STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget
320 S. WALNUT ST., LANSING, MICHIGAN 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 9

to
Contract Number 180000000009

Quadient, Inc. Various DTMB

Milford, CT 06461
Ryan Mikel
651-592-1226

Alannah Doak DTMB

(517) 230-9424
doaka@michigan.gov

JOLDOVILNOD

r.mikel@quadient.com
CV0066502

CONTRACT SUMMARY
POSTAGE AND MAIL EQUIPMENT

October 12, 2017 May 14, 2019 3-1Year December 31, 2022

NET 45 N/A

O P-Card O PRC O Other

N/A

DESCRIPTION OF CHANGE NOTICE

L oevio | LSS EFeRTEl  JBasEe | LS s e | REHED B DE
.o | ® ___ 3Months _______ Mach30,2023 _
| CRLUEGFCIENGEOTEE | ESTIRTED AEERECATE CO RACTUALLE

$250,000.00 $0.00 $250,000.00

Effective December 28, 2022, this contract is extended through March 30, 2023 via Transition Responsibilities outlined in Section
25 of the contract. This contract will be terminated upon the completion of a new NASPO contract or the new expiration date,
whichever occurs first. No new services or agreements can be entered under this contract.

All other terms, conditions, specifications and pricing remain the same. Per contractor and agency agreement, and DTMB
Central Procurement approval.




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget

320 S. WALNUT ST., LANSING, MICHIGAN 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 8

to
Contract Number 180000000009

Various DTMB

Quadient, Inc.

478 Wheelers Farm Rd
Milford, CT 06461
Ryan Mikel
651-592-1226
r.mikel@quadient.com
CV0066502

Nichole Harrell DTMB

517-636-0313
harrelln@michigan.gov

JO1OVHINOD

CONTRACT SUMMARY
POSTAGE AND MAIL EQUIPMENT

October 12, 2017 May 14, 2019 December 31, 2022
NET 45 N/A

O P-Card O PRC O Other Yes

N/A
DESCRIPTION OF CHANGE NOTICE

.o .| o | December3l 202
$250,000.00 $0.00 $250,000.00

DESCRIPTION
Effective July 13, 2022, pricing on this Contract is hereby increased per the NASPO ValuePoint master agreement
ADSPO16-169901 and revised Quadient, Inc. price catalog. All other terms, conditions, specifications, and pricing remain the
same. Per Vendor and agency agreement and DTMB Central Procurement approval.




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget
525 W. ALLEGAN ST., LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 7

to
Contract Number 180000000009

Various SwW

Quadient, Inc.

o ‘478 Wheelers Farm Rd
Z ‘Mllford CT 06461

Nichole Harrell DTMB

‘Kevm Warner

\717 364-5092

517-636-0313
harrelln@michigan.gov

’U ‘k warner@quadient.com
CV0066502

CONTRACT SUMMARY

October 12, 2017 May 14, 2019 m May 14, 2022

O P-Card O PRC O Other Yes O No

POSTAGE AND MAIL EQUIPMENT

N/A

DESCRIPTION OF CHANGE NOTICE

$250,000.00 $0.00 $250,000.00
Effective May 10, 2022, this contract is here by extended through December 31, 2022 to match the NASPO extension. This

Contract will be terminated upon the completion of the new contract and associated Participating Addendum or the new
expiration date, whichever occurs first.

The State's Contract Administrator is updated to Nichole Harrell (harrelin@michigan.gov, 517-449-9245).

All other terms, conditions, specifications, and pricing remain the same. Per contractor and agency agreement, DTMB Central
Procurement approval, and State Administrative Board approval on May 10, 2022.




CONTRACT CHANGE NOTICE

Change Notice Number 6

to

Contract Number 171180000000009

Quadient, Inc.

STATE OF MICHIGAN PROCUREMENT
Department of Technology, Management and Budget

Central Procurement Services
525 W. Allegan St., 1stFloor. NE, Lansing, Ml 48913
P.O. Box 30026, Lansing, Ml 48909

478 Wheelers Farm Rd

Milford, CT 06461

Kevin Warner

717-364-5092

CONTRACTOR

Steve Motz SW
517-331-6086

MotzS1@michigan.gov

Steve Motz DTMB

k.warner@quadient.com

517-331-6086

CV0066502

MotzS1@michigan.gov

CONTRACT SUMMARY

DESCRIPTION: Postage and Mail Equipment

INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE | NITAL AV/ELABLE Eﬁ?ﬁéél(cs)rN%rTEEDB;;foﬁ
October 12, 2017 May 14, 2019 3 -1 Year May 14, 2021
PAYMENT TERMS DELIVERY TIMEFRAME
Net 45 N/A

ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING

(] P-card [] Payment Request (PRC) [] Other Yes [] No
MINIMUM DELIVERY REQUIREMENTS
N/A

DESCRIPTION OF CHANGE NOTICE
OPTION LENGTH OF OPTION EXTENSION H=LIg T ol REVISED EXP. DATE
EXTENSION
1 Year ] May 14, 2022
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$250,000.00 $0.00 $250,000.00

DESCRIPTION: Effective April 15, 2021, the third available option year on this Contract is hereby exercised. The
revised Contract expiration date is May 14th, 2022. APP Amendment #12 is hereby incorporated. The Contractor
single point of contact has been changed to Kevin Warner. All other terms conditions, specifications and pricing

remain the same, per Contractor and DTMB Procurement approval.

Revised 2/2019




Contract Amendment

Arizona Department of
Administration
ADSP0O16-169901 Amendment # 12 State Procurement Office
100 N. 15™ Avenue, Suite 402
Phoenix, AZ 85007

Effective Date: March 5, 2021

Mailing Equipment, Supplies, and Maintenance

Quadient Inc

This Contract Amendment Number 12 is to extend the contract term. In accordance with the NASPO
ValuePoint Master Agreement Uniform Terms and Conditions, Paragraph 5, Contract Changes, 5.1
Amendments, The above referenced contracts shall be amended as follows:

The contract is hereby extended for one (1) year to May 14, 2022.

RECITALS
The State and Supplier entered into that certain agreement title Master Service Agreement effective as of
May 15, 2017 pursuant to which Supplier is to provide Mailing Equipment, Supplies, and Maintenance.
Thereafter, Amendment Number 1 to update pricing was processed,
Thereafter, Amendment Number 2 to update pricing was processed,
Thereafter, Amendment Number 3 for price rate adjustment was processed,
Thereafter, Amendment Number 4 to extend contract to May 14, 2020 was processed,
Thereafter, Amendment Number 5 was skipped
Thereafter, Amendment Number 6, rate adjustment was processed,
Thereafter, Amendment Number 7 supplier name change and extension to May 14, 2021 was processed,
Thereafter, Amendment Number 8 rescinding name change was processed,
Thereafter, Amendment Number 9, catalog update was processed April 27, 2020

Thereafter, Amendment Number 10 to approve name change was processed on October 30, 2020

Thereafter, Amendment Number 11 to update Pricing Catalog was processed on October 7, 2020

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

This amendment shall be fully executed upon the electronic approval in the State e-Procurement
system by an authorized representative of the Contractor and aPplled to the contract in the State e-
Procurement systems by the Procurement Officer or delegate.

‘ Available online at ‘ Page | 1

app.az.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES
Department of Technology, Management & Budget

525 W. Allegan St., Lansing, MI 48913

CONTRACT CHANGE NOTICE
Change Notice Number 180000000009

to
Contract Number 5

Neopost USA, Inc

Quadient, Inc.

14
g 478 Wheelers Farm Rd 'no_: 478 Wheelers Farm Rd
E Milford, CT 06461 g Milford, CT 06461
5 David Nagel 'g David Nagel
E 203-301-3400 ; 203-301-3400
Eé d.nagel@quadient.com "'zJ d.nagel@quadient.com
5 CV0066502 CV0066502
STATE CONTACTS
. Steve Motz DTMB = % Steve Motz DTMB
% g 517-331-6086 % % 517-331-6086
== Motzs1@michigan.gov ° § Motzs1@michigan.gov

CONTRACT SUMMARY

DESCRIPTION: POSTAGE AND MAIL EQUIPMENT

INITIAL EFFECTIVE DATE | INITIAL EXPIRATION DATE | 'NTAL ZWATLABLE E’:‘Tﬁéz'(g)"N%ATTEEDB;;SOﬁ
October 12, 2017 May 14, 2019 3—-1Year May 14, 2021
PAYMENT TERMS DELIVERY TIMEFRAME
See Contract See Contract

ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING

[] P-card [] Direct Voucher (DV) [] Other Yes [J No
MINIMUM DELIVERY REQUIREMENTS
N/A

OPTION LENGTH OF OPTION EXTENSION ESHETLION REVISED EXP. DATE
EXTENSION
] ] May 14, 2021
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$200,000.00 $50,000.00 $250,000.00

DESCRIPTION: Effective October 26, 2020, this contract is increased by $50,000.00. APP Amendment #10 and #11
are hereby incorporated and update the Vendor Name (from Neopost USA Inc. to Quadient, Inc.) as well as the
pricing catalog. All other terms conditions, specifications and pricing remain the same, per Contractor and Agency
agreement and DTMB Procurement approval.

Revised 6/2018



Contract Amendment

Arizona Department of
Administration
State Procurement Office
ADSPO16-169901 Amendment #10 100 N. 15" Avenue, Suite 402
Phoenix, AZ 85007

Mailing Equipment, Supplies, and Maintenance
Quadient Inc
Formerly

Neopost USA Inc

In accordance with the NASPO ValuePoint Master Agreement Uniform Terms and Conditions, Paragraph
5, Contract Changes, 5.1 Amendments, the above referenced contract shall be amended as follows:

1. Official Name change to QUADIENT INC.

2. All quotes, invoices, and correspondence from the formerly named Neopost USA Inc. shall be
updated.

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

ACKNOWLEDGEMENT AND AUTHORIZATION

This amendment shall be fully executed upon the electronic approval in the State e-Procurement system by an authorized
representative of the Contractor and applied to the contract in the State e-Procurement systems by the Procurement
Officer or delegate.

Available online at

app.az.gov

Page | 1



https://app.az.gov/

Contract Amendment

Arizona Department of
Administration
State Procurement Office
ADSPO16-169901 Amendment #11 100 N. 15" Avenue, Suite 402
Phoenix, AZ 85007

Mailing Equipment, Supplies, and Maintenance
Quadient Inc
Formerly

Neopost USA Inc

In accordance with the NASPO ValuePoint Master Agreement Uniform Terms and Conditions, Paragraph
5, Contract Changes, 5.1 Amendments, the above referenced contract shall be amended as follows:

1. Add updated Pricing Catalog

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

ACKNOWLEDGEMENT AND AUTHORIZATION

This amendment shall be fully executed upon the electronic approval in the State e-Procurement system by an authorized
representative of the Contractor and applied to the contract in the State e-Procurement systems by the Procurement
Officer or delegate.

Available online at

app.az.gov

Page | 1



https://app.az.gov/

P.O. Box 30

026, Lansing, MI 48909

STATE OF MICHIGAN PROCUREMENT
Department of Technology, Management and Budget

Central Procurement Services
525 W. Allegan St., 1stFloor. NE, Lansing, Ml 48913

CONTRACT CHANGE NOTICE

Change Notice Number 4

to

Contract Number 171180000000009

Neopost USA, Inc

478 Wheelers Farm Rd

Milford, CT 06461

David Nagel

203-301-3400

VARIOUS SW
Phone Number

Email Address

Steve Motz DTMB

CONTRACTOR

d.nagel@quadient.com

517-331-6086

CV0066502

MotzS1@michigan.gov

CONTRACT SUMMARY

DESCRIPTION: Postage and Mail Equipment

INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE | NITAL AV/ELABLE Eﬁ?ﬁéél(cs)rN%rTEEDB;;foﬁ
October 12, 2017 May 14, 2019 3 -1 Year May 14, 2020
PAYMENT TERMS DELIVERY TIMEFRAME
Net 45 N/A

ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING

(] P-card [] Payment Request (PRC) [] Other Yes [] No
MINIMUM DELIVERY REQUIREMENTS
N/A

DESCRIPTION OF CHANGE NOTICE
OPTION LENGTH OF OPTION EXTENSION H=LIg T ol REVISED EXP. DATE
EXTENSION
1 Year ] May 14, 2021
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$200,000.00 $0.00 $200,000.00

DESCRIPTION: Effective May 7, 2020, the second available option year on this Contract is hereby exercised. The
revised Contract expiration date is May 14th, 2021. APP Amendment #7 and #8 are hereby incorporated. All
other terms conditions, specifications and pricing remain the same, per Contractor and Agency agreement and

DTMB Procurement approval.

Revised 2/2019




Contract Amendment

Arizona Department of
Administration
State Procurement Office

ADSPO16-169901 APP Amendment #7 100 N. 15" Avenue, Suite 402
Phoenix, AZ 85007

Mailing Equipment, Supplies, and Maintenance
Quadient Inc.

Formerly Neopost USA Inc.
In accordance wit the NASPO ValuePoint Master Agreement Uniform Terms and Conditions, Paragraph 5,
Contract Changes, 5.1 Amendments, The above referenced contracts shall be amended as follows:
1. The contract is hereby extended for one (1) year to May 14, 2021.
2. Provided supplier name change documentation.

a. Supplier name changed to QUADIENT INC., see attachment A

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

ACKNOWLEDGEMENT AND AUTHORIZATION

This amendment shall be fully executed upon the electronic approval in the State e-Procurement system by an authorized
representative of the Contractor and applied to the contract in the State e-Procurement systems by the Procurement
Officer or delegate.
Available online at

app.az.gov

Page | 1


https://app.az.gov/

q U O d |-|e nt Attachment A

Because connections matter.

Neopost Name Change to Quadient, Inc.

As you've probably heard, in support of our global strategy, Neopost is changing its name to
Quadient on February 24, 2020. The name change reflects a unified purpose and a focus on the
future and the customer. Please have a view of this short video at quadient.com/connections for
more information.

As this is a change in our name only, company information like tax id, DUNS number,
remittance information, etc. will remain the same. Additionally, there are no changes to
contractual terms, conditions or pricing. Since this is also impacting Neopost affiliates please
see the new name changes below.

Current Name New Name
Neopost USA Inc. Quadient, Inc.
MailFinance Inc. (Leasing affiliate) Quadient Leasing USA, Inc.

Mailroom Finance Inc. (NeoFunds/TotalFunds, | Quadient Finance USA, Inc.
not applicable to all)

Invoices will have the Quadient name on them as of February 15t. We are including updated W-9’s.
They are effective the end of business 1/23/20. COl’s will be distributed in February as always.
Neopost will continue to accept payments and purchase orders made out to Neopost or
MailFinance for the foreseeable future in support of the transition.

For now, please continue with business as usual. Please let us know your requirements around
effecting this name change by sending us an email at government@neopost.com. Also, for any
guestions, please don't hesitate to connect with Government Account Manager Larry Waters at
281-216-4596 or email L.waters@quadient.com.

Quadient. Because Connections Matter.

Sincerely,
/@ﬂ/p’/r ﬁ %W/

Kevin O’Connor
VP Marketing

Quadient, 478 Wheelers Farms Rd., Milford, CT 06461 | T:800-636-7678 | W:www.quadient.com


https://quadient.com/connections

Contract Amendment

Arizona Department of
Administration
State Procurement Office
ADSPO016-169901 APP Amendment #8 100 N. 15" Avenue, Suite 402
Phoenix, AZ 85007

Mailing Equipment, Supplies, and Maintenance

Neopost USA Inc.

1. Due to issues with the IRS approval of the name change, Neopost USA Inc. has rescinded its name
change to Quadient Inc. until further notice.

a. Any invoices or quotes received under the Quadient name will be reissued.

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

ACKNOWLEDGEMENT AND AUTHORIZATION

This amendment shall be fully executed upon the electronic approval in the State e-Procurement system by an authorized
representative of the Contractor and applied to the contract in the State e-Procurement systems by the Procurement
Officer or delegate.

Available online at

app.az.gov

Page | 1



https://app.az.gov/

STATE OF MICHIGAN

CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget

525 W. ALLEGAN ST., LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 3

fo
Contract Number 171180000000009

Neopost USA, Inc VARIOUS SwW

478 Wheelers Farm Rd
Milford, CT 06461
David Nagel
203-301-3400
d.nagel@heopost.com
cvoosssan

Daniel Stevens DTMB

517-282-1432
stevensd6@michigan.gov

JOLIOVHINOD

CONTRACT SUMMARY
POSTAGE AND MAIL EQUIPMENT

May 14, 2019 May 14, 2019

DESCRIPTION OF CHANGE NOTICE

May 14, 2020

DESCRIPTION
Effective 5/13/2019, the first option year is utilized to this contract. All other ferms, conditions, specifications, and pricing remain

the same. Per contractor and agency request and DTMB Procurement approval,




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget

525 W. ALLEGAN ST., LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 2

to
Contract Number 171180000000009

Neopost USA, Inc VARIOUS SW

8 478 Wheelers Farm Rd
5 Milford, CT 06461 |
ZE David Nagel

5' 203-301-3400
2% d.nagel@neopost.com

CVv0066502

Brian Fairbrother DTMB

5172490457
fairbrotherb@michigan.gov

CONTRACT SUMMARY
POSTAGE AND MAIL EQUIPMENT

October 12, 2017 May 14, 2019 May 14, 2019

O P-Card O Direct Voucher (DV) O Other Yes 0 No

DESCRIPTION OF CHANGE NOTICE

$200,000.00 $0.00 $200,000.00

DESCRIPTION
Effective 10/12/2018, the Master Software Agreement is added to this contract. All other terms, conditions, specifications, and
pricing remain the same. Per contractor and agency request and DTMB Procurement approval.




MASTER SOFTWARE AGREEMENT

This Master Software Agreement (Agreement) is between Neopost USA Inc. (“Neopost”), a Delaware
corporation with its principal place of business at 478 Wheelers Farms Road, Milford, CT 06461, and
State of Michigan. (“Customer™), with offices located at 7461 Crowner Dr, Dimondale, M1 48913-0001.

1. Scope. This Agreement is an amendment to State of Michigan Contract No. 180000000009, and
defines the basic terms and conditions under which Neopost will provide Customer with certain software-related
services. From time to time, the parties may add Schedules to this Agreement by reference to add additional services
or reflect other business arrangements. Every Schedule becomes a part of Contract No. 180000000009 and this
Agreement and is subject to Contract No. 180000000009 and this Agreement. Where differences between the
Agreement and a Schedule exist, this Agreement has precedence unless the Schedule acknowledges the discrepancies
and explicitly states that the Schedule has precedence. The term “Agreement” includes this Agreement and all
Schedules incorporated byreference.

2. Services.

a. The services provided shall be as described in the Schedule(s) and shall include any software,
documentation, content, or other proprietary information or technologies made available or downloaded in connection
with such services (collectively, the “Services”).

b. For purposes of this Agreement: Neopost hereby agrees (i) to provide the Services with the
reasonable standard of care, skill, and diligence; and (ii) that the Services will perform as outlined in the Schedules
and in the applicable user manuals and documentation for the particular Service.

3. Reserved.

4. Maintenance. Neopost shall provide maintenance for the Services for the purpose of improving the Services,
including correcting material errors or defects in the Services. Neopost will use reasonable efforts to conduct routine
maintenance at times that minimize disruption of use of the Services. Neopost does not guarantee the continuous
availability of the Services and reserves the right to perform emergency maintenance at any time.

5. Security and Authorization. Customer is responsible for maintaining the confidentiality of the password(s)
and other account information that are necessary to access the Services. Customer is fully responsible for the activities
of all individuals that use the system (each a “User”). Customer agrees to immediately notify Neopost of any
unauthorized use of a User’s password or account or any other breach of security. Neopost cannot and will not be
liable for any loss or damage arising from any failure by Customer to comply with this Section 5. Customer hereby
grants Neopost with permission to use, store, and process all Submitted Information for (i) its own analytical purposes,
and (ii) Neopost to provide the Services and support its relationship with Customer; notwithstanding the forgoing,
the State's permission is granted on the condition that Neopost complies in full with their contractual
obligations related to Confidential Information, as described in Contract No. 180000000009. Although
Neopost has taken reasonable measures to protect the security of Submitted Information, Neopost (i) shall not be liable
inany way for a compromise of Submitted Information, and (ii) except as set forth in the applicable Schedule and in
Contract No. 180000000009, has no obligation to store or maintain any Submitted Information.

6. Hardware and Software Requirements. Access to and use of the Services requires an appropriate connection
to the Internet. Customer is solely responsible, at its own expense, for acquiring, installing, maintaining, and updating
all hardware, computer software, and communications capability necessary for use of the Services. Customer will be
required to use an internet browser that is supported by Neopost.

7. Term. This Agreement commences as of the Effective Date of the first Schedule (as defined in such Schedule)
and remains effective until terminated in accordance with its terms, provided that this Agreement shall (i) not terminate
prior to the termination of any Schedule, and (ii) automatically terminate when all of the Schedules terminate. The
term for each Schedule shall be as set forth in the given Schedule.

8. Termination. Either party shall have the right to immediately terminate only this Agreement in the event the
other party: (a) fails to comply with any material term or condition of this Agreement, and only this Agreement,

MSA.3.2018 1of6



and such failure is not remedied within thirty (30) days after providing written notice describing such failure in
reasonable detail; (b) becomes insolvent, makes an assignment for the benefit of creditors, suffers or permits the
appointment of a receiver, trustee in bankruptcy or similar officer for all or parts of its business or assets; or (c) avails
itself of or becomes subject to any bankruptcy proceeding under Federal law or any statute of any state relating to
insolvency or the protection of rights of creditors. Upon termination: (i) all Schedules and licenses under this
Agreement, and only this Agreement, shall terminate; (ii) the Customer shall pay all outstanding sums owed to
Neopost, subject to the availability of funds; (iii) each party shall immediately return to the other, or certify
destruction of, all papers and documents which may contain Confidential Information of the other party, unless
otherwise required by law or court order, and subject to the provisions of Contract No. 180000000009; (iv)
each party shall discontinue use of the other party’s Marks; (v) Customer shall discontinue use of the Services; and
(vi) Customer shall have no residual rights with respect to the Services or any Neopost information. Notwithstanding
anything to the contrary in this Agreement, the State may terminate either this Agreement or Contract No.
180000000009 in accordance with the provisions of that Contract.

9. Reserved.
10. Use, Restrictions and Ownership.
a. Customer may only use the Services internally for their intended purpose or as otherwise expressly

agreed to in writing by Neopost. Customer shall not commit or permit Service Misuse (as defined below), and Neopost
may immediately terminate, limit or suspend Customer’s access to the Services if (i) Customer engages in or permits
Service Misuse, or (ii) Neopost reasonably determines that Customer’s acts or omissions are likely to expose Neopost
to liability if Customer’s use is not immediately terminated, limited or suspended. For purposes of this Agreement,
"Service Misuse" shall be any use which: (i) is reasonably considered to be illegal or unlawful or expressly not
permitted under this Agreement; (ii) infringes upon the patent, copyright, trademark, trade secret, confidential
information or other intellectual property rights of a third party (provided same does not arise out of the intended use
of the Services by Customer as permitted under this Agreement or the Schedules); or (iii) violates general standards
of behavior on the Internet or otherwise constitutes network and system abuse (although Customer shall receive five
(5) days’ notice and an opportunity to cure within such period before Neopost permanently terminates Customer’s
access to the Services).

b. Customer shall not: (i) reverse engineer, decompile, disassemble, or translate the Services; (ii) apply
any procedure or process to the Services in order to ascertain, derive, and/or appropriate for any reason or purpose,
the source code or source listings for the Services or any trade secret or confidential information or process contained
in the Services; (iii) remove any product identification, copyright or other notices contained in the Services, (iv)
transfer the Services or the license granted herein, in whole or in part, unless required by law, including Executive
Orders or Directives; (v) provide, lease, lend, reproduce, distribute, or otherwise commercially exploit the Services;
or (vi) modify or create derivative works of the Services. Customer further agrees to use its reasonable efforts to
protect Neopost’s Services from unauthorized use, illegal reproduction or illicit distribution. Neopost retains all right,
title and interest in the Services, including all related intellectual property rights, and any modifications, enhancements
and derivatives thereto, regardless of who contributes to the Services, except that the ownership of any data relating
to Customer’s business shall be retained by Customer. Customer shall have no right to sublicense any portion of the
Services unless otherwise provided in an attached Schedule. Each party retains all rights not expressly licensed herein.

11. Marks-and Marketing. Use of a party’s logos, trademarks, service marks or trade names (“Marks”) must be
pre-approved by the other party, in their sole discretion. Otherwise, no licenses to Marks are granted, except that (a)
Customer may internally refer to the Services to promote use of the Services, and (b) Neopost may utilize the Customer
Marks as approved by Customer in connection with Neopost’s performance under this Agreement._

12. Reserved.

13. Disclaimer _of Warranties. EXCEPT FOR THE REPRESENTATIONS CONTAINED IN SECTION 2
HEREOF, NO EXPRESSED OR IMPLIED WARRANTIES ARE MADE BY EITHER PARTY (INCLUDING ANY
IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE).
NEOPOST MAKES NO WARRANTIES WHATSOEVER CONCERNING ANY TECHNOLOGIES OR
SERVICES OF CARRIERS (as defined below), AND DOES NOT WARRANT THAT THE SERVICES BEING
PROVIDED BY NEOPOST WILL OPERATE UNINTERRUPTED OR ERROR-FREE.

14. Limitation of Liability. THE PARTIES EXPRESSLY UNDERSTAND AND AGREE THAT NEITHER
MSA.3.2018 20f6




PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL, SPECIAL,
CONSEQUENTIAL OR EXEMPLARY DAMAGES, INCLUDING BUT NOT LIMITED TO, DAMAGES FOR
LOSS OF PROFITS, GOODWILL, USE, DATA OR OTHER INTANGIBLE LOSSES (EVEN IF NEOPOST HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES), RESULTING FROM: (I) THE USE OR THE
INABILITY TO USE THE SERVICES; (II) THE COST OF PROCUREMENT OF SUBSTITUTE GOODS AND
SERVICES; (lIl) UNAUTHORIZED ACCESS TO OR ALTERATION OF CUSTOMER’S TRANSMISSIONS
SUBMITTED INFORMATION OR OTHER DATA; (IV) DATA SUPPLIED BY ANY THIRD PARTY; OR (V)
ANY OTHER MATTER RELATING TO THE SERVICES.

15. Reserved.
16. Carrier Requirements.
a. “Carriers” means any carriers (such as FedEx, UPS, and DHL, for example) which are used in

connection with the Services. The Services shall be conducted in a lawful manner and in compliance with all applicable
federal, state, and local laws and regulations.

b. ALL CARRIER TECHNOLOGIES, MATERIALS AND SERVICES USED IN CONNECTION
WITH THE SERVICES ARE PROVIDED “AS IS”. NO WARRANTY, REPRESENTATION, EXPRESS, OR
IMPLIED, WITH RESPECT TO SUCH MATERIALS, TECHNOLOGIES OR SERVICES IS PROVIDED BY THE
CARRIERS OR NEOPOST (INCLUDING THE WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE) OR IS GIVEN OR ASSUMED BY ANY SUCH CARRIERS OR NEOPOST AND ALL
SUCH WARRANTIES ARE EXCLUDED AND WAIVED.

C. CARRIERS SHALL NOT BE LIABLE TO CUSTOMER OR ANY OTHER PARTY FOR ANY
INCIDENTAL, SPECIAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE OR OTHER INDIRECT DAMAGES
TO THE EXTENT PERMITTED BY LAW.

d. Neopost (and not any Carriers) is solely responsible for performing its maintenance and warranty
(if any) obligations under this Agreement and Customer releases Carriers from all liability for such maintenance or
warranty.

e. Nothing in this Agreement shall be construed as an endorsement or approval (whether direct or
indirect) of Neopost’s products or services by Carriers.

f. Carriers’ products and/or services are provided subject to the terms, conditions and limitations of
liability set out_in the State's contracts with the respective Carriers, to the extent those contracts exist. For
the avoidance of doubt, nothing in this Agreement shall be considered to amend, supplement or otherwise supersede
such terms, conditions and limitations of liability.

g. Neopost is not assuming any obligations or liability under any agreements between Customer and
its Carriers. Customer agrees to work directly with its Carriers to obtain any requisite approvals and tools and to satisfy
any applicable Carrier requirements. Neopost has no obligation to make any claims against Carriers on Customer’s
behalf, including any claims based on information obtained using the Services. Customer acknowledges that
NEOPOST ISNOT A CARRIER OR BROKER OF PARCEL OR FREIGHT DELIVERY SERVICES, AND SHALL
NOT BE LIABLE FOR THE DELIVERY OF ANY SHIPMENT OR FOR LOSS OR DAMAGES TO ANY
SHIPMENTS, REGARDLESS OF THE ACTIVE OR PASSIVE NEGLIGENCE OR SOLE, JOINT,
CONCURRENT, OR COMPARATIVE NEGLIGENCE OF NEOPOST.

