT wiIImulti-occupation buildings for use on letters, !lats, 
immediately notify USPS of Your nnme and address. At 

postcards, pnckages, leaflets, magazines, advertisements, 
the sole discretion of the USPS. PBDMT may not have books nnd other printed material, and any other item that 
the right to restore Your DPY processing capability. will be delivered by USPS. 
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PARTICIPATING ADDENDUM EXHIBIT J, PITNEY BOWES DMT DIRECT 

CONNECT SOFTWARE LICENSE AGREEMENT 


pitney bowes ~~, 
Pitney Bowes Inc., through ils Document Messaging Technologies division 

PITNEY BOWES INC., DOCUMENT MESSAGING TECHNOLOGfES 

DIRECT CONNECT SOFTWARE LICENSE EXHIBIT 


IMPORTANT: The use of Direct Connect softw'lre supplied by Pitney 
Bowes Inc. ("Contraclor"). through its Document Messaging Technologies 
division ("Pitney Bowes") is conditioned on Client's ("Purchasing Entity") 
agreement to be bound by the tenns and conditions or this Direct Connect 
Software License Exhibit ("Software license Exhibit") . This Software 
License Exhibit covers all Documenc Messaging Technologies Direct 
Connect software programs, databases and user documentation supplied 
pursuant to the agreement into which this Software license E)(l1lbit is 
incorporated. The Direct Connect software programs and data bases covm:d 
by this Software license Exhibit include Pitney Bowes' proprietary programs 
and databases as well as programs and databases owned by third parties and 
distributed by Pitney Bowes under a separate license agreement. 

GRANT OF LICENSE: Pitney Bowes agrees to grnnt and Client agrees to 
accept, a non-e.~clusive and non-transrerable licenses to use the: Direct 
Connect software programs and data bases along with documentation 
identified in tbe agreement (the "LICENSED PROGRAMS") in accordance 
with the terms and conditions of this Software License Exhibit. 

TIlis Software license Exhibit authorizes the Client to use the LICENSED 
PROGRAMS only in machine readable form and only in conjunction with 
the operation of the specific system equipment identified in the agreement 
Any other use with any otber equipment is e~pn:ssly prohibited. 

OWNERSHIP AND lJSE: Client may not copy the LICENSED 
PROGRAMS. Pitney Bowes will provide one (1) copy or the LICENSED 
PROGRAMS for back-up purposes, The LICENSED PROGRAMS cannot be 
transferred via any media, including telecommunications lines, other than thai 
on wbich it is supplied to Client. 

Client shall not create by decompilotlon or otherwise, the source programs or 
any par1 thereof from lhe object program or rrom other information made 
available under this Software License Exhibit. 

Client shall nol sell, transfer. publish, disclose, display, or otherwise make 
available any licensed Program or caples thereof to others. 

Cliellt acknowledges Ihat the LICENSED PROGRAMS arc trade secrets or 
Pitney Bowes or of the third pa"ies under whose license Pitney Bowes 
provides the LICENSED PROGRAMS. Client agrees to secure and protect 
the LICENSED PROGRAMS nnd copies thereof and to take appropriate 
aclion by instruction or agr:ement with ils employees to satisfy ils 
obligations hereunder. 

The t~rms of this Software license Exhibit are npplicabl.; to the LICENSED 
PROGRAMS only and take preceden~ over the lerms or any purehase order 
or other document where such term is inconSistent with the terms of this 
Software License Exhibit. 

OHlER RESTRICTIONS: Clieni shall not use, trnnsmit, or permit expor1 
of the LICENSED PROGRAMS in any country where such use is not 
permiued under United Stales expor1 regulations or any other applicable law. 
Usc, duplication OT disclosure by the Government is subjecl 10 any additional 
restrictions as set ro"h in subdivision (b) (3) (ii) or the Rights to Technical 
Data and Computer Software clause at 251.227-7013. Client shall not install, 
download or execute software other than that provided under this Software 
license E~hibit on the CPU or storage devices associated with this product. 

LIMITED WARRANTY: Pitney Bowes warrants ror the warranty period set 
rorth in the Participating Addendum between licensor and Licensee. that the 
LICENSED PROGRAMS will perfoml substantially in accordance with the 
user documentation, 

TIlis warranty IS void i(the LICENSED PROGRAMS fail to perform as a result 
or accident, misuse, or due to use with software programs or non·qualifying 
databases of any puny other than Pitney Bowes or if used on any other 
equipment or system other than the one(s) specifically identified in the 
agreement. To the extent that any of lhe LICENSED PROGRAMS require 
current data to operate according to the user documentation, if Client does not 
obtain and install any necessary current data, this w:lrranty is void. 

EXCEPT AS UEREIN SPECIFICALLY PROVIDED, THE LlCENSEI) 
PROGRAMS ARE PROVIDED WITHOUT ANY WARRANTY OF ANY 
KIND. EITHER EXPRESSED OR IMPL.lED, INCLUDING BUT NOT 
LIMITED TO THE IMI'L1ED WARRANTIES OF 
l\IERCHANT ABILITY. 

Pitney Bowes does not warrant that the functions contained in the LICENSED 
PROGRAMS will meet Client's requirenlenls. or that the operation of the 
LICENSED PROGRAMS or any data base supplied will be uninterrupted or 
error free. 

Pitney Bowes may. from lime-to-time. revise or update the LICENSED 
PROGRAMS including user documentation, and in so doing. incurs no 
obligation to furnish such reVisions or updates to the Client after one (I) year 
warranty except as provided for Software M~intcnance Agreemenl subscribers. 
Any revisions or updales issued during the w~rranty period will be warranted 
for Ihe remainder of the warranty period, . 

THE AMOUNTS OF THE LIMITATIONS OF LIABILITY OF TillS 
AGREEMENT SHALL APPLY ONLY IN EXCESS OF ANY 
INSURANCE TO 8E I\IAINTAI NED UNDER SECTION 12 OF THE 
PARTICIPATING ADDENDUi\I. AND NO INSURANCE POLICY 
SHALL BE INTERPRETED AS BEING SUBJECT TO ANY 
LIMITATIONS OF LIABILITY Of TillS AGREEMENT. IN NO EVENT 
WILL PITNEY BOWES BE LIABLE FOR ANY DIRECT. INDIRECT, 
INCIDENTAL. CONSEQUENTIAL, EXEMPLARY, PUNITIVE OR 
SPECIAL DAMAGES, INCLUDING ANY LOST PROFITS. ARISING 
OUT OF THE USE OR PERFORMANCE OF SUCH LICENSED 
PROGRAMS BY CLIENT OR ANY THIRD PARTY EVEN IF PITNEY 
BOWES HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. PITNEY BOWES' I\IAXIl\1U1\I LIABILITY TO CLIENT 
FOR DAMAGES HEREUNDER SHALL NOT EXCEED $1,000,000.00 
EACH OCCURRENCE, OR S2.000,OOO.00 GENERAL AGGREGATE. 

GENERAL: This Software License Exhibit and performance hereunder shall be 
governed by and construed in accordance with the laws of the State of Colorado. 

The waiver or failure or either party to exercise in any respect any right 
provided for herein shall not be deemed a waiver of any future right hereunder. 

If any portions or this Software License E~hibit are invalid under any applicable. 
statute or rule of law to th~t extent they shall be deemed omilled from this 
Software License Exhibit. 

LICENSEE HAS READ TH[S SOFTWARE LICENSE EXHIBIT AND 

UNDERSTANDS AND AGREES TO ABIDE BY ITS TERMS 
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1. 	 DEFINmONS 

As used in this Agreement. the following terms mean: 

"Bank"- The Pitney Bowes Bank. Inc . -Agreemenr - Ihe Order, your 
Slate', ParticIpating Addendum. the NASPO ValucPomt Master 
Agreemenl ADS PO 16-169~97, these lerms and condillons, and any 
attached exhibits. 

"Ini/ial Tenn" - the renlal period listed on the Order. 

"Melet' - any postage meter supplied by PSI under the Order, including 
(i) In the case of a Connect+'w or SendPro'" P or C series mailing 
system, the postal security device. the application platform, the system 
controller and the print engine and (Ii) in the case of all other mailing 
systems. the postal security device, the user interface or keyboard and 
display and the print engine, 

·Maslef Agreemenr - NASPO Value Point Masler Agreemenl 
ADSP016,169897 Mail Room Equipment, Ser;ices and Mainlenance 
contract administered by the Slate of Arizona, as amended. 

'NASPO Va/uePo;nf - NASPO ValuePolnl Cooperative Purchasing 
Organization llC, a wholly owned subsidiary of National Association of 
Slate Procurement Officials (NASPO). 

·Order - the executed order between the applicable Pitney Bowes 
company and you for the products covered by the order. 

'PBGFS' • Pitney Bowes Global Financial Services llC or a wholly" 
owned subsidiary of Pitney Bowes Inc. 

·psr, ·We" "Q1![: 'Us" or ·Conrractor - Pitney Bowes Inc. 

'RgssfVe Accoonf - the Postage By Phon\l® Reserve ACCOUflt that you 
maintain at th!) Bank. 

"Slale Participating Adcjendum· - the bHateraJ agreement executed by 
us and your participating state incorporating the Master Agreement.: 

•USPS' - \he United States Postal Ser;ice. 

.Y.!2JL." "YmJ( or 'Purchasing Enlity·· the person identified 00 the Order 
who is renUtlg a Meter or purchasing seNices. 

2, 	 METER RENTAL 

21 	 Fees 

(a) 	 We will invoice you the Meter renlal ("rental-) fees listed on 
the Order. 

(b) 	 Arter the Initial Term, we may increase the rental fees In 
accordance with the Master Agreement. 

(d) 	 When you receive notice of an increase, you may terminate 
this Agreement as of the date the increase bec:lmes (t{fective. 

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

(f) 	 You are responsible for paying any taxes on the MeIer and 
seNices, including sales and use tax. unless a valid lax 
exemption certification acceptable to the applicable taxing 
authority ts provided. 

2.2 	 PosIStg6 

(a) 	 You may transfer funds to the Bank for deposit Into your 
Reserve Account or you may transfer funds to the United 
States Postal Service ("USPS") through a lockbox bank 
("Lockbox Bank"). See seclion U 1 for details. 

NASPO VALUEPOINT ADSP016-169897 
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(b) 	 If you partiCipate in any optional PBI, PSGFS, or Bank 
postage advance programs (such as Purchase Power), we 
will advance payment on your behalf to USPS, subject to 
repayment by you under the terms of the postage advance 
program and biled separately from your Meier rental fees . 

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

2.3 	 Terms of Use; Federal R&Clulalions 

(a) 	 You may use Ihe Meter solely for the purpose 01 processing 
your mail, provided that you are authorized by the USPS to 
use the Meter. lind that you comply with (I) this Agreemenl. (ii) 
any operator guide and (Iii) all USPS regulations. 

(b) 	 You agree 10 use only attachments or printing devices 
authorized by us. 

(e) 	 You must receive our wri1len consent before moving the MeIer 
to a different localion . 

(d) 	 Federal regulations require that we own the Meter. 
(e) 	 Tampering with or misusing the Meter is a violation of federal 

law. 
(f) 	 Activities of the USPS including the payment of refunds for 

postage by the USPS to clients will be made in accordance 
with the current Domesllc Mail Manual. 

(g) 	 If the Meter is used In any unlawful scheme, or is not used for 
any consecutive 12 month period. or if you take the Meier or 
allow the Meter to be taken outside the United States withoot 
proper written permission a! USPS Headquarters, or if you 
otherwise fail to abide by the postal reguJati(l(ls and this 
Agreement regarding care and use 01 the Meter, then Ihis 
Agreement and any related Meter rental may be revoked. You 
acknowlildgB that any use of this Meter that fraudulenUy 
deprives the USPS of revenue can cause you 10 be subjecl to 
civil and criminal penalties applicable to fraud and/or false 
claims agalnsl the United Statas. ThG submission 01 a false or 
fraudulent statement can result in imprisonment of up to 5 
years and fines of up 10 S10.000 (1H U.S.C. 1001) and a civil 
penalty of up to $5,000 plus an assessment of twice the 
amount falsely claimed (3 U.S.C. 3802). The mailing of matter 
bearing a fraudulenl postage meter imprtnt is an example of a 
violation of these statutes. 

(h) 	 You are responsible for immediately reporting (within 72 hours 
or less} the theft or loss of the Meter to us . Failure 10 comply 
with this notificalion provision in a timely manner may result in 
the denial of refund of any funds remaining 00 the MeIer at the 
time of loss or thert 

(i) 	 You understand thai Ihe rules and regulations regarding the 
use of this Meter as documented in the Domestic Mail Manual 
may be updated from time to time by the USPS Bnd it 15 your 
obligation to comply with any rules and regulations regarding 
its use . 

2.4 	 Care and Risk of Loss 

(a) 	 You agree \0 take proper cate of the Meter(s) . 
(b) 	 You assume all risk of loss or damage to the Meter while you 

have possession. 

2.5 	 Rate Updales and So{f.Guarrf"Program 

(a) 	 Your Meter may require periodiC rate information updates that 
you can obtain under our Soft-Guarcf' program. 
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(b) 	 The Soft·Guard"' Subscription, we will provide up to 6 rate 
updates during each 12 month period following the dale of 
Installation. 

(c) 	 We will provide rale updates only if required due to a postal or 
carrier change in rate, service, Zip Code or zone change. 

(d) 	 Your Soft-Guard"' Subscription doos nol cover any change in 
rates due to custom rate changes, new clas~s of carrier 
sarvice, or a change In Zip Code or zone due to equipment 
relocation. 

(e) 	 We will not be responsible for any losses arising out of IX 

resulting from the failure of rating or software downloads to 
conform to published rates. 

2.6 	 Repair or Replacement 

{a) 	 If the Meier malfunctions or fails due to reasons other than 
your negligence or accident, usage which exceeds our 
recommendations, usa of MeIer in a manner not euthorized by 
this Agreement or any operator guide, use of equipment in an 
environment with unsuitable humidity andlor line voltage, 
damage In transit, virus contamination or loss of data, 1055 or 
nuctuation of power, fire, flood or other natural causes. 
extemat forces beyond our control, sabotage or service by 
anyone other than us, failure to use appUcable software 
updates, usa of Meter with any systerr. for which we have 
edvised you we will no longer provide support or which we 
have advised you is no longer compatible, or use of third party 
supplieS (such as ink), hardware or software that results in (i) 
damage to Meter (including damage to print heads), (ii) poor 
Indicia, text or Image print quality, (iii) indicia readability 
failures Of (iv) a failure to print indicia, text or images 

(b) REPAIR OR REPLACEMENT IS YOUR SOLE REMEDY. 

2.7 	 LIMITATION OF LIABILITY 

See - Master Agreement 

2.8 Collection o( Information 

(a) 	 You authorize us to access and download information 
from your Meter and we may disclose this information to 
the USPS or other gO'lemmental entity. 

(b) 	 We will not share with any third parties (except the USPS 
or other governmental entity) individually Identifiable 
information lhat we obtain about you in this manner 
unless required to by law or court ordef. 

(c) 	 We may elect to share aggregate data aboul our 
cuS{omers' postage usage with third parties. 

3. 	 VAl"UE BASED SERVICES 

Value Based Services include services such as USPS" e-Relum 
Receipt and USPS" Confirmation Services. 

3.1 	 Fees 

(a) 	 Any fees charged by the USPS for any Value Based 
Service you purchase Is payable by you in the same 
way that you pay for postage. 

(b) 	 The USPS is solely responsible for i1s services. 
(c) 	 We are not responsible (or any malfunctions of any 

part of ihe communication link connecting the 
InlelliLinkl> Control Center with the USPS dala system. 

3,2 	 THE VALUE BASED SERVICES PROVIDED BY THE 
USPS ARE PROVIDED WITHOUT ANY WARRANTY OF 
ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING 
THE WARRANTY OF MERCHANTABILITY. THE 
AMOUNTS OF THE LIMITATIONS OF LIABILITY OF THIS 
AGREEMENT SHALL APPLY ONLY IN EXCESS OF ANY 
INSURANCE TO BE MAINTAINED UNDER SECTION 12 
OF THE PARTICIPATING ADDENDUM, AND NO 
INSURANCE POLICY SHALL BE INTERPRETED AS 
BEING SUBJECT TO ANY LlM~TATIONS OF LIABILITY 
OF THIS AGREEMENT WE ARE NOT LIABLE FOR ANY 
DAMAGES YOU MAY tNCUR BY REASON OF YOUR 
USE OF THE VALUE BASED SERVICES PROVIDED BY 
THE USPS, INCLUDING INCIDENTAL, 
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CONSEQUENTIAL, OR PUNITIVE DAMAGES. THE 
MAXIMUM OUR LIABILITY TO YOU FOR DAMAGES 
HEREUNDER SHALL NOT EXCEED $1,000,000.00 EACH 
OCCURRENCE, OR 52,000,000.00 GENERAL 
AGGREGATE. 

3.3 	 Ending the Value Based Services We have the right to 
lermlMte Ihe Value Based Services if the USPS 
discontinues oHering the service or you breach your 
obligations under this Agreemenl and fail \0 cure the 
breach within thirty (30) days after you have been notifled 
of il in writing. 

4. 	 EMBEDDED SOFTWARE AND SUBSCRIPTION SERVICES 

4.1 	 Our Equipment may contain embedded software. You agree that 
(i) PBI and its licensors own the copyrights and othflf inlellectual 
property in and to the embedded software; (ii) you are licensed 
only to use the embedded software with our Equipment in which 
the embedded software resides; (iii) you will nat copy, modify, de
compile, or otherwise attempt to unbundle, reverse engineer or 
create derivative works of the embedded software, except as 
permitted by applicable law; (iv) you will not distribute or otherwise 
disclose Ihe embedded software (or any portion thereof) to any 
other person; and (v) you may not elCport the embedded software 
in contravention of applicable export control laws. The embedded 
software contains third party software, which, notwithstanding the 
above, is subject to any terms that may accompany such third 
party software. 

4,2 	 Subscription Services . We may offer certain on-demand services 
to you on a subscripUOn basis as Indicated in the applicable Order. 
Upon payment of any applicable subscription fees, we grant you a 
non-exclusive, non-transferable license to access and use the 
subscriplion services for the term set forth In the Order for your 
Internal business purposes only. You may not provide access to 
the subscripUon services to any third party, or use the sub5criptlon 
services on behalf of any third party absent our written consent. 
You will comply with all applicable lam, rules and regulations 
governing your use of the subscription services, including any data 
protection or privacy laws. You will not use the services to send Of 
store infringing, obscene, threatening or unlawful material or 
disrupt the use by olhers of the subscripllon services, network 
service or network equipment, and you will nat reverse engineer, 
decompile or disassemble the subscription services. If the 
subscription services you purchased come with their awn terms of 
use, your use of those subscription services will be governed by 
those terms. Maintenance and technical support for any on
demand services will be provided In accordance with a separate 
agreement covertng the same. 

5. 	 INTERNET ACCESS POINT 

5.1 	 The Connect.. '" and SendPro P or C series mailing systems may 
use an intemet access point (e.g., wireless rooler) provided by us. 
You may only use this access point for connectivily between the 
Connect+ no and SendPro P or C series mailing systems and the 
Internet and lor no olher purposa. 

6. 	 ENDING THtS AGREEMENT 

6.1 	 Your right to use the Meter, or Value Based Services is limited In 
duration to Ihe Initial Term and to any subsequent extensions of lhe 
Initial Term. 

6.2 	 Prior to Ihe Initial Term. you or we may cancel this Agreement, In 
whole or in part, upon 30 days prior written notice. 