17. Legal Compliance. Customer shall comply with all applicable laws, statutes, ordinances, rules and
regulations regarding the Services, and shall obtain any requisite licenses to export, re-export, or import any software
used in connection with the Services.
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SAMPLE
SCHEDULE

SCHEDULE OF HOSTED TRACKING SERVICES

This Schedule of Hosted Tracking Services (“Tracking Services Schedule”) is by reference incorporated into, and made a
part of, the Master Software Agreement (“Agreement”) between Neopost USA Inc., and The State of Michigan - DTMB
(“Customer™).

1. Scope. This Hosted Tracking Services Schedule defines the specific terms and conditions under which
Neopost agrees to work diligently to set-up and provide the following tracking services (“Hosted Tracking Services™)
including:

Subscription Component / Part # Quantity
WTS Sinagle Site License / WTSBSSL-N 1
WTS Mobile License / WTSMBL3-N 25
2. Fees and Expenses. As consideration for the Tracking Services, Customer shall timely pay Neopost the following
fees:
Payment Amount Frequency
$ Monthly
|:| Check box if subscription is included in lease.
3. Term. This Schedule shall have a term of five (5) years from the date of execution below (“Effective Date”).
IN WITNESS WHEREOF, the parties have duly executed this Schedule as of . Customer Neopost
USA Inc.
(Signature) (Signature)
(Printed Name) (Printed Name)
(Title) (Title)
(Date) (Date)
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STATE OF MICHIGAN
ENTERPRISE PROCUREMENT

Department of Technology, Management, and Budget

525 W. ALLEGAN ST., LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 1

to
Contract Number 171180000000009

Neopost USA, Inc VARIOUS SW
8 ‘478 Wheelers Farm Rd
% Milford, CT 06461 -
% ‘Davi d Nagel Brian Fairbrother DTMB
5 >03-301-3400 517-249-0457
;OU ‘ fairbrotherb@michigan.gov
‘d.nagel@neopost.com
‘CV0066502

CONTRACT SUMMARY
POSTAGE AND MAIL EQUIPMENT

October 12, 2017 May 14, 2019 May 14, 2019

N

|
|

A

|||

O
%
(@)
o
S

1 Direct Voucher (DV) O Other Yes

N
DESCRIPTION OF CHANGE NOTICE

 OPTION  LENGTHOFOPTION ~ EXTENSION ~ LENGTHOFEXTENSION ~  REVISEDEXP.DATE
. O May 14, 2019
. CURRENTVALUE  VALUEOFCHANGENOTICE ~ ESTIMATED AGGREGATE CONTRACTVALUE

$50,000.00 $150,000.00 $200,000.00

Effective 8/27/2018, this contract is hereby increased by $150,000. Please note the Contract Administrator has been changed to
Brian Fairbrother. All other terms, conditions, specifications, and pricing remain the same. Per Contractor and agency
agreement, and DTMB Procurement approval.




CHANGE NOTICE NO. 1 TO CONTRACT NO. 171180000000009

Program Managers
for
Multi-Agency and Statewide Contracts



STATE OF MICHIGAN
ENTERPRISE PROCUREMENT

Department of Technology, Management, and Budget
525 W. Allegan, Lansing, MI 48913
P.0. Box 30026, Lansing, MI 48909

NOTICE OF CONTRACT
NOTICE OF CONTRACT NO. 171180000000009

230-301-3400 517-284-7042

between
THE STATE OF MICHIGAN
and
Neopost USA, Inc Various SwW
x 478 Wheelers Farm Rd
8 Milford, CT 06461
é David Nagel Joy Nakfoor DTMB
|_
prd
@)
(@]

D.Nagel@neopost.com nakfoorj@michigan.gov

8882

CONTRACT SUMMARY

DESCRIPTION: Postage and Mail Equipment

INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE | NITVAE AVAL ABLE 'éﬁ'zgé;'(g;\'N%ATTEEDBBE;POﬁ
10/12/2017 05/14/2019 3 —one year
PAYMENT TERMS DELIVERY TIMEFRAME
Net 45
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
(] P-card [ Direct Voucher (DV) (1 Other Yes 1 No
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION

The contract is a result of the NASPO Master Agreement # ADSPO16-169901.

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION $50,000.00



mailto:nakfoorj@michigan.gov

CONTRACT NO. 171180000000009

FOR THE CONTRACTOR:

Neopost USA Inc.
Company Name

Authorized Agent Signature

Authorized Agent (Print or Type)

Date

FOR THE STATE:

Signature

Joy Nakfoor — Category Analyst, Commodities
Name & Title

DTMB

Agency

Date

Revised 5/03/2016



NASPO ValuePoint NASPO
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & M T NvaIUEPGFEE

Led by the State of Arizona

Master Agreement #: ADSPO16-169901
Contractor. NEOPOST

Participating Entity: STATE OF MICHIGAN

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

e The following products and accessories listed on the Contractor page of the NASPO
ValuePoint website.
Postage Meter Rental
Mailing Systems-Ultra Low, Low, Medium, High, Production Volume
Integrated Postal Scales
Letter Openers-Low, High Volume
Letter Folders-Low, High Volume
Folder-Inserters-Low, Medium, High, Production Volume
Envelope Addressing System-Low, Medium, High, Production Volume
Tabbers-Low, Medium, High Volume
Software License & Subscription

e The following products and accessories listed were removed from the Contractor page of
the NASPO ValuePoint website.
Extractors
Mail Furniture

Master Agreement Terms and Conditions:

1. Scope: This addendum covers the Mailroom Equipment, Supplies & Maintenance led by the
State of Arizona for use by state agencies and other entities located in the Participating
State [or State Entity] authorized by that State’s statutes to utilize State contracts with the
prior approval of the State’s Chief Procurement Official or authorized designee.

2. Participation: This NASPO ValuePoint Master Agreement may be used by all state
agencies, institutions of higher education, political subdivisions and other entities authorized
to use statewide contracts in the State of Michigan per extended purchasing by MiDEAL
members who are authorized by the State to purchase goods or services pursuant to this
Master Agreement and this Addendum. Issues of interpretation and eligibility for
participation are solely within the authority of the State Chief Procurement Official or
authorized designee.

3. Primary Contacts: The primary contact individuals for this Participating Addendum are as
follows (or their named successors):
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NASPO ValuePoint
PARTICIPATING ADDENDUM

NASPO

ValuePoint

MAILROOM EQUIPMENT, SUPPLIES & M/
Led by the State of Arizona

Contractor

Name: David Nagel

Address: Neopost USA, Inc. 478 Wheelers Farms Rd. Milford, CT 06461

Telephone: | (573) 489-8860

Fax: (203) 301-2600

Email: D.Nagel@Neopost.com

Participating Entity

Name: Joy Nakfoor

Address: 525 W. Allegan St, Lansing, MI 48933

Telephone: | 517-284-7042

Fax: 517-335-0046

Email: nakfoorj@michigan.gov

4. PARTICIPATING ENTITY MODIFICATIONS OR ADDITIONS TO THE MASTER

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

Participating Entity must check one of the boxes below.

[__]No changes to the terms and conditions of the Master Agreement are required.

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

The State of Michigan terms and conditions are hereby incorporated into this agreement. Where
the terms and conditions of the State of Michigan and those of Master Price Agreement
ADSPO16-169901 conflict, the State of Michigan terms and conditions shall apply. For further
clarification, the State of Michigan will not indemnify Neopost or any third parties for any current
or future claims or issues, whether currently known or unknown.

4a. Contract Modification. This Contract may not be amended, including the addition of
Software terms, except by signed agreement between the parties (a “Contract Change Notice”).
Notwithstanding the foregoing, no subsequent Statement of Work or Contract Change Notice
executed after the Effective Date will be construed to amend this Contract unless it specifically
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NASPO ValuePoint
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & M/
Led by the State of Arizona

states its intent to do so and cites the section or sections amended. Software terms, including
licensing, are only binding upon the State if the Software terms have been reviewed and
negotiated as necessary by the State and are subject to this Contract Modification process. NO
TERMS ON CONTRACTORS INVOICES, WEBSITE, BROWSE-WRAP, SHRINK-WRAP,
CLICK-WRAP, CLICK-THROUGH OR OTHER NON-NEGOTIATED TERMS AND
CONDITIONS PROVIDED WITH ANY OF THE SERVICES, OR DOCUMENTATION
HEREUNDER WILL CONSTITUTE A PART OR AMENDMENT OF THIS CONTRACT OR IS
BINDING ON THE STATE OR ANY AUTHORIZED USER FOR ANY PURPOSE. ALL SUCH
OTHER TERMS AND CONDITIONS HAVE NO FORCE AND EFFECT AND ARE DEEMED
REJECTED BY THE STATE AND THE AUTHORIZED USER, EVEN IF ACCESS TO OR USE
OF SUCH SERVICE OR DOCUMENTATION REQUIRES AFFIRMATIVE ACCEPTANCE OF
SUCH TERMS AND CONDITIONS. For the avoidance of doubt, Contract Change Orders are
not required when an MiDeal member agrees to Software terms.

5. Lease Agreements: Equipment Lease and Rental Agreements are authorized in accordance
with the terms of Master Price Agreement ADSPO16-169901.

The additional terms and conditions contained in Michigan Schedule A — Standard Contract
Terms, attached, are hereby incorporated by reference. In the event of a conflict between
the terms contained within the Michigan Schedule A — Standard Contract and Master Price
Agreement (“Price Agreement”), Michigan Schedule A — Standard Contract shall control.
The parties agree that this provision of the Participating Addendum supersedes the
Standard Contract Terms and Conditions set forth in the Price Agreement. In the event that
any provision of this Participating Addendum or Price Agreement is contrary to Michigan
law, such provision shall be null and void. This Agreement shall be governed by Michigan
law.

Except in the case of non-appropriation or negative appropriation, the termination or expiration of this
Agreement shall in no way relieve either party from its obligations accrued hereunder prior to such
termination or expiration or affect the limitation of liability including, but not limited to, any obligations
pursuant to any Product Leases or Postage Meter Rental Agreements that were entered prior to the
date of any such termination or expiration.

6. Subcontractors: All contactors, dealers, and resellers authorized in the State of Michigan, as
shown on the dedicated Contractor (cooperative contract) website (and Schedule C —
Neopost Michigan Authorized Dealers), are approved to provide sales and service support
to participants in the NASPO ValuePoint Master Agreement. The contractor’s dealer
participation will be in accordance with the terms and conditions set forth in the
aforementioned Master Agreement.

7. Orders: Any order placed by a Participating Entity or Purchasing Entity for a product and/or
service available from this Master Agreement shall be deemed to be a sale under (and
governed by the prices and other terms and conditions) of the Master Agreement unless the
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NASPO ValuePoint NASPO
PARTICIPATING ADDENDUM

MAILROOM EQUIPMENT, SUPPLIES & M L NvaluePOirrt

Led by the State of Arizona

parties to the order agree in writing that another contract or agreement applies to such
order.

All purchase orders issued by purchasing entities within the jurisdiction of this Addendum
must include the following (1) Mandatory Language “PO is subject to NASPO Contract
#ADSPO16-169901" (2) Your Name, Address, Contact, Phone Number and Participating
State contract number: 171180000000009.

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

Participating Entity: State of Michigan Contractor: Neopost USA Inc.
Signature: &\/, Signature:
Name: Name: Kevin O'Connor

Jeff Brownlee

Title: Title: VP Marketing

Director - Enterprise Sourcing, Central
Procurement

Date: Date: 9/18/2017
0 /br / (7

[Additional signatures may be added if required by the Participating Entity]
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NASPO ValuePoint
PARTICIPATING ADDENDUM

Led by the State of Arizona

For questions on executing a participating addendum, please contact:

NASPO ValuePoint

Cooperative Development Coordinator: Ted Fosket

Telephone: (907) 723-3360

Email: tfosket@naspovaluepoint.org

[Please email fully executed PDF copy of this
document to

PA@naspovaluepoint.org

to support documentation of participation and posting
in appropriate data bases.]
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Schedule A

STATE OF MICHIGAN

STANDARD CONTRACT TERMS

This STANDARD CONTRACT (“Contract”) is agreed to between the State of Michigan (the “State”) and
Neopost (“Contractor”), a Delaware Corporation. This Contract is effective on October 12, 2017 (“Effective
Date”), and unless terminated, expires on May 14, 2019. This Contract may be renewed for up to three (3)
additional one (1) year period(s). Renewal is at the sole discretion of the State and will automatically extend
the Term of this Contract. The State will document its exercise of renewal options via Contract Change Notice.

The parties agree as follows:

1.

3.

Duties of Contractor. Contractor must perform the services and provide the deliverables described in
Schedule A — Statement of Work (the “Contract Activities”). An obligation to provide delivery of any
commodity is considered a service and is a Contract Activity.

Contractor must furnish all labor, equipment, materials, and supplies necessary for the performance of
the Contract Activities, and meet operational standards, unless otherwise specified in Schedule A.

Contractor must: (a) perform the Contract Activities in a timely, professional, safe, and workmanlike
manner consistent with standards in the trade, profession, or industry; (b) meet or exceed the
performance and operational standards, and specifications of the Contract; (c) provide all Contract
Activities in good quality, with no material defects; (d) not interfere with the State’s operations; (e) obtain
and maintain all necessary licenses, permits or other authorizations necessary for the performance of the
Contract; (f) cooperate with the State, including the State’s quality assurance personnel, and any third
party to achieve the objectives of the Contract; (g) return to the State any State-furnished equipment or
other resources in the same condition as when provided when no longer required for the Contract; (h) not
make any media releases without prior written authorization from the State; (i) assign to the State any
claims resulting from state or federal antitrust violations to the extent that those violations concern
materials or services supplied by third parties toward fulfillment of the Contract; and (j) provide the State
priority in performance of the Contract except as mandated by federal disaster response requirements.
Any breach under this paragraph is considered a materialbreach.

Contractor must also be clearly identifiable while on State property by wearing identification issued by the
State, and clearly identify themselves whenever making contact with the State.

Notices. All notices and other communications required or permitted under this Contract must be in
writing and will be considered given and received: (a) when verified by written receipt if sent by courier;
(b) when actually received if sent by mail without verification of receipt; or (c) when verified by automated
receipt or electronic logs if sent by facsimile oremail.

If to State: If to Contractor:

Joy Nakfoor David Nagel

nakfoorj@michigan.gov Neopost USA Inc,

517-284-7042 478 Wheelers Farm Rd
Milford, CT 06461
(203) 489-8860

Contract Administrator. The Contract Administrator for each party is the only person authorized to
modify any terms of this Contract, and approve and execute any change under this Contract (each a
“Contract Administrator”):
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State:

Contractor:

Joy Nakfoor
nakfoorj@michigan.gov
517-284-7042

David Nagel

Neopost USA Inc,

478 Wheelers Farm Rd
Milford, CT 06461
(203) 489-8860

4. Program Manager. The Program Manager for each party will monitor and coordinate the day-to-day
activities of the Contract (each a “Program Manager”):

State:

Contractor:

Various

Matt Delaney

29200 Northwestern Highway, Suite 170
Southfield, Michigan 48034
M.Delaney@neopost.com

(248) 345-3361

5. Performance Guarantee. Contractor must at all times have financial resources sufficient, in the opinion
of the State, to ensure performance of the Contract and must provide proof upon request. The State may
require a performance bond (as specified in Schedule A) if, in the opinion of the State, it will ensure

performance of the Contract.

6. Insurance Requirements. Contractor must maintain the insurances identified below and is responsible
for all deductibles. All required insurance must: (a) protect the State from claims that may arise out of,
are alleged to arise out of, or result from Contractor's or a subcontractor's performance; (b) be primary
and non-contributing to any comparable liability insurance (including self-insurance) carried by the State;
and (c) be provided by a company with an A.M. Best rating of "A" or better, and a financial size of VII or

better.

Required Limits

| Additional Requirements

Commercial General Liability Insurance

Minimal Limits:
$1,000,000 Each Occurrence Limit

$2,000,000 General Aggregate Limit

$1,000,000 Personal & Advertising Injury Limit

$2,000,000 Products/Completed Operations

Contractor must have their policy endorsed to
add “the State of Michigan, its departments,
divisions, agencies, offices, commissions,
officers, employees, and agents” as additional
insureds using endorsement CG 20 26 04 13.

Coverage must not have exclusions or
limitations related to sexual abuse and
molestation liability.

Umbrella or Excess Liability Insurance

Minimal Limits:
$5,000,000 General Aggregate

Contractor must have their policy endorsed
to add “the State of Michigan, its
departments, divisions, agencies, offices,
commissions, officers, employees, and
agents” as additional insureds.

Automobile Liability Insurance

Minimal Limits:
$1,000,000 Per Occurrence

Contractor must have their policy: (1)
endorsed to add “the State of Michigan, its
departments, divisions, agencies, offices,
commissions, officers, employees, and
agents” as additional insureds; and (2)
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include Hired and Non-Owned Automobile
coverage.

Workers' Compensation Insurance

Minimal Limits: Waiver of subrogation, except where waiver
Coverage according to applicable laws is prohibited by law.
governing work activities.

Employers Liability Insurance

Minimal Limits:

$500,000 Each Accident

$500,000 Each Employee by Disease
$500,000 Aggregate Disease.

If any of the required policies provide claims-made coverage, the Contractor must: (a) provide coverage
with a retroactive date before the effective date of the contract or the beginning of Contract Activities; (b)
maintain coverage and provide evidence of coverage for at least three (3) years after completion of the
Contract Activities; and (c) if coverage is canceled or not renewed, and not replaced with another claims-
made policy form with a retroactive date prior to the contract effective date, Contractor must purchase
extended reporting coverage for a minimum of three (3) years after completion of work.

Contractor must: (a) provide insurance certificates to the Contract Administrator, containing the
agreement or purchase order number, at Contract formation and upon the expiration date of the
applicable policies; (b) require that subcontractors maintain the required insurances contained in this
Section; (c) notify the Contract Administrator within 5 business days if any insurance is cancelled; and
(d) waive all rights against the State for damages covered by insurance. Failure to maintain the required
insurance does not limit this waiver.

This Section is not intended to and is not be construed in any manner as waiving, restricting or limiting
the liability of either party for any obligations under this Contract (including any provisions hereof requiring
Contractor to indemnify, defend and hold harmless the State).

Administrative Fee and Reporting. Contractor must pay an administrative fee of 1% on all payments
made to Contractor under the Contract including transactions with the State (including its departments,
divisions, agencies, offices, and commissions), MIDEAL members, and other states (including
governmental subdivisions and authorized entities). Administrative fee payments must be made by check
payable to the State of Michigan and mailed to:

Department of Technology, Management and Budget
Cashiering

P.O. Box 30681

Lansing, MI 48909

Contractor must submit an itemized purchasing activity report, which includes at a minimum, the name of
the purchasing entity and the total dollar volume in sales. Reports should be mailed to DTMB-
Procurement.

The administrative fee and purchasing activity report are due within 30 calendar days from the last day of
each calendar quarter.

Extended Purchasing Program. This contract is extended to MIiDEAL members. MiDEAL members
include local units of government, school districts, universities, community colleges, and nonprofit
hospitals. A current list of MIDEAL members is available at www.michigan.gov/mideal. Upon written
agreement between the State and Contractor, this contract may also be extended to: (a) State of Michigan
employees and (b) other states (including governmental subdivisions and authorized entities).

If extended, Contractor must supply all Contract Activities at the established Contract prices and terms.
The State reserves the right to impose an administrative fee and negotiate additional discounts based on
any increased volume generated by such extensions.
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10.

11.

12.

13.

14.

15.

16.

Contractor must submit invoices to, and receive payment from, extended purchasing program members
on a direct and individual basis.

Independent Contractor. Contractor is an independent contractor and assumes all rights, obligations
and liabilities set forth in this Contract. Contractor, its employees, and agents will not be considered
employees of the State. No partnership or joint venture relationship is created by virtue of this Contract.
Contractor, and not the State, is responsible for the payment of wages, benefits and taxes of Contractor’'s
employees and any subcontractors. Prior performance does not modify Contractor's status as an
independent contractor. Contractor hereby acknowledges that the State shall receive a non-exclusive,
worldwide, royalty-free, irrevocable, and perpetual license to directly and indirectly reproduce, distribute,
modify, create derivative works of, publicly perform and publicly display any property resulting from the
Contract Activities and all associated intellectual property rights, if any. Such Contract Activities are
works made for hire as defined in Section 101 of the Copyright Act of 1976.

Subcontracting. Contractor may not delegate any of its obligations under the Contract without the prior
written approval of the State. Contractor must notify the State at least 90 calendar days before the
proposed delegation, and provide the State any information it requests to determine whether the
delegation is in its best interest. If approved, Contractor must: (a) be the sole point of contact regarding
all contractual matters, including payment and charges for all Contract Activities; (b) make all payments
to the subcontractor; and (c) incorporate the terms and conditions contained in this Contract in any
subcontract with a subcontractor. Contractor remains responsible for the completion of the Contract
Activities, compliance with the terms of this Contract, and the acts and omissions of the subcontractor.
The State, in its sole discretion, may require the replacement of any subcontractor.

Staffing. The State’s Contract Administrator may require Contractor to remove or reassign personnel by
providing a notice to Contractor.

Background Checks. Upon request, Contractor must perform background checks on all employees and
subcontractors and its employees prior to their assignment. The scope is at the discretion of the State
and documentation must be provided as requested. Contractor is responsible for all costs associated
with the requested background checks. The State, in its sole discretion, may also perform background
checks.

Assignment. Contractor may not assign this Contract to any other party without the prior approval of the
State. Upon notice to Contractor, the State, in its sole discretion, may assign in whole or in part, its rights
or responsibilities under this Contract to any other party. If the State determines that a novation of the
Contract to a third party is necessary, Contractor will agree to the novation and provide all necessary
documentation and signatures.

Change of Control. Contractor will notify, at least 90 calendar days before the effective date, the State
of a change in Contractor’s organizational structure or ownership. For purposes of this Contract, a change
in control means any of the following: (a) a sale of more than 50% of Contractor’'s stock; (b) a sale of
substantially all of Contractor’s assets; (c) a change in a majority of Contractor’'s board members; (d)
consummation of a merger or consolidation of Contractor with any other entity; (e) a change in ownership
through a transaction or series of transactions; (f) or the board (or the stockholders) approves a plan of
complete liquidation. A change of control does not include any consolidation or merger effected
exclusively to change the domicile of Contractor, or any transaction or series of transactions principally
for bona fide equity financing purposes.

In the event of a change of control, Contractor must require the successor to assume this Contract and
all of its obligations under this Contract.

Ordering. Contractor is not authorized to begin performance until receipt of authorization as identified in
Schedule A.

Acceptance. Contract Activities are subject to inspection and testing by the State within 30 calendar
days of the State’s receipt of them (“State Review Period”), unless otherwise provided in Schedule A. If
the Contract Activities are not fully accepted by the State, the State will notify Contractor by the end  of
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17.

18.

19.

20.

21.

the State Review Period that either: (a) the Contract Activities are accepted, but noted deficiencies must
be corrected; or (b) the Contract Activities are rejected. If the State finds material deficiencies, it may: (i)
reject the Contract Activities without performing any further inspections; (ii) demand performance at no
additional cost; or (iii) terminate this Contract in accordance with Section 23, Termination for Cause.

Within 10 business days from the date of Contractor's receipt of notification of acceptance with
deficiencies or rejection of any Contract Activities, Contractor must cure, at no additional cost, the
deficiency and deliver unequivocally acceptable Contract Activities to the State. If acceptance with
deficiencies or rejection of the Contract Activities impacts the content or delivery of other non-completed
Contract Activities, the parties’ respective Program Managers must determine an agreed to number of
days for re-submission that minimizes the overall impact to the Contract. However, nothing herein affects,
alters, or relieves Contractor of its obligations to correct deficiencies in accordance with the time response
standards set forth in this Contract.

If Contractor is unable or refuses to correct the deficiency within the time response standards set forth in
this Contract, the State may cancel the order in whole or in part. The State, or a third party identified by
the State, may perform the Contract Activities and recover the difference between the cost to cure and
the Contract price plus an additional 10% administrative fee.

Delivery. Contractor must deliver all Contract Activities F.O.B. destination, within the State premises with
transportation and handling charges paid by Contractor, unless otherwise specified in Schedule A. All
containers and packaging becomes the State’s exclusive property upon acceptance.

Risk of Loss and Title. Until final acceptance, title and risk of loss or damage to Contract Activities
remains with Contractor. Contractor is responsible for filing, processing, and collecting all damage claims.
The State will record and report to Contractor any evidence of visible damage. If the State rejects the
Contract Activities, Contractor must remove them from the premises within 10 calendar days after
notification of rejection. The risk of loss of rejected or non-conforming Contract Activities remains with
Contractor. Rejected Contract Activities not removed by Contractor within 10 calendar days will be
deemed abandoned by Contractor, and the State will have the right to dispose of it as its own property.
Contractor must reimburse the State for costs and expenses incurred in storing or effecting removal or
disposition of rejected Contract Activities.

Warranty Period. The warranty period, if applicable, for Contract Activities is a fixed period commencing
on the date specified in Schedule A. If the Contract Activities do not function as warranted during the
warranty period the State may return such non-conforming Contract Activities to the Contractor for a full
refund.

Terms of Payment. Invoices must conform to the requirements communicated from time-to-time by the
State. All undisputed amounts are payable within 45 days of the State’s receipt. Contractor may only
charge for Contract Activities performed as specified in Schedule A. Invoices must include an itemized
statement of all charges. The State is exempt from State sales tax for direct purchases and may be
exempt from federal excise tax, if Services purchased under this Agreement are for the State’s exclusive
use. Notwithstanding the foregoing, all prices are inclusive of taxes, and Contractor is responsible for all
sales, use and excise taxes, and any other similar taxes, duties and charges of any kind imposed by any
federal, state, or local governmental entity on any amounts payable by the State under this Contract.

The State has the right to withhold payment of any disputed amounts until the parties agree as to the
validity of the disputed amount. The State will notify Contractor of any dispute within a reasonable time.
Payment by the State will not constitute a waiver of any rights as to Contractor’'s continuing obligations,
including claims for deficiencies or substandard Contract Activities. Contractor's acceptance of final
payment by the State constitutes a waiver of all claims by Contractor against the State for payment under
this Contract, other than those claims previously filed in writing on a timely basis and still disputed.

The State will only disburse payments under this Contract through Electronic Funds Transfer (EFT).
Contractor must register with the State at http://www.michigan.gov/cpexpress to receive electronic fund
transfer payments. If Contractor does not register, the State is not liable for failure to provide payment.
Without prejudice to any other right or remedy it may have, the State reserves the right to set off at any
time any amount then due and owing to it by Contractor against any amount payable by the State to
Contractor under this Contract.

Reserved.
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22.

23.

24,

25.

26.

Stop Work Order. The State may suspend any or all activities under the Contract at any time. The State
will provide Contractor a written stop work order detailing the suspension. Contractor must comply with
the stop work order upon receipt. Within 90 calendar days, or any longer period agreed to by Contractor,
the State will either: (a) issue a notice authorizing Contractor to resume work, or (b) terminate the Contract
or purchase order. The State will not pay for Contract Activities, Contractor’s lost profits, or any additional
compensation during a stop work period.

Termination for Cause. The State may terminate this Contract for cause, in whole or in part, if
Contractor, as determined by the State: (a) endangers the value, integrity, or security of any location,
data, or personnel; (b) becomes insolvent, petitions for bankruptcy court proceedings, or has an
involuntary bankruptcy proceeding filed against it by any creditor; (c) engages in any conduct that may
expose the State to liability; (d) breaches any of its material duties or obligations; or (e) fails to cure a
breach within the time stated in a notice of breach. Any reference to specific breaches being material
breaches within this Contract will not be construed to mean that other breaches are not material.