6.3 	 We reserve the right to recover or disable tha MeIer and. terminate 
this use at any time If in violation of the terms of use under the 
Federal Regulations. 

6.4 	 After cancellation IX lermination of this Agreement, you must return 
the Meter to us In Ihe same condilion as you received it, reasonable 
wear and tear elCcepted. 
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UNITED STATES POSTAl SERVICE ACKNOWLEDGMENT OF DEPOSIT 

UI.1 In connection with your use of a Postage Evidencing System as defined In 
Ihe Code of Federal Regulations ("CFR"), you may transfer funds to the USPS 
through a Lockbo)( Bank for the purpose of prepayment of postage on Postage 
Evidencing Systems. generating evidence of postage. both PC Postage and 
meters (a "Deposit"), or yeu may transfer funds to the Bank for deposit into 
your Reserve Account. 

UL2 To \he extent you deposiHunds in advance of the use of any evidence of 
postage. you may make Deposits in the Lockbo)( Bank account identified as 
"United Slates Postal Service CMRS-PS' or make deposits In your Reserve 
Account. In either case through electronic means, including Automated 
Clearinghouse Transfers, The USPS may, at Its discretion, designate Itself or a 
successor as recipient of Deposits made by you 10 the Lockbox Bank account 
described above. 

UL3 Any deposit made by you in your ReseNe Account is subject to the 
Postage By Phone® Reserve Account ... Agreement and Disclosure Statement 
governing your Reserve Account. 

UtA Any Deposit made by you In the Lockbox Bank account shall be credJed 
by the USPS only for the paymenl of evidence of postage, Such Deposits may 
be commingled with Deposits of other clients, You shall not receive or be 
enlitied to any interest or other income earned on such Deposits. 

The Pitney Bowes Bank, tnc:. 
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UL5 The USPS will provide a refund to you for the remaining account balances 
of Deposits held by the USPS. These refunds are provided In accordance with 
the rules and regulations govemlng deposit 01 funds fOf evidence of postage, 
published in the CFR. 

UL6 The Lockbox Bank. which shan collect funds on behalf of the USPS, shall 
provide PBI, on each bUSiness day. Information as to Ihe amount of each 
Deposit made to the USPS by you, so that PSt can update Its records . 

U!.7 PBI may deposit funds 00 your behalf. The USPS will make no advances 
of funds to you . Any relationShip coneeming advances 01 funds is between you 
and PSI. PBGFS andlor the Bank. 

UL8 You acknowledge that the terms of this Acknowledgement may be 
changed. modified. or revoked by the USPS. with appropriate notice. 

UL9 Postal Regulations governing the deposit of lunds are published in the 
CFR or its successor. You acknowledge that you shan be subject to all 
applicable rules. regulations. and orders of the USPS. including future changes 
to such rules, regulations. and orders. and such additional terms and conditions 
as may be determined In accordance with applicable law. The USPS rules, 
regulations, and orders shaU prevail In the event of any conmct with any other 
terrns and conditions applicable to any Deposit . 

The following provisions apply to the optional Purchase Power Program (the "Program"). Addillonally , you will receive from us a set of more specific provisions 
wilhin thirty (30) days of the date of this Agreement. 

P1.1 ~. (a) In order to participate In the Program, you 
must provide the information described in Section P1,8, (b) The 
Purchase Power credit line is a product of the Bank and is not available 
to individuals for personal, family. or household purposes . 

P1.2 Account CharQ6S. (a) Your Purchase Power account (the 
"Account") will be charged lor the amount of postage. products, and 
services requested and the related fees, if applicable. (b Unless 
prohibited by law. you agree to pay the fees and charges of which the 
Bank has given you notice. including Ihose relating to: (I) transaction 
fees. if applicable; (ii) if transaction fees are Inapplicable. overags fees; 
(il:) your faUure to pay in a timely manner; (Iv) your exceeding your 
credit line; and (v) fees attributable to the ratum of any checks. 

P1.3 Billing, Payments, and Collection , (a) You will receive a 
bilHng statement for each billing cycle In which you have activity on the 
Account . The Bank may deliver any statement electronically to the 
email address that Is then on fife for you. (b) Payments are due by the 
due date shown on yO\Jr billing statement. (c) You may pay the entira 
balance due or a portion of the balance, provided that you pay at least 
the minimum payment shown on the statemenl In the event 01 a 
parttal payment, you will be responsible for the unpaid balance. 

P1.4 Deff1t7J9 Payment TelTTls. (a) By using the Program, you 
agree that whenever there is an unpaid balsnce outstanding on the 
Account which is not paid in full by the due date shown on your billing 
statement. the Bank will charge you, and you Will pay, interest on the 
unpaid balance of the Account from time to time, for elilch day from 
the date the transaction is posted to the Account untit the date the 
unpaid balance Is paid tn full, at a variable rate equal to the Annual 
Percentage Rate applicable to the Account from time to time. (b) (i) 
The Annual Percentage Rate applicable to the Account will be: the 
greater of (s) 22% and (b) the sum of the hlghltSt "Prime Rate
published in the -Money Rates· sectioo of The Wall Street Joumal on 
the last business day of the month and the margin set forth below 
(the sum of the margin and the Prime Rate is herein called the 
"Floating Rate"). (ii) The Annual Percentage Rate will be adjusted on 
a monthly basis based on any fluctuation In the Floating Rate, if 
appUcable, (iii) Any change in the Annual Percentage Rate based on 
the calculation described in this section will become effective on the 
first day of your next billing cycle. (iv) The margin which will be 
added to the Prime Rate to determIne the Floating Rate will be 
14.75% (using the Prime Rale in effect as 01 March 31, 2017, the 
daily periodic rate would be .05137% and the corresponding annual 
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percentage rate would be 18.75%) (v) The Account balance that is 
subject to a finance charge each day will include (a) outstanding 
balances, minus any payments and credits received by the Bank on 
the Account that day. and (b) unpaid interesl. fees, and other charges 
on the Account (vi) the Bank will charge a minimum finance charge 
of 51 .00 in any biUlng cycle if the finance charge as calculated above 

, 	is less than $100. (vn) Each payment that you make will be applied to 
reduce the outstanding balance of the Account and replenish your 
allailable credit line. (viii) The Bank may refuse to extend funhBr 
cradit if the amount of a requested charge plus your exisUng balance 
exceeds your credit limit. 

P1 .5 Account Cancellation and $usaeqs;gn. (a) The Bank may at 
any time close or suspend the Account. and may refuse to allow further 
charges to the Account (b) Cance~ation or suspension wilt not affect 
your obligation to pay any amounts you owe. 

P1.6 Amendments; Electronic Delivery: Termination. (a) The 
Bank can amend any of the provisions and terms related to the 
Program at any time by written notice to you (including by electronic 
notice via the email address that Is then on me for you) . You are 
consenting to electronic delivery of any amendments to the Program 
terms, (b) Each lime you use Ihe Program, you are signifying your 
acceptance of the terms then in effect. (c) An amendment becomes 
effective on the date stated In the notice and will apply to any 
outstanding balance on the Account. (d) The Bank may terminate the 
Program at any tJme and will naUfy ~'OlJ in the event of any termination. 
(e) Any oulsl;mding obligation will survive termination 01 the Program. 

P1.7 Goveming Law. The Program and any advances are 
govemed by and construed In accordance with lhe laws cf the State of 
Utah and appticable federal law. 

P1.B USd PATRIOT Act, (a) Federal law requires financial 
institutions to obtaIn. verify and record information that identifies each 
per.;on who opens an account. (b) The Bank asks that you provide 
identifying information, indudlng your address and taxpayer 
identification number, (c) The Bank may also ask for additional 
identifying informalion. where appropriate. including asking that your 
representative who is opening the Account provide his/her name, 
address. date of birth. driver'S license and/or other documents and 
infllrmation that will allow the Bank to Identify hlrnlher. 
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ConnectRight Mailer End User License Agreement 
(EULA) 

IMPORTANT: DO NOT OPEN THIS PACKAGE OR INSTALL OR USE THIS PRODUCT UNTIL 
YOU HAVE READ AND AGREED TO THIS LICENSE AGREEMENT. This is an agreement between 
you (ULicensee" or "Purchasing Entity") and Pitney Bowes Inc. CPSI" or "Licensor" or "Contractor"). 
By breaking the seal and opening this package or by clicking next to ul. ACCEPT THE TERMS IN 
THE LICENSE AGREEMENT" in an installation process, you are agreeing to the terms of this 
Software and Data End User license Agreement and the applicable Order (collectively, the 
"Agreement"). IF YOU ARE NOT WILLING TO BE BOUND BY THE AGREEMENT, do not open the 
package or, if you are viewing this message at installation, click next to "I DO NOT ACCEPT THE 
TERMS IN THE LICENSE AGREEMENT" and terminate the installation process. You may receive a 
full refund for this product by returning the media and accompanying materials within thirty (30) days 
of receipt to PSI or its authorized reseller, however, you may not return any data product or any other 
software product if used in a production or development environment. If you and PSI signed a 
separate license agreement for these products, the terms of the signed agreement, to the extent they 
are additional or inconsistent, supersede the terms of this Agreement. 

1. 	 Definitions. As used in this Agreement, the 
following terms have the meanings set forth 
below: 

"Affiliate" means an entity that controls, is 
controlled by or is under common control with a 
party; 
"Computer" means the stand alone personal 
computer on which the Software is authorized to 
be installed and used; 
"Documentation" means the current technical 
and user documentation for the Software; 
"Licensee Data" means the data provided by 
Licensee for processing by the Software. 
"Order" means the Sales Agreement or Lease or 
Rental Agreement between PSI and Licensee 
pursuant to which a Licensee licenses the 
Software and obtains related services; 
uSoftware" means the Connect Right Mailer 
software and related processing service; and 

"Warranty Period" means the warranty period set 
forth in the Participating Addendum between 
licensor and Licensee for Licensed Products and 
Maintenance Services. 

2. 	 Grant of License. 
a) 	 Licensor hereby grants to licensee a non

exclusive, non-transferable license to use the 

Software on the number of Computers set 
out in an Order solely for use at the location 
set forth in the Order for Licensee's internal 
business purposes only, which may include 
using the Software to perform services for 
Licensee's own customers or Affiliates, so 
long as Licensee does not permit any of 
Licensee's customers or Affiliates to directly 
access the Software. The grant of rights to 
the Software is not a sale of the Software. 
Licensor and its third party providers reserve 
all rights not expressly granted by this 
Agreement. 

b) Licensee may make a single copy of the 
Software and Documentation solely for back 
up or disaster recovery purposes for each 
Computer for which a license was 
purchased. Licensee must reproduce all 
copyright, trademark, trade secret and other 
proprietary notices in such copies. The back 

.. up or disaster recovery copies can only be 
used to perform disaster recovery testing or if 
the Computer becomes inoperative and may 
not be used concurrently with the production 
copies of the Software. 

c) 	 USPS Data. The Software contains data 
licensed from the United States Postal 
Service ("USPS"). In addition to the terms of 
this Agreement and the Order, license terms 
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(as of October, 2017) applicable to use of the 6. Warranties; Disclaimers. 
USPS Data are attached hereto and are 
hereby incorporated into this Agreement by 
reference. 

d) 	 Licensee License. Licensee hereby grants to 
PBI a non-exclusive, royalty-free right and 
license to use the Licensee Data to provide 
data processing services through the 
Software. 

3. 	 General Use Restrictions. Licensee will not: (i) 
make derivative works of the Software; (ii) reverse 
engineer, decompile or disassemble the Software 
or any portion thereof; (iii) make copies of the 
Software or Documentation except as otherwise 
authorized in Section 2(b); (iv) disclose the 
Software, Documentation or any other Licensor 
information marked confidential or proprietary to 
any third party; (v) sublicense, rent, lease, lend, or 
host the Software to or for other parties; (vi) 
attempt to unlock or bypass any initialization 
system, encryption methods or copy protection 
devices in the Software; (vii) modify, alter or 
change the Software; (viii) alter, remove or 
?bscure any patent, trademark or copyright notice 
In the Software or Documentation; or (ix) use 
components of the Software independent of the 
Software they comprise. 

4. 	 Fees; Payment Terms. Licensee will pay to 
licensor, or Licensor's authorized designee or 
agent, the license, training and any other fees, per 
the Master Agreement, set out in an Order. All fees 
identified in an · Order or this Agreement and any 
applicable taxes are due and payable within forty
five (45) days from the date of Licensor's invoice. 
licensee will pay a late charge of one percent 
(1 %) per month or the highest amount permitted 
by law, whichever is less, on any fees not paid by 
the due date. Unless otherwise identified in an 
Order, all fees · are stated in and will be paid in 
United States currency. 

5. 	 Technical Support. licensee is eligible to receive 
reasonable amounts of telephone technical 
support to assist Licensee with use of the 
Software. In addition, Licensor will provide 
updates, enhancements and bug fixes to the 
Software for Licensee's use as they are made 
commercially available. These technical support 
services are included in the license fees paid by 
Licensee for the Software. 

a) 	 Licensor Warranties. 

(i) 	 Licensor represents and warrants that it 
has the right to grant to Licensee the 
rights granted hereunder. 

(ii) 	 Licensor represents and warrants that 
during the Warranty Period the Software 
will perform all material functions set out 
in the Documentation for such Software 
and otherwise operate in substantial 
accordance with such Documentation. If, 
during the Warranty Period the Software 
fails to comply with this warranty, 
Licensee must notify Licensor in writing 
of any alleged errors or non-conformities 
with the Software. Licensor will have 
thirty (30) days from receipt of such 
notice or an additional period of time as 
reasonably agreed to by the parties to 
correct such errors or non-conformities 
in accordance with the Documentation. 
If Licensor is unable to timely correct 
such errors or non-conformities 
Licensee may elect to terminate th~ 
license to such Software. If Licensee 
terminates the license to such Software 
during the Warranty Period in 
accordance with this Section, Licensee 
will, as its exclusive remedy, receive a 
refund of all fees previously paid for 
such Software. 

(iii) 	 LICENSOR DOES NOT WARRANT 
THAT THE SOFTWARE WILL 
OPERATE ERROR-FREE OR THAT 
LICENSOR WILL CORRECT ALL 
PRODUCT ERRORS. EXCEPT FOR 
THE EXPRESS WARRANTIES SET 
FORTH IN THIS AGREEMENT, THE 
SOFTWARE IS PROVIDED "AS IS" 
AND LICENSOR AND ITS THIRD 
PARTY SUPPLIERS DISCLAIM ALL 
OTHER WARRANTIES, EXPRESS OR 
IMPLIED, WITH RESPECT TO THE 
SOFTWARE AND SERVICES 
FURNISHED UNDER THIS 
AGREEMENT, INCLUDING BUT NOT 
LIMITED TO, ANY WARRANTY OF 
MERCHANTABILITY, ACCURACY,· 
RELIABILITY, COURSE OF DEALING 
OR COURSE OF PERFORMANCE. ' 

b) 	 Licensee Warranty. 
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(i) 	 Licensee represents and warrants that 
Licensee has all legal rights necessary to 
provide the Licensee Data to PSI for 
processing and that the Licensee Data 
does not infringe, misappropriate, or violate 
any intellectual property or other right of 
any third party. 

(ii) 	 Licensee represents and warrants that 
Licensee's purposes for using and 
processing Licensee Data is permitted 
under all applicable state and federal law, 
rule or regulation, and that Licensee's use 
of Licensee Data (including processing 
Licensee Data by the Software) complies 
with all applicable law. 

7. 	 Limitation of Liability. 
A. 	 THE LIMITATIONS OF LIABILITY OF THIS 

AGREEMENT SHALL APPLY ONLY IN 
EXCESS OF ANY INSURANCE TO SE 
MAINTANED UNDER SECTION 12 OF 
THE PARTICIPATING ADDENDUM, AND 
NO INSURANCE POLICY SHALL BE 
INTERPRETED AS BEING SUBJECT TO 
ANY LIMITATIONS OF LIABILITY OF THIS 
AGREEMENT. NEITHER PBI NOR PBI'S 
THIRD PARTY SUPPLIERS WILL BE 
LIABLE FOR ANY CLAIMS OR DAMAGES 
CAUSED BY THE UNAUTHORIZED USE 
OF THE SOFTWARE OR ACTS OF ABUSE 
OR MISUSE BY LICENSEE, OR FOR ANY 
PUNITIVE, SPECIAL, CONSEQUENTIAL, 
INCIDENTAL OR INDIRECT DAMAGES, 
INCLUDING, BUT NOT LIMITED TO, LOSS 
OF PROFITS OR REVENUE, BUSINESS 
INTERRUPTION, OR LOST DATA OR THE 
LOSS OR CORRUPTION OF LICENSEE'S 
DATA OR FILES PROCESSED OR 
STORED BY THE SOFTWARE, EVEN IF 
SUCH PARTY HAS BEEN ADVISED OF 
THE POSSIBLIITY OF SUCH LOSS OF 
DAMAGE. 

B. 	 NOTWITHSTANDING ANY OTHER 
PROVISION OF THIS AGREEMENT, 
EXCEPT FOR DIRECT DAMANAGES 
RESULTING FROM PERSONAL INJURY, 
DEATH, OR DAMAGE TO TANGIBLE 
PROPERTY CAUSED BY PBI OR PBI'S 
THIRD PARTY SUPPLIERS NEGLIGENCE 
OR WILLFUL MISCONDUCT, THE 
MAXIMUM PBI'S LIABILITY TO LICENSEE 
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FOR DAMAGES HEREUNDER SHALL 
NOT EXCEED $1,000,000.00 EACH 
OCCURANCE, OR $2,000,000.00 
GENERAL AGGREGATE. 

8. 	 Term: Termination. 
a) This Agreement will commence as of 

the date set forth in the Order and will 
continue in effect until the Order is 
terminated or otherwise as set forth In 
this Agreement. 

b) Upon: (i) expiration of a term license to 
any of the Software, unless such term 
license is renewed; (ii) termination of 
the license to any of the Software for 
any reason; or (iii) termination of an 
Order, Licensee will immediately cease 
use of the Software and delete and/or 
remove all copies of the Software from 
its servers, terminals and other 
computer systems and promptly return 
or destroy all copies of the Software, 
Documentation and any other Licensor 
confidential and proprietary information 
in Licensee's possession. If requested, 
Licensee will certify compliance with 
the foregoing in writing. 

c) Sections 4 (Fees, Payment Terms), 6 
(Warranties, Disclaimers), 7 (Limitation 
of Liability), 8 (Temn, Termination), 
12(e) (General), 13 (Applicable Law), 
14 (Verification) and other sections that 
by their nature are intended to survive 
will survive termination of this 
Agreement or an Order indefinitely or to 
the extent set out therein. 

9. 	 Force Majeure. Neither party is responsible 
from any delay or failure to perform 
resulting from causes beyond its 
reasonable control. 

10. Assignment. Licensee is not permitted to 
transfer or assign any of its rights or 
obligations under an Order or this 
Agreement without the prior written consent 
of Licensor, which consent will not be 
unreasonably withheld, delayed or denied. 
Any such transfer or assignment without 
Licensor's written consent will be void 'and 
of no force and effect. 
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11. 	 Publicity. Subject to Licensee's consent, which 
will not be unreasonably withheld, delayed or 
denied, Licensor may prepare a press release, 
case study or other collateral regarding 
Licensee's use of the Software. Except as 
provided herein, neither party will use the name 
of the other party in publicity releases or similar 
activity without the consent of the other party, 
provided, however, Licensor may include 
Licensee's name in any client list. 

12. General. 
a) No waiver of any breach of any provision of 

this Agreement or an Order by either party 
or the failure of either party to insist on the 
exact performance of any provision of this 
Agreement or an Order will constitute a 
waiver of any prior, concurrent or 
subsequent breach of performance of the 
same or any other provisions hereof, and no 
waiver will be effective unless made in 
writing. 

b) 	 Any notice alleging a breach of this 
Agreement must be in writing and be sent 
by overnight courier or delivered in person 
to the party's address set forth in this 
Agreement. Any other notice required to be 
provided by Licensor under this Agreement 
may be sent by United States mail or e-mail 
to the individual designated by Licensee. 
Any notice delivered to Licensor hereunder 
must be sent to the attention of "Contract 
Administration. n 

c) 	 If any provision of this Agreement or Order, 
or portion thereof, is held to be invalid, illegal 
or unenforceable by a court of competent 
jurisdiction, such provision will be severed 
and the remaining provisions of the 
Agreement or Order will remain in full force 
and effect. 

d) 	 If physical delivery of the Software Is 
required, delivery of the Software will be 

. FOB Destination. Licensor may, to the 
extent available, deliver the Software or 
access key codes electronically via the 
Internet or permit Licensee to download the 
Software . or access key codes from 
Licensor's website. 

e) 	 Licensee agrees not to export, re-export, or 
provide the Software to: (i) any country to 
which the United States has embargoed 

goods; (ii) any person on the U.S. Treasury 
Department's list of Specially Designated 
Nationals; (iii) any person or entity on the 
U.S. Commerce Department's Denied 
Persons List; or (iv) any person or entity 
where such export, re- export or provision 
violates any U.S. Export control or 
regulation. 

f) 	 Each party will act as an independent 
contractor and employees of each party will 
not be considered to be employees of the 
other party. No agency, partnership, joint 
venture or other joint relationship is created 
by this Agreement. Neither party may make 
any commitments binding on the other, nor 
may either party make any representation 
that they are acting for, or on behalf of, the 
other. 

13. Applicable Law. This Agreement will be 
governed by, and construed in accordance 
with, the laws of the State of Colorado 
without regard to its principals of conflict of . 
laws. In the event of any dispute arising out 
of or relating to this Agreement, a suit will be 
brought only in a federal or state court of 
competent jurisdiction located in Denver 
County in the State of Colorado. 

14. Verification. Upon ten (10) days written 
notice, Licensor or its designated third party 
may verify Licensee's compliance with the 
terms of the Agreement and applicable 
Order at all locations and for all 
environments in which Licensee uses the 
Software. Such verification will take place 
no more than one (1) time per twelve (12) 
month period in a manner which minimizes 
disruption to Licensee's work environment. 
licensor may use an independent third 
party under obligations of confidentiality to 
provide assistance. Licensor will notify 
licensee in writing if any such verification 
indicates that Licensee has used the 
Software in excess of the use authorized by 
the Agreement or Order. Licensee agrees to 
promptly enter into an Order and pay all 
associated fees directly to licensor for. (i) 
any excess use; and (ii) maintenance and/or 
subscription fees for the excess use for the 
duration of such excess or (1) one year, 
whichever is less. 
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15. U.S. Government Restricted Rights. If documentation" and the Governments rights 
licensee is an agency of the United States with respect to such Software and 
Government, the Software will be deemed Documentation are limited by the terms of this 
"commercial . computer software" or Agreement, pursuant to FAR § 12.212(a) 
"commercial computer software and/or OFARS § 227.7202-1 (a), as applicable. 

USPS Terms - DPV/LACS and Suitelink Product 

The following tenns apply solely to Your ("Purchasing and other printed material, and any other item that will 
Entity") use of the United States Postal Service be delivered by USPS. d) You are not permitted to 
("USPS") data that is provided under license from PBSI export the USPS Data outside the United States or its 
("Contractor"). These additional terms amend the territories. e) You agree and acknowledge that USPS 
license agreement ("Agreement") between Pitney retains all right, title and interest in the USPS Data, and 
Bowes Software Inc. ("PBSI") and the applicable all trademarks, trade dress, service marks, trade 
licensee as indicated in the Agreement ("You"). Absent secrets, copyrights, patents and other intellectual 
a signed Agreement, Your use of the USPS Data property rights related thereto. f) The USPS shall be a 
constitutes acceptance of the terms set forth herein. third party beneficiary with respect to the license to the 
Capitalized terms used herein and not otherwise USPS Data granted hereunder and thereby shall have 
defined have the meaning assigned to them in the the right to directly enforce against You the restrictions 
Agreement. The terms and conditions set forth below with respect to the USPS Data set out herein. g) 
supersede any conflicting terms and conditions in the NEITHER PBSI NOR THE USPS SHALL BE LIABLE 
Agreement. a) The delivery point validation (the "DPV FOR ANY DESIGN, PERFORMANCE OR OTHER 
Product"), LACSLink and Suitelink and any updates, FAULT OR INADEQUACY OF THE USPS DATA. This 
materials, know-how, computer code, and technical disclaimer is in addition to any other disclaimers of 
information (hereinafter co"ectively, the "USPS Data") warranties set out in the Agreement. h) To satisfy 
are confidential and proprietary to the USPS and shall USPS requirements, THE DPV PRODUCT SHALL 
remain the property of USPS. You shall maintain the CONTAIN DISABLING OEVICE(S) DESIGNED TO 
USPS Data in strict confidence in accordance with the PREVENT USE NOT PERMITTED BY THIS LICENSE. . 
terms of the Agreement. b) You are prohibited from: (i) PBSI shall document all disabling devices to the You. 
modifying, improving, correcting, or enhancing the In the event You encounter the "Stop OPV Processing" 
USPS Data in any way; (ii) combining the USPS Data, function, You shall contact PBSI in order to restore 
or any portion thereof, with other information, data, DPV processing capability. PBSI shall immediately 
software or the like to create any derivative product of notify USPS of Your name and address. At the sole 
the USPS Data; or (iii) make or reduce to practice any discretion of the USPS, PBSI may not have the right to 
invention, idea or concept, whether patentable or not, restore Your OPV processing capability. 
on or relating to the USPS Data or any portion thereof Notwithstanding anything to the contrary elsewhere in 
without the prior written approval of USPS. c) You shall the Agreement or any applicable order, the USPS Data 
not: (i) use the USPS Data or any of its technology to is not licensed on a perpetual basis, and may only be 
compile a list of delivery points not already in Your licensed for the limited term set · out in the applicable 
possession or to otherwise create a mailing list or order. You may elect to renew Your term license for the 
portion thereof; (ii) rent, sell, distribute or otherwise USPS Data to the extent PBSI continues to offer a 
provide any of your proprietary address lists, service license to the USPS Data, for an additional term upon 
products, or other system of records that contain payment of the applicable renewal fees. PBSI shall 
address attributes derived or updated through the use have the right to terminate Your license to the USPS 
of the USPS Data; or (iii) in addition to the foregoing, Data if (i) the USPS cancels PBSl's right to distribute 
use Suite Link for any purposes other than for . the USPS Data, (ii) You are in breach of any of the 
improving business delivery addresses in multi foregoing provisions; or (iii) the Agreement or Order is 
occupation buildings for use on letters, flats, postcards, terminated. 
packages, leaflets, magazines, advertisements, books 
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PARTICIPATING ADDENDUM ATTACHMENT 3, PITNEY BOWES 

BUSINESS MANAGER SOFTWARE LICENSE AGREEMENT TERMS 


Pit ney Bowes Business Manager Software License Agreement 

Th is lice nse covers air software p rograms and user documen ta t ion su pplied by Pitney Bowes (also referre d to as 

"Contractor" o r "Licensor" ). This includes Pitney Bowes' propr ie tary progra ms and d at aba:;es as well as programs 

and databa ses deve loped by thir parties and distributed u nder license by Pitney Bowes. 

GENERAL PROVIS IONS 

1,0 DEFINITIONS. 

1.1 Licensed Software. For purposes of this Agreemen t, "LICENSED SOFTWARE " sha !1 mean LICENSOR's eu ~;nes$ 

Ma nager Software .and any ie!Jted l icensed materiiils such as data base files, operating instructions and user manuals. 

LICENSE D SOFTWARE 5hall aiSO include ilny updates and revi~ i ons to ttle LICENSOR's 8usiness Ivlanager Software that are 

provided t o LICENSEE (aiso re ferred to as "Purchasing Ent i ty") under the terms and condi tion5 o f the SALES/LEASE 

AGR EEMENT o r the Software Maintenance Agreement. 

1.2 Sales/Lease Agreement. For purposes of this Agreem ent. "SALES/LEASE AGREEMENT" shall mean th e sales or 

'lease agreement between LICENSOR and LICENSEE far the liCEN SED SOFTWARE and any accompanying equipmen\ . 

1.3 Term. For a sa le of a Pitney Bowes Bu iness Manager Sof~wa re license [0 LICENSEE, "TERM " shall be co-terminu s 

w ith liCENSOR' , Software Maintenance and Data Subscript ion Agreement (described below) For a lease of a Pitney 

Bowes Business JVlanager Software jicense to LICENSEE, 'TERM " sha!1 f11ean the term of the lea se. 

1.4 License Fee: For a sale o f a Pitney Bowes Business iV1 Jnager SoftwarE! license to LICENSEE. "LICENSE FEE" shal 

mean the fee paid b'l LICENSEE for the Licensed Software only LICENSEE FEE snail !lot ;r'lc\ude any fees paid by LICENS EE 

fo r any professiona ' services, maili ng equipment or peripherals . For a leasE' of a Pitney Bowes Business Manager Soh.ware 

li cen se to LICENSE - "UCENSE Ft£" shall mean the portIon of LICENSEE's leilse paymen t that is allocated for paYll1en t of 

the licensed Software only, UCEN5E FEE shall no Include any porton o t LICENSEE's lease payment t hat is allocated fo r 

payment or any professlonill services, mail ing equipmen t or peripheral<;. 

2.0 LICENSE TERMS AND RESTRICTIONS 

<1 ,1 Subject to paymen' of all applicab le fees stated il1 the SALES/LEASE AGREEMPH for the LICENSED 

SOFTWARE, liCENSORgnnts to Li ,:ensee ana Lj,;:en:;ee accept; , for the TERM, a non-exclusive, non·tran)ferable Ii( ense to . 

(i} use the LlCE~~SED SOFTW RE on ly with LI CENSOR'S mailing machine; or o ther hardware that is identified In the 

SALES/ LEASE AGREEMENT or 30 applicable Statement of W ork between LICENSOR \lnd LICENSEE; (ii) use the LICENSED 

SOFTWJ\RE on ly at the location that is identified i n the SALES/LEASE AGREEMENT or an applicable Statement of W ork 

between LICENSOR and U CENSE~ i (i ii) process LICENSEE':; own accountir,g data; and (iv) utiliz.e operating instructions ilnd 

user manu als in 5UPPOrt of the use o f the LICENSED SOFTWARE. c'(cepl d5 duthoriled in l he SALES/LE/',5E AGREEMENT or 

an applicable Statement or Work between LKEN50R and LICENSEE, LICENSEE Shilll not use the LICENSED SOFTWAR£ in 
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the OPeration of a time-sharing or service bureau arrangement or as an appl"catlOfl service provide r. Because th is license 

15 lirnited to designated hMdw;Jre at i1 cJe,igl'lated toca tion, prior ;\Iritter1 authOr:zdtion is req~lireli from LICENSO R to 

transfer the LICENSED SOFTWARE to another loca!lon Such consent shall not be unreasonabl'l withheld. 

2.2 LiCENSED 50;::rWAR£ ma, rIo t be cooled. eJ<cept for u~er milnuilj~ Jnd operating instructions (,'Documentation" ). 

DocumentJtiO(J in primed or electronic term .."ay b cop;ed solely for Ule in suppon. of the liCENSE D SOfTW!\RE'. 

2.3 This Agreement doe5 not include the righ t to sublicense, tran:;fer or ass,gn the liCENSED SOFTW ARE without the 

prior writ ten consent of LICENSOR. and any such dl!empted sublicense. transfer. or iI)$ignment shal! be void. 

2.4 liCENSEE is <uthorized to u e the LICENSED SOFTWARE on a single mailing machine or o:r.er hardware as defined 

In St',LES/LEASE I\GREEMENT or an applicable Statemen i of Work between LI CENSOR il f1d LICENSEE only upon payment oi 

the applicable LICENSE FEE If L1CENS!:E wi,hes to add additional mailing nlilchin2s or other hardware. then UCE:'>JSEE shal! 

50 notify LICENSOR. whlc"; shall then authorize such use upon payment of any ilpp!icable addirionnl fees 

3.0 LICEN SEE RIGHTS AND OBLIGATIONS. 

3.1 Installation and Acceptance. Ir15taflariQl1 oj the LICENSED SOFTVj; RE shall Of:' one In accordance With the 

app:icable invoice ror such LICENSED SOFlWARE. Each copv of the LICENSED SOFTWA.RE shall be deemed accepted upon 

j-.staliation of such copy. but in no event later than ~ i )(ry (60) days af er the date of the SALES!L£il5E AGRE~MEfI;T. 

3.2 Confidentiality, LICENSEE acknowledges lMa, the LlCE.NSED SOFT\'VAR E and Documenta tion cOrltain proprietary 

and confiden tial information of liCENSOR. UaNSEE wiil fIot di,ciose or show the LICENSED SOFiWARE or 

Oocul1enl3tion. or ally part th:?reor, to anyone for any purpose other than in order to enable LICH1SEE to use the 

li CENSED SOFTWARE in accordanc with tne terms of this Agreement. Upon termination of thi> Agreement , LICENSEE 

shall rellJrn all copies of the LICENSED SOFTINARE and DOCUme7'Hatior.. 

3.3 Software Maintenance UPOil pa','rnem of the appropnate maintenance support f€es, maintenance sucparl tor 

the liCENSED SOFTWARE (" Malnlenance Supporr'j ihil l! be provided in accordance with the terms attached hereto (t e 

" Shipping 3: Mailing Maintenar.c" Ser'Jlce Term,", The attached terms are the terms in eriec il5 or October. 20 17 i'lr~ d 

they mi;ly be arrlencied fro iT. lilT" ,0 !,m~ bJ m"tuai written agreement or the Contractor and the State 6'1 e~eculion of 

th" Agre;:>men;, UCEd5EE t'lereoy agrees to and acee ts the terms and conciitiom of lICENSOR's Shipp ing & /'vladillg 

Maintenance SerVice Terms. :.oftwa e ma;nt~nance for modifications [0 the LICENSED SOFTWARE, exclue,ng required 

miJlntenance or upgrJd,,\ that wer<.. 'equ""<ed by LICENSEE shall not be Included viithln ~,~aintenance :.-upport a:1d. If 

such supper! is prOvided. II Shilll be :,ub,i:':c ' to additional charg~s at LICENSOR's then prevailing rates. p€f the Mast':?r 

t,greement . 

3.4 Third Party Software. LICENSEE Shall he ;;olely responsible for: (a ) entering Into its owr arrangements IN/t tl third 

partie, for so ft-.... are f'.lnctiorlilllt,/ not provld",d by LICENSOR." pan cf tht> UCENSED SOrTI,/ARE: LICENSOR doo;) ~ not make 

any represelltiltlon or 'NJfriln\y, expre5s or implied. regarding any third party software 

4.0 PROPRIETARY RIGHTS. 
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4.1 The LlCr:~J )ED SOFTWA~E and all copies thereof are propn!!tary to LICENSOR 0' third par t.e-s under whose license 

LI CE 'SOli provide~ the LICENSED SOFTWARE ("Third Party licen50rs" ) and title thereto remain; in LICEN SOR or ;uch H llrd 

?any Licen;;or" AI applicable nght5 to any In tellectua l propo?rty In the LI CENSED SOFTWARE or an,! modificatiOns o r 

deriva ti'Je works are and shal! remi"llf1 In LICENSO R or such Third Party l ,censors . Any third parry software provided by 

UCENSOR remains proprietary to 3ue , Third Pa rty Licensor~ . LICENSEE shall net sell, tramfer, publish, disclose. di5ptiiY or 

o therwise make avallab!e the LI CENSED SOFTWARE or any par: thel eaf to C1nycr e for any pl.lrpOie other than in order to 

enable UCENSEE to use the LICENSED SOFTWARE as au thorized b\' this Agreement. LICENSEE agrees to secure and protect 

each module, so ftware product, documentdtion and copies thereo f and take appropriate action by instruction or 

agreeme t wIth it; employees or consultants who are permitted acces~ to each program, so flware or docurnentdtion 

prod\lc t to satisfy Its obligations hereunder. Al l copies made by the LICENSEE of the LICENSED SOFTWARE. Including 

translat ions, compilat ion!>, partial copies with rrodiflcations and updated works, are th e property of LICENSOR. Viola tion 

of any prOVISion of thiS paragraph shall be the bil'il ,) for Immediate term ination c( this Agreeme nt. LICENSEE, in 

recognition of the fact tha t the LICENSED SOFTINARE contains hIghly confidential and proprietary LICENSOR mformat'on 

and hat LICENSOR will be irreparably damaged if t;-,p' se curir.'1 of the LICENSED SOFTWARE i; breached. agrees ha t 

LI CENSOR I; entitled to ir'Junctive rehef, w itho... t the pasting of any bond, and damages J5 may be determined by a court 

of wmpeten t ju risdiction . 

4.2 Intentionally Omitted. 

4.3 No Decompiling: LICEN SEE S''1ail not reverse engineer, decompi le. rnodfy or (reate derivative works from the 

LICENSED SOFTWARE or the Documentat ·on. LICENSEE shal l not generate any SQlJfCe code or Object code li sting from th e 

LICENSED SOFTINARE. LICENSEE further agrees r)ot to adow or il~5lSt others to do any of the fo regoing. Any rights in 

derivi1t~ve work.; created by LICENSEE Will be d';!~med to bl:! thl:! proper!v of and owned by LICENSOR. 

4.4 Surviyal Beyond Termination. The terms and proviSIons contained in th i ; Section 4.0 shall survive tile termInation 

of this Agreement or any flcense hereunder. upon any cerIT'lnation of '" Ii:ense h.:reunder, LICENSE E shalt return the 

lICE~ISED SOFTWARE and Documentation and dele:e all copies thereof irom its libraries. At LICENSOR's request, LICENSEE 

shilll certi fy in writing, in a form dcceptable to LICENSOR that It f,a~ comptied with its obligation; under thiS Section 4.0 

4. 5 Security. LICENSEE agrees to. (ai secure -inc protect the I.lCENS£D SOFT Nu,RE and Docum~ntdtion and copies 

thereof in accordance with the 015 poliCies and procedures which 015 hilS promulgated pursuant to CRS ~§ 2->-37.5-401 

through .;106 and g CCR 9 1501 5 and posted at http"//oit state co us/ois as i t penain~ to the following policv. ClSP-OOl 

Acces, Cortrol and (ISP 007, Identification anG /l,urhenclcat!on, and (b) take appru[1ri<lte actiOn by mstruction or 

agreement With It:, employees and consultant. Wh •.l Me permitted acces~ to lhe LICENSED SOnWARE and Documentanan 

to (i) prevent the LICENSED SOFTWARE al .ct Documentation or copies thereof lrom be:ng acquired b, unauthori!ed 

persons or put to unauthorized use. (II) prevent unaut orized cople; of the LICENSED OFTWARE and Document~tion, ann 

(iii) otherwise sal!Sf'llt5 ob!lgatlons h0reuncer, 

5.0 LIMITED WARRANTY AND LIABILITY. 

5.1 Limited Warranty. 
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5,1 .1 lICENSQR warrants tha t for the wa rran ty period set forth in the PartICipating Addendum between Licensor and 

Licensee. such LICENSED SOFTWARE. whe-n prope rly il15tillled. will conform to all substilntial operational functions as 

describec in the Docu ment.;~ i on If usee in the oper3tin~ en vironment specified therein. Notwithst anding rhc foregoing. as 

enhanced vN,ions of :he LICENSED SOFf1NARE are released, LICENSOR'; obligation t D correCl problems in the LlC~NSfD 

SOFTWARE sha\l only apply to the most recent version of the LICE 'ISED SOFlWARE . 