If the State terminates this Contract under this Section, the State will issue a termination notice specifying
whether Contractor must: (a) cease performance immediately, or (b) continue to perform for a specified
period. If it is later determined that Contractor was not in breach of the Contract, the termination will be
deemed to have been a Termination for Convenience, effective as of the same date, and the rights and
obligations of the parties will be limited to those provided in Section 24, Termination for Convenience.

The State will only pay for amounts due to Contractor for Contract Activities accepted by the State on or
before the date of termination, subject to the State’s right to set off any amounts owed by the Contractor
for the State’s reasonable costs in terminating this Contract. The Contractor must pay all reasonable
costs incurred by the State in terminating this Contract for cause, including administrative costs, attorneys’
fees, court costs, transition costs, and any costs the State incurs to procure the Contract Activities from
other sources.

Termination for Convenience. The State may immediately terminate this Contract in whole or in part
without penalty and for any reason, including but not limited to, appropriation or budget shortfalls. The
termination notice will specify whether Contractor must: (a) cease performance of the Contract Activities
immediately, or (b) continue to perform the Contract Activities in accordance with Section 25, Transition
Responsibilities. If the State terminates this Contract for convenience, the State will pay all reasonable
costs, as determined by the State, for State approved Transition Responsibilities. Except in the case of
non-appropriation or lack of appropriation, the termination or expiration of this Agreement shall in
no way relieve either party from its obligations accrued hereunder prior to such termination or
expiration or affect the limitation of liability including, but not limited to, any obligations
pursuant to any Product Leases or Postage Meter Rental Agreements that were entered prior
to the date of any such termination or expiration.

Transition Responsibilities. Upon termination or expiration of this Contract for any reason, Contractor
must, for a period of time specified by the State (not to exceed 90 calendar days), provide all reasonable
transition assistance requested by the State, to allow for the expired or terminated portion of the Contract
Activities to continue without interruption or adverse effect, and to facilitate the orderly transfer of such
Contract Activities to the State or its designees. Such transition assistance may include, but is not limited
to: (a) continuing to perform the Contract Activities at the established Contract rates; (b) taking all
reasonable and necessary measures to transition performance of the work, including all applicable
Contract Activities, training, equipment, software, leases, reports and other documentation, to the State
or the State’s designee; (c) taking all necessary and appropriate steps, or such other action as the State
may direct, to preserve, maintain, protect, or return to the State all materials, data, property, and
confidential information provided directly or indirectly to Contractor by any entity, agent, vendor, or
employee of the State; (d) transferring title in and delivering to the State, at the State’s discretion, all
completed or partially completed deliverables prepared under this Contract as of the Contract termination
date; and (e) preparing an accurate accounting from which the State and Contractor may reconcile all
outstanding accounts (collectively, “Transition Responsibilities”). This Contract will automatically be
extended through the end of the transition period.

General Indemnification. Contractor must defend, indemnify and hold the State, its departments,
divisions, agencies, offices, commissions, officers, and employees harmless, without limitation, from and
against any and all actions, claims, losses, liabilities, damages, costs, attorney fees, and expenses
(including those required to establish the right to indemnification), arising out of or relating to: (a) any
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breach by Contractor (or any of Contractor's employees, agents, subcontractors, or by anyone else for
whose acts any of them may be liable) of any of the promises, agreements, representations, warranties,
or insurance requirements contained in this Contract; (b) any infringement, misappropriation, or other
violation of any intellectual property right or other right of any third party; (c) any bodily injury, death, or
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27.

28.

29.

30.

31

32.

damage to real or tangible personal property occurring wholly or in part due to action or inaction by
Contractor (or any of Contractor's employees, agents, subcontractors, or by anyone else for whose acts
any of them may be liable); and (d) any acts or omissions of Contractor (or any of Contractor's employees,
agents, subcontractors, or byanyone else for whose acts any of them may be liable).

The State will notify Contractor in writing if indemnification is sought; however, failure to do so will not
relieve Contractor, except to the extent that Contractor is materially prejudiced. Contractor must, to the
satisfaction of the State, demonstrate its financial ability to carry out these obligations.

The State is entitled to: (i) regular updates on proceeding status; (ii) participate in the defense of the
proceeding; (iii) employ its own counsel; and to (iv) retain control of the defense if the State deems
necessary. Contractor will not, without the State’'s written consent (not to be unreasonably withheld),
settle, compromise, or consent to the entry of any judgment in or otherwise seek to terminate any claim,
action, or proceeding. To the extent that any State employee, official, or law may be involved or
challenged, the State may, at its own expense, control the defense of that portion of the claim.

Any litigation activity on behalf of the State, or any of its subdivisions under this Section, must be
coordinated with the Department of Attorney General. An attorney designated to represent the State may
not do so until approved by the Michigan Attorney General and appointed as a Special Assistant Attorney
General.

Infringement Remedies. If, in either party’s opinion, any piece of equipment, software, commaodity, or
service supplied by Contractor or its subcontractors, or its operation, use or reproduction, is likely to
become the subject of a copyright, patent, trademark, or trade secret infringement claim, Contractor must,
at its expense: (a) procure for the State the right to continue using the equipment, software, commodity,
or service, or if this option is not reasonably available to Contractor, (b) replace or modify the same so
that it becomes non-infringing; or (c) accept its return by the State with appropriate credits to the State
against Contractor’s charges and reimburse the State for any losses or costs incurred as a consequence
of the State ceasing its use and returning it.

Limitation of Liability. The State is not liable for consequential, incidental, indirect, or special damages,
regardless of the nature of the action.

Disclosure of Litigation, or Other Proceeding. Contractor must notify the State within 14 calendar
days of receiving notice of any litigation, investigation, arbitration, or other proceeding (collectively,
“Proceeding”) involving Contractor, a subcontractor, or an officer or director of Contractor or
subcontractor, that arises during the term of the Contract, including: (a) a criminal Proceeding; (b) a parole
or probation Proceeding; (c) a Proceeding under the Sarbanes-Oxley Act; (d) a civil Proceeding involving:
(1) a claim that might reasonably be expected to adversely affect Contractor’s viability or financial stability;
or (2) a governmental or public entity’s claim or written allegation of fraud; or (e) a Proceeding involving
any license that Contractor is required to possess in order to perform under this Contract.

Reserved.
Reserved.

Non-Disclosure of Confidential Information. The parties acknowledge that each party may be
exposed to or acquire communication or data of the other party that is confidential, privileged
communication not intended to be disclosed to third parties. The provisions of this Section survive the
termination of this Contract.

a. Meaning of Confidential Information. For the purposes of this Contract, the term
“Confidential Information” means all information and documentation of a party that: (a)
has been marked “confidential” or with words of similar meaning, at the time of disclosure
by such party; (b) if disclosed orally or not marked “confidential” or with words of similar
meaning, was subsequently summarized in writing by the disclosing party and marked
“confidential” or with words of similar meaning; and, (c) should reasonably be recognized
as confidential information of the disclosing party. The term “Confidential Information” does
not include any information or documentation that was: (a) subject to disclosure under the
Michigan Freedom of Information Act (FOIA); (b) already in the possession of the receiving
party without an obligation of confidentiality; (c) developed independently by the receiving
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34.
35.

36.
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Reserved.

Reserved.

Reserved.

party, as demonstrated by the receiving party, without violating the disclosing party’s
proprietary rights; (d) obtained from a source other than the disclosing party without an
obligation of confidentiality; or, (e) publicly available when received, or thereafter became
publicly available (other than through any unauthorized disclosure by, through, or on behalf
of, the receiving party). For purposes of this Contract, in all cases and for all matters, State
Data is deemed to be Confidential Information.

Obligation of Confidentiality. The parties agree to hold all Confidential Information in strict

confidence and not to copy, reproduce, sell, transfer, or otherwise dispose of, give or
disclose such Confidential Information to third parties other than employees, agents, or
subcontractors of a party who have a need to know in connection with this Contract or to
use such Confidential Information for any purposes whatsoever other than the performance
of this Contract. The parties agree to advise and require their respective employees,
agents, and subcontractors of their obligations to keep all Confidential Information
confidential. Disclosure to a subcontractor is permissible where: (a) use of a subcontractor
is authorized under this Contract; (b) the disclosure is necessary or otherwise naturally
occurs in connection with work that is within the subcontractor's responsibilities; and (c)
Contractor obligates the subcontractor in a written contract to maintain the State's
Confidential Information in confidence. At the State's request, any employee of Contractor
or any subcontractor may be required to execute a separate agreement to be bound by the
provisions of this Section.

Cooperation to Prevent Disclosure of Confidential Information. Each party must use its best
efforts to assist the other party in identifying and preventing any unauthorized use or
disclosure of any Confidential Information. Without limiting the foregoing, each party must
advise the other party immediately in the event either party learns or has reason to believe
that any person who has had access to Confidential Information has violated or intends to
violate the terms of this Contract and each party will cooperate with the other party in
seeking injunctive or other equitable relief against any such person.

Remedies for Breach of Obligation of Confidentiality. Each party acknowledges that breach
of its obligation of confidentiality may give rise to irreparable injury to the other party, which
damage may be inadequately compensable in the form of monetary damages. Accordingly,
a party may seek and obtain injunctive relief against the breach or threatened breach of the
foregoing undertakings, in addition to any other legal remedies which may be available, to
include, in the case of the State, at the sole election of the State, the immediate termination,
without liability to the State, of this Contract or any Statement of Work corresponding to the
breach or threatened breach.

Surrender of Confidential Information upon Termination. Upon termination of this Contract
or a Statement of Work, in whole or in part, each party must, within 5 calendar days from
the date of termination, return to the other party any and all Confidential Information received
from the other party, or created or received by a party on behalf of the other party, which
are in such party’s possession, custody, or control; provided, however, that Contractor must
return State Data to the State following the timeframe and procedure described further in
this Contract. Should Contractor or the State determine that the return of any Confidential
Information is not feasible, such party must destroy the Confidential Information and must
certify the same in writing within 5 calendar days from the date of termination to the other
party. However, the State’s legal ability to destroy Contractor data may be restricted by its
retention and disposal schedule, in which case Contractor’'s Confidential Information will be
destroyed after the retention period expires.

Records Maintenance, Inspection, Examination, and Audit. The State or its designee may audit
Contractor to verify compliance with this Contract. Contractor must retain, and provide to the State or its
designee and the auditor general upon request, all financial and accounting records related tothe



37.

38.

39.

40.

41.

42.

43.

44,

Contract through the term of the Contract and for 4 years after the latter of termination, expiration, or final
payment under this Contract or any extension (“Audit Period”). If an audit, litigation, or other action
involving the records is initiated before the end of the Audit Period, Contractor must retain the records
until all issues are resolved.

Within 10 calendar days of providing notice, the State and its authorized representatives or designees
have the right to enter and inspect Contractor's premises or any other places where Contract Activities
are being performed, and examine, copy, and audit all records related to this Contract. Contractor must
cooperate and provide reasonable assistance. If any financial errors are revealed, the amount in error
must be reflected as a credit or debit on subsequent invoices until the amount is paid or refunded. Any
remaining balance at the end of the Contract must be paid or refunded within 45 calendar days.

This Section applies to Contractor, any parent, affiliate, or subsidiary organization of Contractor, and any
subcontractor that performs Contract Activities in connection with this Contract.

Warranties and Representations. Contractor represents and warrants: (a) Contractor is the owner or
licensee of any Contract Activities that it licenses, sells, or develops and Contractor has the rights
necessary to convey title, ownership rights, or licensed use; (b) all Contract Activities are delivered free
from any security interest, lien, or encumbrance and will continue in that respect; (c) the Contract Activities
will not infringe the patent, trademark, copyright, trade secret, or other proprietary rights of any third party;

(d) Contractor must assign or otherwise transfer to the State or its designee any manufacturer's warranty
for the Contract Activities; (e) the Contract Activities are merchantable and fit for the specific purposes
identified in the Contract; (f) the Contract signatory has the authority to enter into this Contract; (g) all
information furnished by Contractor in connection with the Contract fairly and accurately represents
Contractor's business, properties, finances, and operations as of the dates covered by the information,
and Contractor will inform the State of any material adverse changes; and (h) all information furnished
and representations made in connection with the award of this Contract is true, accurate, and complete,
and contains no false statements or omits any fact that would make the information misleading. A breach
of this Section is considered a material breach of this Contract, which entitles the State to terminate this
Contract under Section 23, Termination for Cause.

Conflicts and Ethics. Contractor will uphold high ethical standards and is prohibited from: (a) holding
or acquiring an interest that would conflict with this Contract; (b) doing anything that creates an
appearance of impropriety with respect to the award or performance of the Contract; (c) attempting to
influence or appearing to influence any State employee by the direct or indirect offer of anything of value;
or (d) paying or agreeing to pay any person, other than employees and consultants working for Contractor,
any consideration contingent upon the award of the Contract. Contractor must immediately notify the
State of any violation or potential violation of these standards. This Section applies to Contractor, any
parent, affiliate, or subsidiary organization of Contractor, and any subcontractor that performs Contract
Activities in connection with this Contract.

Compliance with Laws. Contractor must comply with all federal, state and local laws, rules and
regulations.

Reserved.
Reserved.

Nondiscrimination. Under the Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL 37.2101, et seq., and
the Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL 37.1101, et seq., Contractor and its
subcontractors agree not to discriminate against an employee or applicant for employment with respect
to hire, tenure, terms, conditions, or privileges of employment, or a matter directly or indirectly related to
employment, because of race, color, religion, national origin, age, sex, height, weight, marital status, or
mental or physical disability. Breach of this covenant is a material breach of this Contract.

Unfair Labor Practice. Under MCL 423.324, the State may void any Contract with a Contractor or
subcontractor who appears on the Unfair Labor Practice register compiled under MCL 423.322.

Governing Law. This Contract is governed, construed, and enforced in accordance with Michigan law,
excluding choice-of-law principles, and all claims relating to or arising out of this Contract are governed
by Michigan law, excluding choice-of-law principles. Any dispute arising from this Contract must be
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46.

47.

48.

49.

50.

51.

52.

53.

resolved in Michigan Court of Claims. Contractor consents to venue in Ingham County, and waives any
objections, such as lack of personal jurisdiction or forum non conveniens. Contractor must appoint agents
in Michigan to receive service of process.

Non-Exclusivity. Nothing contained in this Contract is intended nor will be construed as creating any
requirements contract with Contractor. This Contract does not restrict the State or its agencies from
acquiring similar, equal, or like Contract Activities from othersources.

Force Majeure. Neither party will be in breach of this Contract because of any failure arising from any
disaster or acts of god that are beyond their control and without their fault or negligence. Each party will
use commercially reasonable efforts to resume performance. Contractor will not be relieved of a breach
or delay caused by its subcontractors. If immediate performance is necessary to ensure public health
and safety, the State may immediately contract with a third party.

Dispute Resolution. The parties will endeavor to resolve any Contract dispute in accordance with this
provision. The dispute will be referred to the parties' respective Contract Administrators or Program
Managers. Such referral must include a description of the issues and all supporting documentation. The
parties must submit the dispute to a senior executive if unable to resolve the dispute within 15 business
days. The parties will continue performing while a dispute is being resolved, unless the dispute precludes
performance. A dispute involving payment does not preclude performance.

Litigation to resolve the dispute will not be instituted until after the dispute has been elevated to the parties’
senior executive and either concludes that resolution is unlikely, or fails to respond within 15 business
days. The parties are not prohibited from instituting formal proceedings: (a) to avoid the expiration of
statute of limitations period; (b) to preserve a superior position with respect to creditors; or (c) where a
party makes a determination that a temporary restraining order or other injunctive relief is the only
adequate remedy. This Section does not limit the State’s right to terminate the Contract.

Media Releases. News releases (including promotional literature and commercial advertisements)
pertaining to the Contract or project to which it relates must not be made without prior written State
approval, and then only in accordance with the explicit written instructions of the State.

Website Incorporation. The State is not bound by any content on Contractor’s website unless expressly
incorporated directly into this Contract.

Entire Agreement and Order of Precedence. This Contract, which includes Schedule A — Statement
of Work, and expressly incorporated schedules and exhibits, is the entire agreement of the parties related
to the Contract Activities. This Contract supersedes and replaces all previous understandings and
agreements between the parties for the Contract Activities. If there is a conflict between documents, the
order of precedence is: (a) first, this Contract, excluding its schedules, exhibits, and Schedule A —
Statement of Work; (b) second, Schedule A — Statement of Work as of the Effective Date; and (c) third,
schedules expressly incorporated into this Contract as of the Effective Date. NO TERMS ON
CONTRACTOR'’S INVOICES, ORDERING DOCUMENTS, WEBSITE, BROWSE-WRAP, SHRINK-
WRAP, CLICK-WRAP, CLICK-THROUGH OR OTHER NON-NEGOTIATED TERMS AND CONDITIONS
PROVIDED WITH ANY OF THE CONTRACT ACTIVITIES WILL CONSTITUTE A PART OR
AMENDMENT OF THIS CONTRACT OR IS BINDING ON THE STATE FOR ANY PURPOSE. ALL
SUCH OTHER TERMS AND CONDITIONS HAVE NO FORCE AND EFFECT AND ARE DEEMED
REJECTED BY THE STATE, EVEN IF ACCESS TO OR USE OF THE CONTRACT ACTIVITIES
REQUIRES AFFIRMATIVE ACCEPTANCE OF SUCH TERMS AND CONDITIONS.

Severability. If any part of this Contract is held invalid or unenforceable, by any court of competent
jurisdiction, that part will be deemed deleted from this Contract and the severed part will be replaced by
agreed upon language that achieves the same or similar objectives. The remaining Contract will continue
in full force and effect.

Waiver. Failure to enforce any provision of this Contract will not constitute a waiver.
Survival. The provisions of this Contract that impose continuing obligations, including warranties and

representations, termination, transition, insurance coverage, indemnification, and confidentiality, will
survive the expiration or termination of this Contract.
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54. Contract Modification. This Contract may not be amended except by signed agreement between the
parties (a “Contract Change Notice”). Notwithstanding the foregoing, no subsequent Statement of Work
or Contract Change Notice executed after the Effective Date will be construed to amend this Contract
unless it specifically states its intent to do so and cites the section or sections amended.
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Schedule B

Section 3: Scope of Work

Contractor shall provide equipment, services, and support to meet the mailing needs of
the customer per the limitations of their award. The applicable product range willinclude
software license and subscriptions, ultra-low volume equipment through equipment
used in mailing production environments, including postage meter rental, accessories,
supplies, and maintenance. All equipment and services offered must meet the approval
of the USPS® if applicable.

3.1. Products and Services Categories by Geographic Area

While the primary purpose of this solicitation is to select a manufacturer(s) who can
provide the equipment, supplies and service for all potential Participating Entities, a
Contractor is permitted to respond for more limited geographical areas, however not
less than a single Participating State. Contractor must clearly describe the geographical
limits (e.g. by state name) if proposing a geographical area less than that of all potential
Participating States (see Attachment A Offer Response Form Capacity of Offeror
Questionnaire). However, if a Contractor elects to submit a proposal for a limited
geographical area the Contractor must be willing to service the entire state(s) within that
geographical area. The Contractor may request to add additional states to the contract
at a later date following the award if mutually agreed upon by the Contractor and the
Master Agreement Contract Administrator. Any award received does not guarantee any
State will sign a Participating Addendum with the Contractor and additional states.

3.2 Products

3.2.1 Contractor(s) shall provide equipment and support to meet the
mailing needs of the customer per the extent of their award. The
applicable product range will include mailroom-related software
license and subscriptions, ultra-low volume equipment and all other
mail room equipment including mailing production environment
equipment and accessories. The equipment, support, accessories
and options as contained in specific product manufacturer’s
established catalog/price lists are placed into groups specified within
this solicitation. All equipment, and support offered must meet the
approval of the USPS® if applicable. Any awarded contractor(s)
shall also include information on all environmental features of each
item, including but not limited to: energy efficiency modes and
their operation, double sided copying operations and double sided
default programming, the extent to which any supplies and other
packaging may qualify for recycling, re-manufacturing, and will
provide the environmental and economic benefits of these features.

3.2.1.1. Printers — The only printers allowed for purchase through this
solicitation are special printers sole use for which is tied to mail
room equipment. If a regular printer (e.g. an HP Printer) is able to
be utilized in the same fashion, and function as the printer available
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3.2.1.2.

3213

3214

3215

3216

from the Contractor, then the printer from the Contractor is not
allowed. Allowable printers may be purchased with a mail room
equipment system or as a product replacement from a purchase
from this or a previous Master Agreement.

Computers - The only computers allowed for purchase through
this solicitation are those computers dedicated to mail room
equipment and operations.

Furniture - Furniture is being awarded within each category as well
as being classified as an independent category. The furniture that
is applicable to the independent furniture category is furniture that
is specific to mail rooms but not specific to the mail equipment
category. E.g. Case work or mobile mail cart etc. The furniture
section within each category is relevant to furniture that would be
considered agreeable with the mailroom equipment with which they
are compatible.

Accessories — All accessories, including tablets and scanners,
shall be relevant to the functioning of a mail room. If there is any
concern over a specific item being included in this category, said
items will be submitted to the Contract Administrator for a decision.
The Contract Administrator’s decision is the final determination as
to whether an item is included in the Scope of any Master
Agreement.

Trade In/Buy Back - Contractor shall provide a Trade in /Buy Back
program to help ensure Participating Entity has the best options to
meet their needs. This program is required; however, it is at the sole
option of the Participating Entity to utilize this program. Please
provide the details of your Trade In/Buy Back program in your
response.

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

3.3. Remanufactured Equipment

3.3.1

A Contractor may offer Remanufactured or Refurbished Equipment
that is certified by the Manufacturer. All Remanufactured or
Refurbished Equipment will be clearly labeled as Remanufactured
equipment. Pricing will be based on a quote and on an Individual
Case Basis (ICB). All quotes will also provide the fixed annual
maintenance rate for years 2-5. Remanufactured equipment shall
come with a 1 year all-inclusive as new-warranty and the Offeror
shall be able to provide maintenance for years 2-5 that includes all
service, labor, software maintenance, and parts. If for any reason a
Contractor is not able to provide maintenance (including parts), the
Contractor(s) will provide, entirely at their expense, a replacement
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piece of equipment and/or software. Any replacement items shall
have the equal or greater performance and functionality along with
the maintenance for the equipment for the duration of the original five
(5) year maintenance period (including maintenance on the
replacement equipment) at no additional charge. All other
requirements of the Master Agreement continue to apply.

3.3.2 Shipping is to be FOB destination, inside to the contiguous 48 states,
Washington DC and point of exportation for Alaska, Hawaii, Puerto
Rico, and territories for shipments outside the 48 contiguous states.
The point of exportation location must be agreed to, in writing, by the
vendor and the Participating Entity. At that point, shipping terms,
charges and conditions should be negotiated with the end-user.
These Participating Entities must be notified in advance of any
possible shipping charges and mutually agreed to in writing before
any purchase or lease is allowed.

The Contractor(s) shall furnish equipment within twenty (20)
business days after receipt of order, or a delivery time mutually
agreed upon, in writing, between the Participating Entity and the
Contractor. The Contractor shall notify the Participating Entity in
advance of delivery of equipment so that the Participating Entity can
make necessary arrangements. Delivery of start-up supplies shall be
made upon or before delivery of equipment. Delivery shall be made
in accordance with instructions (time and quantities ordered) from
the Participating Entity as detailed on the Purchase Order. All
deliveries shall be accompanied with a Bill of Lading containing the
Purchase Order number, the items ordered, the Master Agreement
numbers, (both the Master Agreement number and the Participating
Entities number) pricing and any special instructions. If there is a
discrepancy between the Purchase Order and what is listed on the
Master Agreement, it is the Contractor's obligation to seek
clarification from the Participating Entity.

All deliveries and installation work shall be performed during regular
working hours, defined as 7:00 A.M. to 6:00 P.M. Monday through
Friday. Changes may be granted with written approval of the
Participating Entity. Any delivery required to be performed outside
regular working hours or on Saturdays, Sundays or legal holidays,
as may be reasonably required consistent with contractual
obligations, and if agreeable to both the Contractor and the
Participating Entity, shall be agreed to in writing by both parties.

The Contractor shall be responsible for the delivery of equipment in
first class condition at the point of assembly, and in accordance with
good commercial practices. The Contractor shall also be responsible
for the removing of all debris associated with the purchase from the
premises.
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3.4

« Packing for shipment shall be provided to adequately protect
the product and ensure safe shipment.

« Shipping cases shall be marked to indicate the name of the
Contractor/Manufacturer’'s name and address of receiving
Participating Entity, Purchase Order number, and Contract
number (both the Master Agreement number and the
Participating Entities number).

Participating Entities are authorized to order and the Contractor is
authorized to ship only those items approved and awarded under the
Master Agreement. If any items other than those awarded in the
applicable Master Agreement and not eliminated in the PA
negotiation process have been ordered and delivered, the
Participating Entity shall take any steps necessary to have the items
returned to the Contractor. Contractor shall issue full credit upon
return of item(s). Violation may result in administrative actions
including, but not be limited to termination of the Participating
Addendum or the Master Agreement.

Training & Support Services

3.4.1

Upon delivery and installation of specified equipment, the
Contractor shall provide training to personnel designated by the
Participating Entity. Operational Training must be provided to the
designated personnel until the personnel are able to operate the
equipment independently. The amount of training is determined by
the complexity of the equipment purchased, rented or leased by
the Participating Entity. Installed product and system training shall
be included in the price. Contractor shall provide additional training
at the Participating Entity’s request throughout the life of the
equipment. All training will be performed on the Participating
Entity’s sites, via remote or electronic delivery. Site required
training will be at no additional charge if the equipment is either
under warranty or an active maintenance plan. Upon the mutual
agreement of both parties, additional training outside of initial
installation will be at the participating entity’s expense. Contractor
will be responsible for the cost of all travel, lodging and food; no
charges will be passed on to the Participating Entity.

The Contractor must agree to maintain a toll-free technical support
telephone line. The telephone line shall be accessible to
Participating Entity personnel who need to obtain competent
technical assistance regarding the installation or operation of the
Contractorsequipment. The toll-free support line shall be available
during regular working hours, defined as 7:00 A.M. to 6:00 P.M.
local time Monday through Friday.
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3.5 Instruction Manuals

351 Instruction manuals shall be included at no cost for each piece of
equipment that is purchased or rented. The instruction manual shall
contain, but not be limited to:

Glossary

A section defining the capabilities of the equipment
(specifications)

A general section describing the technical operation of the
equipment

A section describing the installation and use criteria of the
equipment

A section on the primary points of contacts for sales, training
and maintenance/service

All manuals and instruction shall be in the Englishlanguage

3.6 Technology Advancements

New equipment and technologies will be considered for the possible

implementation as
guidelines.

long as they are in consonance with USPS rules and

3.7 Software purchases or subscriptions

Software acquired under this Master Agreement shall be specific to the needs of
mail operations. Purchase order shall reference a manufacturer's most recent

release or version

of the product unless the Participating Entity specifically

requests in writing a different version. As a minimum, software licenses shall
provide license rights as prescribed in section 20 of the NASPO ValuePoint Master
Agreement Terms and Conditions in Section 6 of this RFP. Rights in software
other than as proposed shall be negotiated and agreed to by the Participating
Entity as defined in the PA.

3.7.1 In addition to the services directly associated with the receipt of
product under this Scope, the Contractor(s) will provide services
related to the selection, purchase and management of distributed
software, these services include, but are not limited to:

3.7.11
3.7.1.2
3.7.1.3
3.7.14
3.7.1.5
3.7.1.6

Assemble, Production Equipment Only
Software Installation/Integration

Design, Production Equipment only
Maintenance, Annual and Time and Material
Legacy Maintenance
Lease/Rental/Purchase Options

3.8. Equipment Performance

381 Equipment at each individual location shall maintain, at all times a
95% or better uptime. Downtime shall be computed from the time the
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3.8.2

Contractor representative is notified of equipment failure until the
equipment is fully operational. 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. It is
understood and accepted that 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.

Replacement of Unsatisfactory Equipment.

The Contractor shall grant a credit for any equipment which fails to
perform at the effectiveness level defined in section 3.8.1 The credit
shall be equivalent to the percentage of down time experienced
within that month.

The Contractor may elect to replace an individual component or
section that is defective in Production Equipment. The Participating
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 fifteen (15) days to have resolution plan in place.

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

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

If equipment or software is not functional after 60 days of delivery,
the Purchasing Entity may return for full refund or cancel any rental
or lease agreement with no fees or charges of any kind.

3.9. Maintenance on Purchased Equipment

39.1

This Master Agreement recognizes two (2) categories of
maintenance, Preventive maintenance and Repair Service which is
covered by the Service Level Agreement. The Contractor musthave
the resources, distribution capabilities, inventory of parts,
consumable supplies, and staff to meet the requirements of the
Master Agreement. Contractor or Contractor's Authorized
Dealers/Partners shall maintain replacement parts to ensure
minimum downtime. Pricing shall include all maintenance including,
but not limited to, all parts, labor and time, and preventative
maintenance services at the levels specified for each piece of
equipment. The Contractor must offer a full service maintenance
contract for all equipment placed. However, the Participating Entity
shall have the option of not entering into a maintenance/service
contract on purchased equipment, but choose to utilize the Time and
Materials option. On-site service shall be available on an immediate

24 | Page (Rev 06-05-15)



need service call basis. Preventive scheduled maintenance is based
on the equipment requirements by the Manufacturer. These shall
include, cleaning, lubrication, parts replacement and necessary
adjustments. Maintenance on any equipment purchased under the
Master Agreement must be available for five years.

e Contractor /Authorized Dealer shall provide and maintain a toll-
free number, an email address and a fax number for Maintenance
and Repair Service.

39.2 If a Contractor is called due to non-performance of a system, and the
Contractor arrives and 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 the Contractor may charge their hourly
contracted rate.

3.10 Service Level Agreements

3.10.1 All Service Level Agreements shall meet the following
requirements:

31011 Two (2) hour response time (acknowledgement) to all
written or oral notices of a service requirement due to
an equipment stoppage or malfunction.

31012 A factory trained service technician, shall be on site
before close business or within 4 hours at the start
of the next business day.

31013 Any Purchasing Entities that require a 24hr/7 days
per week maintenance agreement will be negotiated
during the PA process.

31014 All parts that require maintenance by a service
technician are to be included and considered part of
the service repair plan. Failed/defective parts shall be
replaced at no additional charge to the Participating

Entity.
31015 Consumable supplies shall be billed separately.
31016 If the equipment includes licensed software, the
Contractor shall provide software support.
31017 Contractor shall maintain a service log for each piece

of equipment at each location. Service log shall be
available for Participating entity to review.

31018 The 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. The Contractor
may offer, in lieu of loaner equipment, to provide
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production or alternative services during the period of
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repair. This shall be mutually agreed upon in writing
beforehand.

3.11 Legacy Maintenance

3111

3.11.2

The Contractor shall provide maintenance on legacy devices already
sold to a Participating Entity. Pricing will be provided on an Individual
Case Basis (ICB), through a quote process.

The Contractor must have the resources, distribution capabilities,
inventory of parts, consumable supplies and staff to meet the
requirements of any Master Agreement. Legacy maintenance pricing
shall include but not limited to all parts, labor and time at the levels
specified for each piece of equipment that has previously been
purchased from the Manufacturer. The Participating Entity shall have
the option of not entering into a maintenance/service contract on
purchased equipment, but choose to utilize the Time and Materials
option. On-site service is to be available on both an immediate need
service call basis, and as needed for preventive maintenance.
Preventive maintenance shall be based on the needs of the
individual equipment as determined by the manufacturer. This shall
include cleaning, lubrication, necessary adjustments, and
replacement of unserviceable parts. Maintenance shall be available
for equipment that is up to 10 years old from date of purchase.

3.12 Design and Software Consulting Services

Design layout services must be provided at no cost by the Contractor, with the
exception of production environment equipment and software consulting services. The
total number of hours/days required for services must be agreed to in writing before any
design services or software consulting services are initiated. The Contractor shall only
charge for actuals costs incurred.

3.13 Installation/Integration

3.13.1

3.13.2

All equipment prices shall include installation, with the exception of
integrating software solutions and Production Equipment.
Contractor may charge the contracted rate for integrating software
and Production equipment installation. The total number of
hours/days needed shall be agreed to, in writing, before any
Installation or, Integration services may be initiated. The Contractor
shall charge only for actual costs incurred.

If a Contractor needs to utilize special Rigging (e.g. a crane) where
the Participating Entity does not have an elevator accessible for
moving the equipment, they may charge the hourly Installation
/Integration rate. However, all “rigging” charges shall be mutually
agreed to, in writing, before work begins.
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3.13.3 Contractor shall affix a label or a decal to the equipment at the time
of installation showing warranty period by dates, and the name, address,
and telephone number of the Contractor responsible for warranty service of
the equipment.

3.134 The Contractor and the participating entity shall, prior to purchase, review
the installation location to ensure the proposed location meets the
manufacturer's installation criteria. If special installation is required, the
Contractor and Participating Entity shall agree in writing, to the total cost of
the installation based on the hourly/daily rates provided within the Master
Agreement. Should the proposed installation location not meet established
installation criteria, the Contractor and the Participating Entity may attempt
to locate an alternate mutually agreeable location for the equipment.

3.14 Software Maintenance.

Maintenance shall be available for all software licenses purchased. Software
maintenance shall include all software updates, patches and new releases/versions and
shall be available to all Participating Entities. It is the Contractor’s responsibility to
communicate all updates, patches, and new releases/versions to all end users. No
additional fee shall be charged for installation of the upgrades. The Contractor shall be
responsible for Postage Scale software licensing.

3.15 Equipment Leasing.

Participating Entities may enter into lease agreements for the products covered in the
Master Agreement. Responders who wish to participate in lease agreements with these
individual states/entities must submit copies of all of their lease agreements with their
response to this RFP. The lease agreements will not be reviewed or evaluated as partof
the RFP evaluation process. The agreements will simply be made available to any state
or entity who wishes to negotiate a lease agreement with a Contractor. Any additional
Terms and Conditions submitted that are specifically for Equipment Leasing will not
become part of the Master Agreement, but the negotiated Lease T&C’s will be made part
of the PA.

3.16 Equipment Rental.

Individual Participating States and Participating Entities may enter in to rental agreements
for the products covered in the Master Agreements resulting from the RFP, if they have
the legal authority to enter into these types of agreements. Responders who wish to
participate in rental agreements with these individual states/entities must submit copies
of all of their pertinent rental agreements with their responses to this RFP. No additional
Terms and Conditions shall apply to any rental agreements. The rental agreements will
not be reviewed or evaluated as part of the evaluation process. The agreements will
simply be made available to any state or entity who wishes to negotiate a rental
agreement with a Contractor. Any additional Terms and Conditions submitted that are
specifically for Equipment Rental will not become part of the Master Agreement, but the
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negotiated Rental T&C'’s will be made part of the PA.
3.17 Develop and Maintain Website.

For each Participating Entity, the Contractor shall develop and support a website specific
to that Participating Entity, with content approved by the Contract Administrator and/or
State Procurement Officer as appropriate. This web site information shall be available
through the Internet without the use of additional software or licenses. Website should be
user friendly to allow for quick and easy access and use. Contractor should provide web-
based training regarding use of website at no additional cost, and online, email, or
telephone help should be available to assist during the Participating Entity’s standard
working hours. Website must be available 24 x 7, except for scheduled maintenance and
be ADA compliant. No costs or expenses associated with providing this information shall
be charged to the Participating Entity. Universal Resource Locator (URL) for the website
must be supplied to the Participating Entity and the Master Agreement Contract
Administrator within 60 days of the execution of a PA. The website shall include Master
Agreement information, product information/catalog, and other pertinent information as
may be reasonably requested by Participating Entity.

3.17.1 Contract and General Information. The website will provide Master
Agreement information to include, at a minimum: the contract
number(s) (Master Agreement and PA); the Contractor's contact
names and titles, including primary contact and contacts to whom
incidents should be escalated; areas of responsibility for each
contact name as well as their phone numbers and email addresses;
Complete information for all Authorized Dealers/Partner for the
geographical area of the Purchasing Entity to include contact names
and titles, phone numbers, email addresses and a copy of the
escalation plan for the Purchasing Entity; information on use of
website; quote and ordering information; and any relevant
notifications concerning the equipment, supplies and support
available under any Master Agreement.

3.17.2 Online Catalog. The website shall provide Master Agreement and
ordering information to include, at a minimum: product names,
product numbers, product MSRP pricing, and product descriptions
(photos optional or links to access product literature optional), and
the contracted discount rate applicable to the product. Non-
authorized products or groups of products shall either not be
viewable on the website or shall be clearly marked as excluded
products. Regardless of the number and types of links to the
Contractor’s electronic catalog, the Contractor shall ensure that all
eligible agencies purchasing from one PA are able to access one,
and only one, version of the productcatalog.

3.17.3 Product Searching Capability. At a minimum, the online catalog
should be searchable by product name, product number, and
description.
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3.18 Customer Service and Representation

3.18.1 Dedicated Representation and Timely Response. Contractor shall
provide a dedicated representative for each Participating Entity. The
Contractor shall submit a list of all Authorized Dealers/Partners by
State. The list shall include the name of the dealer, the contact name,
title, phone number, physical address, and email address. The
Participating Entity shall have sole discretion as to which of the
Authorized Dealers/Partner they choose to utilize. The
Representative will provide an individual for quote assistance,
equipment, services and support recommendations, track and report
on equipment lease/rental renewal deadlines, and serve as a contact
point for the Participating Entity. Contractor and Authorized Dealers
must commit to returning phone calls or responding to emails within
two business days.

3.18.2 Problem Escalation. Contractor must provide an incident escalation
path for each Participating Entity, providing on that Participating
Entity’s website, the name, contact information, and role of
individuals to whom problems should be escalated if the problems
are not resolved by primary contact with both the Contractor and
Authorize Dealer/Partner.

3.18.3 Contract Reviews. The Contractor shall attend an annual meeting
with Master Agreement Contract Administrator and sourcing team
to review usage and discuss any issues that are occurring, if
requested. The Contractor shall meet more often if the Master
Agreement Contract Administrator deems necessary. The
Contractor shall conduct a customer satisfaction survey and
detailed issues encountered during the previous six-month term.
The Contractor shall be prepared to discuss overall effectiveness
of contract, total sales, potential cost savings opportunities when
could be passed through to the Participating Entities. In a renewal
year, the annual review will take place prior to contractextensions.
It is the Contractors responsibility to schedule meetings. The
Contractor Administrator shall schedule the meeting with the
Contactor.

3.19 Price Quote, General

Pricing shall be submitted in the Master Agreement as a discount off of MSRP list price,
with the following exceptions: Maintenance shall be priced based on a Time and Material
basis (hourly rate), Design (For Production Equipment only), Installation (Production
Equipment only), and Software Consulting Services shall be provided on an hourly/daily
rate basis. Individual PA’s may use the Master Agreement pricing as a base and may
negotiate an adjusted rate. Any negotiated PA rates, exclusive of taxes or any individual
state’s administrative fee, shall not exceed the MPA rates. As requested by Purchasing
Entity, for example on a high volume single order, Contractor may negotiate to reduce
cost for the Participating Entity. Firm individual order quotes shall be provided to
Purchasing Entity prior to order submittal. All quotes for purchase, rental or lease shall
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contain enough detail to easily validate pricing contained within the Master Agreement.

3.20

3.19.1

3.19.2

3.19.3

3.19.4

3.19.5

Telephone or Email Quote Support. Contractor/Authorized Dealer
shall accept requests for quotes by telephone, fax, and email.
Contractor /Authorized Dealer shall provide and maintain a toll-free
number for Purchasing Entity to use. Contractor shall provide an
email address for receipt of requests for price quotes. The
Contractor must provide written quotes by fax, email or online as
requested by the Participating Entity.

Timely Quotes. Contractor/Authorized Dealer agrees to provide
guotes in a timely fashion. Expected response should be within 24
hours but no more than three business days after receiving all of
the pertinent information.

Guaranteed 90 Day Quote. Contractor is required to honor all
guotes for 90 calendar days.

Sales Promotion. The Contractor may conduct sales promotions
involving specific products for specified time periods. The
promotion should include: the product, the promotional price as
compared to the original price and the start and end dates of the
sales promotion. The contractor shall maintain a record of all sales
promotions and make it available uponrequest.

Extra-contractual Products and Services Prohibited. Products and
services not awarded in this contract are prohibited from being
offered.

Line Item Specifications

Postage Meter Rental (to include Legacy Postage Meters)

e Digital postage meter must have display that provides date, piece-count,
postage used, and postage unused.

e Must be refillable by phone and/or electronically that may be placed ona
master account or paid by P-Card.

e Must imprint postage from $0.01 to0 $99.99.

e No administrative fees for postage meter refills.

e Rental renewal available annually.

¢ No automatic renewals shall be allowed on this contract.
e No penalties for early rental termination.

Mailing Systems. Ultra Low Volume
e Digital or IBI (Information Based Indicia) Operation to conform with all USPS®

requirements.
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e Manual Feed.

Must meter, date envelopes.

Handles mail envelopes from 3%2” x 5" to 12" x 15”.
Interfaces with postage scales.

Must include locking key or security feature.

Must imprint postage from $0.01 t0 $99.99.

Must have replaceable ink cartridge.

Must have wet or dry tape system for oversize packages.

Mailing Equipment. Mailing Systems, Low Volume
e Digital or IBI (Information Based Indicia) Operation to conform with allUSPS®
requirements.

Minimum feed speed of 30 pieces/minute.

Must meter, date, and seal envelopes.

Handles standard mail envelopes from 3%2” x 5" to 12" x 15”.
Interfaces with postage scales.

Must include locking key or security feature.

Must imprint postage from $0.01 t0 $99.99.

Must have replaceable ink cartridge.

e Must have wet or dry tape system for oversize packages.

Mailing Equipment, Mailing Systems. Medium Volume

e Digital or IBI (Information Based Indicia) Operation to conform with USPS®
requirements.

Minimum feed speed of 45 pieces/minute.

Must meter, date, and seal envelopes.

Handles letter mail and large envelopes up to 3/8” thick and 7-1/2" wide.
Interfaces with postage scales up to 100 Ibs.

Includes tape dispenser for parcel.

Must imprint postage from $0.01 to $99.99.

Must include locking key or security feature.

Must have replaceable ink cartridge.

To include water reservoir with water level indicator.

Must have sealed and non-sealed modes.

e Digital or IBI (Information Based Indicia) Operation to conform withUSPS®
requirements.

e Minimum feed speed of 200 pieces/minute.

¢ Must meter, date, and seal envelopes.

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

¢ Interfaces with postage scales up to 100lbs.

¢ Includes Tape Dispenser for parcel.

e Must imprint postage from $0.01 t0 $99.99.
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e Must include locking key or security feature.

e Must have replaceable ink cartridge.

e To include water reservoir with water level indicator.
e Must have sealed and non-sealed modes.

Mailing System. Production
o Digital or IBI Operation to conform with USPS® requirements.

o Minimum feed speed of 300+ pieces/minute.

Must meter, date, 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.

Must imprint postage from $0.01 to $99.99.

o Must include locking key or security feature.

o Must have replaceable ink cartridge.

e Toinclude water reservoir with water level indicator.

o Must have sealed and non-sealed modes.

Integrated Postal Scales

e Capable of Interfacing 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.

e Includes keyboard graphics, operator prompts and menu selections.

e Special Carrier Rates.

e Capable of weighing to a 32" of an oz., displaying in increments of 0.5 oz.

e Must electronically set postage meter by the touch of one button.

e Must include postal rate changes at no additional cost throughout the leaseor
maintenance contract.

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

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.
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Letter Folders. Low Volume

. Automatic.

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

o Completes Standard or Custom folds. e

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

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 3-1/8" x 4” x 12" x18”.
Able to process Multiple Folds.

Inserters, Production

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

e Feeds, collates, folds, and, inserts material intoenvelopes.
e Jobs can be pre-programmed.

Folder/Inserters, Low volume

e 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.

Feeds, collates, folds, and, inserts material intoenvelopes.
Jobs can be pre-programmed.

Folders/Inserters. Medium Volume

e Automatic.

e Completes Standard or Custom folds.

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

e Processes up from 1501 — 4,999 sheets per hourminimum.
e Feeds, collates, folds, and, inserts material intoenvelopes.
e Jobs can be pre-programmed.

Folders/inserters. High Volume
e Automatic.

e 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 intoenvelopes.
Jobs can be pre-programmed.

Folders/Inserters, Production
e Automatic.
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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 intoenvelopes.
Jobs can be pre-programmed.

Envelope Mail Labeler, Low Volume
e Label Speed: up to 5,000 # 10 envelopes perhour.

e Applies permanent (peel off) labels ranging in size from 1” to 4” highand
maximum backing strip of 6”.

e Adjustable label positioning from side-to-side and top-to-bottom ofdocument.

e Motor driven take-up reel for label backing and control for adjusting for
different types of labels and backing.

e Includes digital counter.

Envelope Mail Labeler, Medium Volume
e Label Speed: up to 10,000 # 10 envelopes perhour.

e Applies permanent (peel off) labels ranging in size from 1” to 4” high and
maximum backing strip of 6”.

e Adjustable label positioning from side-to-side and top-to-bottom ofdocument.

e Motor driven take-up reel for label backing and control for adjustingfor
different types of labels and backing.

e Includes digital counter.

Envelope Mail Labeler, High Volume

e Label Speed: up to 15,000 # 10 envelopes perhour.

e Applies permanent (peel off) labels ranging in size from 1” to 4” highand
maximum backing strip of 6”.

e Adjustable label positioning from side-to-side and top-to-bottom ofdocument.

e Motor driven take-up reel for label backing and control for adjustingfor
different types of labels and backing.

¢ Includes digital counter.

Envelope Mail Labeler, Production
e Label Speed: up to 25,000 # 10 envelopes perhour.

e Applies permanent (peel off) labels ranging in size from 1" to 4” highand
maximum backing strip of 6”.

e Adjustable label positioning from side-to-side and top-to-bottom ofdocument.

e Motor driven take-up reel for label backing and control for adjustingfor
different types of labels and backing.

e Includes digital counter.

Envelope Addressing System. Ink Jet, Low Volume
e Label Speed: up to 2,500 # 10 envelopes perhour.

e Applies address information directly toenvelopes.
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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.

Envelope Addressing System. Ink Jet, Medium Volume

Label Speed: up to 5,000 # 10 envelopes perhour.

Applies address information directly toenvelopes.

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

Adjustable print resolution.

Interface with Windows based software.

Includes digital counter.

Envelope Addressing System. Ink Jet, High Volume

Label Speed: up to 24,999 # 10 envelopes perhour.
Applies address information directly toenvelopes.
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.

Envelope Addressing System. Ink Jet, Production

Label Speed: over 25,000 # 10 envelopes perhour.
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.

Scalable fonts.

Print USPS Bar Codes.

Interface with Windows based software.

Includes digital counter.

Tabbers. Low Volume

Complies with all USPS® regulations.
Single-tab speeds up to 15,000/Hr.
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Multiple tabbing options (paper, clear translucent with or withoutperforation
etc.).

Easy Programming and Set up.

Automatic size adjusting (accepts various tab sizes).

Accepts various types and sizes of media.

Tabbers, Medium Volume

Complies with all USPS® regulations.

Single-tab speeds from 15,001 - 22,000/Hr.

Multiple tabbing options (paper, clear translucent with or withoutperforation
etc.).

Easy Programming and Set up.

Automatic size adjusting (accepts various tab sizes).

Accepts various types and sizes of media.

Tabbers, High Volume

Complies with all USPS® regulations.

Single-tab speeds greater than 22,001/Hr. —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.

Tabbers, Production

Complies with all USPS® regulations.

Single-tab speeds greater than 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.

Check Imprinting/Endorsing

Minimum monthly volume of 25,000.

Utilize both cut sheet and continuous style documents.

Able to provide a variety of options with regards to signatures, date stamps,
seals and logos on various locations on the document.

Counters that can be reset and non-reset for audit purposes.

Offers both tri-color and ultraviolet ink roll options.

Pressure Sealing. Production

Creates a single piece mailer from a full range of stock or customforms.
Creates a single piece mailer with a continuous seal formed toassure
security and confidentiality.

Must be able to detect when “double documents” are processed.

Must be able to detect document jams during production.

Shall have emergency shut off/safety devise.
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Bursting Equipment, Production
e Able to burst cut sheet.

e Able to burst at the perforation.

e Stack sequentially and continuous multipartdocuments.
e Burst at the horizontal perforations.

e Burst various locations of perforations.

Pre-sorting Equipment, Production
e Minimum monthly volume of 100,000.

e Ability to sort various sizes of envelopes, flats and packages.
e Multiple Station.

e Various rates of speed.

e Ability to process the entire range of USPS.

Extractors

e Processes up to 3000 pieces per hour.

e One, Two, or, Three Sided Opening.

¢ Includes counting and monitoring system that counts piecesprocessed.

e Capable of processing various sizes of intermixed mail up to andincluding
#11 envelopes, heights to 5-1/4".

Mailing Furniture (specific to a category)

e Mailroom furniture shall be appropriate for the mailroom category being itis
being offered in.

e Mailroom work tables, pedestals, bins etc. must be constructed of wood,
steel or plastic bases with steel, laminate or wood tops that can supportthe
daily use and weight of mailroom product andequipment.

e Only furniture specifically related to the category/group of equipmentmay
be purchased under this category.

Mailing Furniture (general

¢ Mailroom furniture shall not be specific to a piece of equipment ora
category/group.

e Mailroom free standing mail sorter tables, case works, mail carts etc. must
be constructed of wood, steel or plastic bases with steel, laminate or wood
tops that can support the dialing use and weight of mailroom activity.

Accessories

¢ Mailroom accessories must be appropriate for a mailroomoperation.

e All accessories related to equipment configurations must be identified inthe
equipment catalogs with the associated percentage % discount(s) off the
manufacturer’s suggested retail price.
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Software, License and Subscription
e 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 annualbasis.

¢ All software must be specifically utilized only for mailing equipment
operations.

¢ Includes licensing, software maintenance, technical support andupdates.

¢ All installations will be performed by the Contracted Supplier.

e Updates shall be performed by Contracted Supplier oruser.

Software Consulting Services

e Consulting services for mailing solutions that may require requirements
definition, custom design, programming, testing and implementation as
outlined in a detailed statement of work.

Software Integration

e Consulting services provided by Contractor that includes but not limited to the
process of bringing together applications into one system to ensure the
applications function together as a whole for mailing room operations
functionality.

Training
e Additional training services as specified in Section 3.4.1.

Supplies /Consumables

e All Supplies/Consumables needed to operate the mailing deviceor
equipment.

e Regular paper is not included in this category.

e Labels for addressing and other mail room purposes areincluded.

Design, Production Only
¢ Billable only for Production equipment.

e Total hours/days with total fee will be agreed to in writing from both parties
before any work will begin.
¢ All other Design work is included in the cost of the mailing equipment.

Assembly/Installation. Production Only
¢ Billable only for Production equipment.

e Total hours/days with total fee will be agreed to in writing from both parties
before any work will begin.
e All other Installation work is included in the cost of the mailing equipment.
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Equipment Leasing
e See section 3.15.

Equipment Rental
e See section 3.16.

Equipment Relocations Services

¢ Equipment Relocation Services include: dismantling, packing, transporting and
re-installing equipment at the Client Agency’s request. No additional charges
shall be incurred for fuel or tolls. Awarded Vendors may charge for device
moves. Such charges must be in the format listed below according to the
distance from the original placement:

Distance from the Allowable
Move - .
Original Device Charge
Zone
Placement Format
100 Yards or less; or No Charge
Zone 1 within the same 9
- Allowed
building
Zone 2 Betwgen Zone 1 and Flat Fee
50 miles
Zone 3 Outside of Zone 2 Per mile fee
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Schedule C — Neopost Michigan Authorized Dealers

Herein is a list of Authorized Dealers/Partners/Sales and Service Provider (Dealer) authorized to
represent Neopost per the Terms and Conditions of this RFP by State. It is the manufacturer's
responsibility to ensure complete coverage of service throughout all States they are proposing.

Dealer Name: Badger Mailing & Shipping Systems

Dealer Address: 3011 E Capital Dr, Suite A, Appleton, Wi 54911

Single Point of Contact: Steve Retzlaff

Title: Owner

Phone Number: (920) 235-5528

Fax Number: (920) 235-5602

Email address: steve@badgermailing.com

Web address (if applicable):

Geographic area of coverage in each state for each dealer: ALGER, BARAGA, CHIPPEWA,
DELTA, DICKINSON, GOGEBIC, HOUGHTON, IRON, KEWEENAW, LUCE, MACKINAC,
MARQUETTE, MENOMINEE, ONTONAGON, OTTAWA, SCHOOLCRAFT

Dealer Name: Mail Management Inc.

Dealer Address: PO Box 1123, Elkhart, IN 46515-1123

Single Point of Contact: Jon Walker

Title: Owner

Phone Number: 574-266-6245

Fax Number: 574-522-7447

Email address: sales@mailmanagement.com

Web address (if applicable):

Geographic area of coverage in each state for each dealer: ALLEGAN, BERRIEN, BRANCH,
CALHOUN, CASS, HILLSDALE, KALAMAZOQOO, SAINT JOSEPH, ST JOSEPH, VAN BUREN

Dealer Name: McShane’s Business Products & Solutions

Dealer Address: 1844 45th Street, Munster, IN 46321

Single Point of Contact: Brian McShane

Title: Owner

Phone Number: 219-924-1400 x311

Fax Number: 219-922-5684

Email address: bmcshane@mcshanes.com

Web address (if applicable):

Geographic area of coverage in each state for each dealer: BERRIEN, CASS, KALAMAZOO

Dealer Name: Michigan Officeways

Dealer Address: 135 M-66 Highway, Charlevoix, Ml 49720-

Single Point of Contact: Dave Kurchinski

Title: Owner

Phone Number: (231) 547-6891

Fax Number: (231) 547-0200

Email address: dave@michiganofficeways.com

Web address (if applicable):

Geographic area of coverage in each state for each dealer: ALCONA, ALPENA, ANTRIM,
ARENAC, BENZIE, CHARLEVOIX, CHEBOYGAN, CLARE, CRAWFORD, EMMET, GLADWIN,
GRAND TRAVERSE, IOSCO, ISABELLA, JACKSON, KALKASKA, LAKE, LEELANAU,
LENAWEE, MANISTEE, MASON, MISSAUKEE, MONTMORENCY, OGEMAW, OSCEOLA,
OSCODA, OTSEGO, PRESQUE ISLE, ROSCOMMON, WEXFORD

Dealer Name: National Office Products and Printing, Inc.
Dealer Address: PO Box 610, Sault Ste. Marie, M|l 49783
Single Point of Contact: Shannon Veum

Title: Owner

Phone Number: 906-632-3095
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Fax Number: 906-632-6836

Email address: shannon@nopp.com

Web address (if applicable):

Geographic area of coverage in each state for each dealer: ALGER, CHIPPEWA, DELTA,
DICKINSON, LUCE, MACKINAC, MARQUETTE, SCHOOLCRAFT

Dealer Name: Neopost Great Lakes

Dealer Address: 6670 W Snowville Road Suite 2, Brecksville, OH 44141
Single Point of Contact: Jim Owens

Title: General Manager

Phone Number: 440-526-3196

Fax Number: 440-526-3703

Email address: j.owens@neopost.com

Web address (if applicable neopostusa.com

Geographic area of coverage in each state for each dealer: HILLSDALE

Dealer Name: Neopost Great Lakes

Dealer Address: 29200 Northwestern Highway Suite 170, Southfield, MI 48034

Single Point of Contact: Jim Owens

Title: General Manager

Phone Number: 248-356-2200

Fax Number: 248-356-8200

Email address: j.owens@neopost.com

Web address (if applicable neopostusa.com

Geographic area of coverage in each state for each dealer: ALCONA, ALLEGAN, ARENAC,
BARAGA, BARRY, BAY, BENZIE, BERRIEN, BRANCH, CALHOUN, CASS, CLARE,
CLINTON, CRAWFORD, DICKINSON, EATON, GENESEE, GLADWIN, GOGEBIC, GRAND
TRAVERSE, GRATIOT, HOUGHTON, HURON, INGHAM, IONIA, I0SCO, IRON, ISABELLA,
JACKSON, KALAMAZOO, KALKASKA, KENT, KEWEENAW, LAKE, LAPEER, LEELANAU,
LENAWEE, LIVINGSTON, MACOMB, MANISTEE, MARQUETTE, MASON, MECOSTA,
MIDLAND, MISSAUKEE, MONROE, MONTCALM, MUSKEGON, NEWAYGO, OAKLAND,
OCEANA, OGEMAW, ONTONAGON, OSCEOLA, OSCODA, OTTAWA, ROSCOMMON,
SAGINAW, SAINT CLAIR, SAINT JOSEPH, SANILAC, SHIAWASSEE, ST CLAIR, ST
JOSEPH, TUSCOLA, VAN BUREN, WASHTENAW, WAYNE, WEXFORD

Dealer Name: Office Enterprises, Inc.