5.1.Z LICENSOR further warrilnts i ts rights to enter in to thiS Asreement and/or the right to grant th is license. 

5.1.3 LICENSOR MAKES NO FURTHE~. WM,{ RAN TY AND DISC LAIMS .ANY AND ALL OTH ER WAR RANTIES OF AN Y KIND OR 

NATURE WHETHER WRIITEN OR VERBAL, INCLUDING, BUT NCT LI M ITED TO, WARRANTIES OF RESULTS, PERFORMANCE. 

MERCHANTABI LI TY, OR NO NINF R. INGEMENT. 

5.2 Limited Lability . 

5.2.1 Intentionallv Omitted. 

5.Z.2 THE AMOUNTS OF TH E lIMITATIOi' 5 OF LIABILITY OF THIS AGREHtlENT SHALL ,Af'PLY ONLY IN EXCESS O!' ANY 

INSURANCE TO BE MAlNTAINEO UNDER SECTION 12 OF THE PARTICIPATING ADOENDU~1. AdD NO INSURANCE POLICY 

$HAU BE INTERPRETED AS sm G SUBJECT TO ANY LIMITATIONS OF lIAB!UTY Of THIS AGREEMENT. IN NO EVENT SHA LL 

liCEN SOR BE LIABLE FOR A;</Y lOST PROFITS, OR OTHER SPECI M . CONSEQUENTIAL OR PUNITIVE DAMAGES, EVEN I~ 

LICENSOR HAS SEEN ADVISED OF THE POSSIBILITY OF SUCH DAt>.lAGES.THE MAXIMUfI.,l OUR LlABILlTV TO YOU FOR 

DAMt',GES HEREUNDER SHALL NOT EXCEED $1.000,000.00 Ei\CH OCCUR BKE. OR 52.000,000.00 GENERAL AGGRE -ATE . 

5.2.3 In no event wlll LlCEl\SOR be liable for the corruptton of any data of the LICENSEE when th<! u';e o f (he LICENSED 

SOFTWARE is n(}t within the conlempbl on of thi s Agreement 

53 Modification to Software. In the even t LICENSEE changes or modlfle,; t'2 LICENSED SOFTWARE in ilny 111 dnner, "II 

warranties given hereunder are canceled and same sha ll reiea5e LICENSOR of any further obl igation or liability. 

6.0 INTENTIONALLY OMITED. 

7.0 INDEMNIFIC TlON. 

Licensor wil l SiJve, and hold harm le~5 Licel'\see. i ts emp oyee , ana agents against ,lilY ilnd ali cl aims, damages. liC1 :'ility. 

ilnd court award,; inc!uc1l11& co~ts, expenses, and attorney fees incurred as a rcsdt of t:"le Licensed Producl5 \vhen u ;['d by 

l.iceme~ in accordance with the Documt:!ntil tl on and In compl iJnce wi rh the terms of th iS Agreement dnd the applicable 

Ord:!r(s) or <lny act or omissio n by licensor, or its empioyees, agents, SubcontrdC!or5, or a,slgnees pursuant to t he terms 

of this Contract; however, the provis ions h ereof sha I not be constrll~d or interpreted as i1 waiver. express or implied. of 

any of the immunities, rights, beneflls. protection, or other provI5ioi'l~, of the Colorado Governrnentallmmltn ity Act. CRS 

§ 2-1·10·101 et seq., or the Federa l Tort Clajm ~ Act, 28 USC § 2671 et seq. , .lS app licable, as now or hereafter amended . 

8.0 MISCELLANEOUS. 

8.1 Assignment. This Agreement shall be bindl(lg upon and inure to the benefit of lICENSOR 's slJccessors and assigns. 

Neither tlw.i Agreement nor an,! right, or obligatior'\s hereunder sh all be assigned or other\Vise transferred by LICENSEE 

vlthou t the pri;Jr written consent of LICENSOR, 
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8.2 Intentionally Omitted. 

8.3 Captions and Headings. AI. captIons, headings and litles contained In thi, Agreemen t are for convenience and 

ref~rence purposes onl'l and shal l not be deemed a part of ths Agreement. 

8.4 Partial Invalid ity. I f any part of this Agreement or the appli cation thereot. is for any reason held Of otherwise 

found to be u ,enrorceable, It shal l b e deemed severabl e and the validity of the remainder of thi , Agreement or t he 

applicatton o i such prow;i ns to other c rcumstances shall not be affected thereby 

8.5 Governing law and Jurisdiction. This Agreement shall bc. Interpreted in accordance witl the taws of ll"le State of 

Colorado iind the United States but without recourse t Colorado' s conf lict of law 's provisions. The app lication o f the 

United N';: :0i15 Conventron of Contracts for the lnlernatlon,l l Sale o f Goods IS e'(p resslv excluded. Any action brought 

hereunder shall be brought exci u5 vely in the courts residing In the State o f Colorado 

8.6 txport Laws. LICENSEE hereby gives assurances to LICENSOR lhilt, unless It has obtained prior writtell 

au~horizatlCln f.·om the Un lteo States Depa rtment of Commerce or is otherwise permitted by lh United State, 

Defjartment of Commerce Ex~Orl Adml'1istratlon Regulations it wil! not expo rt or otherWise disclose, directlv or 

indlre tly, any technology or software rece:ved from LICENSOR nor allow the direct product thereof te be shipped. or te 

be disclosed either d' recll't or Ind irectl ',', to any dest;natlon that IS prohib ted by the Unitec States Government or to any 

foreign oa(onal thi\t is prohibited by the United States GOI/ ~~rnmen t , 

8 ,7 Intentionally Omitted. 

8.8 Non-walller. A w3iver of any breacl"' or defau lt u der this Agreement shall not conSlIlJte a W' i'ler of arw other or 

subsequent breach or default. FaIlure or d lay by either par ty to en force compliance with any term or condit ion of thiS 

Agreement slla!! not constitute a Willver o f such term or coneition, 

8.9 Intentionally Omitted. 

Shipping & Mailing Maintenance Services Terms (reI/ 10nD17) 

MAILING AND SHIPPING SOFTWARE AND DATA PRODUCTS, SOFTWARE MAINTENANCE. SUPPORT, AND DATA 

SUBSCRIPTION SERVICES 

UNITED STATES AND CANADA 

Pitney Bowes ("PS" or "Contractor") offer~ a world class level o f technical support to our di ~nt5 , proVidIng assistance in 

lhe resolution of technICal Issues with PB 5 ftware products, ensuring that Oll( ( llents have ilcce 5 to th most up to da te 

versions available of thei r l icens ttd software, and update; to Oat:! subscriptions (the " Products" ) Ti2~ 1 Software 

rvlt!intenance Service; ( 'SMA" or "Maintena nce Services") ar ::> available to cllent~. All tVlaintenance Services are provided 

in accordance witt: the license agreement Jne applicable ordenng docum ent (the "Order") between y u ( 'Purcha5ing 

Entity") and PB related to t e applicable Product Maintenance Services do not include profeSSional Ser'JICeS, custom 

development. new feiltu re add 't ions, or system back ups, which, ir purchas" d by you, wil l be set forth el,ewnere in your 

license agreement or in a separate a gr,~p.ment w: th PB, 
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PB wilt provide you with the following Maintenance SerVices. 

SMA TIER 1 (STANDARD SOFTWARE) MAINTENANCE SERVICES. 

AS part of SMA Tier 1 Maintenance Services, PB will provide you with thE following: 

1. SELF HElP. 14/7 access to web self-help, user, and product support art-des. 

2. TECHNICAL SUPPORT. PB provide:; al l t~chnica l support over the phone and via the Internet (" Remote support" ) 

un les, othenvise specified . r0 receive Remote Support you will be requested to provide access to your system or 

compu ter, and It is within your di;;cretiof) to determine the level of access granted to PB to receive Remo te Support, 

which you grant" at your own risk. When logging an i:;sue it is required that '1 GU provide tnformat1on in sufficient detail for 

P8 to reproduce the problem. PB can also assist you in the diagnosi<; o f your IT environmental or Infrastructu re issues fo r 

an additional iee, 

al 	 Telephone Support. PB Product Support is available from 8 am to 5 pm Mountain Time, Monday through 

Friday, excluding PB ob,erved US holidays ("Norrnal Operating HOu rS" ). You ma-{ contact PB Product Support 

tol l· free by phone during Normal Operating Hours. Contact number, are loca ted at \NWw.pitneybowe com. 

b) Electron ic Reque;;t~ , You may submit a reque;;l to PB Product Support electronically by going 

to www,pitne'lbo ves.com and submitting a ticket 24 hOllrs a day. 7 days a weel<. Requests received outs ide 

Normal Operating Hours are processed the next business day, 

3. FIXES. Correct ions or changes to t e Pr duct to correc t errors or otherWise make the Product materially conform 

to the applicable Product documentat ion (commonly referred to J S "fixes" or ·'patches" ). 

4, PRODUCT UPDATES >'6 Will prOVide you with customer·jnstaHable updates, ~ome that may be requited to 

support industry compliance or continued use 01 the Products, as they become commercially available ["Updates' ). 

Updates may include Itxes or m:nor changes to the Product. or addltionill carrier functionality or routine reviSiQns to 

comply with cariier requiremen ts Updates may include cnanges to the Product documentation to reflect changes 

ind\Ided in the vpplicable Update. You must be fu lly cu rrent with the installation of ali Updates to be eligible to receive 

Maintenance S rVlces. PI) r~~servcs ;he rlghl not to <ldd functiooil lity or carrier serVIces, even thQugh the-! may be 

::lVailable fr om the carrier, 

5. DATI1 I..lPOArES. If your Product includes data that is iicemed separat;~ly ilS 3 subscnptlon ("Delta"I, PB will 

dls:nbutp to you each Update tr) the Data as they are mad€' aVililiJble to P8 by its third party vendors, or \'lith the 

frequencv set forth in your lie ns.: agreemEnt or Order 

6. RATE CHANGES. If your Product reqUires carrier rate information suppl;ed by PB, cl ien (~installable rille change 

ri: placements will be provided to yo\.! based on the ca'r ier ccverage selected in the Order . Rate change replacements 

include p05tal or carr ier rate increases and decreases, lip code or zone changes and changes in service provided by 

carriers (e.g. required new report formats or geographical expansIons) and, if elected on the Order, a single UPS C'.J5tom 

rate change per calendar year. Ra te cha nges do not mclude other custom rate changes, new classes of ser'JiCe5 offered by 

Cdrners, and new ra tes needed to establish a neVi home ZiP code because of a changE' 111 location. 
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7. DELIVERY; IMPLEMENTATION. All Updates, Upgrades, fixes, Data Updates and rale changes WI'! be d-=INei~d 

electronica lly unless physical media options are provided a[ P8's discretion. All Upda tes . etc. are your re<;pon$lb ol,ty to 

instill! ilnd implement unless otherwIse agreed te in writing by PB, 

STANDBY SUPPLEMENT OPTION (Available in US Onlvl. 

Under YOLI( SMA, you may elec to purchase supplemental Standby Support. This option w Ill make emergency R'i'mote 

Support. (and not general user queries) available to you outside of Norm'l l Operating H OUfS. You access this support b y 

contacting the PB Product Support toll free number, This Standby option is charged at an annual or monthly rate as set 

forth In your Order, with ad~itional usage fee; a550ciated with each incident of Standby Suoport accessed ,J; thencurr ,'nt 

rates . 

PREMIER SUPPORT AD~-ON SUPPLEMENT OPTlQN (Ava ilable in US Only) , 

Under vou r SM,'\, you may elect to purchase supplemental PREMIER SUPPORT. This optIon is ch arged <it an annual or 

monthly Idle as set forth in your Order and will make the following Premier Support service benefits ava labe 10 you 

• 	 Upon initial sign up fo r Premier Suppor t. your assigned Accoun t Manager will contact you at the phone nUfTl ber 

you prOVIde with your Order, confirm future preferred methoo of con'act, and diSCUSS lh e follOWing benelits . 

• 	 You will be given a premier 4,diglt PIN number to access the leam of Premier Support Agents and Ca se 

!Vl anager;. This gives yo direct acces to Level 2 Support Desk Agent:; and Case Managers for product support 

issues. 

• 	 When you lise U1e premier PiN code. your call wiH be queued m front of all nOn Premle~ calls ilnd routed to the 

Leve l 2 Support Desk gents As a re5ulc. you r call will be apswered ahead of any other non-Premier callers . 

• 	 'four product support case WIll be managed by a .single p<)lnl of contact all the v.ray through the resolutIon of your 

case. I f Pitney Bowes determines a di$Ddlch of a techniCIan to your site rnuit be created. your ,,,signed Ca5 e 

Manager wil coordinat2 the field lechn cian vis it with our dispatch ce"t~( so that it is handled in an e~pedlted 

manner and follow up to ensure succe5sfu l resolution. 

• 	 You Me able to reques: alternate for n ,s of remote access sessi01s for product support initia~ed by you, Upon 

your (eq'J !?st. we w.:t m .~\(,= ":;"sona.lle .-,rtem pt to employ rhe remote access technology th t YOI) choose lor 

prodllct support 

• 	 Shnulo any parts be required, we will mJke reasonable attempt to expedite the partls) to your location for next 

day instafla tior anc repair 

• 	 Your assigned ;.\c:ount Ma"lJg" r will ('onnuL! a support ils<jessment two (2) tImes per calendar year wl'lich 'i,ould 

includ0 Con$ulta(lve analysi5 tn ensure 'JOU dre op imi!ing the value of thiS lev;:>! of support. 

SERVICE LEVELS. 

PB w ill use commerc:ally reasonable ri!fforts to respond to issues you report. Initial determ inalion and claSSification o f 

repor ted Issues wil1 be made by PB. who wll! evaluate the reported Issue and assigr it an appropnate secunty level. 
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,STATUS 
UPOAT£S 

SEVERITY DeSCIUFTION Of ISSUE 

LEVEL 

MedIum 

M:sS~(nbcale~gency organ~bon~ 
directly Impacted: and 

Pnmary functtonaitty of the ProducllS lost. and 

No Temporary Wcrltaround a'l3o'able al time af 
the caJ 

!)e'/ere lOSS or reduction of SefVlCEl and 

All importall1 funcbon is expenenc ing a 
reproducible problem causing senoos 
Incon~enience. and 

primary funcOOllalrty of Produ<.I ,$ reduced. but 

A Tempotat)' Worltaraund IS available 

MillOI' loss Of reducbon of service 

Seeondary funcuen IS Impaired or experienc ·ng 
an Ill1erminerrt problem a~ common 
operallcn faols fTeqlJi!nUy bul with some 
mean'/el1lence 

Medium effctt Workaround IS iMJilable 

occasIOnally 

No less 
frequently 

than dally at 
end of day 

No iess 
frequen~y 

than cia ty al 
end of day 

Weekly or 
upon 

request 

Upon 

Request or 


mulually 
agreeable 

hme ~hedule 

Crrtic al issues are worked on conllnuoosly dunng 
Norma, Operating Hours untii the Crrtltal ISSue as 
resdved or a Temporar; Woruround 15 found 

A plan ...1M be developed 10 resolve the :ssue with ttle 
pnmarl funcbonaJity 0/ the Product <Itld appropnate 
resources Wlfi be tOentified to implement the plan. 

'//hen T empor.!ry Workaroond IS Identlfied and 
implemenled the seventj IeliellS downgraded 

High 5event/ issues are worked on during Normal 
Operating Hours until the issue IS rer.olved 01 a 
Workaround is identified 

A plan WInbe developed to resolve the primary product 
funcDOOallty 01 the Product and appropnate resOI.Srte.s 
will be identIfied 10 implement the plan , 

P5 WJ/. use commen:la Iy ,..asonable effom 10 proVIde 
an acceplable Worl\around and incorpcrate a solution 
10 the problem in the earltest possible ~heduled 
maintenance or product release P6 Produ<:1 Support 
may be tonlae ted (or slatus monitoong of any errOl 

PB will use commen:lally reasonable efforts to pfOll1de 
.. Workaroond As awropnale the ISSUii Wl i be logged 
a5. an 8rf01 or requasl and a traclung number 
pro'nded: e'/ery effort ....' n then be made 10 incorporate 
a solubon in a future product release PB Product 
SUPflCrt may be contacted for status morntanng af any 

MlIlor inconvenience of servi<:e 

A " Temporary Workilround" i$ il Workarou nd that provides (J tempOf()p{ so ,urlon to the repo·· .>d issue, b .. t is not sui table 

fOf p€rmanenl use. 

A "WorkaroufHf' is any solution to il reported is,lJe thllt dO~5 nOl involve changtng the source code of the Product, 

Including u" ing alternat process/dPproach/m~thod to succeistully ilccomrliSh the task wI-. lie by·pa5sing r.he problem. or 

Installatlon chang , Inc:ludli"lg upgGld itS to a nev/er version o f the Product Intorporatin,l a flJ( or upgrdd lf1g the operating 

c;ystem, verS ion , or serv ice oilck, 

EUGIBILIn'. You (lr2 entitled to receive l\'laintenan":'2 Services for YOllr Product under the followi'6 cordltions: 

1) Your lice!). e ag(e.eI1H~I1t and Ind intenil!1c!:! term are both paid up and currt!nt; 


2) Ycu haVe identified to PB appropriate technical ~ u pport con l ac.t~ within you r organization (if your organ ! l l l0n has 50 


or mon: users, please se-:! Multiple U<;er Policy, below); 

3) You h<lv~ implemented the ma~ t current update or patch available for your Product; 

4) You ha\.e ~rformed routine and preventative mainter.Jnce on your systems. includmg dl;a~ter recover V ba ;::kups, 

operating system llpdat;;s. implementing anti·Vlrus protection, and SQl patches and updates; 

5) Your Product has not been modified (If 5IJcn modificilt iotl was performed by PB at you r request. additional fee~ mal' 

appl y for Maintenance Services on modified PrDduct ); and 
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6) 	 Your use of the Product is in accordance Vlirh your license agreement and the documentation <lnd in the manner 

reasonably intended b'f the Product . Maintenance SerVices will not be provided to Installations ot the Product in 

unsupported environment 5, 

TERM; TERMINAiJON Mair,!enance Services are billed and provided in 11 munth periods, which begin on the ~rfect ive date of 

your license agreement and may be renewed for subsequent 12 month periods upon J 30 day i.'1ritten notice of your intent to 

ren~w, prior t o the end o f t e cu rrent term, You wi ll receiv!! an invo ice within ~5 days of COmn encement for each enewai 

term reflecting the then-current rates, per the NASPO Value Point Master Agreement, fo r Maintenance Service. , which will be 

pa'{able in accordance wi th pur license agreement if your licem!: agreement includes a leasing arrangement, the term of 

Mail1tenilrlce Servic-:s will be the term 01 your lease, and you r obligation to pay for Maintenance Servic'!s witl be set forth in [he 

lease agreement. Maintenance Services ilfe nor,-terminilble ouring the term unless otherwise permitted in the license 

agreement (i.e . for PS's uncured materia l breach). or in the case of the di:;continuance of or material change to the 

Maintenance Services by PB, which in ,uch case wli . be te rminable within 30 day> of your receipt of notice from PB detailing the 

chc,nge_ If PB djsccntlOue~ or materiali,{ changes lViaintenance Ser... ices for '{our Product and you elect to termin3 t e 

fvlaintenance Services, youl sole remedy wii l b~ <i pr·._-rala refund of pre-paid but unused Maintenance Service fees (or a 

reduct!!)n of lea>: paymen ts in the amount allocated to su ch Maintenance Servi ces fo~ the balance of the lease term) 

MULTIPLE USER INSTALLATIONS (For SO... users at any indlvidua llocationj. 