Dealer Address: 6002 Municipal Street, Weston, WI 54476-

Single Point of Contact: Bob Lamovec

Title: Owner

Phone Number: (715) 359-8737

Fax Number: (715) 359-8893

Email address: Bob@theOEIlgroup.com

Web address (if applicable):

Geographic area of coverage in each state for each dealer: MENOMINEE
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Schedule D

Attachment E

OFFER AND ACCEPTANCE

TO THE STATE OF ARIZONA:

The Undersigned hereby offers and agrees to furnish the material, service or construction in compliance with all terms, conditions,
specifications and amendments in the Solicitation and any written exceptions in the offer. Signature also certifies Small Business

status.
Neopost USA Inc. // KIZ//

Company Name Signature of Person Authorized to Sign Offer
478 Wheelers Farms Rd. Kevin O'Connor
frsriess Printed Name
Milford CT 06461 Vice President Marketing
c,ty State Ztp te
Phone: 203-301-3400

government@neopost.com
Fax: 203-301-2600

Contact Email Address

By signature in the Offer section above, the Offerer certifies:

1. The submission of the Offer did not involve collusion or other anticompetitive practices.

2. The Offerer shall notdiscriminate against any employee or applicant foremployment in violation of Federal Executive Order
11246, State Executive Order-2009-090r A.R.S. §8§ 41-1461 through 1465.

3. The Offerer has not given, offered to give, nor intends to give at any time hereafter any economic opportunity, future employment,
gift, loan, gratuity, special discount, trip, favor, or service to a public servant in connection with the submitted offer. Failure to
provide a valid signature affirming the stipulations required by this clause shall resultin rejection of the offer. Signing the offer
with a false statement shall void the offer, any resulting contract and may be subject to legal remedies provided by law.

4. The Offerer certifies that the above referenced organization_ IS/_ IS NOT a small business with less than 100 employees
or has gross revenues of $4 million or less.

ACCEPTANCE OF OFFER
The Offer is hereby accepted.

The Contractor is now bound to sell the materials or services listed by the attached contract and based upon the solicitation,
including all terms, conditions, specifications, amendments, etc., and the Contractor's Offer as accepted by the State.

This Contract shall henceforth be referred to as Contract No.

The effective date of the Contract shall be:

The Contractor has been cautioned not to commence any billable work or to provide any material or service under this contract
until Contractor receives purchase order, contact release document or written notice to proceed.

State of Arizona
Awarded this day of 20

Procurement Officer
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Schedule E

NASPO

ValuePoint

Section 6: NASPO ValuePoint Master Agreement Terms and
Conditions

1. Master Agreement Order of Precedence

a. Any Order placed under this Master Agreement shall consist of the following
documents:

(1) A Participating Entity’s Participating Addendum (“PA");

(2) NASPO ValuePoint Master Agreement Terms & Conditions;
(3) A Purchase Order issued against the Master Agreement;
(4) The Scope of Work, Section 3 of the Request for Proposals;

(5) The Solicitation or, if separately executed after award, the Lead State’sbilateral
agreement that integrates applicable provisions;

(6) Contractor’s response to the Solicitation, as revised (if permitted) andaccepted
by the Lead State.

b. These documents shall be read to be consistent and complementary. Any conflict
among these documents shall be resolved by giving priority to these documents in the
order listed above. Contractor terms and conditions that apply to this Master Agreement
are only those that are expressly accepted by the Lead State and must be in writing and
attached to this Master Agreement as an Exhibit or Attachment.

2. Definitions

Acceptance is defined by the applicable commercial code, except Acceptance shall not
occur before the completion of delivery in accordance with the Order, installation if
required, and a reasonable time for inspection of the Product.

Contractor means the person or entity delivering Products or performing services under
the terms and conditions set forth in this Master Agreement.

Embedded Software means one or more software applications which permanently
reside on a computing device.

Intellectual Property means any and all patents, copyrights, service marks, trademarks,

trade secrets, trade names, patentable inventions, or other similar proprietary rights, in
tangible or intangible form, and all rights, title, and interesttherein.
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Lead State means the State centrally administering any resulting Master Agreement(s).

Master Agreement means the underlying agreement executed by and between the Lead
State, acting on behalf of the NASPO ValuePoint program, and the Contractor, as now or
hereafteramended.

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing
business as NASPO ValuePoint, a 501(c)(3) limited liability company that is a subsidiary
organization the National Association of State Procurement Officials (NASPO), the sole
member of NASPO ValuePoint. NASPO ValuePoint facilitates administration of the
NASPO cooperative group contracting consortium of state chief procurement officials for
the benefit of state departments, institutions, agencies, and political subdivisions and
other eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit
organizations, etc.) for all states, the District of Columbia, and territories of the United
States. NASPO ValuePoint is identified in the Master Agreement as the recipient of
reports and may perform contract administration functions relating to collecting and
receiving reports as well as other contract administration functions as assigned by the
Lead State.

Order or Purchase Order means any purchase order, sales order, contract or other
document used by a Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor anda
Participating Entity incorporating this Master Agreement and any other additional
Participating Entity specific language or other requirements, e.g. ordering procedures
specific to the Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized to enter
into a Participating Addendum.

Participating State means a state, the District of Columbia, or one of the territories of
the United States that is listed in the Request for Proposal as intending to participate.
Upon execution of the Participating Addendum, a Participating State becomes a
Participating Entity; however, a Participating State listed in the Request for Proposals is
not required to participate through execution of a ParticipatingAddendum.

Product means any equipment, software (including embedded software),
documentation, service or other deliverable supplied or created by the Contractor
pursuant to this Master Agreement. The term Products, supplies and services, and
products and services are used interchangeably in these terms and conditions.
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Purchasing Entity means a state (as well as the District of Columbia and U.S
territories), city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum,
who issues a Purchase Order against the Master Agreement and becomes financially
committed to the purchase.

NASPO ValuePoint Program Provisions
3. Term of the Master Agreement

a. The initial term of this Master Agreement is for Two (2) years. This Master Agreement
may be extended beyond the original contract for up to 36 months (not to exceed a 5-
year maximum) at the Lead State’s discretion and by mutual agreement and upon review
of requirements of Participating Entities, current market conditions, and Contractor
performance.

b. The Master Agreement may be extended for a reasonable period of time, not to
exceed six months, if in the judgment of the Lead State a follow-on, competitive
procurement will be unavoidably delayed (despite good faith efforts) beyond the planned
date of execution of the follow-on master agreement. This subsection shall not be
deemed to limit the authority of a Lead State under its state law otherwise to negotiate
contract extensions.

4. Amendments

The terms of this Master Agreement shall not be waived, altered, modified,
supplemented or amended in any manner whatsoever without prior written agreement
of the Lead State and Contractor.

5. Participants and Scope

a. Contractor may not deliver Products under this Master Agreement until a Participating
Addendum acceptable to the Participating Entity and Contractor is executed. The
NASPO ValuePoint Master Agreement Terms and Conditions are applicable to any
Order by a Participating Entity (and other Purchasing Entities covered by their
Participating Addendum), except to the extent altered, modified, supplemented or
amended by a Participating Addendum. By way of illustration and not limitation, this
authority may apply to unique delivery and invoicing requirements, confidentiality
requirements, defaults on Orders, governing law and venue relating to Orders by a
Participating Entity, indemnification, and insurance requirements. Statutory or
constitutional requirements relating to availability of funds may require specific language
in some Participating Addenda in order to comply with applicable law. The expectation
is that these alterations, modifications, supplements, or amendments will be addressed
in the Participating Addendum or, with the consent of the Purchasing Entity and
Contractor, may be included in the ordering document (e.g. purchase order or contract)
used by the Purchasing Entity to place the Order.
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b. Use of specific NASPO ValuePoint cooperative Master Agreements by state agencies,
political subdivisions and other Participating Entities (including cooperatives) authorized
by individual state’s statutes to use state contracts are subject to the approval of the
respective State Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the respective State Chief Procurement
Official.

c. Obligations under this Master Agreement are limited to those Participating Entities
who have signed a Participating Addendum and Purchasing Entities within the scope of
those Participating Addenda. Financial obligations of Participating Entities who are
states are limited to the orders placed by the departments or other state agencies and
institutions having available funds. Participating Entities who are states incur no financial
obligations on behalf of other Purchasing Entities. Contractor shall email a fully executed
PDF copy of each Participating Addendum to PA@naspovaluepoint.org to support
documentation of participation and posting in appropriate databases.

d. NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint, is not a party to the Master Agreement. It is a nonprofit cooperative
purchasing organization assisting states in administering the NASPO cooperative
purchasing program for state government departments, institutions, agencies and
political subdivisions (e.g., colleges, school districts, counties, cities, etc.) for all 50
states, the District of Columbia and the territories of the United States.

e. Participating Addenda shall not be construed to amend the following provisions in this
Master Agreement between the Lead State and Contractor that prescribe NASPO
ValuePoint Program requirements: Term of the Master Agreement; Amendments;
Participants and Scope; Administrative Fee; NASPO ValuePoint Summary and Detailed
Usage Reports; NASPO ValuePoint Cooperative Program Marketing and Performance
Review; NASPO ValuePoint eMarketCenter; Right to Publish; Price and Rate Guarantee
Period; and Individual Customers. Any such language shall be void and of no effect.

f. Participating Entities who are not states may under some circumstances sign their own
Participating Addendum, subject to the approval of participation by the Chief
Procurement Official of the state where the Participating Entity is located. Coordinate
requests for such participation through NASPO ValuePoint. Any permission to participate
through execution of a Participating Addendum is not a determination that procurement
authority exists in the Participating Entity; they must ensure that they have the requisite
procurement authority to execute a Participating Addendum.

g. Resale. “Resale” means any payment in exchange for transfer of tangible goods,
software, or assignment of the right to services. Subject to any specific conditions
included in the solicitation or Contractor’s proposal as accepted by the Lead State, or as
explicitly permitted in a Participating Addendum, Purchasing Entities may not resell
Products (the definition of which includes services that are deliverables). Absent any
such condition or explicit permission, this limitation does not prohibit: sales of Products
to the general public as surplus property; and fees associated with inventory transactions
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with other governmental or nonprofit entities and consistent with a Purchasing Entity’s
laws and regulations. Any sale or transfer permitted by this subsection must be
consistent with license rights granted for use of intellectual property.

6. Administrative Fees

a. The Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint
Administrative Fee of one-quarter of one percent (0.25% or 0.0025) no later than sixty
(60) days following the end of each calendar quarter. The NASPO ValuePoint
Administrative Fee shall be submitted quarterly and is based on all sales of products and
services under the Master Agreement (less any charges for taxes or shipping). The
NASPO ValuePoint Administrative Fee is not negotiable. This fee is to be included as
part of the pricing submitted with proposal.

b. Additionally, some states may require an additional fee be paid directly to the state
only on purchases made by Purchasing Entities within that state. For all such requests,
the fee level, payment method and schedule for such reports and payments will be
incorporated into the Participating Addendum that is made a part of the Master
Agreement. The Contractor may adjust the Master Agreement pricing accordingly for
purchases made by Purchasing Entities within the jurisdiction of the state. All such
agreements shall not affect the NASPO ValuePoint Administrative Fee percentage or
the prices paid by the Purchasing Entities outside the jurisdiction of the state requesting
the additional fee. The NASPO ValuePoint Administrative Fee in subsection 6a shall be
based on the gross amount of all sales (less any charges for taxes or shipping) at the
adjusted prices (if any) in Participating Addenda.

7. NASPO ValuePoint Summary and Detailed Usage Reports

In addition to other reports that may be required by this solicitation, the Contractor shall
provide the following NASPO ValuePoint reports.

a. Summary Sales Data. The Contractor shall submit quarterly sales reports directly to
NASPO ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee
Reporting Tool found at http://www.naspo.org/WNCPO/Calculator.aspx. Any/all sales
made under this Master Agreement shall be reported as cumulative totals by state. Even
if Contractor experiences zero sales during a calendar quarter, a report is still required.
Reports shall be due no later than thirty (30) days following the end of the calendar
guarter (as specified in the reporting tool).

b. Detailed Sales Data. Contractor shall also report detailed sales data by: (1) state; (2)
entity/customer type, e.g. local government, higher education, K12, non-profit; (3)
Purchasing Entity name; (4) Purchasing Entity bill-to and ship-to locations; (4)
Purchasing Entity and Contractor Purchase Order identifier/number(s); (5) Purchase
Order Type (e.g. sales order, credit, return, upgrade, determined by industry practices);
(6) Purchase Order date; (7) Ship Date; (8) and line item description, including product
number if used. The report shall be submitted in any form required by the solicitation.
Reports are due on a quarterly basis and must be received by the Lead State and
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NASPO ValuePoint Cooperative Development Team no later than thirty (30) days after
the end of the reporting period. Reports shall be delivered to the Lead State and to the
NASPO ValuePoint Cooperative Development Team electronically through a designated
portal, email, CD-ROM, flash drive or other method as determined by the Lead State and
NASPO ValuePoint. Detailed sales data reports shall include sales information for all
sales under Participating Addenda executed under this Master Agreement. The format
for the detailed sales data report is in shown in Attachment H.

c. Reportable sales for the summary sales data report and detailed sales data report
includes sales to employees for personal use where authorized by the solicitation and
the Participating Addendum. Report data for employees should be limited to ONLY the
state and entity they are participating under the authority of (state and agency, city,
county, school district, etc.) and the amount of sales. No personal identification numbers,
e.g. hames, addresses, social security numbers or any other numerical identifier,
may be submitted with any report.

d. Contractor shall provide the NASPO ValuePoint Cooperative Development
Coordinator with an executive summary each quarter that includes, at a minimum, a list
of states with an active Participating Addendum, states that Contractor is in negotiations
with and any Participating Addendum roll out or implementation activities and issues.
NASPO ValuePoint Cooperative Development Coordinator and Contractor will
determine the format and content of the executive summary. The executive summary is
due thirty (30) days after the conclusion of each calendarquarter.

e. Timely submission of these reports is a material requirement of the Master Agreement.
The recipient of the reports shall have exclusive ownership of the media containing the
reports. The Lead State and NASPO ValuePoint shall have a perpetual, irrevocable, non-
exclusive, royalty free, transferable right to display, modify, copy, and otherwise use
reports, data and information provided under thissection.

8. NASPO ValuePoint Cooperative Program Marketing and PerformanceReview

a. Contractor agrees to work cooperatively with  NASPO ValuePoint personnel.
Contractor agrees to present plans to NASPO ValuePoint for the education of
Contractor's contract administrator(s) and sales/marketing workforce regarding the
Master Agreement contract, including the competitive nature of NASPO ValuePoint
procurements, the Master agreement and participating addendum process, and the
manner in which qualifying entities can participate in the Master Agreement.

b. Contractor agrees to participate in an annual contract performance review at a location
selected by the Lead State and NASPO ValuePoint, which may include a discussion of
marketing action plans, target strategies, marketing materials, as well as Contractor
reporting and timeliness of payment of administrationfees.

9. NASPO ValuePoint eMarket Center

a. In July 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest,
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Inc. whereby SciQuest will provide certain electronic catalog hosting and management
services to enable eligible NASPO ValuePoint’'s customers to access a central online
website to view and/or shop the goods and services available from existing NASPO
ValuePoint Cooperative Contracts. The central online website is referred to as the
NASPO ValuePoint eMarket Center.

b. The Contractor will have visibility in the eMarket Center through Ordering Instructions.
These Ordering Instructions are available at no cost to the Contractor and provide
customers information regarding the Contractors website and ordering information. The
Contractor is required at a minimum to participate in the eMarket Center through
Ordering Instructions.

c. At a minimum, the Contractor agrees to the following timeline: NASPO ValuePoint
eMarket Center Site Admin shall provide a written request to the Contractor to begin
Ordering Instruction process. The Contractor shall have thirty (30) days from receipt of
written request to work with NASPO ValuePoint to provide any unique information and
ordering instructions that the Contractor would like the customer tohave.

d. If the solicitation requires either a catalog hosted on or integration of a punchout site
with eMarket Center, or either solution is proposed by a Contractor and accepted by the
Lead State, the provisions of the eMarket Center Appendix to these NASPO ValuePoint
Master Agreement Terms and Conditions apply.

10. Right to Publish

Throughout the duration of this Master Agreement, Contractor must secure from the Lead
State prior approval for the release of information that pertains to the potential work or
activities covered by the Master Agreement. This limitation does not preclude publication
about the award of the Master Agreement or marketing activities consistent with any
proposed and accepted marketing plan. The Contractor shall not make any
representations of NASPO ValuePoint’'s opinion or position as to the quality or

effectiveness of the services that are the subject of this Master Agreement without prior
written consent. Failure to adhere to this requirement may result in termination of the
Master Agreement for cause.

11. Price and Rate Guarantee Period

All prices and rates must be guaranteed for the initial term of the Master Agreement. All
discounts off Manufacturer's Suggested Retail Price are the minimum allowed
throughout the term of the MPA including any optional year extensions. Following the
initial Master Agreement period, any request for price or rate adjustment must be for an
equal guarantee period, and must be made at least Ninety (90) Days prior to the
effective date. Requests for price or rate adjustment must include sufficient
documentation supporting the request. Any adjustment or amendment to the Master
Agreement shall not be effective unless approved by the Lead State. No retroactive
adjustments to prices or rates will be allowed.
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12. Individual Customers

Except to the extent modified by a Participating Addendum, each
Purchasing Entity shall follow the terms and conditions of the
Master Agreement and applicable Participating Addendum and
will have the same rights and responsibilities for their purchases
as the Lead State has in the Master Agreement, including but not
limited to, any indemnity or right to recover any costs as such
right is defined in the Master Agreement and applicable
Participating Addendum for their purchases. Each Purchasing
Entity will be responsible for its own charges, fees, and
liabilities. The Contractor will apply the charges and invoice
each Purchasing Entityindividuals

Administration of Orders

13. Ordering

a. Master Agreement order and purchase order numbers shall be clearly shown on all
acknowledgments, shipping labels, packing slips, invoices, and on allcorrespondence.

b. Purchasing Entities may define project-specific requirements and informally compete
the requirement among companies having a Master Agreement on an “as needed” basis.
This procedure may also be used when requirements are aggregated or other firm
commitments may be made to achieve reductions in pricing. This procedure may be
modified in Participating Addenda and adapted to the Purchasing Entity’s rules and
policies. The Purchasing Entity may in its sole discretion determine which Master
Agreement Contractors should be solicited for a quote. The Purchasing Entity may select
the quote that it considers most advantageous, cost and other factors considered.

c. Each Purchasing Entity will identify and utilize its own appropriate purchasing
procedure and documentation. Contractor is expected to become familiar with the
Purchasing Entities’ rules, policies, and procedures regarding the ordering of supplies
and/or services contemplated by this Master Agreement.

Contractor shall not begin work without a valid Purchase Order or other appropriate
commitment document under the law of the Purchasing Entity.

d. Orders may be placed consistent with the terms of this Master Agreement during the
term of the Master Agreement.

e.All Orders pursuant to this Master Agreement, at a minimum, shallinclude:

(1) The services or supplies being delivered;
(2) The place and requested time of delivery;
(3) A billing address;

(4) The name, phone number, and address of the Purchasing Entity
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representative;

(5) The price per hour or other pricing elements consistent with this Master
Agreement and the contractor’s proposal;

(6) A ceiling amount of the order for services being ordered; and
(7) The Master Agreement identifier.

f. All communications concerning administration of Orders placed shall be furnished
solely to the authorized purchasing agent within the Purchasing Entity’s purchasing
office, or to such other individual identified in writing in the Order.

g. Orders must be placed pursuant to this Master Agreement prior to the termination date
thereof, but may have a delivery date or performance period up to 120 days past the
then-current termination date of this Master Agreement. Contractor is reminded that
financial obligations of Purchasing Entities payable after the current applicable fiscal year
are contingent upon agency funds for that purpose being appropriated, budgeted, and
otherwise made available.

h.Notwithstanding the expiration, cancellation or termination of this Master Agreement,
Contractor agrees to perform in accordance with the terms of any Orders then
outstanding at the time of such expiration or termination. Contractor shall not honor any
Orders placed after the expiration, cancellation or termination of this Master Agreement,
or otherwise inconsistent with its terms. Orders from any separate indefinite quantity,
task orders, or other form of indefinite delivery order arrangement priced against this
Master Agreement may not be placed after the expiration or termination of this Master
Agreement, notwithstanding the term of any such indefinite delivery orderagreement.

14. Shipping and Delivery

a. The prices are the delivered price to any Purchasing Entity. All deliveries shallbe
F.O.B. destination, freight pre-paid, with all transportation and handling charges paid by
the Contractor. Responsibility and liability for loss or damage shall remain the
Contractor’s until final inspection and acceptance when responsibility shall pass to the
Purchasing Entity except as to latent defects, fraud and Contractor’s warranty
obligations. The minimum shipment amount, if any, will be found in the special terms
and conditions. Any order for less than the specified amount is to be shipped with the
freight prepaid and added as a separate item on the invoice. Any portion of an Order to
be shipped without transportation charges that is back ordered shall be shipped without
charge.

b. All deliveries will be “Inside Deliveries” as designated by a representative of the
Purchasing Entity placing the Order. Inside Delivery refers to a delivery to other than a
loading dock, front lobby, or reception area. Specific delivery instructions will be noted
on the order form or Purchase Order. Any damage to the building interior, scratched
walls, damage to the freight elevator, etc., will be the responsibility of the Contractor. If
damage does occur, it is the responsibility of the Contractor to immediately notify the
Purchasing Entity placing the Order.

c. All products must be delivered in the manufacturer's standard package. Costs shall
include all packing and/or crating charges. Cases shall be of durable construction, good
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condition, properly labeled and suitable in every respect for storage and handling of
contents. Each shipping carton shall be marked with the commodity, brand, quantity,
item code number and the Purchasing Entity’s Purchase Order number

15. Laws and Regulations

Any and all Products offered and furnished shall comply fully with all applicable Federal
and State laws and regulations.

16. Inspection and Acceptance

a. Where the Master Agreement or an Order does not otherwise specify a process for
inspection and Acceptance, this section governs. This section is not intended to limit
rights and remedies under the applicable commercialcode.

b. All Products are subject to inspection at reasonable times and places before
Acceptance. Contractor shall provide right of access to the Lead State, or to any other
authorized agent or official of the Lead State or other Participating or Purchasing Entity,
at reasonable times, in order to monitor and evaluate performance, compliance, and/or
guality assurance requirements under this Master Agreement. Products that do not meet
specifications may be rejected. Failure to reject upon receipt, however, does not relieve
the contractor of liability for material (nonconformity that substantial impairs value) latent
or hidden defects subsequently revealed when goods are put to use. Acceptance of such
goods may be revoked in accordance with the provisions of the applicable commercial
code, and the Contractor is liable for any resulting expense incurred by the Purchasing
Entity related to the preparation and shipping of Product rejected and returned, or for
which Acceptance is revoked.

If any services do not conform to contract requirements, the Purchasing Entity may
require the Contractor to perform the services again in conformity with contract
requirements, at no increase in Order amount. When defects cannot be corrected by re-
performance, the Purchasing Entity may require the Contractor to take necessary action
to ensure that future performance conforms to contract requirements; and reduce the
contract price to reflect the reduced value of servicesperformed.

. The warranty period shall begin upon Acceptance.

. Acceptance Testing may be explicitly set out in a Master Agreement to ensure
conformance to an explicit standard of performance. Acceptance Testing means the
process set forth in the Master Agreement for ascertaining that the Product meets the
standard of performance prior to Acceptance by the Purchasing Entity. If Acceptance
Testing is prescribed, this subsection applies to applicable Products purchased under
this Master Agreement, including any additional, replacement, or substitute Product(s)
and any Product(s) which are modified by or with the written approval of Contractor after
Acceptance by the Purchasing Entity. The Acceptance Testing period shall be thirty (30)
calendar days or other time period identified in this Master Agreement or the Participating
Addendum, starting from the day after the Product is delivered or, if installed, the day
after the Product is installed and Contractor certifies that the Product is ready for
Acceptance Testing. If the Product does not meet the standard of performance during
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the initial period of Acceptance Testing, Purchasing Entity may, at its discretion, continue
Acceptance Testing on a day-to-day basis until the standard of performance is met. Upon
rejection, the Contractor will have fifteen (15) calendar days to cure the standard of
performance issue(s). If after the cure period, the Product still has not met the standard
of performance, the Purchasing Entity may, at its option: (a) declare Contractor to be in
breach and terminate the Order; (b) demand replacement Product from Contractor at no
additional cost to Purchasing Entity; or, (c) continue the cure period for an additional time
period agreed upon by the Purchasing Entity and the Contractor. Contractor shall pay all
costs related to the preparation and shipping of Product returned pursuant to the section.
No Product shall be deemed Accepted and no charges shall be paid until the standard
of performance is met. The warranty period shall begin uponAcceptance.
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17. Payment

Payment after Acceptance is normally made within 30 days following the date the entire
order is delivered or the date a correct invoice is received, whichever is later. After 45
days the Contractor may assess overdue account charges up to a maximum rate of one
percent per month on the outstanding balance, unless a different late payment amount
is specified in a Participating Addendum, Order, or otherwise prescribed by applicable
law. Payments will be remitted by mail or electronic transfer. Payments may be made
via a State or political subdivision “Purchasing Card” with no additionalcharge.

18. Warranty

Warranty provisions govern where specified elsewhere in the documents that constitute
the Master Agreement; otherwise this section governs. The Contractor warrants for a
period of one year from the date of Acceptance that: (a) the Product performs according

to all specific claims that the Contractor made in its response to the solicitation, (b) the
Product is suitable for the ordinary purposes for which such Product is used, (c) the
Product is suitable for any special purposes identified in the solicitation or for which the
Purchasing Entity has relied on the Contractor’s skill or judgment, (d) the Product is
designed and manufactured in a commercially reasonable manner, and (e) the Product
is free of defects. Upon breach of the warranty, the Contractor will repair or replace (at
no charge to the Purchasing Entity) the Product whose nonconformance is discovered
and made known to the Contractor. If the repaired and/or replaced Product proves to be
inadequate, or fails of its essential purpose, the Contractor will refund the full amount of
any payments that have been made. The rights and remedies of the parties under this
warranty are in addition to any other rights and remedies of the parties provided by law
or equity, including, without limitation, actual damages, and, as applicable and awarded
under the law, to a prevailing party, reasonable attorneys’ fees andcosts.

19. Title of Product

Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity
title to the Product free and clear of all liens, encumbrances, or other security interests.
Transfer of title to the Product shall include an irrevocable and perpetual license to use
any Embedded Software in the Product. If Purchasing Entity subsequently transferstitle
of the Product to another entity, Purchasing Entity shall have the right to transfer the
license to use the Embedded Software with the transfer of Product title. A subsequent
transfer of this software license shall be at no additional cost or charge to either
Purchasing Entity or Purchasing Entity’s transferee.

20. License of Pre-Existing Intellectual Property

Contractor grants to the Purchasing Entity a nonexclusive, perpetual, royalty-free,
irrevocable, license to use, publish, translate, reproduce, transfer with any sale of
tangible media or Product, perform, display, and dispose of the Intellectual Property, and
its derivatives, used or delivered under this Master Agreement, but not created under it

55 | Page (Rev 06-05-15)



(“Pre-existing Intellectual Property”). The Contractor shall be responsible for ensuring
that this license is consistent with any third party rights in the Pre-existing Intellectual
Property.