If your Product has SO or more users at any location \'dhin '(our orgdniz2~jon , ~vlainl:::tldIiCe SerVice, ilre provided under the 

following pclle)': 

1. You must identify a limited number of your staff to become trainee! by P8 on the Product you iicens<: il1 order for such staff 

to be able to pI ovide limited technical support to other users within your organization (",l,uthomed Personnel"), 

2, 	 After 3taff tralnmg is complete, al l users within you r organization should log all initial requests for te!:nmcal support with 

thl;' Autroriled P~r$onnel in a manner to be determined and established by you. Authorized Pero;onnet wiil be responsible for 

responding tu all Internal requests for technical support. resolving all "how to" and other questions or p roblems, and 

escalating mte.rn(!Hy within '(our orgar,izarlon for further support and determination of the nature of thp. problem, and 

ensUring that the problem is with th~ PrOdUCt, ;}('\t'J 15 not able to be addressed internilily within your organization, For such 

problem~ that art:' unable to 0"1 adOre55ed without PB assistance, a limited number of Authorized Personnel Will be mucuall'l 

agreed [0 a~ re<;ponsible for escalating requ<:,sts for aS5lstan:e to PB, who 'mil then provide techr.ical support ao;sist<Jn<.;t! to lM 

Authorized Per,onnel ror iS5;'!;:! resolut '(Hl with the ProdJct. Any Issue escalated to PB lor technical suppo rt must be relatl'd to 

he Product (and flol to the organization' s operating environment or olher hard ...... ilr~ or softwar~) Jnd mU5t be documented in 

suffiCient oetatlln order t·:) reproduce the prob lem. 

3. If your organization does not have Au~horlzed Per50nnel available, PB may be able to prOVide ack!ition~1 technical support 

assistance for an additional fee (ple~5e consult your account representa tive for more inforrna'lonl_ 
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PARTICIPATING ADDENDUM ATTACHMENT 4, PITNEY BOWES 

DISTRIBUTION SOLUTIONS SOFTWARE LICENSE MAINTENANCE 


AGREEMENT TERMS 


SOFTWARE LICENSE AND MAINTENANCE AGREEMENT 

For 


Distrlbulion Solutions Software 

(September 2015) 


THIS SOFTWARE LICENSE AND MAINTENANCE AGREEMENT (this "Agreement") is between Pitney Bowes Inc. 
("Contractor"), a Delaware corporation. with offices at JOO I Summer St., Stamford. CT 06926-0700, ("Pitney Bowes") and 
the customer ("Licensee" or "Purchasing Entity") named in the sales agreement ("Sales Agreement") or lease agreement 
(which agrccmcnt may include linancing provisions) ("Lease Agreement") with Pitney Bowes or one of its affiliates 
relating to one or more of the software products named in such Agreement (whichever of the Sales Agreement or the Lease 
Agreement is applicable is referred to herein as the "Sales/Lease Agreement"). 

LICENSE 

1.1 License Granl nnd Term. Pitney Bowes grants to Licensee, pursuant to, and subject to Licensee's compliance with, the 
ternlS and conditions set fonh tn thIS Agreement and subject to payment of all applicable license fees relnting to the Pitney 
Bowes Software, and Licensee accepts a non-exclusivc. non-transferable license to access and use the Pitney Bowes 
Software for the Term (the "License"). The "Term" is: (a) a perpetual term in the case of Pitney Bowes Software subject to 
a Sales Agreement ; and (b) the ternl of the applicable Lease Agreement in the case of Pitney Bowes Software subject to a 
Lease Agreement. This license docs not include the right to grant sublicenses, "Pitney Bowes Software" means: (a) 
whichever of the software named above that is listed, with prices, in the Sales/Lease Agreement, (b) any Pitney Bowes 
proprietary software or third party proprietary software that connects with or interfat.:es the software named above to any 
Pitney Bowes. Licensee or third party equipment, software or service, (e) any other Pitney Bowes proprietary software and 
third pany proprietary software that arc listed, with prices. in the Sales/Lease Agreement and arc directly related to 
Licensee's use of the software referred to in clause (a), and (d) any Pitney Bowes or third party proprietary development 
tools provided under this Agreement that arc reasonably required to use the Pitney Bowes Software. Notwithstanding the 
foregoing, "Pitney Bowes Software" excludes any Pitney Bowes proprietary software and any thnd-party software that IS 

subject to a separate software lieensc agreement ("Excludcd Software"). All obligations with respect 10 Excluded Sollware 
shall be governed by such separale software license agreement and, in the case of Excluded Software that is third-party 
software, shall be exclusively owed to Licensee by the third-party licensor thereof. 

1.2 Software Use. Licensee is authorized to use the Pitney Bowes Software and the User Manual (as defined in Scction 
1.4) solely for its own internal operations at the location(s) indicated in the Sales/Lease Agreement, this Agreement or any 
applicable Statement .of Work or Statement of Work Addendum (collectively, a "SOW'), Notwithstanding Ihe foregoing, 
the Pilney Bowes Softwnre may only be installed and used outside of the United Stales when the base application of the 
Pitney Bowes Sol1ware is installed within the United Stlltes. Lieensee shal1 not usc the Pitney Bowes Software in the 
operation of a time-sharing or service bureau arrangement or as an application service provider. Licensee shall not allow 
aceess to the Pitney Bowes Software through any other means than those indicated in the Sales/Lease Agreement or in any 
upplicable SOW. IflhisLiecnsc is for a designated computer system. no authorization is required from Pitney Bowes to 
transfer the Pitney Bowes Software from one computer system to another at such location($). However, rmnsfer of the 
Pitney Bowes Software to another Licensee location shall require prior written consent of Pitney Bowes, which shall not be 
unreasonably withheld. Upon completion of the transfer. Licensee shall ccnify to Pitney Bowes in writing that all copies of 
the Pilney Bowes Sol1ware at the prior location were either transferred 1o the new location or destroyed. 

1.3 Computer System. Licensee is authorized to install and use the Pitney Bowes Software on (l server or, if deployed in a 
clienvservcr configuration. on load balanced application servers. in either case with user oeccss as defined in the User 
Manual or applicable SOW . If Licensee wishes to add additional computer servers or systems or users to the computer 
system environment, then Licensee shall so notify Pitney Bowes, which shall deliver the Pitney Bowes Software or provide 
access 10 the Pitney Bowes Soflware upon payment of any applieable additional fees. 

1.4 User Manual. Licensee is entitled to one (I) copy of the applicable User Manual in electronic, paper or other form as 
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usually accompanies the Pitney Bowes Software for each License granted. "User Mnnunl" means any manual and other 
written documentation (induding on-line documentation) supplied by Pitney Bowes to Licensee III the time of delivery of. 
and for use with, the Pitney Bowes Sotlware or in connection with Sofiware Maintenance (other than updates or 
enhancements, if any, relating to carrier compliance), in each case where s;'lch manual or other documentation describes the 
core functionality of the Pitney Bowes Software. Pimey Bowes may make changes in the User Manual to correct or remove 
errors in documentation and to bring the User Manual into substantial compliance with the Pitney Bowes Software. 

1.5 Backup Copies. Licensee: shall have the right to make no more than two (2) copies of the Pitney Bowes Software solely 
for backup and archival purposes and exclusively for Licensee's internal usc, provided that such copies include all original 
copyright and other proprietary notices. 

1.6 Fees. Fees for the License !)nd S·oftwOlre Maintenance, if Olpplicable, arc included in payments under the Sales/Lease 
Agreement. If the number of locations or the number of users or computer systems exceeds what is permitted byandlor 
paid for under the Sales/Lease Agreement, Pitney Bowes and ilS a fCiliates may enter into an agreement with Licensee for 
the appropriate license and Software Maintenance fees based on such excess or for the prior one (I) year, whichever is less, 
in accordance with the applicable rates then in effect, and per the Master Agreement. 

1.7 Reservation of Rights. Any right not specifically granted in this Agreement by Pitney Bowes is expressly reserved. 
Nothing herein gr.mts Licensee any ownership rights to the Pitney Bowes Software, or any ownership rights or license to 
the trademarks, copyrights, trade secrets and patents of Pitney Bowes or Pitney Bowes's licensors, other than as is necessary 
to execute the Pitney Bowes Software as pcnnitted herein. 

1.8 Hazardous Materials. If the Pitney Bowes Software pemlits the shipment of hll2.llrdous materials, the following terms 
apply: 

a) 	 Licensee hereby represents and warrants thOlt it has obtained and mainlained Bny and all certifications, licenses or 
other authorizations necessary or proper in furtherance of its usc of the Pitney Bowes Software, including without 
limitation, federal cenilkation pursuant to United States Department of Transportation regulations regarding the 
identification, processing and transportation of hazardous materials. Licensee further represents and warrants that 
during the Term of this Agreement it will , (i) properly and consistenlly train its federally certified hazardous 
materials employee(s) concerning the entering of commodity code information into the Pitney Bowes Software in 
compliance with all applicable laws and regulations, (ii) ensure that allY Licensee site utilizing the Pitney Bowes 
Software is properly certified to ship hazardous malerials. (iii) ensure that a federally certificd ha7.ardous materials 
employee is available on any applicable site during installation of the Pitney Bowes Sofiware, (iv) identify 
hazardous material commodities that arc shipped, (v) prepare haz.ardous commodity information, (vi) enter and 
maintain commodity code infonnOltion in the Pitney Bowes Software, and (vii) enter and maintain hazardous 
material templates where applicable. 

b) 	 Lieensee acknowledges nnd agrees that Pitney Bowes will not (i) identify what is a hazardous material, (ii) make 
any suggestions on what types of nazardous materials can be shipped individually or together, nor (iii) make any 
suggestion on what types of containers arc to be used when shipping hazardous materials. 

WARRANTY 

2.1 Warranty. 
a) 	 Pitney Bowes warrants during the Warranty Period that the Pitney Bowes Software will conform to all substantial 

operational functions of the Pitney BOlVes Software described in the User Manual if installed and used in the 
operating environment specified Iherein or ir. the applicable SOW. The "WarrllJ1ty Period" for the Pitney Bowes 
Software is as described in the Pal1icipOlling Addendum between Lic(:nsee and Pitney Bowes. "Acceptance" shali 
be deemed to huve occurred (i) when Licensee has indicated its acccpuHlce of the Pitney Bowes Soflware; or (iil 
when the Pitney Bowes 5<Jftware has been installed and conforms to all substanlial operational functions as 
described in the User Manual therefor. Licensee sholl nol unrea.>ollllbly withhold or delay its acceptance. If the 
Pitney Bowes Software does not so conform during the Warranty or Acceptance Period, Pitney Bowes shall, at its 
option, (i) repair the Pitney Bowes Softwllre, (ii) replace the Pitney Bowes Sofiwarc or (iii) as may be applicable. 
refund the License fee paid under a Sales Agreement for the non-conforming Pitney Bowes Software or, if the 
Pitney Bowes Software is subject to a Lease Agreement, refund payments made for the License fec and st!cure a 
release from future payments with respect to such License fcc under such Lease Agreement. In the case of clause 
(iii), this Agreement shall be deemed to be terminated as it applies to the relevant Pitney Bowes Software. 

b) 	 If Pitney Bowes supplies carner rate informution ("Rate Information") to Licensee in connection with this 
Agreement, the media upon which tile Rate Inforn1ation is supplied arc warranted to be free from defects for a 
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period as described in the Participating Addendum between Licensee and Pitney Bowes). Licensee's sole remedy 
for breach of this warranty shall be replacement of the Rate Information media. The Rate Information itself, 
although obtained from carriers or other sources believed to be reasonably reliable, is not warranted to be 
occurate, complete or correct. 

c) 	 Tilt> warrantie~ in this Agreement shall not apply if the Pitney Bowes Software fails to perform as a result of: (i) 
the Pitney Bowes Sofiware not having been used in a manner authonzed by this Agreement or for the ordinary 
purpose for which it is designed or in accordance wilh the applicubh: SOW; (ii) the Pitney Bowes Software having 
been altered, modified, converted or repaired by anyone other than Pitney Bowes; (iii) the Pitney Bowes Software 
having been used with any Licensee or third-porty hardware or software not specified in the applicable SOW; (iv) 
negligence. accident, misuse. abuse, operator error or any other cnuse within Liccnsee's control; (v) virus, 
contamination, loss of dulll, external forces, loss of electrical power or power fluctuation; (vi) cusualty or 
sabotage; (vii) breach of this Agreement by Licensee; or (viii) any use of the Pitney Bowes Software beyond the 
number of locations or the number of computer systems permitted by and/or paid for under the Sales/Lease 
Agreement, except, in the Cllse of clause (iv), (v) or (vi), to the extent the same results from Pitney Bowes's 
negligence or willful misconduct. 

2.2 W:urnnty Limitation. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE PITNEY BOWES 
SOFTWARE. EXCLUDED SOFTWARE. USER MANUAL, SqFTWARE MAINTENANCE AND OTHER SERVICES 
RELATING TO ANY OF THE FOREGOING ARE PROVIDED "AS IS"; AND PITNEY BOWES DOES NOT MAKE. 
AND LICENSEE SPECIFICALLY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR 
IMPLIED, REGARDfNG THE PITNEY BOWES SOFTWARE. EXCLUDED SOFTWARE, USER MANUAL, 
SOFTWARE MAINTENANCE, OTHER SERVICES RELATED TO ANY OF THE FOREGOING OR ANY 
INFORMATION GENERATED BY LICENSEE'S USE OF THE PITNEY BOWES SOFTWARE, EXCLUDED 
SOFnVARE OR USER MANUAL. THE EXPRESS WARRANTIES GIVEN IN THIS AGREEMENT ARE GIVEN IN 
LIEU OF ALL OTHER EXPRESS OR IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY 
IMPliED WARRANTY OF MERCHANTABILITY OR WARRANTY OF OR RELATING TO RESULTS, 
ACCURACY, PERFORMANCE, RESOURCE UTILIZATION OR INFRINGEMENT. WITHOUT LIMITING THE 
FOREGOING, PITNEY BOWES DOES NOT REPRESENT OR WARRANT THAT THE PITNEY BOWES 
SOFTWARE OR EXCLUDED SOHWARE WILL MEET LICENSEE'S OR ANY THIRD-PARTY'S REQUIREMENTS, 
WILL OPERATE ERROR FREE OR UNINTERRUPED OR FREE FROM OTHER DEFECT OF FAILURE, OR WILL 
BE COMPATIBLE WITII OR OPERATE IN COMBINATION WITH ANY OTIIER SOFTWARE OR HARDWARE 
SELECTED OR USED BY LICENSEE OR ANY THIRD-PARTY. OR THAT ANY DEFECT THEREIN OR IN THE 
SOFTWARE MAINTENANCE [S CORRECTABLE. 

PROPRIETARY RIGHTS 

3.1 Ownership of Pitney Bowes Software. The Pitney Bowes Soflware, and all materials relating thereto. including. but 
not limited to, the User Manual, computer software (in object and/or source code form). scripl, programming code. data, 
information or HTML script, modifications, enhancements, adnptations or customizing thereof, and derivative works. llnd 
all trade secrets, knOW-how. methodologies Elnd processes relatcd to any of the fore£oing and all copyrights, trademarks, 
patents, trade secrets and other proprietary rights inherent in or appurtenant to any of the foregoing (collectively, the 
"Pitney Bowes Moterials") nre proprietary to Pitney Bowes and/or its liccnsors and suppliers and shall remain the sole and 
exclusive property of Pitney Bowes and/or its licensors and suppliers. The Pitney Bowes Materials are protected by United 
States copyright and international treaty provisions. Licensee shall no! sell, transfcr. publish, disclose, distribute. display, 
copy, use or otherwise make availablc the Pitney Bowes Materials or copics Ihereof to others except as expressly permitted 
in this Agreement. Licensee shall not remove, disfigure or alter any of the proprietary notices or tradcmarks incorporated 
inlo the Pitney Bowes Materials. The Pitney Bowes Materials, and all COP~I!S thereof. including translations, compilations • . 
partial copies, modifications and updllted works, arc the property of Pitney Bowcs and/or its licensors and suppliers. 

3.2 Security. Licensee agrees to: (a) secure and protect the Pitney Bowes Materials and copies thereof, and (b) take 
appropriate action by instruction or agreement with its cmployees and consultants who arc penniucd access to the Pilney 
Bowes Materials to: (i) prevent the Pitney Bowes Materiuls or copies thereof from being acquired by unauthorized persons 
or put to unauthorized usc, (ii) prevent unauthorized copies of the Pitney Bowes Materials, and (iii) othel\visc satisfy its 
obligations hereunder. Licensee shall be responsible for any such unauthorized acquisition, use or copying or other breach 
of its obligations under this Agreement. . 

3.3 No Dccompiling. Licensee agrees not to: (u) disassemble, decompile or otherwise reverse engineer the Pitney Bowes 
Software or othel\visc allempt to learn the source code. structure, algorithms or ideas underlying the Pitney Bowes 
Software; (b) alter or modify the Pitney Bowes Soflwarc create derivative works therefrom: (c) circumvent, obfuscate or 
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remove any functions in the Pitney Bowes Software; (d) niter or remove any copyright and/or patent notices in the Pitney 
Bowes Software; (e) reuse any license key issued by Pitney Bowes or its licensors, or defcat or subvert, or attempt to defeat 
or subvert, the mechanisms of the Pitney Bowes Sofiwurc dcsigned to manage authorization, veri [ieation or tracking: or (I) 
Ililow or assist albers (induding, but not limited to, Lieensec's cmployees and consultants who arc pennitted access to the 
Pitney Bowes Materials) to do any of the foregoing . All rights in derivative works crealed by Licensee will be deemed to.be 
the property of and owned by Pitney Bowes. 

3,4 Permitted Pitney Bowes Actions. During the term of the License, if Licensee is enjoined from (or Pitney Bowes 
believes Licensee may be enjoined from) using the Pitney Bowes Software as a result of illly action or proceeding based 
upon any Claim (as defined in Section 6.3), or if Pitney Bowes believes that a Claim may [lrisc, or a Claim has been 
asserted, Pitney Bowcs may, at its own expense and without diminishing its indemnification obligntions under this 
Agreement: (a) procure for Licensee thc right to usc the Pitney Bowes Software; (b) provide Licensee with substitute 
software with the substantial operational functions of the original Pitney Bowes Software; (c) modify the Pitney Bowes 
Sofiware, provided that it has the substantial operational functions of the original Pitney Bowes Software; or (d) terminate 
this Ab'Teement as it applies to the relevant Pitney Bowes Software. If this Agreement is terminated pursuant to this Section, 
Pitney Bowes shall: 

i. if Licensee is a party to a Sales Agreement with respect to the Pitney Bowes Software, refund to Licensee an 
amount equal to: (A) the license fcc pnid for the Pitney Bowes Soft\varc, multiplied by n fraction of which; (i) the 
numerator is thirty-six (36) minus the number of months between lbe commencement of the Warranty Period and 
the efTective date of termination; and (ii) the denominator is thirty-six (36); plus (B) any prepaid fees for Software 
Maintenance for the (leriod after the effective date of termination; or. 

ii. if Licensee is a party \0 a Lease Agreement with respect to the Pitney Bowes Software, secure for Licensee a 
release from its payment obligations with respect to the License fcc for the Pitney Bowes Software and its other 
payment obligations with respect to any such Software Ma intenance fees included in its payments under the Lease 
due after the effective date of termination of til is Agreement. 

4 SOFTWARE MAINTENANCE; TRAINING 

4.1 Software Maintenance. Sofiware Maintenance for the Pitney Bowes Software shall be provided during the Warranty 
Period at no additional cost to Licensee as an ancillary feature of the Lieens~ ill accordance with the terms and conditions of 
the NASPO VllluePoint Master Agreement, and the Colorado Participating Addendum. 

4.2 Training. Pitney Bowes will provide product training and othcr services as specified in the SnlesiLease Agreement 
nnd/or applicable SOW, and per the Master Agreemcnt. 

5 LIABILITY 

5.t Excluded Damages, THE AMOUNTS OF THE LIMITATIONS OF LIABILITY or THIS AGREEMENT SHALL 
APPLY ONLY IN EXCESS OF ANY INSURANCE TO BE MAINTAINED UNDER SECTION 12 OF THE 
PARTICIPATING ADDENDUM, AND NO INSURANCE POLICY SHALL BE INTERPRETED AS BEING SUBJECT 
TO ANY LIMITATIONS OF LIABILITY OF THIS AGREEMENT. NEITHER PITNEY BOWES NOR LICENSEE NOR 
ANY OF THEIR RESPECTIVE AFFILIATES SHALL BE LIABLE TO THE OTHER OR ANY THIRD PARTY 
UNDER OR RELATING TO THIS AGREEMENT OR THE PITNEY BOWES SOFTWARE FOR ANY INDIRECT, 
INCIDENT AL, CONSEQUENTIAL, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES, INCLUDING, BUT NOT 
LIMITED TO, LOSS OF REVENUE OR PROFITS, LOST BUSINESS, LOST GOODWILL, LOST OR DAMAGED 
DATA, WORK STOPPAGE OR COMPUTER FAILURE OR MALFUNCT!ON, EVEN IF SUCH PARTY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND REGARDLESS OF WHAT LEGAL OR EQUITABLE 

. THEORY 	 MAYBE ASSERTED. THE MAXIMUM OUR LIABILITY TO YOU FOR DAMAGES HEREUNDER 
SHALL NOT EXCEED $1,000,000.00 EACH OCCURRENCE, OR $2,000,000.00 GENERAL AGGREGATE. 

6 INTENTIONALLY OMIlTED 

7 TERMINATION 

7.1 Termination. The Lic~nse shall immedialcty terminate upon: 0) Licensee's unauthorized usc, transfer or copying of the 
Pitney Bowes Materials, or any ponion thereof; or (ii) Licensee's breach of Sections 3.1-3.) or 9.14 or the Carrier 
Agreements. 

7.2 Injuncth'c Relief, Licensee acknowledges that any breach of its obligations under this Agreement with respect to 
Pitney Bowes's or a third party's proprietary rights or confidential information will cause Pitney Bowes nndlor such third 
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party irreparable injury for which there exists no adequate remedies at law, and therefore Pitney Bowes shall be entitled to 
injunctive relief, without the posting of any bond, in addition to all other remedies provided by this Agreement or available 
at law. 

7.3 Intentionally Omitted. 

7.4 Effect of Termination. Upon termination of the License or this Agreement, Licensee shall cease use of the Pitney 
Bowes Materials and shall irretrievably delete and/or remolle such items from its servers, terminal and other computer 
systems and, to the extent no! so deleted and/or removed, return such items, together wilh all copies thereof, 10 Pitney 
Bowes. 

7.5 Survival. The following shall survive termination of Ihis Agreement: Sections 2.2,3.1-3.3,5, 7.2, 7.4, 7.5 and 9 and the 
portions of the Carrier Agreements indicated therein as surviving. 

8 FORCE MAJEURE 

A party hereto shall be excused from any obligation under this Agreement to the ex\(!nt and for so long as non-fulfillment 
of such obligation is due to fire, flood, storm. earthquake, epidemic, strike, civil war, riot, terrorism. explosion, compliance 
with any law, order or decree of any court or government agency or other cause beyond such party's reasonable control. 

9 MISCELLANEOUS 

9.1 GovernIng Law. If Licensee is a resident of the United Slates, this Agreement and the rights and duties set forth herein, 
shall be governed by and construed in accordance with the laws of the State of Colomdo, but without recourse to that state's 
contliet of law's provisions. In the event of any dispute arising out of or relating to this Agreement, a suit shall be brought 
only in a federal or state court of competent jurisdiction located in Denver County in the State of Colorado. 

9.2 Severability. Ir any provision of this Agreement is declared by a court of competent jurisdiction to be invalid, illegal or 
unenforceable, such provision shall be severed from this Agreement and the other provision, shall remain in full force and 
effect. 

9.3 Intentionally Omitted. 

9.4 Intentionally Omilled. 

9.S Intentionally Omitted. 

9.6 Intentionally Omitted. 

9.7 Confidentiality. Licensee aclmowledges that the Pitney Bowes Materials contain proprietary and confidential 
infornlution. Licensee will not disclose or show the Pitney Bowes Materials, or any part thereof, to anyone for any purpose 
olher than in order to enable Licensee to usc the Pitney Bowes MOlerials in accordance wilh the terms of this Agreement. 
Upon terminatior. of this Agreement, except as otherwise provided in Section 7.4, Licensee shall return nil copies of the 
Pitney Bowes Materials. This Agreement (including any amendments), including the terms hereof, is contidential 
in fonnation a f Pitney Bowes and shall nm be disclosed by Licensee. 

9.8 Third Party Content; Rcgulalro Functionality. Vnrious third party software and other documeniation ("Third Party 
Content") may have been incorponlted into the Pitney Bowes Matenals by Pitney Bowes under permission from Pitney 
Bowes's licensors and suppliers. The United States Postal ~rvjce ("USPS") or other governmental bodies may regulate 
certain functionality of the Pitney Bow~s Software. 

9.9 Termination of Third Party Content. If Pitney Bowes's license to any Third Party Content terminates, Licensee 
agrees: (a) that the Sales/Lease Agreement and all olher agreements between Pitney Bowes or any of ils amliates and 
Licensee related thereto (e.g., equipment or software maintenance agreements) shall remain in full force and effect in 
accordance with their terms; (b) upon Pitney Bowes' written request, to discontinue usc of, and/or return the terminated 
Third Party Conlent; and that in the event of such request for discontinuance, Pitney Bowes shall have no further obligation 
with respect to such Third Party Content. 

9.10 Other Functionality. Licensee shall be solely responSible for : (a) entering into its own arrangements with third 
parties, including carriers, for sortwarc functionality not provided by Pitney Bowes as part of the Pitney Bowes Sollware; 
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and (b) payment of all fees for third-party software not expressly included in the License fcc paid under the Sales/Lease 
Agreement, including. without limitation, fees associated with Licensee's operating environment. 

9.11 Licensee Cooperation. For increased visibility of both Pitney Bowes and Licensee, Licensee agrees that: (3) Pitney 
Bowes may refer to Licensee as 3 Pitney Bowes customer and to Licensee's use of the Pitney Bowes Software in a press 
release, public statement or sales and marketing material; and (b) Pitney Bowes may publish a case study(s) about 
Licensee's usc of the Pitney Bowes Software, and usc all or portions of such study(s) for marketing. promotionulllnd other 
reasonable purposes. Licensee shall have the opportunity to review and comment on such study(s) prior to initial usc by 
Pirney Bowes and agrees to provide any comments it may have reasonably promptly aller receipt of u drall study (and in 
any event within thirty (30) days after such receipt). 

For the foregoing purposes, Licensee hereby grants Pirney Bowes a limited, non-exclusive, nontransfenlble, worldwide, 
irrevocable royalry-free license for the term of the Sales/Lease Agreement or any other agreement between Pitney Bowes 
and Licensee to usc the trade names and associated logos of Licensee or any of its IImliates ("Liccnsee Marks"). Pitney 
Bowes acknowledges that use of any Licensee Mark will not creatc in Pitney Bowes any right, title or interest in or to such 
Licensee Marks other than the lieense expressly granted herein. Licensee will reasonably cooperate with Pitney Bowes's 
marketing personnel regarding the above activities. 

9.12 AudU. Pitney Bowes may conduct, or have conducted, during normal business hours and upon prior notice, uudits of 
Licensee's use of the Pitney Bowes Sofiware to verify Licensee's compliance with this Agreement. Licensee shall cooperate 
with such lIudits: and, if requested, shall provide Pitney Bowes with copies of audited materials. Such audits shall be 
conducted not more than once per ealcmhlr year, unlcss the prior auui! reveals a material breach of this Agreement with 
respect to such usc. Pitney Bowes's cost of any audit requested by it shall be borne by Pitney Bowes. 

9.13 U.S. Government Restricted Rights. The Pitney Bowes Software and Materials nrc provided with "RESTRICTED 
RIGHTS". Usc, duplication, or disclosure by the United States Government is subject to restrictions as sct forth in 
FAR52.227-14 and DFAR252.227-70 13 et seq . or their successors. The use of thc Pitney Bowes Softwarc by the United 
States Government constitutes acknowledgment of Pitney Bowes'g proprietary rights in the Pitney Bowes Software. 
Further, the Pitney Bowcs Software and Materials arc deemed to be "commereilll computer software" and "commercial 
computer software documemation" as defined in DFARS Section 227 .7202 and FAR Section 12.212, as applicable. Any 
usc, modification, reproduction. release, performance, display or disclosure of the Pitney Bowes Software and Materials by 
the United States Government shaH be solely in accordance with the terms of this i\grecmcnt. 

9.14 Export and Ocher Luws. Licensee agrees that, unless il has obtained prior written authorization from the United 
States Department of Commerc~ or is otherwise permitted by the United States Department of Commerce Export 
Administration Regulations and, in either case, has the prior written consent of Pitney Bowes, it will not export or 
otherwise disclose. directly or indirectly, any technology or software received from Pitney Bowes nor allow the direct 
product thereof to be shipped or to be disclosed, either directly or indir~tly, to any destination thut is prohibited by the 
United States Government or to a foreign national that is prohibited by the United States Government. Without limiting the 
foregoing, Licensee imd Pitney Bowes shall comply with all applicable laws and regulations relnting to the Pitney Bowes 
Software and its usc. 

9.15 Use of lnformation. Pitney Bowes and its affiliates may collect and usc information Licensee provides or Pitney 
Bowes obtains or which is derived from Licensee's lise of the Pitney Bowes Sofiware (including, without limitation, 
shipping information) or Software Maintenance Ilnd other services for the Pitney Bowes Software; provided thaI such 
information shnll be used for Pitney [1owes'5 internal purposes related to macro-level systems analys is and research; . 
customer segmentation andior the manner or method in which Pitney Bowes conducts business with its cU5tor;,(:(<; 

9.16 Captions nnd Hcndings. All captions, headings and titles contained in this Agreement are for convenience and 
reference purposes only and shall no t be deemed a part of this Agreement. 

9.17 Relutionship or the Parties. Nothing contained in this Agreement shall be construed to constitute either pany as a 
partner, joint venture, CO-O\'mer, employee or agent of the other parry lind neither party shall hold itself out as such. 
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PARTICIPATING ADDENDUM ATTACHMENT 5, PITNEY BOWES DMT 

DIRECTVIEW SOFTWARE LICENSE AGREEMENT TERMS 


DirectView™ Software License Agreement 

The following terms apply only If you purchase a DlrectVlewT product rrom Pitney Bowes DMT and are In addition to the terms set forth In the 
Agreement. 

THIS SOFTWARE LICENSE AND MAINTENANCE AGREEMENT ("DirectViewTOd Agreemenr) Is between PBDMT rUcensor" or "Contractor") and You 
("Licensee" or 'Purchaslng Entity") with PBDMT or one of its affiliates relating 10 one or more of the DireclView ™software products named on Ihe Order. 
The terms of this DirectView"" Agreement are in addition to, and do not supersede, the terms of the Agreement. except that. v.ith respect to the Licensed 
Software (as defined In Sectloo 1 below), this DlrectVlewn.l Agreement does supersede those portions of the Agreement thai refer expressly to software 
(other than those portions that relate to financing with respect to the Licensed Software). In the event of a conflict between the terms of this DlrectVlew™ 
Agreement and the Agreement with respect to the Licensed Software, the terms of this DirectViewTN Agreement shall control. LICENSEE'S SIGNATURE 
ON THE ORDER. OR USE OR CONTINUED USE OF THE LICENSED SOFiWARE, CONSTITUTES LICENSEE'S AGREEMENT TO THIS DirectVlewn.l 
AGREEMENT. 

1. 	 Definitions As used in this DirectView' M Agreement. the following 
terms have the meanlngs set forth below: 

"Affiliate" means an entity that ControlS, Is Controlled by or Is under 
common Control with a party; 

"Application" means the application, if any, Identified In an Order; 

-Computer" means the server or computer Identified in an Order on 
which Licensed Products are authorized to be installed and used; 

"Control" means the ownership of more than fifty percent (50%} of 
an entity's stock or other voting Interest; 

"Data Output" means the maps. reports or other infonmation 
generated by analyzing or processing SubScription Data, including 
geocode coordinates or address corrections appended to Licensee 
database records , 

"Data Record" means each separate , individuai digital data record 
wh[ch Is used, referenced or accessed by the Licensed Products; 

"Documentation" means the current technical and user 
documentation for the Licensed Products, Support GuJdelines and 
other specifications, The Documentation may be modified from 
time-to-time to incorporate Enhancements; 

"Enhancements" means any updates, upgrades, modifications, new 
releases and corrective programming to the Software, Subscription 
Data or Documentation that are provided as part of Maintenance 
Services; 

"Installation Site" means the location Identified in an Order where 
the Licensed Products are authorized to be installed and uSed; 

"Ucensee" means Client or the Affiliate of Client Identified tn an 
Order that Is authorized to use the Ucensed Products identified 
therein; 

"Licensor" means PBOMT or the AffiKate of PBDMT idenlined in an 
Order that is granting the license set out therein; 

" Licensed Products" means the Software and Enhancements; 

"Maintenance Services" means the services described In Section 
B(b), below; 

"MIPS" means the processing speed of a computer expressed in 
mlmons of Instructions per second; 
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"Order" means the document pursuant to which a Licensee licenses 
Licensed Products and obtains related services, Each Order will be 
in a ronmat subs tan bally similar 10 the form set out In Exhibit 1; 

"Processor Cores" or "CPU Cores" means the number of cores 
on each processor or CPU In the Computer; 

"Remote Access" means access to and use of the Licensed 
Products , including, without limitation. the submission and/or receipt 
of data , documents or processing instructions, directly or Indirectly 
vIa a server, Intemet, Independent software application or otherwise, 
to the Computer, from locations other than the Installation Site; 

"Service Provider" means a Licensee that uses the Licensed 
Products to perform services, Indueling, without limitation: to verify 
adelress information and/or provide postal-related services; develop, 
design, archive, process andlor print bills, statements or other 
business documents; merge or convert print stream data; append 
geographic coordinates to address records or other data and/or 
perfonm olher data processing services; for antilies other than 
Licensee. such as an Affiliate; 

"Software" means the com~ter software identified In an Order 
which may indude DirectView products; 

"Subscription Data" means data files, including, but not limited to, 
postal , census, geographic, demographic, and other data, that are 
either identified in an Order or otherwise licensed with certain of the 
Licensed Products; 

'Support Guidelines" means the then current technical support 
guidelines for the Licensed Products located at 

. hllp liwdV'l pbinsinhl comfre:zourceslget!9B9fl; 

UTransaction" means a record or user query that Is submItted to the 
Licensed Products: 

"User" means an individual authorized by Licensee to use the 
Licensed Products In accordance with an Order regardless of 
whether the Individual Is actively using the Licensed Products at any 
given time; and 

"Warranty Period" means the warranty period set forth In the 
Participating Addendum between Licensor and Licensee for 
Licensed Products and Maintenance Services 

2, 	 Scope of Agreement; Orders bv lIcenHe From lime to time 
during the term of this DlrectVlewTM Agreement Client may license 
licensed Products and obtaIn Maintenance Services by entering Into 



one or more Orders, which will become effective when executed by 
both parUes, Each Order will constitute a separate contract between 
the parties, and will be governed in all respects by the terms of this 
DirectViewTM Agreement and the applicable Order. Affiliates of 
Client are authorized to place Orders under this OirectViewTM 
Agreement (each a "Client Affiliate"). By submitting an Order under 
this DifectViewTM Agreement, Client Affifiate is deemed to agree to 
be bound by the terms of this Agreement. The term "Licensee" as 
used in this DirectViewTM Agreement and the applicable Order will 
be deemed to refer to either Client or such Client Affiliate entering 
Into the Order. 

3. 	 Grant of License. Subject to the terms and conditions of this 
DirectViewTM Agreement and all Orders, Licensor hereby grants to ' 
Licensee a non-exclusive, non-transferable license to use the 
Licensed Products In accordance with the tenns of this 
DjrectViewTM Agreement and the applicable Order. Unless 
otherwise Identified in an Order, the Subscription Data is licensed for 
twelve (12) month terms and the license to the SubSCription Data 
may be renewed for additional twelve (12) month terms as part of 
Maintenance Services in accordance with Section 8. The grant of 
rights to the Licensed Products is not a sale of the Licensed 
Products. Licensor and its third party providers reserve all rights not 
expressly granted by this DlrectVtewTM Agreement. 