General Provisions

21. Insurance

a. Unless otherwise agreed in a Participating Addendum, Contractor shall, during the
term of this Master Agreement, maintain in fullforce and effect, the insurance described
in this section. Contractor shall acquire such insurance from an insurance carrier or
carriers licensed to conduct business in each Participating Entity’s state and having a
rating of A-, Class VIl or better, in the most recently published edition of A.M. Best’s
Insurance Reports. Failure to buy and maintain the required insurance may result in this
Master Agreement’s termination or, at a Participating Entity’s option, result in termination
of its Participating Addendum.

b. Coverage shall be written on an occurrence basis. The minimum acceptable limits
shall be as indicated below:

(1) Commercial General Liability covering premises operations, independent
contractors, products and completed operations, blanket contractual liability,
personal injury (including death), advertising liability, and property damage, with
a limit of not less than $1 million per occurrence/$2 million generalaggregate;

(2) Contractor must comply with any applicable State Workers Compensation or
Employers Liability Insurance requirements.

c. Contractor shall pay premiums on all insurance policies. Contractor shall provide
notice to a Participating Entity who is a state within five (5) business days after Contractor
is first aware of expiration, cancellation or nonrenewal of such policy or is first aware that
cancellation is threatened or expiration, nonrenewal or expiration otherwise may occur.

d. Prior to commencement of performance, Contractor shall provide to the Lead State a
written endorsement to the Contractor's general liability insurance policy or other
documentary evidence acceptable to the Lead State that (1) names the Participating
States identified in the Request for Proposal as additional insureds, (2) provides for
written notice of cancellation shall be delivered in accordance with the policy provisions,
and (3) provides that the Contractor’s liability insurance policy shall be primary, with any
liability insurance of any Participating State as secondary and noncontributory. Unless
otherwise agreed in any Participating Addendum, other state Participating Entities’ rights
and Contractor’s obligations are the same as those specified in the first sentence of this
subsection except the endorsement is provided to the applicable state.

e. Contractor shall furnish to the Lead State copies of certificates of all required insurance
in a form sufficient to show required coverage within thirty (30) calendar days of the
execution of this Master Agreement and prior to performing any work. Copies of renewal
certificates of all required insurance shall be furnished within thirty (30) days after any
renewal date to the applicable state Participating Entity. Failure to provide evidence of

56 | Page (Rev 06-05-15)



coverage may, at the sole option of the Lead State, or any Participating Entity, result in
this Master Agreement’s termination or the termination of any Participating Addendum.

e. Coverage and limits shall not limit Contractor’s liability and obligations under this
Master Agreement, any Participating Addendum, or any Purchase Order.

22. Records Administration and Audit.

a. The Contractor shall maintain books, records, documents, and other evidence
pertaining to this Master Agreement and Orders placed by Purchasing Entities under it
to the extent and in such detail as shall adequately reflect performance and
administration of payments and fees. Contractor shall permit the Lead State, a
Participating Entity, a Purchasing Entity, the federal government (including its grant
awarding entities and the U.S. Comptroller General), and any other duly authorized

agent of a governmental agency, to audit, inspect, examine, copy and/or transcribe
Contractor's books, documents, papers and records directly pertinent to this Master
Agreement or orders placed by a Purchasing Entity under it for the purpose of making
audits, examinations, excerpts, and transcriptions. This right shall survive for a period of
five (5) years following termination of this Agreement or final payment for any order
placed by a Purchasing Entity against this Agreement, whichever is later, or such longer
period as is required by the Purchasing Entity’s state statutes, to assure compliance with
the terms hereof or to evaluate performance hereunder.

b. Without limiting any other remedy available to any governmental entity, the Contractor
shall reimburse the applicable Lead State, Participating Entity, or Purchasing Entity for
any overpayments inconsistent with the terms of the Master Agreement or Orders or
underpayment of fees found as a result of the examination of the Contractor’s records.

c. The rights and obligations herein exist in addition to any quality assurance obligation
in the Master Agreement requiring the Contractor to self-audit contract obligations and
that permits the Lead State to review compliance with those obligations.

23. Confidentiality, Non-Disclosure, and Injunctive Relief

a. Confidentiality. Contractor acknowledges that it and its employees or agents may, in
the course of providing a Product under this Master Agreement, be exposed to or acquire
information that is confidential to Purchasing Entity or Purchasing Entity’s clients. Any
and all information of any form that is marked as confidential or would by its nature be
deemed confidential obtained by Contractor or its employees or agents in the
performance of this Master Agreement, including, but not necessarily limited to (1) any
Purchasing Entity’s records, (2) personnel records, and (3) information concerning
individuals, is confidential information of Purchasing Entity (“Confidential Information”).
Any reports or other documents or items (including software) that result from the use of
the Confidential Information by Contractor shall be treated in the same manner as the
Confidential Information. Confidential Information does not include information that (1) is
or becomes (other than by disclosure by Contractor) publicly known; (2) is furnished by
Purchasing Entity to others without restrictions similar to those imposed by this Master
Agreement; (3) is rightfully in Contractor's possession without the obligation of
nondisclosure prior to the time of its disclosure under this Master Agreement; (4) is

57 | Page (Rev 06-05-15)



obtained from a source other than Purchasing Entity without the obligation of
confidentiality, (5) is disclosed with the written consent of Purchasing Entity or; (6) is
independently developed by employees, agents or subcontractors of Contractor who can
be shown to have had no access to the ConfidentialInformation.

. Non-Disclosure. Contractor shall hold Confidential Information in confidence, using at
least the industry standard of confidentiality, and shall not copy, reproduce, sell, assign,
license, market, transfer or otherwise dispose of, give, or disclose Confidential
Information to third parties or use Confidential Information for any purposes whatsoever
other than what is necessary to the performance of Orders placed under this Master
Agreement. Contractor shall advise each of its employees and agents of their obligations
to keep Confidential Information confidential. Contractor shall use commercially

c. Reasonable efforts to assist Purchasing Entity in identifying and preventing any
unauthorized use or disclosure of any Confidential Information. Without limiting the
generality of the foregoing, Contractor shall advise Purchasing Entity, applicable
Participating Entity, and the Lead State immediately if Contractor learns or has reason
to believe that any person who has had access to Confidential Information has violated
or intends to violate the terms of this Master Agreement, and Contractor shall at its
expense cooperate with Purchasing Entity in seeking injunctive or other equitable relief
in the name of Purchasing Entity or Contractor against any such person. Except as
directed by Purchasing Entity, Contractor will not at any time during or after the term of
this Master Agreement disclose, directly or indirectly, any Confidential Information to any
person, except in accordance with this Master Agreement, and that upon termination of
this Master Agreement or at Purchasing Entity’s request, Contractor shall turn over to
Purchasing Entity all documents, papers, and other matter in Contractor's possession
that embody Confidential Information. Notwithstanding the foregoing, Contractor may
keep one copy of such Confidential Information necessary for quality assurance, audits
and evidence of the performance of this Master Agreement.

d. Injunctive Relief. Contractor acknowledges that breach of this section, including
disclosure of any Confidential Information, will cause irreparable injury to Purchasing
Entity that is inadequately compensable in damages. Accordingly, Purchasing Entity may
seek and obtain injunctive relief against the breach or threatened breach of the foregoing
undertakings, in addition to any other legal remedies that may be available. Contractor
acknowledges and agrees that the covenants contained herein are necessary for the
protection of the legitimate business interests of Purchasing Entity and are reasonable
in scope and content.

e. Purchasing Entity Law. These provisions shall be applicable only to extent they are
not in conflict with the applicable public disclosure laws of any Purchasing Entity.

24. Public Information.

This Master Agreement and all related documents are subject to disclosure pursuant to
the Purchasing Entity’s public information laws.

25. Assignment/Subcontracts

a. Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate
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responsibilities under this Master Agreement, in whole or in part, without the prior written
approval of the Lead State.

b. The Lead State reserves the right to assign any rights or duties, including written
assignment of contract administration duties to NASPO Cooperative Purchasing
Organization LLC, doing business as NASPO ValuePoint.

26. Changes in Contractor Representation

The Contractor must notify the Lead State of changes in the Contractor's key
administrative personnel managing the Master Agreement in writing within 10 calendar
days of the change. The Lead State reserves the right to approve changes in key
personnel, as identified in the Contractor’s proposal. The Contractor agrees to propose
replacement key personnel having substantially equal or better education, training, and
experience as was possessed by the key person proposed and evaluated in the
Contractor’s proposal.

27. Independent Contractor

The Contractor shall be an independent contractor. Contractor shall have no
authorization, express or implied, to bind the Lead State, Participating States, other
Participating Entities, or Purchasing Entities to any agreements, settlements, liability or
understanding whatsoever, and agrees not to hold itself out as agent except as expressly
set forth herein or as expressly agreed in any Participating Addendum.

28. Cancellation

Unless otherwise stated, this Master Agreement may be canceled by either party upon
60 days’ written notice prior to the effective date of the cancellation. Further, any
Participating Entity may cancel its participation upon 30 days’ written notice, unless
otherwise limited or stated in the Participating Addendum. Cancellation may be in whole
or in part. Any cancellation under this provision shall not affect the rights and obligations
attending orders outstanding at the time of cancellation, including any right of a
Purchasing Entity to indemnification by the Contractor, rights of payment for Products
delivered and accepted, rights attending any warranty or default in performance in
association with any Order, and requirements for records administration and audit.
Cancellation of the Master Agreement due to Contractor default may beimmediate.

29. Force Majeure

Neither party to this Master Agreement shall be held responsible for delay or default
caused by fire, riot, unusually severe weather, other acts of God, or war which are
beyond that party’s reasonable control. The Lead State may terminate this Master
Agreement after determining such delay or default will reasonably prevent successful
performance of the Master Agreement.

30. Defaults and Remedies

a. The occurrence of any of the following events shall be an event of default under this
Master Agreement:
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(1) Nonperformance of contractual requirements; or
(2) A material breach of any term or condition of this Master Agreement;or

(3) Any certification, representation or warranty by Contractor in response to the
solicitation or in this Master Agreement that proves to be untrue or materially
misleading; or

(4) 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) calendar days after the institution or occurrence thereof; or

(5) Any default specified in another section of this Master Agreement.
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b. Upon the occurrence of an event of default, the Lead State shall issue a written notice
of default, identifying the nature of the default, and providing a period of 15 calendar
days in which Contractor shall have an opportunity to cure the default. The Lead State
shall not be required to provide advance written notice or a cure period and may
immediately terminate this Master Agreement in whole or in part if the Lead State, in its
sole discretion, determines that it is reasonably necessary to preserve public safety or
prevent immediate public crisis. Time allowed for cure shall not diminish or eliminate
Contractor’s liability for damages, including liquidated damages to the extent provided
for under this Master Agreement.

c. If Contractor is afforded an opportunity to cure and fails to cure the default within the
period specified in the written notice of default, Contractor shall be in breach of its
obligations under this Master Agreement and the Lead State shall have the right to
exercise any or all of the following remedies:

(1) Exercise any remedy provided by law; and

(2) Terminate this Master Agreement and any related Contracts or portions
thereof; and

(3) Impose liquidated damages as provided in this Master Agreement;and

(4) Suspend Contractor from being able to respond to future bid solicitations; and
(5) Suspend Contractor’s performance; and

(6) Withhold payment until the default is remedied.

d. Unless other specified in the Participating Addendum, in the event of a default under
a Participating Addendum, a Participating Entity shall provide a written notice of default
as described in this section and have all of the rights and remedies under this paragraph
regarding its participation in the Master Agreement, in addition to those set forth in its
Participating Addendum. Unless otherwise specified in a Purchase Order, a Purchasing
Entity shall provide written notice of default as described in this section and have all of
the rights and remedies under this paragraph and any applicable Participating
Addendum with respect to an Order placed by the Purchasing Entity. Nothing in these
Master Agreement Terms and Conditions shall be construed to limit the rights and
remedies available to a Purchasing Entity under the applicable commercialcode.

31. Waiver of Breach

Failure of the Lead State, Participating Entity, or Purchasing Entity to declare a default
or enforce any rights and remedies shall not operate as a waiver under this Master
Agreement or Participating Addendum. Any waiver by the Lead State, Participating
Entity, or Purchasing Entity must be in writing. Waiver by the Lead State or Participating
Entity of any default, right or remedy under this Master Agreement or Participating
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Addendum, or by Purchasing Entity with respect to any Purchase Order, or breach of
any terms or requirements of this Master Agreement, a Participating Addendum, or
Purchase Order shall not be construed or operate as a waiver of any subsequent default
or breach of such term or requirement, or of any other term or requirement under this
Master Agreement, Participating Addendum, or Purchase Order.

32. Debarment

The Contractor certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this transaction (contract) by any governmental department or agency.
This certification represents a recurring certification made at the time any Order is placed
under this Master Agreement. If the Contractor cannot certify this statement, attach a
written explanation for review by the Lead State.

33. Indemnification

a. Indemnification by the Contractor of the Lead State is governed by Section 7.1W of
this RFP. Otherwise, the Contractor shall defend, indemnify and hold harmless NASPO,
NASPO Cooperative Purchasing Organization LLC (doing business as NASPO
ValuePoint), Participating Entities, and Purchasing Entities, along with their officers,
agents, and employees as well as any person or entity for which they may be liable, from
and against third-party claims, damages or causes of action including reasonable
attorneys’ fees and related costs for any death, injury, or damage to tangible property
arising from act(s), error(s), or omission(s) of the Contractor, its employees or
subcontractors or volunteers, at any tier, relating to the performance under the Master
Agreement.

b. Indemnification — Intellectual Property. Indemnification by the Contractor of the Lead
State is government by Section 7.2, State of Arizona Uniform Terms and Conditions,
subsection 6.2. Otherwise, the Contractor shall defend, indemnify and hold harmless
NASPO, NASPO Cooperative Purchasing Organization LLC (doing business as NASPO
ValuePoint), Participating Entities, Purchasing Entities, along with their officers, agents,
and employees as well as any person or entity for which they may be liable ("Indemnified
Party"), from and against claims, damages or causes of action including reasonable
attorneys’ fees and related costs arising out of the claim that the Product or its use,
infringes Intellectual Property rights ("Intellectual Property Claim") of another person or
entity.

(1) The Contractor’'s obligations under this section shall not extend to any
combination of the Product with any other product, system or method, unless the
Product, system or method is:

(a) provided by the Contractor or the Contractor’s subsidiaries oraffiliates;
(b) specified by the Contractor to work with the Product; or
(c) reasonably required, in order to use the Product in its intended manner,
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and the infringement could not have been avoided by substituting another
reasonably available product, system or method capable of performing the
same function; or

(d) It would be reasonably expected to use the Product in combination with
such product, system or method.

(2) The Indemnified Party shall notify the Contractor within a reasonable time after
receiving notice of an Intellectual Property Claim. Even if the Indemnified Party fails to
provide reasonable notice, the Contractor shall not be relieved from its obligations unless
the Contractor can demonstrate that it was prejudiced in defending the Intellectual
Property Claim resulting in increased expenses or loss to the Contractor. If the
Contractor promptly and reasonably investigates and defends any Intellectual Property
Claim, it shall have control over the defense and settlement of it. However, the
Indemnified Party must consent in writing for any money damages or obligations for
which it may be responsible. The Indemnified Party shall furnish, at the Contractor’s
reasonable request and expense, information and assistance necessary for such
defense. If the Contractor fails to vigorously pursue the defense or settlement of the
Intellectual Property Claim, the Indemnified Party may assume the defense or settlement
of it and the Contractor shall be liable for all costs and expenses, including reasonable
attorneys’ fees and related costs, incurred by the Indemnified Party in the pursuit of the
Intellectual Property Claim. Unless otherwise agreed in writing, this section is not subject
to any limitations of liability in this Master Agreement or in any other document executed
in conjunction with this Master Agreement.

34. No Waiver of Sovereign Immunity

In no event shall this Master Agreement, any Participating Addendum or any contract or
any Purchase Order issued thereunder, or any act of the Lead State, a Participating
Entity, or a Purchasing Entity be a waiver of any form of defense or immunity, whether
sovereign immunity, governmental immunity, immunity based on the Eleventh
Amendment to the Constitution of the United States or otherwise, from any claim or from
the jurisdiction of any court.

This section applies to a claim brought against the Participating Entities who are states
only to the extent Congress has appropriately abrogated the state’s sovereign immunity
and is not consent by the state to be sued in federal court. This section is also not a
waiver by the state of any form of immunity, including but not limited to sovereign
immunity and immunity based on the Eleventh Amendment to the Constitution of the
United States.

35. Governing Law and Venue

a. The procurement, evaluation, and award of the Master Agreement shall be governed
by and construed in accordance with the laws of the Lead State sponsoring and
administering the procurement. The construction and effect of the Master Agreement
after award shall be governed by the law of the state serving as Lead State. The
construction and effect of any Participating Addendum or Order against the Master

63 | Page (Rev 06-05-15)



Agreement shall be governed by and construed in accordance with the laws of the
Participating Entity’s or Purchasing Entity’s State.

b. Unless otherwise specified in the RFP, the venue for any protest, claim, dispute or
action relating to the procurement, evaluation, and award is in the Lead State. Venue for
any claim, dispute or action concerning the terms of the Master Agreement shall be in
the state serving as Lead State. Venue for any claim, dispute, or action concerning any
Order placed against the Master Agreement or the effect of a Participating Addendum
shall be in the Purchasing Entity’s State.

c. If a claim is brought in a federal forum, then it must be brought and adjudicated solely
and exclusively within the United States District Court for (in decreasing order of priority):
The Lead State for claims relating to the procurement, evaluation, award, or contract
performance or administration if the Lead State is a party; a Participating State if a named
party; the state where the Participating Entity or Purchasing Entity is located if either is
a named party.

36. Assignment of Antitrust Rights

Contractor irrevocably assigns to a Participating Entity who is a state any claim forrelief
or cause of action which the Contractor now has or which may accrue to the Contractor
in the future by reason of any violation of state or federal antitrust laws (15 U.S.C. § 1-
15 or a Participating Entity’s state antitrust provisions), as now in effect and as may be
amended from time to time, in connection with any goods or services provided in that
state for the purpose of carrying out the Contractor's obligations under this Master
Agreement or Participating Addendum, including, at the Participating Entity's option, the
right to control any such litigation on such claim for relief or cause ofaction.

37. Contract Provisions for Orders Utilizing Federal Funds.

Pursuant to Appendix Il to 2 Code of Federal Regulations (CFR) Part 200, Contract
Provisions for Non-Federal Entity Contracts Under Federal Awards, Orders funded with
federal funds may have additional contractual requirements or certifications that must be
satisfied at the time the Order is placed or upon delivery. These federal requirements
may be proposed by Participating Entities in Participating Addenda and Purchasing
Entities for incorporation in Orders placed under this Master Agreement.

(November 2015)
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eMarket Center Appendix

a. This Appendix applies whenever a catalog hosted by or integration of a punchout site
with eMarket Center is required by the solicitation or either solution is proposed by a
Contractor and accepted by the Lead State.

b. Supplier’s Interface with the eMarket Center. There is no cost charged by SciQuest to
the Contractor for loading a hosted catalog or integrating a punchoutsite.

c. At a minimum, the Contractor agrees to thefollowing:

(1) Implementation Timeline: NASPO ValuePoint eMarket Center Site Admin shall
provide a written request to the Contractor to begin enablement process. The Contractor
shall have fifteen (15) days from receipt of written request to work with NASPO
ValuePoint and SciQuest to set up an enablement schedule, at which time SciQuest’s
technical documentation shall be provided to the Contractor. The schedule will include
future calls and milestone dates related to test and go live dates. The contractor shall
have a total of Ninety (90) days to deliver either a (1) hosted catalog or (2) punch-out
catalog, from date of receipt of writtenrequest.

(2) NASPO ValuePoint and SciQuest will work with the Contractor, to decide
which of the catalog structures (either hosted or punch-out as further described below)
shall be provided by the Contractor. Whether hosted or punch-out, the catalog must
be strictly limited to the Contractor’'s awarded contract offering (e.g. products
and/or services not authorized through the resulting cooperative contract should
not be viewable by NASPO ValuePoint Participating Entity users).

(a) Hosted Catalog. By providing a hosted catalog, the Contractor is
providing a list of its awarded products/services and pricing in an electronic data
file in a format acceptable to SciQuest, such as Tab Delimited Text files. In this
scenario, the Contractor must submit updated electronic data [Insert Time Frame
Here] to the eMarket Center for the Lead State’s approval to maintain the most
up-to-date version of its product/service offering under the cooperative contract in
the eMarket Center.

(b) Punch-Out Catalog. By providing a punch-out catalog, the Contractor
is providing its own online catalog, which must be capable of being integrated with
the eMarket Center as a. Standard punch-in via Commerce eXtensible Markup
Language (cXML). In this scenario, the Contractor shall validate that its online
catalog is up-to-date by providing a written update to the Lead State stating they
have audited the offered products/services and pricing listed on its online catalog.
The site must also return detailed UNSPSC codes (as outlined in line 3) for each
line item. Contractor also agrees to provide e-Quote functionality to facilitate
volume discounts.

d. Revising Pricing and Product Offerings: Any revisions to product/service offerings
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(new products, altered SKUs, new pricing etc.) must be pre-approved by the Lead State
and shall be subject to any other applicable restrictions with respect to the frequency or
amount of such revisions. However, no cooperative contract enabled in the eMarket
Center may include price changes on a more frequent basis than once per year. The
following conditions apply with respect to hosted catalogs:

(1). Updated pricing files are required by the 1st of the month and shall go
into effect in the eMarket Center on the 1st day of the following month (i.e. file
received on 1/01/13 would be effective in the eMarket Center on 2/01/13). Files
received after the 1st of the month may be delayed up to a month (i.e. file received
on 11/06/09 would be effect in the eMarket Center on1/01/10).

(2) Lead State-approved price changes are not effective until implemented
within the eMarket Center. Errors in the Contractor’'s submitted pricing files will
delay the implementation of the price changes in eMarket Center.

e. Supplier Network Requirements: Contractor shall join the SciQuest Supplier Network
(SQSN) and shall use the SciQuest’'s Supplier Portal to import the Contractor’s catalog
and pricing, into the SciQuest system, and view reports on catalog spend and
product/pricing freshness. The Contractor can receive orders through electronic delivery
(cXML) or through low-tech options such as fax. More information about the SQSN can
be found at: www.sciquest.com or call the SciQuest Supplier Network Services team at
800-233-1121.

f. Minimum Requirements: Whether the Contractor is providing a hosted catalog or a
punch-out catalog, the Contractor agrees to meet the followingrequirements:

(1) Catalog must contain the most current pricing, including all applicable
administrative fees and/or discounts, as well as the most up-to-date product/service
offering the Contractor is authorized to provide in accordance with the cooperative
contract; and

(2) The accuracy of the catalog must be maintained by Contractor throughout the
duration of the cooperative contract between the Contractor and the Contract
Administrator; and

(3) The Catalog must include a Lead State contract identification number;and

(4) The Catalog must include detailed product line item descriptions;and

(5) The Catalog must include pictures when possible; and

(6) The Catalog must include any additional NASPO ValuePoint and Participating
Addendum requirements. Although suppliers in the SQSN normally submit one (1)

catalog, it is possible to have multiple contracts applicable to different NASPO
ValuePoint Participating Entities. For example, a supplier may have different pricing for
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state government agencies and Board of Regents institutions. Suppliers have the ability
and responsibility to submit separate contract pricing for the same catalog if applicable.
The system will deliver the appropriate contract pricing to the user viewing the catalog.

g. Order Acceptance Requirements: Contractor must be able to accept Purchase Orders
via fax or cXML. The Contractor shall provide positive confirmation via phone or email
within 24 hours of the Contractor’s receipt of the Purchase Order. If the Purchasing Order
is received after 3pm EST on the day before a weekend or holiday, the Contractor must
provide positive confirmation via phone or email on the next businessday.

h. UNSPSC Requirements: Contractor shall support use of the United Nations Standard
Product and Services Code (UNSPSC). UNSPSC versions that must be adhered to are
driven by SciQuest for the suppliers and are upgraded every year. NASPO ValuePoint
reserves the right to migrate to future versions of the UNSPSC and the Contractor shall
be required to support the migration effort. All line items, goods or services provided
under the resulting statewide contract must be associated to a UNSPSC code. All line
items must be identified at the most detailed UNSPSC level indicated by segment, family,
class and commodity. More information about the UNSPSC is available at:
http://www.unspsc.com andhttp://www.unspsc.com/FAQs.asp#howdoesunspscwork.

i. Applicability: Contractor agrees that NASPO ValuePoint controls which contracts
appear in the eMarket Center and that NASPO ValuePoint may elect at any time to
remove any supplier’s offering from the eMarket Center.

. The Lead State reserves the right to approve the pricing on the eMarket Center. This
catalog review right is solely for the benefit of the Lead State and Participating Entities,
and the review and approval shall not waive the requirement that products and services
be offered at prices (and approved fees) required by the Master Agreement.

k. Several NASPO ValuePoint Participating Entities currently maintain separate
SciQuest eMarketplaces, these Participating Entities do enable certain NASPO
ValuePoint Cooperative Contracts. In the event one of these entities elects to use
this NASPO ValuePoint Cooperative Contract (available through the eMarket
Center) but publish to their own eMarketplace, the Contractor agrees to work in
good faith with the entity and NASPO ValuePoint to implement the catalog.
NASPO ValuePoint does not anticipate that this will require substantialadditional
efforts by the Contractor; however, the supplier agrees to take commercially
reasonable efforts to enable such separate SciQuestcatalogs.
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Schedule F

GOVERNMENT PRODUCT LEASE AGREEMENT

In this Government Product Lease Agreement (the “Lease”),
the words “You” and “Your” mean the lessee, which is the
entity that is identified as the Customer on the Government
Product Lease Agreement Order Form (“Order Form™). “We,”
“Us” and “Our” mean the lessor, MailFinance Inc. “Supplier”
refers to either Neopost USA Inc., or any other third party
that has manufactured, or is providing services related to, the
Products.

1. Lease of Products. THIS LEASE IS UNCONDITIONAL
AND NON-CANCELABLE (except as provided in Section 24,
below) during the Initial Term (as defined below). You agree
to lease from Us the equipment, embedded software,
Software, services and other products listed on the Order
Form, together with all existing accessories, embedded
software programs, attachments, replacements, updates,
additions and repairs, (collectively the “Products™) upon the
terms stated herein. For the avoidance of doubt, postage
meters for use in mailing machines are excluded from the
definition of Products. The term “Software” means any
software that is subject to this Lease, other than software
programs that are embedded in the hardware. Software is
subject to the additional terms as may be provided by the
Supplier.

2. Promise to Pay. You promise to pay to Us the lease
payment shown on the Order Form (“Lease Payment”) in
accordance with the payment schedule set forth thereon, plus
all other amounts stated in this Lease.

3. Initial Term; Renewal.

3.1 FMV Lease. The Initial Term of this Lease
will begin on the date the Products are installed and will
continue for the number of months shown on the applicable
Order Form (“Initial Term”). Unless You have opted for an
LTOP Lease as described in Section 23, You must notify Us in
writing at least thirty (30) days before the end of the Initial
Term that You intend to either: (i) return the Products at the
end of the Initial Term; or (ii) purchase the Products pursuant
to Section 22. If You have not opted for an LTOP lease and
You fail to give us such notice, then this Lease will
automatically renew for consecutive periods of one (1) month
each (each a “Renewal Period”). The amount You pay for the
Products will remain unchanged during each Renewal Period.
We will not notify You that the Initial Term or any Renewal
Period is ending. You may terminate this Lease at the
conclusion of any Renewal Period by giving Us thirty (30)
days prior written notice of Your intent to do so. If You notify
Us in writing that You intend to terminate the Lease, as set
forth above, You shall either return the Products pursuant to
Section 12 of this Lease or purchase the products pursuant to
Section 22.

3.2 LTOP Lease. If you have opted for an
LTOP Lease as described in Section 23, then the term of this
Lease will begin on the date the Products are installed and will
continue for the number of months shown on the applicable
Order Form (“Initial Term”). At the conclusion of the Initial
Term of an LTOP Lease, we shall: (i) transfer title of all
hardware Products to You as set forth in Section 23; and (ii)
Your license to use any Software Products shall continue
without the need to make any further license payments to Us.
4. Payments. Lease Payments, and other charges
provided for herein, are payable in arrears periodically as
stated on the Order Form. You agree to make Lease
Payments to Us at the address specified on Our invoices, or at
any other place designated by Us within thirty (30) days of
the date of Our invoice.

Page 1 of 6

5. Delivery and Location of Products. The Products will
be delivered to You at the installation address specified on the
Order Form (“Installation Address™) or, if no such location is
specified, to Your billing address. Your acceptance of the
Products occurs upon delivery of the Products. You shall not
remove the Products from the Installation Address unless You
first get Our written permission to do so.

6. Ownership, Use, and Maintenance of Products. We
will own and have title to the Products during the Lease. You
agree that the Products are and shall remain Our personal
property. You authorize Us to record (and amend, if
appropriate) a UCC financing statement to protect Our
interests. You represent that the Products will be used solely
for commercial purposes and not for personal, family or
household purposes. At Your own cost, You agree to maintain
the Products in accordance with the applicable operation
manuals and to keep the Products in good working order,
ordinary wear and tear excepted.