4. 	 Use of Licensed products. 

a) Licensee is pelTTlitted to use the Licensed Products and Data 
Output only for its own internal business purposes. The 
Licensed Products will be Installed and used only at the 
Installation Site on the Computer containing up to the number of 
MIPS or Processor Cores set out in the applicable Order and 
utilizing the operating system set out therein. If the Licensed 
Products are installed In a virtual environment. the number 01 
Processor Cores within the environment that may be used. in 
whole or In any part, 10 access the Licensed Products "";1/ be set 
lorth In the applicable Order. Remote Access to the Licensed 
Products and use of the Licensed Products as a Service 
Provider are prohibited unless otherwise authorized in the 
applicable Order. Additional terms of authorized use are as set 
forth In the applicable Order, and may Include limitations On: (i) 
the number of Users: (il) the Application authorized to access 
the Licensed Products and use the Dala Output; and (iii) the 
number 01 Transactions processed or Data Records accessed 
using the Licensed Products. Licensed Products licensed for 
desktop use by a specifiC number of Users may be Installed or. 
the number of devices equal to the specific number of User 
licenses purchased. or may be Installed on mulUple devices so 
long as the number 01 Users do not exceed the number 01 
licenses purchased. 

b) 	 Licensee may add additional Processor Cores or MIPS to the 
Computer. transfer the Licensed Products to a different 
computer ....,th more MIPS or Processor Cores. utilize the 
Licensed Products with a different operatlng system, process 
additional Transactions or add Users or Appl/caUons upon 
P8DMT written consent and the payment of appHcable lees. II 
the Installation Site is located in the United States, such 
Installalion Site may be changed to another location within the 
United States upon written notice to Licensor, but may not be 
changed to a location outside . the United States absent 
Licensor's prior written consent. If the Installation SHe set forth 
In the Order is located outside 01 the United States, such · 
Installation Site may be changed to another location within the 

origlnal . country upon notice to Licensor, but may not be 
changed to a different country absent Licensor's prior wrftten 
consent. 

c) 	 Licensee may make a reasonable number of copies of the 
Licensed Products and Documentation solely for back up or 
disaster recovery purposes. Licensee must reproduce all 
copyrfght, trademarX, trade secret and other proprietary notices 
In such copies. The backup or disaster recovery copies can only 
be used to perform disaster recovery testing or If the Computer 
becomes inoperative. If the Computer becomes inoperative, the 
Licensed Products can only be used on a back-up computer 
utilizing the same operating system with equal to or a fewer 
number of Processor Cores or MIPS as the Computer. Except to 
perform disaster recovery testing in accordance with Licensee's 
disaster recovery procedures, Licensee Is not pelTTlitted to use 
the back up or disaster recovery copies 01 the Licensed 
Products for production or testing concurrenUy "..;th the 
production or lesting copies of the liCensed Products. 

d) 	 Licensee may install. for a period not to exceed flfteen (15) days 
from date 01 installation, Enhancements in a test environment for 
the sole purpose of detenninlng if such Enhancements will be 
deployed by Licensee on the authorized Computer(s) 
Thereafter, Licensee is pelTTlitted to install only the authorfzed 
number of licensed copies of the Licensed Products on the 
authorized Computers. 

e) 	 Licensee may, upon prior written nolice to Licensor, penn it its 
third party contractors to access and use the Licensed Products 
solely on behalf 01, and for the benefit of. Licensee, so long as. 
(I) contractor agrees to comply fully with all terms and conditions 
of this Agreement and the applicable Order(s) as if they were 
Licensee, (il) Licensee remains responsible for each contractor's 
compliance with this Agreement and the applicable Order(s} and 
any breach thereof; (iii) any User limitation Includes User 
licenses allocated to Contractors; and (iv) the contractor Is not a 
compeUtor of P60MT, Licensor or any Licensor Affiliate. All 
rights granted to any contractor hereunder tenninate 
immedialely upon conclusion ·01 the services rendered to 
Licensee that gives rise to such right. Upon termination of such 
rights, contractor must immediately cease all use of the 
Licensed Products, un-Install and destroy all copies of the 
Licensed Products, Documentation and any other Licensor 
Information in Its possession, and must certify in writing upon 
Licensor request 01 compliance with this section. 

f) 	 In addition to the tenns of this DirectViewTU Agreement and the 
Order(s), are hereby' Incorporated into this DirectViewTl 

.. 

Agreement by reference. 

5. 	 General Use Restrictions, 

a) Licensee wiil not: (I ) make derivative works of the Licensed 
Products: (ii) reverse engineer. decompile or disassemble the 
Licensed Products or any porUon thereof; (WI) make copies of the 
Licensed Products or Documentation except as otherwise 
authorized in Section 4(c) or an Order; (iv) dlsctose the Licensed 
Products, Documentation or any other Licensor inlolTTlatian 
marked confidential or proprietary to any third party; (v) 
sublicense, rent, lease. lend, or host the Ucensed Products to or 
for other parties ; (vi) attempt to unlock or bypass any 
Initialization system , encryption methods or copy protection 
devices In the Licensed Products; (vii) modify, alter or change 
the Ucensed Products; (viii) alter, remove or obscure any paten\, 
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trademark or copyright notice In the Licensed Products or 
Documentation; or (ix) use components of a Licensed Product 
Independent of the Licensed Products they comprise. 

b) 	 licensee is prohibited from using the Licensed Products within 
or in conjunction with in-flight navigaUon or any vehicle 
navigation system providing tum-by-tum directions. 

c) 	 Licensee will not use Data Output outside of the Application 
designated in the Order (if applicable), or disclose Data Output 
to third par11es except as authorized in the applicable Order(s}, 
including the longitude and latitude or 'x,y' coordinates 
contained therein. Any authorized disclosure of Data Output to 
third parties must prohib'rt those Ihird parties from selling. 
sublicensing or disclosing the Data Output 10 additional third 
parties and from using the Data Output for any purpose other 
than as auU)orized In the applicable Order(s). Licensee may use 
Data Output to derive conclusions or recommendations that form 
part of licensee's sef'llices to its customers, but licensee may 
not provide Data Output as part of those sef'llices. Licensee 
may translate Subscription Data into other data formats so long 
as use of the Subscription Data in all formats does not exceed 
the limits of this DirectView™ Agreement and the applicable 
Order(s}. 

6. 	 Fees; paYment Terms_ 

Licensee will pay to Licensor, Of Licensor's authorized designee or 
agenl the license, maintenance, training and any other fees set out 
in an Order. and per the Master Agreement. All fees Identified in an 
Order or this Agreement and any applicable taxes are due and 
payable 'l<ithln forty five (45) days from the date of Licensor'S 
Involce. Ucensee will pay a late charge of one percent (1 %) per 
month or the highest amount permitted by law. vmtchever Is less, on 
any fees not paid by the due date. Unless otherwise identified in an 
Order. all fees are stated In and will be paid in United States 
currency. 

7. 	 InQ9mnincatlon. 

Ucensor will save, and hold harmless Licensee, its employees. and 
agents against any and all claims, damages, liability. and court 
awards including costs , expenses. and attomey fees incurred as a 
result of the Licensed Products when used in accordance with the 
Documenlalion and In compliance with the terms of this Agreement 
and the applicable Order(s) or any act or omission by Licensor, or its 
employees, agents. Subcontractors. or assignees pursuant to the 
terms of this Contract; however. the provisions hereof shall not be 
construed or Interpreted as a waiver, express or Implied, of any of 
the Immunities. rights. benefits. protection. or other provisions, of the 
Colorado Govemmentallmmunlty Act, CRS § 24-10-101 et seq .. or 
the Federal Tort Claims Act. 28 USC § 2671 et seq. , as applicable, 
as now or hereafter amended. Licensor will have control of the 
defense and will defend at its own expense. any claim or litigation to 
which this Indemnity relates. including the right to settle any such 
claim. LIcensee must notify LIcensor promptly of any such claim and 
provide reasonable cooperation to LIcensor, upon Licensor's request 
and at Licensor's cost. to defend such claim. Ucensor will not agree 
to any settlement which requires acknowledgment of fault or an 
incurred liability on the part of an indemnified party not otherwise 
CO'iered by this Indemnification without Indemnified party's prior 
consent. Licensee may elect to participate In the defense of any 
claim with counsel 01 Its choosing at its own expense. 

8. 	 Malntllnanco; Renewal of Term LIt;:,nse. 

a} 	 LIcensee will obtain. Maintenance Sef\Jices for Licensed 
Products fOf the Initial term set forth In the Order and for the fees 
set forth therein. Following such initiatterm, Ucensee may elect 
to purchase additional Maintenance Sef'llices In tweive (12) 
month terms at Licensor's then current rates, and approved 

under the NASPO ValuePoint Master Agreement. In accordance 
with this Section 8. 

b) 	 Maintenance Servlces consist of: (i) reasonable amounts of 
telephone support to assist Licensee with the use of the 
LIcensed Products In accordance with the Support Guidelines; 
(ii) Enhancements provided to other licensees of the Licensed 
Products who have paid fOf Maintenance Sef'llices for the 
current maintenance term; (Iii) Subscriptlon Data. as applicable; 
and (Iv) the correction of errors or non-conformities with the 
Licensed Products In accordance with the Support Guidelines. 
Telephone support is provided only to the Individuals located at 
a single deSignated location. If Licensor Is unable to correct a 
reported error or non-conformity that Is classified in the Support . 
Guidelines as a critical or high severity level problem within thirty 
(30) days following noUce from Licensee or an additional period 
of tJme reasonably agreed to by the parties, Licensee may 
terminate Maintenance Services for such Licensed Products and 
receive. as its remedy. a pro-rata refund of the fees paid for 
Maintenance Sef'llices for the balance of the existing 
maintenance term . 

c} 	 Maintenance Services for the Licensed Products may be 
terminated by Licensee prior to the end of a term upon notice to 
Licensor. Licensor may terminate Maintenance Services for the 
Licensed Products upon at least thirty (30) days written nooce to 
Licensee prior to the end of any term and upon thirty (30) days 
wriUen notice to LIcensee for any superseded versions of the 
Licensed Products or if the Licensed Products are licensed for 
use on an operating system or Computer that is no longer 
supported by their developer or manufacturer. 

d) 	 If Licensee terminates or declines to renew Maintenance 
Sef'llices for the Licensed Products and subsequently el8{;ts to 
renew Maintenance Services. Licensee will pay to Licensor the 
lees. per the Master Agreement, for Ihe subsequent twelve (12) 
month renewal term plus the applicable fees for the total period 
of non-maintenance. 

e) 	 Prior to the expiration of the term to any Licensed Products 
licensed on a limited term, Licensee may renew or extend the 
term license for such LIcensed Products upon agreement by 
Licensor at rates and for the duration set for1h In a quote Issued 
by Licensor. Licensee may issue Licensor a purchase order for 
such renewal as setforth tn the quote, provided such purchase 
order will : (i) incorporate the terms of the DirectView™ 
Agreement and the applicable Order. as may be amended; and 
(ii) not Introduce any new terms. The parties agree that any pre
printed terms on such purchase order Will have no force or 
effect. and Licensor hereby expressly disclaims any acceptance 
of such addlUonalterms . If a Licensee has a term license to the 
LIcensed Products. Licensee must renew the term license in 
order to purchase and obtain additional Maintenance Sef'llices 
for such Licensed Products . 

9. 	 Training; Services. 

In consideration of the additional fees for training set out in an Order. 
Licensee may attend the training class identified therein. Licensee 
must attend and, if the training Is on-site at Ucensee's location, 
permit Licensor to perform the training course prior to the expiration 
date set out In the Order. If Licensee faUs to have any personnel 
aUend the training class or permit Licensor to perform the training 
class prior 10 such expiration date, Licensor will not provide Licensee 
with a relund. 
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10. ~ri,!ntles; Disclaimers. 

a) 	 Licensor represents imd warrants that it has the right to grant to 
Licensee the rights granted hereunder. 

b) 	 Licensor represents and warrants that during the Warranty 
Period the Licensed Products will perform all material functions 
set out In the Documentation for such Licensed Products and 
otherwise operate In substantial accordance with such 
Documentation. If, during the Warranty Period the Licensed 
Products tail to comply with this warranty, Licensee must notify 
Licensor in 'Miting of any alleged errors or non-conformities with 
the Licensed Products. Licensor will have thirty (3~} days f;om 
receipt of such notice or an addiUonal period of time as 
reasonably agreed to by the parties to correct such errors or 
non-conformities in accordance with the Support Guldellnes. If 
licensor is unable to timely correct such errors or non
conformities, Licensee may elect to terminate the license to such 
Licensed Products. If Licensee terminates the license to such 
Licensed Products during the Warranty Period In accordance 
with this Section, Licensee will, as Its remedy. receive a refund 
of all fees previO\Jsly paid for such Licensed Products. 

c) 	 EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN 
THIS DlrectVlew™ AGREEMENT, THE LICENSED PRODUCTS 
ARE PROVIDED -AS IS· AND LICENSOR AND ITS THIRD 
PARTY SUPPLIERS DISCLAIM ALL OTHER WARRANTIeS, 
EXPRESS OR IMPLIED. WITH RESPECT TO THE LICENSED 
PRODUCTS AND SERVICES FURNtSHED UNDER THIS 
Directvlew™ AGREEMENT, INCLUDING BUT NOT LIMITED 
TO. ANY WARRANTY OF MERCHANTABILl1Y, ACCURACY, 
REUABILl1Y COURSE OF DEALING. COURSE OF 
PERFORMANCE OR USAGE IN TRADE. 

d) 	 THE LICENSED PRODUCTS MAY CONTAIN A DISABLING 
DEVICE OR DEVICE REQUIRJNG ENABlEMENT; (I) TO 
COMPLY WITH REQUIREMENTS OF REGULATORY 
AUTHORITIES; (II) TO PREVENT USE OF THE UCENSED 
PRODUCTS BEYOND THE TERM OF A LICENSE IDENTIFIED 
IN AN ORDER OR ON A COMPUTER OTHER THAN THE 
COMPUTER AUTHORiZED IN AN OROER; ANDIOR (iii) TO 
PREVENT USE OF THE LICENSED PRODUCTS IN EXCESS 
OF ANY TRANSACTIONS (OR OTHER RESTRICTIONS) OR 
BY MORE THAN THE NUMBER OF USERS SET OUT IN AN 
ORDER. 

11. 	Limitation of Liability, 
THE AMOUNTS OF THE LIMITATIONS OF LIABILITY OF THIS 
AGREEMENT SHALL APPLY ONLY IN EXCESS OF ANY 
INSURANCE TO BE MAINTAINED UNDER SECTION 12 OF THE 
PARTlCIPATING ADDENDUM, AND NO INSURANCE POLICY 
SHALL BE INTERPRETED AS BEING SUBJECT TO ANY 
LIMITATIONS OF LIABILITY OF THIS AGREEMENT NEITHER 
PARTY NOR PBDMTS THIRD PARTY SUPPLIERS Will BE 
LIABLE FOR ANY PUNITIVE SPECIAL. CONSEQUENTIAL, 
INCIDENTAl OR INDIRECT DAMAGES. INCLUDING, BUT NOT 
LIMITED TO, LOSS OF PROFITS OR REVENUE, BUSiNESS 
INTERRUPTION, OR LOST DATA, EVEN IF SUCH PARTY HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR 
DAMAGE. LICENSOR'S MAXIMUM LIABILITY TO LICENSEE FOR 
DAMAGES HEREUNDER SHALL NOT EXCEED $1 ,000.000.00 
EACH OCCURRENCE, OR $2.000.000.00 GENERAL 
AGGREGATE. 

12. TenD: Termination. 

a) 	 This DlrectVlewTM Agreement will commence as of the date set 
forth above and will continue in effect until terminated as set 

forth In this DirectViewTM Agreement or as agreed to in writing 
signed by both parties. Each Oroer or SOW will be effective as 
of the date set forth in such Order or SOW and will remain In 
effect unUi its expiration. Any Order entered Into before the 
termination of this DlrectViewTM Agreement will remain in full 
rorce and effect for its entire term and this DirectViewTM 
Agreement wiN remain in full force and effect for purposes of 
such Order until the termination of such Order. or in the case of 
perpetual licenses granted under an Order, for the duraUon of 
the the Participating Addendum between Licensor and Licensee 
Is terminated or expired. 

b) 	 Upon: (I) expiration of a term license to any 01 the Licensed 
Products. unless such term license Is renewed; (iI) termination or 
expiration of the license to any of the Licensed Products for any 
reason; or (III) termination of an Order, Licensee will immediately 
cease use of the applicable Licensed Products and delete 
and/or remove all copies of such products from its servers. 
terminals and other computer systems and promptly return or 
destroy all copies of the Licensed Products. DocumentaUon and 
any other Licensor confidential and proprietary Information tn 
Licensee's possession. If requested, Licensee will certify 
compliance with the foregoing in W1iling. 

c) 	 Sections 6 (Fees. Payment Terms). 7 (Indemnification), 10 
(Warranties. Disclaimers). 11 (Limitation of liability), 12 (Term, 
Termination). 16{e) (General). 17 (Appticable law). 16 
(Verification) and other sections that by their nature are Intended 
to survive will survive termination of this Agreement or an Order 
Indefinitely or to the extent set out therein. 

13. 	force Majeur,. Except for Client's payment obligations, neither 
party is responsible from any delay or faiure to perform resulting 
from causes beyond lis reasonable control. 

14. 	Assignment. Licensee is not permitted to transfer or assign (by 
operation of law or otherwisu any of its rights or obligations under 
an Order or this DirectView Agreement without the prior written 
consent of Licensor, which consent will not be unreasonably 
withheld. delayed or denied, Any such transfer or assignment 
without Licensor's written consent will be void and of no force and 
effecL 

15, 	publicity. Subject to Licensee's written consent. which will not be 
unreasonably withheld. delayed or denied. Licensor may prepare a 
press release. case study or other collaterat regarding Licensee's 
use of the Licensed Products. Otherwise. neither party will use the 
name of the other party In publicity releases or similar activity 
without the consent of the other party e~cept Licensor can use 
Ucensee·s name in Licensor's client list. 

15. Ganera\. 

a) 	 No waiver of any breach 01 any' proviSion of this DirectVlewTM 
Agreement or an Order by either party or the failure of either 
party to insist on the exact performance of 3ny provision of this 
DirectViewTM Agreement or an Order will constitute a waiver of 
any prior, concurrent or subsequent breach of performance 01 
the same or any other provisions hereof. and no waiver will he 
effective uniess made in writing. 

b) 	 Any notice alleging a breach of this DlrectView"N Agreement 
musl be In writing and be sent by overnight couner or delivered 
in person to the party's address set forth in this OIrectViewnA 

Agreement. Any other notice required to be provided by Licensor 
under this Agreement may be sent by postal mail service or e
mail to the Individual designated by Licensee. Any noUce 
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delivered to Licensor hereunder must be sent to the attention of 
' Contract Administration: 

c) 	 If any provision of this Directview"'" Agreement or an Order. or 
portion thereof, is held to be invalid. illegal or unenforceable by a 
court of competent jurisdiction. such proviSion will be severed 
and the remaining provisions of the DirectView™ Agreement or 
Order will remain In full force and effect. 

d) 	 If physical delivery of the Licensed Products is required. delivery 
of the Licensed Products will be FOB Destination. Licensor may, 
to the extent available, deliver the Licensed Products. 
Enhancements or key codes electronically via the Internet or 
permit Licensee to download the Licensed Products , 
Enhancements or key codes from Licensor's website. 

e) 	 Licensee agrees not to e~port. r~port. or provide the 
Licensed Products to: (I) any country to vmlch the United States 
has embargoed goods: (ii) any person on the U.S. Treasury 
Department's list of SpecJalty Designated NationalS; (iii) any 
person or entity on the U.S. Commerce Department's Denied 
Persons Ust; or (iv) any person or entity vmere such export, re
export or provision violates any U.S. Export control or regulation. 

f) 	 Each party will act as an Independent contractor and employees 
of each party will not be considered to be employees of the other 
party, No agency, partnership. jOiflt venture or other joint 
relationship Is created by this Agreement. Neither party may 
make any commitments binding on the other, nor may elther 

party make any representation that they are acting for. or on 
behalf of. the other. 

17. Applicable 	Law. This DirectViewTM Agreement will be govemed 
by, and construed In accordance with. the laws of the State of 
Colorado without regard 10 Its principals of conflict of laws. In the 
event of any dispute arising out of or relating to this DirectViewTM 
Agreement. a suit will be brought only In a federal or state court of 
competent jurisdiction located in Oenver County in the State of 
Colorado. 

18. Verification. 	 Upon tan (10) days written notice. Licensor or its 
deSignated third party may verify Licensee's compliance with the 
terms of the DireclViewTloA Agreement and applicable Order at all 
locations and for all environments In vmich Licensee uses the 
Licensed Products. Such verification will lake place no more than 
one (1) time per twelve (12} month period during nonmal business 
hours In a manner vmich minimizes disruption to licensee's worl< 
environment. Licensor may use an Indep&ndent th im party undar 
obligations of conrKJentiality to provide assistance. Licensor will 
notify . Licensee in writing if any such verification indicates that 
Licensee has used the Licensed Products in excess of the use 
authorized by the DlredViewtM Agreement or Order. Licensee 
agrees to promptly enter Into an Order and pay aU 'associated fees 
directly to Licensor for: (il any excess use; and (Ii) maintenance 
andlor subscription fees for the excess use for the duration of such 
excess (1) one year. vmichever Is less. 

19. U.S. Government 	Restricted Rights. If Licensee Is an agency of 
the United Slates Government. the licensed Products will be 
deemed "commercia l computer software" or 'commerdal computer 
so~re documentation' and the Governments rights with respect to 
such licensed Products and Documentation are limited by the terms 
of this DlrectViewT\l Agreement, pursuant to FAR § 12.212(a} andlor 
DFARS § 227.7202·1 (a), as applicable. 
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PARTICIPATING ADDENDUM ATTACHMENT 6, PITNEY BOWES 

SENDPRO CLICKWRAP AGREEMENT TERMS 


pitney bowes i~ , 

SendPro Terms of Use - Subscription with Equipment Lease 

Thanks for using our SendPro.... service, an online service that simplifies mailing and shipping (the "Service"). 

Please read these Terms of Use (the "Terms") carefully. By using the Service or signing up for an account, 

you're agreeing to these Terms. 

We'll start with the basics, including a few definitions that should help you understand this agreement. The 

Service is a service offered by Pitney Bowes Inc. and its affiliates ("we", "us" and "our") that allows you to 

manage addresses, print labels and track shipments so that you can send letters, packages and parcels through 

the United States Postal Service (the "USPS"), FedEx ("FedEx") and United Parcel Service ("UPS") . This web sIte 

(the "Site") is owned and operated by us: 

These Terms define the terms and conditions under which you're allowed to use the Service and how we'll 

treat your account while you're utilizing the Service. If you have any questIons about our terms, feel free to 

contact us. 

ACCOUNT - USE OF SERVICE - CHANGES 

1. Eligibility 
In order to use the Service, you must: (a) complete the registration process; and (b) agree to the terms and (c) 
provide true, complete and up to date contact information for so long as you access the Service. You agree 
that you won't use the Service in a way that violates any laws or regulations, including any relating to data 
protection and privacy. We may refuse service or close your account if you fail to comply with these Terms. 

2. Use of the Service 
Upon the payment of fees, and for so long as you comply with these Terms, we grant you a non-exclusive, non
transferable license to access and use the Service for up to the number of users purchased by you for the Term 
(which is defined in Section 3 below). You may upgrade your plan for additional fees. We reserve all rights to 
the Service not expressly granted to you in these Terms. Your access to and use of the Site may be interrupted 
from time to time for various reasons, Including malfunction of equipment, periodic updating, maintenance or 
repair of the Site, or other actions that we may elect to take. You agree that you will use the Service only for 
business or commercial purposes and not for personal, family or household purposes. You further agree not to 
use the Service to send infringing, obscene, threatening or unlawful or tortious material or disrupt other users 
of the Service. Disruptions include denial of service attempts, propagation of computer worms and viruses, or 
use of the Service to make unauthorized entry to any other device accessible via the Service. In addition, you 
will not reverse engineer, decompile or disassemble the Service. The occurrence of any of the foregoing wlll be 
deemed a material breach and we may immediately terminate your use of the Service. 

3. Term and Termination 
The Term begins when you sign up for the Service and continues for the Lease Term (which is defined in 
Section 8 below). At the end of the Term, we may permanently delete your account and all the data associated 
with it. 
4. Changes 
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We may change the Service and any features of the Service from time to time. In addition, we may change any 
of these Terms by written mutual agreement of the PartIes. If the proposed changes to the Terms are 
materially adverse to you, you may terminate your account and the lease of the Equipment by giving notice to 
us of your election to terminate within thirty days after we gave you notice of any material change. 

S. Account and Password 
By registering for the Service, you will be prompted to establish certain passwords and/or provide other access 
information to enable you to use the Service. The account name, password and/or access Information Is 
confidential information and should be used solely by you to access your account and use the Service. You're 
responsible for keeping your account name, password and access information confidential. You'll take all 
reasonable steps to prevent unauthorized access to your account and you'll immediately notify us of any 
unauthorized use of your accounts. We aren't responsible for any losses due to stolen or hacked passwords. 

6. Account Disputes 
We don't arbitrate disputes over who owns an account. You won't request access to or information about an 
account that's not yours. We decide who owns an account based on the information that has been provided to 
us with respect to the account, and if multiple people or entitles are identified, then we will rely on the contact 
information listed for that account. 

LEASE OF HARDWARE 

7. Hardware 
As part of your subscription, we will lease to you equipment consisting of a scale and a label printer (the 
"Equipment"). THE EQUIPMENT IS PROVIDED liAS IS" WITHOUT WARRANTIES OF ANY KIND, EITHER EXPRESS 
OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY, OR FREEDOM FROM INTERFERENCE OR 
INFRINGEMENT. YOU BEAR THE ENTIRE RISK OF LOSS TO THE EQUIPMENT FROM THE DATE OF SHIPMENT BY 
US TO YOU. WE ARE NOT LIABLE FOR ANY LOSS, DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR 
PUNITIVE DAMAGES) OR EXPENSE CAUSED DIRECTLY OR INDIRECTLY BYTHE EQUIPMENT. ALL WARRANTIES, 
IF ANY, WITH RESPECT TO THE EQUIPMENT ARE MADE BY THE MANUFACTURER OF THE EQUIPMENT. 

8. Intentionally Omitted 

9. Servicing of Hardware 
If the Equipment ceases to function properly during the Term of the Lease, we will replace the Equipment by 

promptly shipping to you, at no additional cost, new, reconditioned or remanufactured equipment of the same 

or a functionally equivalent model; however, we will not replace the Equipment if we determine that the 

failure of the Equipment resulted from your negligence or misuse of the Equipment or from an accident. 

PAYMENTS 

10. Fees; Payment Terms 
The fees for the use of the Service will be as agreed to at the time you register for the Service and will remain 
in effect during the Term. These fees do not include the postage, shipping or other charges imposed by the 
carrier for printing labels and sending parcels through the USPS or another carrier. Your subscription for the 
use of the Service together with the payments for the lease of the Equipment will be billed quarterly in 
advance with the first payment due at the time of registration and with each subsequent payment due on the 
due date specified in the invoice for the payment. 

11. Intentionally Omitted 

12. Credit Cards - Accounts with The Pitney Bowes Bank, Inc. 
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Unless (i) you have established and maintain a Purchase Powero& account or a Reserve Account with The Pitney 

Bowes Bank, Inc. (the "Bank") and (ii) you have available funds in a Reserve Account or have available credit 

under a Purchase Power account, then as long as you're utilizing the Service or have an outstanding balance 

with us, you'll provide us with valid credit card information. You'll replace the information for any credit card 

that expires with information for a different valid credit card. All charges by the USPS for the sending of parcels 

through the Service (such charges are called "Shipping Charges") and all fees for the use of the Service will be 

charged to your Reserve Account, if any, with any remaining unpaid balance being charged to your Purchase 

Power account, jf any. In the event that (i) you do not maintain a Reserve Account or a Purchase Power 

account with the Bank or (ii) you do not have available funds in a Reserve Account and do not have available 

credit under a Purchase Power account, all such fees and charges will be charged to your credit card together 

with a convenience fee of 3 WYO of the amount of all Shipping Charges and you authorize us to do so. All 

charges by any other carrier other than the USPS for the sending of parcels through the Service will be billed 

directly by the carrier. 

USPS/CARRIER REQUIREMENTS AND TERMS 

13. USPS Regulations 
If you use the Service to send parcels with the USPS, you must comply with all USPS regulations applicable to 
the use of the Service. If you: (a) use your account in a fraudulent or unlawful manner, (b) fail to exercise 
sufficient control over your account to prevent fraudulent or unlawful use, (c) cause or allow the account to be 
utilized outside the United States without the prior written authorization of the Manager of Retail Systems and 
Equipment, U.S. Postal Service, Washington DC 20260, or (d) otherwise fail to abide by the provisions of postal 
regulations and these Terms regarding care and use of your account, then your account may be cancelled. You 
acknowledge and agree that your account shall be closed and your ability to use the Service terminated by us 
for any of the reasons described above or upon demand by the USPS. You agree that any use of the Service to 
fraudulently deprive the USPS of revenue can cause you to be subject to civil and criminal penalties applicable 
to fraud and/or false claims against the United States. The submission of a false, fictitious, or fraudulent 
statement can result in imprisonment for up to five (5) years and a fine of up to $10,000 (18 U.s.c. 1001). In 
addition, a civil penalty of up to $5,000 and an additional assessment of twice the amount falsely claimed may 
be imposed (31 U.S.c. 3802). 

The USPS has granted us the license as a PC postage vendor to create a shared postage evidencing system that 
users will use to dispense postage. As a user of the Service, you must understand and acknowledge that 
authorization to use the Service is granted by the USPS. You accept responsibility for control and use of the 
Service and agree to abide by all rules and regulations governing its use. The USPS may deny use of or revoke 
authorization to use a postage evidencing system in the event of (i) failure to comply with rules and regulations 
(ii) submission of false or fictitious information, (iii) entering of a series of unpaid or short-paid mall pieces 
and/or packages in the mail stream, (Iv) use of the system for any illegal scheme or enterprise,(v) use of the 
system outside the r'lJstoms territory of the United States, and (vi) possession of a decertified system. You 
must make the postage evidencing system and transaction records available and surrender the system to us, 
the USPS, or its agent when notified to do so . 

14. Carrier Requirements 
If you use the Service to send parcels with a carrier other than the USPS, you must comply w ith the 
requirements of that carrier. The terms governing the use of FedEx to send parcels are located at 
https:/(www.fedex.com/ and the terms governing the use of UPS are located at httos.//www.ups.com/. 

RIGHTS 

15. Trademarks 
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Pitney Bowes, -the'"PitneV'Boweslogo; and associated brand names and domain names are our trademarksin7"':~'" 
the United States and/or other countries. AU marks not owned by us are the property of their respective 
owners. You may not use, and nothing contained on the, Site or in these Terms grants any right to use, any 
trademark displayed on the Site without our written permission or the respective owner ofsuch trademark. 

16. Use of the Site 
You agree that content on the Site is protected by copyrights, trademarks and other intellectual and 
proprietary rights; and these Terms and applicable copyright, trademark and other laws govern your use of 
content on the Site. 

LIABILITY 

17. UMITATION OF LIABILITY 
THE AMOUNTS OF THE LIMITATIONS OF LIABILITY OF THIS AGREEMENT SHALL APPLY ONLY IN EXCESS OF ANY 
INSURANCE TO BE MAINTAINED UNDER SECTION 12 OF THE PARTICIPATING ADDENDUM, AND NO INSURANCE 
POLICY SHALL BE INTERPRETED AS BEING SUBJECT TO ANY LtMITATIONS OF LIABILITY OF THIS AGREEMENT. 
WE WON'T BE LIABLE FOR ANY INDIRECT, PUNITIVE, SPECIAL, INCIDENTAL, OR CONSEQUEN11AL DAMAGES, 
INCLUDING LOSS OF PROFIT OR REVENUE, LOST BUSrNESS OPPORTUNITIES, BUSINESS INTERRUPTION OR LOST 
DATA YOU MAY SUFFER UNDER ANY CIRCUMSTANCES, EVEN IF'WE HAVE BEEN ADVISED OF THE POSSIBILITY 
OF THOSE DAMAGES. THE MAXIMUM LICENSOR'S l.,IABtLlTY TO LtCENSEE FOR DAMAGES HEREUNDER SHALL 
NOT EXCEeO $1,000,000.00 EACH OCCURRENCE, OR $2/000,000.00 GENERAL AGGREGATE. 

18. INTENTIONALLV OMmED 

19. DISCLAIMER 
THE SERVICE AND THE CONTENT ON THE SITE ARE PROVIDED BY US liAS IS" WITHOUT WARRANTIES OF ANY 
KIND, EITHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY, ACCURACY, RELIABILITY 
AND NON-INFRINGEMENT, AND YOU WAIVE ALL WARRANTIES FROM US TO THE. MAXIMUM EXTENT 
PROVIDED BY LAW. 

20. Protection of Personal Information 

We understand and acknowledge that, to the extent our obligation in this Agreement involve or necessItates' 

the use of Personal information, we will act only in accordance with this Agreement. 


subject to all data pri\tacv ap'plicabfe laws, regulations (such as Grimm-l.each-Blilev Actl and/orHealth , ";': 
Insurance PortabiUtyand Accountability Act) and indu5trV5tandards relating to the privacy,c:onfidentlalily,Qf 
security ofPersonal information obtained durlng their performance under this Agreement. ' 

We acknowledge andagreethat our obligations under th15AgreetTl~nt with respect topersona,linformationis 

You acknowledge,andagreethat.we·wlllbeentitled to provide personal information to third parties fo ordertf):.<· 
fulfill the services under this,Agreement; provided, however, that we will ,first enter into agreement(s)that· 
binds said third partles.tothetermsand conditions set forth In §7 of Exhibit A to the Participating Addendum. 

We will maintain a ,comprehensive written information security program that includes appropriate 
administrative, technical and physical safeguards and other security measures designed to ensure the security 

, and integrity ofpersonal information in accordance with industry standards and the applicable priv~cy laws. , 

We retain your personal information for the period necessary to fulfill the purposesoutlinedin this 
Agreement unless a longer retention period is required or allowed by law; or to otherwise fulfill a fegal 
obligation. 
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UNKS TO THIRD PARTY StTES 

21. Third Party Sites 
The Site and these Terms may contain links to third partywebsites, including links to the websites of carriers 
(#lLinked Sites"). The Linked Sites are not under our contrOl and we are not responsible for the contents of any 
Linked Site, including any Hnkcontained in a Linked Site, or any changes or 'updates to a Linked Site. You 
should contact the site. administrator or webmaster for those Linked Sites if you have any concerns regarding 
such links or the content located there. 

MISCELLANEOUS 

22. Assignments 

You may not assign any of your rights under these Terms to anyone else. We may assign our rights to any other 

individual or entity at our discretion. 


23. Choice of Law; Arbitration; WAIVER OF JURY TRIAL 

These Terms will be governed by the laws of the State of Colorado. 


24. Force Majeure 

We won't be liable for any delays or failure in performance of any part of the Service, from any cause beyond 

our control. This includes acts of God, changes to law or regulations, embargoes, war, terrorist acts, riots, 

strikes, power blackouts, and acts of hackers or third-party internet service providers. 


25. Amendments and Waiver 

Changes to these Terms won't be effective until agreed upon in writing by both parties. If we don't 

immediately take action on a violation of these Terms, we're not giving up any rights under these Terms, and 

we may still take action at a later point. 
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Exhibit A 
pitneybowes 

Colorado NASPO ValuePoint Straight Lease Agreement 
Agreement Number 

Your Business Information 

Full Legal Name of Lessee I DBA Name 9' Lessee Tax 10 # (FEINlTIN) 

ADAMS COUNTY MANAGEMENT INFORMATION SERVICES 

Sold-To: Address 

4430 S ADAMS COUNTY PKWYSTE W2000A. BRIGHTON, CO, 80601-8216, US 

Sold·To: Contact Name Sold· To: Contact Phone # Sold·To: Account # 


Ford 523-6006 0011642554 


Bill-To: Address 

4430 S ADAMS COUNTY PKWYSTE W2000A, ..'1...,1'1-...•.. ','" US 

Bill-To: Contact Name 

Ford 

Bill-To: Contact Phone # 

523-6006 

Bill-To: Account # 

0011642554 

Bill-To: Email 

Ship-To: Address 

4430 S ADAMS COUNTY PKWYSTE W2000A, BRIGHTON, CO, !1llf'1l[I1.MI:J1'" US 

Ship-To: Contact Name Ship-To: Contact Phone # Ship-To: Account # 

DAVE ROBBINS (999) 584-9521 0011642554 

PO# 

Qty 

1 

3 

Item 

RELAY5000 

F780183 

Business Solution Description 

Relay 5000 Inserting System 

F780183 - Sheet/Flat envelope Tray 

3 

1 

1 

1 

1 

1 

1 

1 

1 

F780184 

F790042-01 

F7907OQ.01 

F9PG 

STDSLA 

TI50 

TIVP 

SENDPROPSERIES 

1FS1 

F780 184 - Insert Tray 

Power Cord 

F790700-01 - US Relay Localization Kit 

F9PG-PowerGuard Service Package 

Standard SLA-Equipment Service Agreement (for Relay 5000 Inserting System) 

TI50 - Relay 5000 Inserting System 

TIVP - Vertical Power Stacker 

SendPro P Series 

USPS Special Services Software 

1 

1 

1 

1FV1.6 

4\NOO 

APA5 

30 Ib Interface Weigh w/Extemal Display 

Connect+ lSendPro P Series Meter 

1000 Dept Analytics 
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1 

1 

1 

1 

APFB 

APK3 

APKE 

APKF 

Color Graphics Printing 

SendPro P Series High Cap Label Printer 

SendPro P ReceiVing Feature 

SendPro P Shipping Feature Access 

1 

1 

1 

APSH 

IAZBD 

AZBM 

Connect +220 LPM Speed 

SendPro P3000 Series WOW 

SendPro P3000 Color Print Module 

1 ERCL 
eRR Reference Number Feature Only 

1 

1 

1 

ERR1 

M9SS 

MSD2 

E-Retum Receipt Feature 

Mailstream Intellilink Services 

15" Color Touch Display 

1 MSPS 
SendPro P Series Power Stacker 

1 MT30 
PLATFORM SCALE 3OLB/12KG 

1 NV10 
INVIEWTMR Web Acct Bundle Single only 

1 

1 

1 

1 

NV90 

PTJ1 

'. 

PTJ4 

PTJ8 

NV90 - INVIEW Subscription 

Postal Shipping 

MuHicarrier Sending App w/HWor Meter 

SendPro Mailing Included WI HW 

1 PTJN 
Single User Access 

1 

1 

1 

-
1 

1 

1 

1 

PT.lR 

PTK1 

PTK3 

,-
SJM3 

STDSLA 

T6CS 

T6WE 

50 User Access with Hardware or Meter 

Web Browser Integration 

SendPro P Series Meter Integration 

SoftGuard for SendPro P3000 

Standard SLA-Equipment Service Agreement (for SendPro P Series) 

Receiving - Standard 

Tethered Wedge Scanner for SSTO 
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60 

yourPaymemPlan ................................................................................................ 


Initial Term: 60 months Initial Payment Amount: 

Number of Months Monthly Amount Billed Quarterly at* 

$1,433.51 $ 4,300.53 

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

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

"Does not inc/ud6 any applicable sales, use, or property taxes which will be billed separately. 

Your Signature Below _________________________________________________ 

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 tenns and 
conditions of this contract will govem this transaction and be binding on us after we have completed our credit and documentation approval process and have signed below. 

Master Agreement Number: ADSP016-169897' COlorado Participating Addendum # 2018-01 0 
State/Entity's Contract# 

Lessee Signature 
Pitney Bowes Signature 

Print Name Print Name 

Title Title 

Date Date 

Email Address 

Sales Information 1IIIIII.........__....IIIIIiIIIIIIIIIIIII......_illlllIIIIiIiIlIIlIIIIIiIIII__lIIIIIIIIIIlIIlIIIII___lIIlIIIII___...._lIIlIIIII.....__.....__.....lIIIIiIiIlIIlIIIII___lIIlIIIII. 


Tanner Bang tanner.bang@pb.com 

Account Rep Name Email Address 
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