7. Assignment of Supplier's Warranties. We hereby
assign to You any warranties relating to the Products that We
may have received from the Supplier.

8. Relationship of the Parties. You agree that You, not
We, selected the Products and the Supplier, and that We are
a separate company from the Supplier and that the Supplier
is not Our agent. IF YOU ARE A PARTY TO ANY POSTAGE
METER RENTAL, MAINTENANCE, SERVICE, SUPPLIES OR
OTHER CONTRACT WITH ANY SUPPLIER, WE ARE NOT A
PARTY THERETO, AND SUCH CONTRACT IS NOT PART OF
THIS LEASE (EVEN THOUGH WE MAY, AS A CONVENIENCE TO
YOU AND THE SUPPLIER, BILL AND COLLECT MONIES OWED
BY YOU TO THEM).

9. Default. You will be in default under this Lease if You
fail to pay any amount within ten (10) days of the due date or
fail to perform or observe any other obligation in this Lease.
If You default, We may, without notice to You, do any one or
more of the following, at Our option, concurrently or
separately: (A) cancel this Lease; (B) require You to return
the Products pursuant to Section 12 below; (C) take
possession of and/or render the Products unusable, and for
such purposes You hereby authorize Us and Our designees to
enter Your premises, with prior reasonable notice or other
process of law; and (D) require You to pay to Us, on demand
as liquidated damages and not as a penalty, an amount equal
to the sum of: (i) all Lease Payments and other amounts then
due and past due; (ii) all remaining Lease Payments for the
then-current term, together with any taxes due or to become
due during such term (which You agree is a reasonable
estimate of Our damages); and (iii)) in the event that You
failed to promptly return the Products to Us, an amount equal
to the remaining value of the Products at the end of the then-
current term, as reasonably determined by Us. To the extent
allowable by law, You shall also pay all Our costs in enforcing
Our rights under this Lease, including reasonable attorneys’
fees and expenses that We incur to take possession, store,
repair, or dispose of the Products, as well as any other
expenses that We may incur to collect amounts owed to Us.
We are not required to re-lease or sell the Products if We
repossess them. These remedies shall be cumulative and not
exclusive, and shall be in addition to any and all other
remedies available to Us.

10. Finance Lease. You agree that this Lease is a “finance
lease” as defined in Article 2A of the Uniform Commercial
Code (“UCC”). To the extent permitted by law, You hereby
waive any and all rights and remedies conferred upon You
under UCC Sections 2A-303 and 2A-508 through 2A-522, or
any similar laws.
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11. Loss; Damage; Insurance. You shall: (i) bear the risk
of loss and damage to the Product(s) during the Initial Term
and any Renewal Period; and (ii) keep the Product(s) insured,
at Your expense, against all risks of loss and damage in an
amount at least equal to its full replacement cost.

12. Return of Products. Unless You take title to the
tangible Products pursuant to Section 22 or Section 23, then
You are required to return such Products under this Lease. In
such a case, at the end of the Lease, You shall, after receiving
an Equipment Return Authorization (“ERA”) number from Us,
promptly send the Products, at Your expense plus shipping
and handling costs, to any location(s) that We designate in
the contiguous United States. The Products must be properly
packed for shipment with the ERA number clearly visible,
freight prepaid and fully insured, and must be received in
good condition, less normal wear and tear.

13. Assignment. YOU SHALL NOT SELL, TRANSFER,
ASSIGN, SUBLEASE, PLEDGE OR OTHERWISE
ENCUMBER (COLLECTIVELY, “TRANSFER”) THE
PRODUCTS OR THIS LEASE IN WHOLE OR IN PART.

14. Disclaimer of Warranties. WE MAKE NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS
OR IMPLIED, REGARDING ANY MATTER WHATSOEVER,
INCLUDING, BUT NOT LIMITED TO, THE SUITABILITY OF THE
PRODUCT(S), ITS CONDITION, ITS MERCHANTABILITY, ITS
FITNESS FOR A PARTICULAR PURPOSE, ITS FREEDOM FROM
INFRINGEMENT, OR OTHERWISE. WE PROVIDE THE
PRODUCTS TO YOU “AS IS,” “WHERE 1S” AND “WITH ALL
FAULTS.”

15. Limitation of Liability. WE SHALL NOT BE LIABLE TO
YOU AND YOU SHALL NOT MAKE A CLAIM AGAINST US FOR
ANY LOSS, DAMAGE (INCLUDING INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES), OR EXPENSE OF
ANY KIND ARISING DIRECTLY OR INDIRECTLY FROM THE
DELIVERY, INSTALLATION, USE, RETURN, LOSS OF USE,
DEFECT, MALFUNCTION, OR ANY OTHER MATTER RELATING
TO THE PRODUCTS (COLLECTIVELY, “PRODUCT MATTERS”).
NOTWITHSTANDING ANY OTHER PROVISION OF THIS LEASE,
EXCEPT FOR DIRECT DAMAGES RESULTING FROM PERSONAL
INJURY OR DAMAGE TO TANGIBLE PROPERTY CAUSED BY
OUR GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, THE
MAXIMUM OUR LIABILITY TO YOU FOR DAMAGES
HEREUNDER SHALL NOT EXCEED THE TOTAL OF THE
AMOUNTS PAID TO US HEREUNDER BY YOU.

16. Notice. All notices related to this Lease to Us
shall be made by You, or an attorney representing You.
Notice of non-renewal of this Lease shall be made as
outlined in Section 3 herein by calling 1-800-NEOPOST
(636-7678). All other notices, requests and other
communications hereunder shall be in writing and sent to:
MailFinance Inc., 478 Wheelers Farms Road, Milford, CT
06461 (“Notice Address”). Such notices shall be considered
given when: (i) delivered personally, or (ii) sent by
commercial overnight courier with written confirmation of
delivery. In the event that We do not accept Your offer to
enter this Lease, then You have the right to a written
statement that specifies the reasons that Your offer was not
accepted. You can request such a statement by writing to Us
at the Notice Address.

17. Integration. The Lease represents the final and
only agreement between You and Us. There are no unwritten
oral agreements between You and Us. The Lease can be
changed only by a written agreement between You and Us.
Any additional terms and conditions referenced on any
Purchase Order shall be void and have no effect on this
Lease.
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18. Severability. In the event any provision of this
Lease shall be deemed to be invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired
thereby. The parties agree to replace any invalid provision
with a valid provision, which most closely approximates the
intent and economic effect of the invalid provision.

19. Waiver or Delay. A waiver of any default hereunder
or of any term or condition of this Lease shall not be deemed
to be a continuing waiver or a waiver of any other default or
any other term or condition, but shall apply solely to the
instance to which such waiver is directed. We may accept
late payments, partial payments, checks, or money orders
marked “payment in full,” or with a similar notation, without
compromising any rights under this Lease.

20. Survival of Obligations. Your obligations under this
Lease shall survive any expiration or termination of any
government procurement contract that may be related to it.
Any obligations and duties which by their nature extend
beyond the expiration or termination of this Lease shall
survive the expiration or termination of this Lease.

21. Choice of Law; Venue; and Attorney’s Fees. This
Lease shall be governed under the laws of the State of
Connecticut, without regard to conflicts of law, and
jurisdiction shall lie exclusively in a court of competent
jurisdiction in New Haven County, Connecticut. In any
litigation or other proceeding by which one party either seeks
to enforce its rights under this Lease (whether in contract,
tort, or both) or seeks a declaration of any rights or
obligations under this Lease, to the extent allowable by law,
the prevailing party shall be awarded its reasonable attorney
fees, and costs and expenses incurred.

22. FMV Leases. If this Lease is a fair market value
lease, as indicated by the lease rate that has been used by Us
to calculate Your Lease Payment then, unless You are in
default, You may elect to purchase the hardware Products at
the end of this Lease on an “as is, where is” basis for their fair
market value, as reasonably determined by Us. In the event
that You elect to do so, You must give us sixty (60) days prior
written notice of Your election to purchase such Products.

23. LTOP Leases. If this Lease is a lease to purchase, as
indicated by the lease rate that has been used by Us to
calculate Your Lease Payments then, at the end of the Initial
Term and after You have made all of the Lease Payments, We
shall transfer title to all hardware Products that are subject to
this Lease to You on an “as is, where is” basis.

24. Termination.

24.1 Non-Appropriation.

a. You warrant and represent that You intend
to enter into this Lease for at least the entire Initial Term and
that You are doing so for an essential government purpose.
You agree that, prior to the expiration of the Initial Term, you
shall not terminate this Lease in order to obtain the same or
similar Products from another vendor.

b. You may terminate this Lease at the end of
Your current fiscal year, or at the end of any subsequent
fiscal year, if appropriated funds are not available to You for
the Lease Payments that will be due in the next fiscal year. In
the event of such a non-appropriation, then You shall provide
written notice to Us that states:

Sufficient funds have not been and will not
be appropriated for the remaining payments
due under the Lease. | confirm that we will
not replace the Products with similar
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equipment from any other party in the
succeeding fiscal year.

24.2 Convenience. You may terminate this
Lease at anytime and for any reason or for no reason
(“Termination for Convenience”); provided that You comply
with the provisions of this paragraph. In the event of a
Termination for Convenience, You shall pay Us a termination
charge equal to the net present value of the periodic
payments remaining in the Initial Term or, if applicable, the
then-current Renewal Term, discounted to the present value
at an interest rate equal to six percent (6%) per annum.
Such amount must be received by Us within thirty (30) days
of the effective date of the termination.

25. Additional Postage Meter Terms. If the Products
require a postage meter, then You agree that Neopost USA’s
Postage Meter Rental Agreement shall govern your rental of
such postage meter.

POSTAGE METER RENTAL AGREEMENT

1. Incorporation of Certain Terms. Customer
acknowledges that: (i) it has entered a Government Product
Lease Agreement with MailFinance Inc. (the “Lease”); and (ii)
if the Products that are subject to the Lease includes a
mailing machine, then the terms of this Postage Meter Rental
Agreement (“Rental Agreement”) shall govern its rental of the
Postage Meter (as defined below) for such machine. Any
defined terms in the Lease shall have the same meanings in
this Rental Agreement, except that “We,” “Us,” and “Our,”
refers to Neopost USA Inc., and any reference to “Products”
shall refer to the Postage Meter. Sections 11, 12 and 14
through 25 of the Lease are hereby incorporated into this
Rental Agreement, except that any reference in those
sections to the “Lease” refer to this Rental Agreement.

2. Provisions as to Use. You acknowledge that: (i) as
required by United States Postal Service (“USPS”) regulations,
the postage meter(s) identified on the Order Form (the
“Postage Meter”) is being rented to You and that it is Our
property; (ii) the Postage Meter will be surrendered by You
upon demand by Us; (iii) You are responsible for the control
and use of the Postage Meter; (iv) You will comply with all
applicable laws regarding Your use or possession of the
Postage Meter; (v) the use of the Postage Meter is subject to
the conditions established from time to time by the United
States Postal Service; and (vi) the Postage Meter is to be
used only for generating an indicia to evidence the
prepayment of postage and to account for postal funds. It is
a violation of Federal law to misuse or tamper with the
Postage Meter and, if You do so, We may terminate this
Rental Agreement upon notice to You.

3. Rental Fee, Term, and Taxes. The rental fee for the
Postage Meter rental during the Initial Term is included in the
Lease Payment. For each Renewal Term, You agree to pay
Our then-current fee for the Postage Meter rental. The
Postage Meter rental fee does not include the cost of
consumable supplies. The term of the rental shall be equal to
the term of the Lease and is NON-CANCELABLE. You agree to
pay all applicable taxes related to Your acquisition,
possession, and/or use of the Postage Meter including all
property taxes on the Postage Meter. Furthermore, You
agree to pay the applicable fee to cover Our expenses
associated with the administration, billing and tracking of
such charges and taxes. Notwithstanding the foregoing, in
the event You are tax exempt, upon providing Us a certificate,
You will not be required to pay any taxes covered by such
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certificate. You agree that you will return the Postage Meter
at the end of the Lease term and that You will do so in the
manner set forth in Section 12 of the Lease. Furthermore,
You agree that if you fail to return a postage meter within
thirty (30) days of receipt of the Equipment Return
Authorization from Us, then You will pay a postage meter
replacement fee of one thousand dollars ($1,000).

4. Postage Meter Maintenance, Inspections, and
Location. We will keep the Postage Meter in good working
condition during the term of this Rental Agreement. The
United States Postal Service regulations may require Us to
periodically inspect the Postage Meter. You agree to
cooperate with Us regarding such inspections. We may, from
time to time, access and download information from Your
Postage Meter to provide Us with information about Your
postage usage and We may share that information with Our
distributors and other third parties and You hereby authorize
Us to do so. You agree to promptly update Us whenever there
is any change in Your name, address, telephone number, the
licensing post office, or the location of the Postage Meter.

5. Postage Advances. We do not sell postage. In the
event You require an emergency advance for postage, We, at
Our sole discretion, may advance You money to reset the
Postage Meter. If We do provide such an advance, You agree
to repay Us within five (5) days from the time of such
advance: (i) the amount of the emergency advance; and (ii)
the then-current advance fee.

6. Default. In the event You fail to perform in accordance
with the terms set forth in this Rental Agreement, or any
other Agreement with Us or any of Our affiliates, including,
but not limited to, MailFinance Inc., and Mailroom Finance,
Inc., then We may, without notice: (i) repossess the Postage
Meter(s); (ii) disable the Postage Meter; (iii)) immediately
terminate this Rental Agreement; and (iv) pursue any
remedies available to Us at law or in equity. Furthermore,
upon the return of the Postage Meter, You hereby authorize
Us to offset any amount of postage remaining in the Postage
Meter, prior to any refund to You, against any amount due to
Us or any of Our affiliates. To the extend allowable by law,
You shall also pay all of Our costs in enforcing Our rights
under this Rental Agreement, including reasonable attorneys’
fees and expenses that We incur to take possession, store, or
repair, the Postage Meter, as well as any other expenses that
We may incur to collect amounts owed to Us. These remedies
shall be cumulative and not exclusive, and shall be in addition
to any and all other remedies available to Us.

7. Rate Updates.

A. Maintenance of Postal Rates. It is Your sole
responsibility to ensure that correct amounts are
applied as payment for mailing and shipping
services. We shall not be responsible for returns for
delivery delays, refusals, or any other problems
caused by applying the incorrect rate to mail or
packages.

B. Rate Updates with Online Services. If the Order
Form indicates that You are enrolled in Our Online
Services program, then We will make available
periodic updates for Your covered Products and/or
Postage Meter, including updates to maintain
accurate USPS rates for the USPS services that are
compatible with such Products or Postage Meter.
The rate updates that are offered with Our
Online Services program are only available for
products that are Integrated (as defined
below) into Your mailing machine. For the
purposes of this section, “Integrated” means that the

Direct Sales Government Product Lease Version: DirectGovLease-V04-16



covered hardware cannot properly operate on a
stand-alone basis and it has been incorporated into
the mail machine. Products that are not Integrated
including, but not limited to, all Software and scales
with “ST-77,” or “SE” in the model number will not
receive updated rates as part of Our Online Services
program (collectively “Excluded Products”).

C. Rate Updates with Rate Change Protection and
Software Advantage. If You have any of Our
Excluded Products, You may have elected to
purchase Rate Change Protection (“RCP”) from Us for
Your hardware products or Software Advantage for
Your Software. If the Order Form indicates that You
have selected RCP or Software Advantage, We will
make available e the following updates for Your
covered Products or Software: (i) updates to
maintain accurate rates for the services offered by
the USPS and other couriers that are compatible with
Your covered Products or Software; and (ii) updates
for major zip or zone changes that are compatible
with Your covered Products or Software. If any
reprogramming is required because You have moved
the Products or Postage Meter to a new location,
none of the services described in this Section cover
the cost to do so. If You have not selected RCP or
Software Advantage, You agree that We may send
You periodic rate updates as needed and You agree
to either: (i) promptly pay the then-current price for
such update; or (ii) return the unused, update to Us
within ten (10) business days of receiving it.
Customers with an outstanding Accounts Receivable
balance may not receive a rate update until the open
balance is resolved.

8. United states postal service acknowledgement of
deposit requirement. By signing this Postage Meter Rental
Agreement, You acknowledge and agree that You have read
the United States Postal Service Acknowledgement of Deposit
(the “Acknowledgement”) and will comply with its terms and
conditions, as it may be amended from time to time.

9. Additional united states postal service terms.

A. By signing this Postage Meter Rental Agreement, You
acknowledge that You are also entering into an
Agreement with the United States Postal Service
(*USPS”) in accordance with the Domestic Mail
Manual (“DMM”) 604.4, Postage Payment Methods,
Postage Meters and PC Postage Products
(collectively, “Postage Evidencing Systems” or “PES”)
and accept responsibility for control and use of the
PES contained therein.

B. You also acknowledge You have read the DMM
604.4, Postage Payment Methods, Postage Meters
and PC Postage Products (Postage Evidencing
Systems) and agree to abide by all rules and
regulations governing its use.

C. Failure to comply with the rules and regulations
contained in the DMM or use of the PES in any
fraudulent or unlawful scheme or enterprise may
result in the revocation of this Rental Agreement.

D. You further acknowledge that any use of this PES that
fraudulently deprives 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 of
up to five (5) years and fines of up to $10,000 (18
U.S.C. 1001). In addition, a civil penalty of up to
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$5,000 and an additional assessment of twice the
amount falsely claimed may be imposed (3 U.S.C.
3802).

E. You further understand that the rules and regulations
regarding use of this PES as documented in the USPS
Domestic Mail Manual may be updated from time to
time by the USPS and it is Your obligation to comply
with any current or future rules and regulations
regarding its use.

F. You are responsible for immediately reporting (within
seventy-two hours or less) the theft or loss of the
postage meter that is subject to this Rental
Agreement. Failure to comply with this notification
provision in a timely manner may result in the denial
of refund of funds remaining on the postage meter at
the time of the loss or theft.

NeoFunds®/TotalFunds® ACCOUNT AGREEMENT

1. Incorporation of Certain Terms. You acknowledge that
You have entered a Government Product Lease Agreement
with MailFinance Inc. (the “Lease”) and a Postage Meter
Rental Agreement with Neopost USA Inc. (the “Rental
Agreement”). If you have an eligible postage meter, then you
will have access to a NeoFunds postage funding account (for
Neopost POC accounts) or a TotalFunds postage funding
account (for Hasler TMS accounts) and this
NeoFunds/TotalFunds Account Agreement (“Account
Agreement”) shall govern Your use of such account. Any
defined terms in the Lease or Rental Agreement shall have
the same meanings in this NeoFunds Agreement, except that
“We,” “Us,” and “Our,” refer to Mailroom Finance, Inc., an
affiliate of Neopost USA Inc. Sections 14 through 20 of the
Lease are hereby incorporated into this Account Agreement
except that any reference in those sections to the “Lease”
refers to this Account Agreement.

2. Establishment and Activation of Account. You
hereby authorize Us, to establish an account in Your name
(“Account”) for funding the purchase of postage from the
United State Postal Service (“USPS”) for use in the postage
meter. Your Account may also be used to purchase supplies,
pay for the Postage Meter rental, and obtain certain other
products and services from Neopost USA. The establishment
of Your Account shall be subject to Our approval of Your
creditworthiness. Any use of the Account shall constitute
Your acceptance of all the terms and conditions of this
Account Agreement and all other documents executed or
provided in connection with the Account. The Account may
not be used for personal, family, or household purposes.

3. Operation of Account. Each time an employee or
agent of Yours with the express, implied, or apparent
authority to do so (each an “Authorized User”) uses the
Account to receive a postage meter reset or obtain other
products or services that Neopost USA Inc. is authorized to
provide, Neopost USA Inc. will notify Us of the amount to be
applied to Your Account balance. If the Account is used to
obtain postage, then We will transfer the requested amount of
postage to the USPS on Your behalf and Your Account will be
charged for the amount of postage requested and any related
fees, if applicable. You can continue to pre-pay the USPS for
postage and understand that pre-paid postage funds will be
used first to pay for my postage meter resets. You further
understand that NeoFunds/TotalFunds will provide additional
available postage funds when Your pre-paid account balance
is zero ($0). When You request a postage meter reset, if You
have the funds on account with the USPS, those funds
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automatically will be withdrawn first to pay for postage, and
any additional amounts due for postage and related fees will
be billed through the NeoFunds/TotalFunds Account under the
terms and conditions of this Account Agreement. If the
Account is used to acquire products or services from that
Neopost USA is authorized to provide, then We shall pay the
applicable amount to Neopost USA Inc. and add such amount
to Your Account balance.

4. Payment Terms. You will receive a billing statement for
each billing cycle in which You have any activity on Your
Account. Payments are due on the due date shown on Your
billing statement. You may pay the entire balance due or a
portion of the balance, provided that You pay at least the
minimum payment amount shown on Your statement.
However, if You have exceeded the Account Limit, then You
must pay the entire amount of any overage, as well as the
minimum payment amount shown on Your statement.
Whenever there is an unpaid balance outstanding on Your
Account which is not paid in full by the due date shown on
Your billing statement, We will charge You, and You agree to
pay, interest on the unpaid balance of the Account for each
day from the date the transaction is posted to Your Account
until the date the unpaid balance is paid in full, at the Annual
Percentage Rate (as defined below). The Account balance
that is subject to a finance charge each day will include
outstanding balances, minus any payments and credits
received by Us on Your Account that day. The Annual
Percentage Rate applicable to Your Account will be equal to
the lesser of eighteen percent (18.00%) per annum or the
maximum permitted by law. Each payment will be applied to
reduce the outstanding balance of Your Account and replenish
the amount available to You. We may refuse to extend
further credit if the amount of a requested charge plus Your
existing balance exceeds Your Account Limit.

5. Account Limit and Account Fees. You agree that We
will establish a credit limit on Your Account (the “Account
Limit”). The exact amount of the Account Limit will be
indicated on Your invoice. We may, in Our sole discretion,
allow Your balance to exceed the Account Limit. In the event
We do so, You agree to pay Us an additional fee equal to one
percent (1%) of the amount by which the Account Limit is
exceeded for each transaction that You initiate after Your
Account has reached the Account Limit. Such amount will be
charged to Your Account on the date that the relevant
transaction(s) occurs. Unless prohibited by applicable law,
You agree to pay the amounts set forth in this Account
Agreement, which may include, without limitation, the
amounts specified above, a fee for a late payment, a fee for
any checks that are returned as a result of insufficient funds,
and a fee for any ACH direct debit transactions which are
rejected, and an annual account fee. All such fees shall be
added to Your Account balance.

6. Cancellation and Suspension. We may at any time
close or suspend Your Account or temporarily refuse to allow
further charges to Your Account. You can cancel Your
Account at any time by notifying Us in writing at the address
provided on Your Account statement of Your desire to do so.
No cancellation or suspension will affect Your obligation to
pay any amounts You then owe under this Account
Agreement. We will notify You of the Account balance in the
event of any termination and all outstanding obligations will
survive the termination of this Account Agreement by either
party.

7. Default. We may declare You in default if You: (i) have
made any misrepresentations to Us; (ii) at any time, have
done or allowed anything that indicates to Us that You may
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be unable or unwilling to repay the balance of Your Account
as required under this Account Agreement; or (iii) are in
default under this Account Agreement or any lease, rental, or
other agreement with Us, Neopost USA Inc., or their affiliates.
If You are in default, or upon any cancellation of Your
Account, We shall not be obligated to continue to provide the
Account service or extend further credit under this Account
Agreement. If We are required to take collection action or
any other legal action under this Account Agreement, You
shall pay upon demand by Us all court and collection costs,
along with reasonable attorney’s fees. These remedies shall
be cumulative and not exclusive, and shall be in addition to
any and all other remedies available to Us.

8. Remedies. If We have declared that You are in default
under this Account Agreement, then We may: (i) declare all
agreements You have with Us in default and due and payable
at once without notice or demand; (ii) refuse to make further
advances on Your behalf to reset Your postage meter; and
(iii) exercise any other rights that We may have. In addition,
You agree that any default under this Account Agreement
shall constitute a default under any agreement You may have
with any of Our affiliates, including, but not limited to,
Neopost USA Inc., MailFinance Inc.

9. Amendments. We may amend this Account Agreement,
or any of its provisions, including without limitation any fees
and charges and/or the Annual Percentage Rate, at any time
by at least thirty (30) days written notice to You, and such
written notice may be included in Your billing statement. Any
such amendment will become effective on the date stated in
the notice and will apply to any transactions after such date,
as well as to any outstanding balance on Your Account.

10. Notice: Any notice required to be given under this
Account Agreement by either party hereto shall be given if to
You, at the address shown on Your Order Form, and if to Us
at 478 Wheelers Farms Road, Milford, CT 06461.

11. Miscellaneous. You understand that We may obtain
credit reports in connection with Your Account now and in the
future. This Account Agreement shall be governed by and
construed in accordance with the laws of the State of Texas,
without reference to its conflict-of-laws rules, and any
applicable federal laws. The sole jurisdiction and venue for
actions related to the subject matter hereof shall be in a State
or Federal Court within the State of Texas.

MAINTENANCE AGREEMENT

1. Incorporation of Certain Terms. You acknowledge that
You have entered a Government Product Lease Agreement
with MailFinance Inc. (the “Lease”). Any defined terms in the
Lease shall have the same meanings in this Maintenance
Agreement, except that “We,” “Us,” and “Our,” refer to
Neopost USA Inc. Sections 13 through 24 of the Lease are
hereby incorporated into this Maintenance Agreement, except
that any reference in those sections to the “Lease” refers to
this Maintenance Agreement.

2. Neopost’s Terms and Conditions for Maintenance
Services. If the Order Form indicates that You have
purchased maintenance services, then Neopost USA Inc., or
one of its affiliates, will provide maintenance services for the
Products in accordance with Neopost USA Inc.’s then-current
maintenance terms and pricing for the level of maintenance
services that You have purchased. Those services will be
provided for the entire term of the Lease and are NON-
CANCELABLE. The current version of those terms and
conditions are available at
www.neopostusa.com/maintenanceagreementV0613. You
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agree that You have access to such terms and that they are time, by notice to You. You acknowledge and agree that You

incorporated into this Maintenance Agreement by this have access to the appropriate version(s) of the applicable
reference, and that You shall be bound by such terms as if terms provided at the address above and corresponding to
they were fully stated herein. Notwithstanding the Software described on the Order Form at the time you enter
foregoing, maintenance services are not available on this OSS Agreement. Such terms are incorporated herein by
HD Office Printer Series products. this reference and You agree to be bound by such terms as if
3. Auto Ink Program. If the Order Form indicates that they were fully stated herein.
You have elected to participate in Our Auto Ink Program (the 3. Software Support. Unless otherwise specified in the
“Program™), then you hereby authorize Us to ship You a new applicable Software terms, if You have purchased support for
ink cartridge for the Product whenever the Product indicates the Software, We will provide the following for a period of one
that the then-current ink cartridge reaches twenty percent (1) year: (i) software updates and, if applicable, carrier rate
(20%) of its capacity. You authorize Us to charge the then- updates that keep You current and compliant with supported
current fee for such cartridge (plus applicable taxes and carrier rates, fees, zone schedules, label, barcode and forms
shipping charges) to Your NeoFunds or TotalFunds Account, changes; (ii) updates to the Software; (iii) corrective bug
You may opt out of the Program at any time by sending an fixes as released; and (iv) technical support for the Software
email to CIMneworders@neopost.com. (collectively “Software Maintenance”). At the conclusion of
each year of Software Maintenance, the Software
ONLINE SERVICES AND SOFTWARE AGREEMENT Maintenance will automatically renew for additional one-year

periods at Our then-current fee for such services unless you
give us at least sixty (60) days prior written notice that you
wish to cancel the Software Maintenance. You acknowledge
that the Software may fail to comply with applicable
regulations if you do not have Software Maintenance and that
We shall not have any liability in connection with any such
failure. If You allow the Software Maintenance to lapse, You
may reinstate such services; provided that you pay all fees
that would have been due from the expiration of Your last
Software Maintenance period through the reinstatement date,
plus a 15% administrative surcharge.

4. Use of Websites. Neopost USA Inc. and/or any of Our
hereb v lusi terable li affiliates, suppliers, including, but not limited to, MailFinance
ereby grant to You a nonexclusive, nontransferable license Inc. may, from time to time, make certain websites available

go use _the dSoffc\k;vadre phrodgc;s, F'nCIUd'Im‘:I] frel\a{tted to You in order to provide You with certain services
ocumentation, described on the Order Form solely for Your (“Websites”). If You access any such Websites, You

own use on or with the Products. You warrant and represent acknowledge and agree that Your use of the Website is
that_l Ytﬁu W'"hnOt fsell, trans(fjer, disclose .Or ot:hervvflse mr?_k(ej subject to the terms of use and/or license terms in effect at
avariable suct Software products or copies thereof to thir the time You use the Website. Such terms are available on
parties; provided, however, thé_lt the Software products may the Websites for Your review. You acknowledge and agree
be used by Your employees or independent contractors using that such terms may be supplemented and modified from
the Products. No title or ownership of the Software products time to time (“Supplemental Terms”). Your use of a Website
or any portion thereof is transferr_ec_j to You. You acknow!e_dge after Supplemental Terms have been issued will signify Your
and agree that there may be additional terms and conditions acceptance of those terms. In the event of a conflict between

that apply to Your use of any Software provided by Us. _SUCh the terms of this OSS Agreement and the Supplemental
terms may be provided with the Software, or made available Terms, the Supplemental Terms shall control

at  www.neopostusa.com/softwareterms  and may be
supplemented by Us or third party licensors, fromtime to

1. Incorporation of Certain Terms. You acknowledge that
You have entered a Government Product Lease Agreement
with MailFinance Inc. (the “Lease”). Any defined terms in the
Lease shall have the same meanings in this Online Services
and Software Agreement (“OSS Agreement”), except that
“We,” “Us,” and “Our,” refer to Neopost USA Inc. Sections 13
through 24 of the Lease are hereby incorporated into this OSS
Agreement, except that any reference in those sections to the
“Lease” refer to this OSS Agreement.

2. License Grant and Additional Terms. In exchange for
the license fees that are included in Your Lease Payment, We

Page 6 of 6 Direct Sales Government Product Lease Version: DirectGovLease-V04-16


mailto:CIMneworders@neopost.com
http://www.neopostusa.com/softwareterms

NASPO/ValuePoint Contract

NASPO Value Point

FMV

LTOP

36 Month: .0322
48 Month: .0253
60 Month: .0212

36 Month: .
48 Month: .
60 Month: .

0337
0269
0228
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Schedule G

PRODUCT PURCHASE AGREEMENT

In this Product Purchase Agreement (the “Purchase
Agreement”), the words “You” and “Your” mean the entity
that is the Customer identified on the Product Purchase
Agreement order form (“Order Form”). “We,” “Us” and “Our”
mean the seller, Neopost USA Inc. (“Neopost”).

1. Purchase of Products. You agree to purchase from Us
the hardware products, software licenses and services listed
on the Order Form, together with all existing accessories,
attachments, replacements, and additions (collectively the
“Products”) upon the terms stated herein. For the avoidance
of doubt, postage meters for use in mailing machines are
excluded from the definition of Products. This Purchase
Agreement is binding on You as of the date You sign it. This
Purchase Agreement is not binding on Us until We sign it or
until the Products are shipped, whichever happens first.

2. Payment Terms. You promise to pay to Us the amounts
shown on the Order Form, plus all other amounts stated
herein. Payment is due thirty (30) days after the date of Our
invoice. We may charge You interest on any unpaid amounts
at the lesser of eighteen percent (18%) per year or the
maximum amount permitted by law. In addition, if any check
is dishonored, You shall pay Us Our then-current fee for
checks returned unpaid.

3. Shipping; Delivery; and Security Interest. Products
shall be shipped from Our shipping dock, freight collect to the
Installation Address specified on the Order Form or, if no such
location is specified, to Your Billing Address. Your acceptance
of the Products occurs upon delivery of the Products. Title
and risk of loss shall pass to You upon delivery to the first
common carrier. You will pay all costs relating to
transportation, delivery, duties, and insurance. You hereby
grant to Us a purchase money security interest covering each
shipment of Products made hereunder (and any proceeds
thereof) in the amount of Our invoice until payment in full is
received by Us.

4. Warranty. We warrant that the Products shall be free
from defects in material and workmanship for ninety (90)
days after delivery.

5. Taxes. You agree to pay for all applicable taxes related
to the sale of any Products and, if applicable, the rental of any
postage meter, as well as any taxes applicable to Your
possession, and/or use of the Products. Furthermore, You
agree to pay the applicable fee to cover Our expenses
associated with the administration, billing, and tracking of
such charges and taxes.

6. Disclaimer of Warranties. EXCEPT AS EXPRESSLY
STATED HEREIN, WE MAKE NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED,
REGARDING ANY MATTER WHATSOEVER, INCLUDING, BUT
NOT LIMITED TO, THE SUITABILITY OF THE PRODUCTS,
POSTAGE METER, SOFTWARE, HARDWARE, OR SERVICE, OR
THEIR CONDITION, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, FREEDOM FROM INFRINGEMENT, OR
OTHERWISE.

7. Limitation of Liability. IN NO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER PARTY FOR ANY
INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES OF ANY KIND ARISING OUT OF, OR IN
CONNECTION WITH THIS AGREEMENT, WHETHER OR NOT
SUCH PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE. NOTWITHSTANDING ANY OTHER PROVISION OF
THIS PURCHASE AGREEMENT, EXCEPT FOR DIRECT
DAMAGES RESULTING FROM PERSONAL INJURY OR DAMAGE
TO TANGIBLE PROPERTY CAUSED BY OUR GROSS
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NEGLIGENCE OR WILLFUL MISCONDUCT, THE MAXIMUM OUR
LIABILITY TO YOU FOR DAMAGES HEREUNDER SHALL NOT
EXCEED THE TOTAL OF THE AMOUNTS PAID TO US
HEREUNDER BY YOU.

8. Assignment. No right or interest in this Purchase
Agreement may be assigned by You, without Our prior written
consent.

9. Notice. All notices, requests and other communications
hereunder shall be in writing, and shall be addressed to You
or Us, as applicable and shall be considered given when: (i)
delivered personally, or (ii) sent by commercial overnight
courier with written verification receipt.

10. Integration. This Purchase Agreement represents the
final and only agreement between You and Us regarding Your
purchase of the Products. There are no unwritten oral
agreements between You and Us. This Purchase Agreement
can be changed only by a signed, written agreement between
You and Us.

11. Severability. In the event any provision of this
Purchase Agreement shall be deemed to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or
impaired thereby. The parties agree to replace any invalid
provision with a valid provision, which most closely
approximates the intent and economic effect of the invalid
provision.

12. Waiver or Delay. A waiver of any default hereunder or
of any term or condition of this Purchase Agreement shall not
be deemed to be a continuing waiver or a waiver of any other
default or any other term or condition, but shall apply solely
to the instance to which such waiver is directed. We may
accept late payments, partial payments, checks, or money
orders marked “payment in full,” or with a similar notation,
without compromising any rights under this Purchase
Agreement.

13. Choice of Law; Venue; and Attorney’s Fees. This
Purchase Agreement shall be governed under the laws of the
State of Connecticut, without regard to conflicts of law, and
jurisdiction shall lie exclusively in a court of competent
jurisdiction in New Haven County, Connecticut. In any
litigation or other proceeding by which one party either seeks
to enforce its rights under this Purchase Agreement (whether
in contract, tort, or both) or seeks a declaration of any rights
or obligations under this Purchase Agreement, the prevailing
party shall be awarded its reasonable attorney fees, and costs
and expenses incurred.

POSTAGE METER RENTAL AGREEMENT

1. Postage Meter Rental. In this Postage Meter Rental
Agreement (the “Rental Agreement”), the words “You” and
“Your” mean the customer named on the Postage Meter
Rental Agreement order form (“Order Form”). “We,” “Us” and
“Our” mean Neopost USA Inc. You agree to rent from Us the
postage meter(s) identified on the Order Form (the “Postage
Meter”) upon the terms stated herein.

2. Provisions as to Use. You acknowledge that: (i) as
required by United States Postal Service regulations, the
Postage Meter(s) is being rented to You and that it is Our
property; (ii) the Postage Meter will be surrendered by You
upon demand by Us; (iii) You are responsible for the control
and use of the Postage Meter; (iv) You will comply with all
applicable laws regarding Your use or possession of the
Postage Meter; (v) the use of the Postage Meter is subject to
the conditions established from time to time by the United
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States Postal Service; and (vi) the Postage Meter is to be
used only for generating an indicia to evidence the
prepayment of postage and to account for postal funds. It is
a violation of Federal law to misuse or tamper with the
Postage Meter and, if You do so, We may terminate this
Rental Agreement upon notice to You.

3. Rental Fee, Payment and Term. The initial rental
term for the Postage Meter is set forth on the Order Form
(“Initial Term”). The rental fee for the Initial Term is also set
forth on the Order Form. The Initial Term of this Rental
Agreement will begin on the earlier of either the date the
Postage Meter is installed or five (5) days after the Postage
Meter is shipped by Us. You promise to pay to Us the
amounts shown on the Order Form in accordance with the
payment schedule set forth thereon, plus all other amounts
stated on the Order Form or in this Rental Agreement. You
shall make all payments to the address indicated on Our
invoice within thirty (30) days of the date of Our invoice. A
late fee will be charged if the payment is not made within
such period and an additional late fee will be charged for each
subsequent thirty (30) days that the invoice remains unpaid.
You agree to pay Us the then-current fee charged by Our
financial institution for checks returned unpaid and for ACH
direct debit transactions which are rejected. You also agree
to pay all setting fees and charges incurred in connection with
the download of funds to the Postage Meter. The Postage
Meter rental fee does not include the cost of consumable
supplies. This Rental Agreement is NON-CANCELABLE during
the Initial Term and any Renewal Period (as defined below).
Unless, at least ninety (90) days before the end of the Initial
Term, You: (i) notify Us that You intend to return the Postage
Meter at the end of the Initial Term by calling 1-800-
NEOPOST (636-7678); and (ii) send written notice to Us in
the manner We instruct You when You call, this Rental
Agreement will automatically renew on a quarter-to-quarter
basis, except as prohibited by law, at the then-current
payment amount for such Postage Meter (each a “Renewal
Period”). We will not notify You that the Initial Term or any
Renewal Term is ending. You may terminate this Rental
Agreement at the conclusion of any Renewal Period by giving
Us thirty (30) days prior written notice of Your intent to do
So.

4. Return of Postage Meter and Products. Upon the
termination of this Rental Agreement, unless directed
otherwise by Us, You shall, after receiving an Equipment
Return Authorization (“ERA”) number from Us, promptly send
the Postage Meter and any other products, at Your expense
plus shipping and handling costs, to any location(s) that We
designate in the contiguous United States. The Postage Meter
must be properly packed for shipment with the ERA number
clearly visible, freight prepaid and fully insured, and must be
received in good condition, less normal wear and tear.
Furthermore, You agree that if you fail to return a postage
meter within thirty (30) days of receipt of the Equipment
Return Authorization then You will pay a postage meter
replacement fee of one thousand dollars ($1,000).

5. Postage Meter Maintenance, Inspections, and
Location. We will keep the Postage Meter in good working
condition during the term of this Rental Agreement. The
United States Postal Service regulations may require Us to
periodically inspect the Postage Meter. You agree to
cooperate with Us regarding such inspections. We may, from
time to time, access and download information from Your
Postage Meter to provide Us with information about Your
postage usage and We may share that information with Our
distributors and other third parties and You hereby authorize
Us to do so. You agree to promptly update Us whenever there
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is any change in Your name, address, telephone number, the
licensing post office, or the location of the Postage Meter.

6. Loss; Damage; Insurance. You shall: (i) bear the risk
of loss and damage to the Postage Meter and shall continue
performing all of Your other obligations hereunder even if the
Postage Meter becomes damaged or there is a loss, (ii) keep
the Postage Meter insured against all risks of loss and
damage in an amount at least equal to its full replacement
cost.

7. Postage Advances. We do not sell postage. In the
event You require an emergency advance for postage, We, at
Our sole discretion, may advance You money to reset the
Postage Meter. If We do provide such an advance, You agree
to repay Us within five (5) days from the time of such
advance: (i) the amount of the emergency advance; and (ii)
the then-current advance fee.

8. Default. In the event You fail to perform in accordance
with the terms set forth in this Rental Agreement, or any
other Agreement with Us or any of Our affiliates, including,
but not limited to Mailroom Finance, Inc., then We may,
without notice: (i) repossess the Postage Meter(s); (ii) disable
the Postage Meter; (iii) immediately terminate this Rental
Agreement; and (iv) pursue any remedies available to Us at
law or in equity. Furthermore, upon the return of the Postage
Meter, You hereby authorize Us to offset any amount of
postage remaining in the Postage Meter, prior to any refund
to You, against any amount due to Us or any of Our affiliates.
You shall also pay all of Our costs in enforcing Our rights
under this Rental Agreement, including reasonable attorneys’
fees and expenses that We incur to take possession, store, or
repair, the Postage Meter, as well as any other expenses that
We may incur to collect amounts owed to Us. These remedies
shall be cumulative and not exclusive, and shall be in addition
to any and all other remedies available to Us.

9. Rate Updates.

A. Maintenance of Postal Rates. It is Your sole
responsibility to ensure that correct amounts are
applied as payment for mailing and shipping
services. We shall not be responsible for returns for
delivery delays, refusals, or any other problems
caused by applying the incorrect rate to mail or
packages.

B. Rate Updates with Online Services. If the Order
Form indicates that You are enrolled in Our Online
Services program, then We will make available
periodic updates for Your covered products and/or
Postage Meter, including updates to maintain
accurate USPS rates for the USPS services that are
compatible with such products or Postage Meter.
The rate updates that are offered with Our
Online Services program are only available for
products that are Integrated (as defined
below) into Your mailing machine. For the
purposes of this section, “Integrated” means that the
covered hardware cannot properly operate on a
stand-alone basis and it has been incorporated into
the mail machine. Products that are not Integrated
including, but not limited to, all Software and scales
with “ST-77,” or “SE” in the model number will not
receive updated rates as part of Our Online Services
program (collectively “Excluded Products™).

C. Rate Updates with Rate Change Protection and
Software Advantage. If You have any of Our
Excluded Products, You may have elected to
purchase Rate Change Protection (“RCP”) from Us for
Your hardware products or Software Advantage for
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Your Software. If the Order Form indicates that You
have selected RCP or Software Advantage, We will
make available the following updates for Your
covered products or Software: (i) updates to
maintain accurate rates for the services offered by
the USPS and other couriers that are compatible with
Your covered products or Software; and (ii) updates
for major zip or zone changes that are compatible
with Your covered products or Software. If any
reprogramming is required because You have moved
the products or Postage Meter to a new location,
none of the services described in this Section cover
the cost to do so. Customers with an outstanding
Accounts Receivable balance may not receive a rate
update until the open balance is resolved.

10. United states postal service acknowledgement of
deposit requirement. By signing this Postage Meter Rental
Agreement, You acknowledge and agree that You have read
the United States Postal Service Acknowledgement of Deposit
(the “Acknowledgement”) and will comply with its terms and
conditions, as it may be amended from time to time.

11. Additional united states postal service terms.

A. By signing this Postage Meter Rental Agreement, You
acknowledge that You are also entering into an
Agreement with the United States Postal Service
(“USPS™) in accordance with the Domestic Mail
Manual (“DMM”) 604.4, Postage Payment Methods,
Postage Meters and PC Postage Products
(collectively, “Postage Evidencing Systems” or “PES”)
and accept responsibility for control and use of the
PES contained therein.

B. You also acknowledge You have read the DMM
604.4, Postage Payment Methods, Postage Meters
and PC Postage Products (Postage Evidencing
Systems) and agree to abide by all rules and
regulations governing its use.

C. Failure to comply with the rules and regulations
contained in the DMM or use of the PES in any
fraudulent or unlawful scheme or enterprise may
result in the revocation of this Rental Agreement.

D. You further acknowledge that any use of this PES that
fraudulently deprives 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 of
up to five (5) years and fines 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 (3 U.S.C.
3802).

E. You further understand that the rules and regulations
regarding use of this PES as documented in the USPS
Domestic Mail Manual may be updated from time to
time by the USPS and it is Your obligation to comply
with any current or future rules and regulations
regarding its use.

F. You are responsible for immediately reporting (within
seventy-two hours or less) the theft or loss of the
postage meter that is subject to this Rental
Agreement. Failure to comply with this notification
provision in a timely manner may result in the denial
of refund of funds remaining on the postage meter at
the time of the loss or theft.
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12. Taxes. You agree to pay for all applicable taxes related
to the sale or rental of any products or Postage Meter to You,
as well as any taxes applicable to Your possession, and/or use
of the products and/or Postage Meter. Furthermore, You
agree to pay the applicable fee to cover Our expenses
associated with the administration, billing and tracking of
such charges and taxes.

13. Disclaimer of Warranties. EXCEPT AS EXPRESSLY
STATED HEREIN, WE MAKE NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED,
REGARDING ANY MATTER WHATSOEVER, INCLUDING, BUT
NOT LIMITED TO, THE SUITABILITY OF ANY PRODUCTS OR
POSTAGE METER, ITS CONDITION, ITS MERCHANTABILITY,
ITS FITNESS FOR A PARTICULAR PURPOSE, ITS FREEDOM
FROM INFRINGEMENT, OR OTHERWISE.

14. Limitation of Liability. IN NO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER PARTY FOR ANY
INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES OF ANY KIND ARISING OUT OF, OR IN
CONNECTION WITH, THIS AGREEMENT, WHETHER OR NOT
SUCH PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE. NOTWITHSTANDING ANY OTHER PROVISION OF
THIS RENTAL AGREEMENT, EXCEPT FOR DIRECT DAMAGES
RESULTING FROM PERSONAL INJURY OR DAMAGE TO
TANGIBLE PROPERTY CAUSED BY OUR GROSS NEGLIGENCE
OR WILLFUL MISCONDUCT, THE MAXIMUM OUR LIABILITY TO
YOU FOR DAMAGES HEREUNDER SHALL NOT EXCEED THE
TOTAL OF THE AMOUNTS PAID TO US HEREUNDER BY YOU.

15. Assignment. No right or interest in this Rental
Agreement may be assigned by You, without Our prior written
consent.

16. Notice. All notices related to this Rental Agreement
to Us shall be made by You, or an attorney representing
You. Notice of non-renewal of this Rental Agreement
shall be made as outlined in Section 3 herein by calling
1-800-NEOPOST (636-7678). All other notices, requests
and other communications hereunder shall be in writing, and
shall be considered given when: (i) delivered personally, or
(i) sent by commercial overnight courier with written
confirmation of delivery. Written notices to Us shall be sent
to: Neopost USA Inc., 478 Wheelers Farms Road, Milford, CT
06461 (“Notice Address”).

17. Integration. This Rental Agreement represents the final
and only agreement between You and Us regarding Your
acquisition of the Postage Meter and any other products or
services. There are no unwritten oral agreements between
You and Us. This Rental Agreement can be changed only by a
signed, written agreement between You and Us.

18. Severability. In the event any provision of this Rental
Agreement shall be deemed to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or
impaired thereby. The parties agree to replace any invalid
provision with a wvalid provision, which most closely
approximates the intent and economic effect of the invalid
provision.

19. Waiver or Delay. A waiver of any default hereunder or
of any term or condition of this Rental Agreement shall not be
deemed to be a continuing waiver or a waiver of any other
default or any other term or condition, but shall apply solely
to the instance to which such waiver is directed. We may
accept late payments, partial payments, checks or money
orders marked “payment in full,” or with a similar notation,
without compromising any rights under this Rental
Agreement.
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20. Choice of Law; Venue; and Attorney’s Fees. This
Rental Agreement shall be governed under the laws of the
State of Connecticut, without regard to conflicts of law, and
jurisdiction shall lie exclusively in a court of competent
jurisdiction in New Haven County, Connecticut. In any
litigation or other proceeding by which one party either seeks
to enforce its rights under this Rental Agreement (whether in
contract, tort, or both) or seeks a declaration of any rights or
obligations under this Rental Agreement, the prevailing party
shall be awarded its reasonable attorney fees, and costs and
expenses incurred.

NeoFunds®/TotalFunds® ACCOUNT AGREEMENT

1. Incorporation of Certain Terms. You acknowledge that
You have entered a Postage Meter Rental Agreement with
Neopost USA Inc. (“Rental Agreement”). If you have an
eligible Postage Meter or an eligible Postage on Call account,
then you will have access to a NeoFunds postage funding
account (for Neopost POC accounts) or a TotalFunds postage
funding account (for Hasler TMS accounts) and this
NeoFunds/TotalFunds Account Agreement (“Account
Agreement”) shall govern Your use of such account. Any
defined terms in the Rental Agreement shall have the same
meanings in this Account Agreement, except that “We,” “Us,”
and “Our,” refer to Mailroom Finance, Inc., an affiliate of
Neopost USA Inc. Sections 10 through 19 of the Rental
Agreement are hereby incorporated into this Account
Agreement except that any reference in those sections to the
“Rental Agreement” refers to this Account Agreement.

2. Establishment and Activation of Account. You
hereby authorize Us, to establish an account in Your name
(“Account”) for funding the purchase of postage from the
United State Postal Service (“USPS”) for use in the Postage
Meter. Your Account may also be used to purchase supplies,
rent Postage Meters, and obtain certain other products and
services from Neopost USA. The establishment of Your
Account shall be subject to Our approval of Your
creditworthiness. Any use of the Account shall constitute
Your acceptance of all the terms and conditions of this
Account Agreement and all other documents executed or
provided in connection with the Account. The Account may
not be used for personal, family, or household purposes.

3. Operation of Account. Each time an employee or agent
of Yours with the express, implied, or apparent authority to
do so (each an “Authorized User”) uses the Account to receive
a postage meter reset or obtain other products or services
that Neopost USA Inc. is authorized to provide, Neopost USA
Inc. will notify Us of the amount to be applied to Your Account
balance. If the Account is used to obtain postage, then We
will transfer the requested amount of postage to the USPS on
Your behalf and Your Account will be charged for the amount
of postage requested and any related fees, if applicable. You
can continue to pre-pay the USPS for postage and understand
that pre-paid postage funds will be used first to pay for my
postage meter resets. You further understand that
NeoFunds/TotalFunds will provide additional available postage
funds when Your pre-paid account balance is zero ($0). When
You request a Postage Meter reset, if You have the funds on
account with the USPS, those funds automatically will be
withdrawn first to pay for postage, and any additional
amounts due for postage and related fees will be billed
through the NeoFunds/TotalFunds Account under the terms
and conditions of this Account Agreement. If the Account is
used to acquire products or services that Neopost USA is
authorized to provide, then We shall pay the applicable
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amount to Neopost USA Inc. and add such amount to Your
Account balance.

4. Payment Terms. You will receive a billing statement for
each monthly billing cycle in which You have any activity on
Your Account. Payments are due on the due date shown on
Your billing statement. You may pay the entire balance due
or a portion of the balance, provided that You pay at least the
minimum amount shown on the statement. However, if You
have exceeded the Account Limit on Your Account, then You
must pay the entire amount of any overage, as well as the
minimum payment amount shown on the statement.
Whenever there is an unpaid balance outstanding on Your
Account which is not paid in full by the due date shown on
Your billing statement, We will charge You, and You agree to
pay, interest on the unpaid balance of the Account for each
day from the date the transaction is posted to Your Account
until the date the unpaid balance is paid in full, at the Annual
Percentage Rate (as defined below). The Account balance
that is subject to a finance charge each day will include
outstanding balances, minus any payments and credits
received by Us on Your Account that day. The Annual
Percentage Rate applicable to Your Account will be equal to
the lesser of eighteen percent (18.00%) per annum or the
maximum permitted by law. Each payment will be applied to
reduce the outstanding balance of Your Account and replenish
the amount available to You. We may refuse to extend
further credit if the amount of a requested charge plus Your
existing balance exceeds Your Account Limit.

5. Account Limit and Account Fees. You agree that We
will establish a credit limit on Your Account (the “Account
Limit”). The exact amount of the initial Account Limit will be
indicated on Your invoice. We may, in Our sole discretion,
allow Your balance to exceed the Account Limit. In the event
We do so, You agree to pay Us an additional fee equal to one
percent (1%) of the amount by which the Account Limit is
exceeded for each transaction that You initiate after Your
Account has reached the Account Limit. Such amount will be
charged to Your Account on the date that the relevant
transaction(s) occurs. Unless prohibited by applicable law,
You agree to pay the amounts set forth in this Account
Agreement, which may include, without Ilimitation, the
amounts specified above, a fee for a late payment, a fee for
any checks that are returned as a result of insufficient funds,
a fee for any ACH direct debit transactions which are rejected,
and an annual account fee. All such fees shall be added to
Your Account balance.

6. Cancellation and Suspension. We may at any time
close or suspend Your Account or temporarily refuse to allow
further charges to Your Account. You can cancel Your
Account at any time by notifying Us in writing at the address
provided on Your Account statement of Your desire to do so.
No cancellation or suspension will affect Your obligation to
pay any amounts You then owe under this Account
Agreement. We will notify You of the Account balance in the
event of any termination and all outstanding obligations wiill
survive the termination of this Account Agreement by either
party.

7. Default. We may declare You in default if You: (i) have
made any misrepresentations to Us; (ii) at any time, have
done or allowed anything that indicates to Us that You may
be unable or unwilling to repay the balance of Your Account
as required under this Account Agreement; or (iii)) are in
default under this Account Agreement or any lease, rental, or
other agreement with Us, Neopost USA Inc., or their affiliates.
If You are in default, or upon any cancellation of Your
Account, We shall not be obligated to continue to provide the
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Account service or extend further credit under this Account
Agreement. If We are required to take collection action or
any other legal action under this Account Agreement, You
shall pay upon demand by Us all court and collection costs,
along with reasonable attorney’s fees. These remedies shall
be cumulative and not exclusive, and shall be in addition to
any and all other remedies available to Us.

8. Remedies. If We have declared that You are in default
under this Account Agreement, then We may: (i) declare all
agreements You have with Us in default and due and payable
at once without notice or demand; (ii) refuse to make further
advances on Your behalf to reset Your Postage Meter; and (iii)
exercise any other rights that We may have. In addition, You
agree that any default under this Account Agreement shall
constitute a default under any agreement You may have with
any of Our affiliates, including, but not limited to, Neopost
USA Inc., and MailFinance Inc.

9. Amendments. We may amend this Account Agreement,
or any of its provisions, including without limitation any fees
and charges and/or the Annual Percentage Rate, at any time
by at least thirty (30) days written notice to You, and such
written notice may be included on Your billing statement.
Any such amendment will become effective on the date stated
in the notice and will apply to any transactions after such
date, as well as to any outstanding balance on Your Account.

10. Notice: Any notice required to be given under this
Account Agreement by either party hereto shall be given if to
You, at the address shown on Your Order Form, and if to Us
at 478 Wheelers Farms Road, Milford, CT 06461.

11. Miscellaneous. You understand that We may obtain
credit reports in connection with Your Account now and in the
future. This Account Agreement shall be governed by and
construed in accordance with the laws of the State of Texas,
without reference to its conflict-of-laws rules, and any
applicable federal laws. The sole jurisdiction and venue for
actions related to the subject matter hereof shall be in a State
or Federal Court within the State of Texas.

MAINTENANCE AGREEMENT

1. Incorporation of Certain Terms. You acknowledge that
You have entered a Product Purchase Agreement with
Neopost USA Inc., or one of its affiliates (“Purchase
Agreement”). Any defined terms in the Purchase Agreement
shall have the same meanings in this Maintenance
Agreement. Sections 5 through 13 of the Purchase
Agreement are hereby incorporated into this Maintenance
Agreement, except that any reference in those sections to the
“Purchase Agreement” refer to this Maintenance Agreement

2. Neopost’s Terms and Conditions for Maintenance
Services. If the Order Form indicates that You have
purchased maintenance services, then Neopost will provide
maintenance services for the Products for twelve (12) months
(the “Initial Maintenance Term”) in accordance with Neopost’'s
then-current maintenance terms and pricing for the level of
maintenance services that You have purchased. The current
version of those terms and conditions are available at
www.neopostusa.com/maintenanceagreementV0613. You
agree that You have access to such terms and that they are
incorporated into this Maintenance Agreement by this
reference and that You shall be bound by such terms as if
they were fully stated herein. At the end of the Initial
Maintenance Term, each year We will send You an invoice for
an additional year of maintenance services. By paying such
invoice, You agree to continue the maintenance service in
accordance with this Maintenance Agreement. All
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maintenance payments are non-refundable.
Notwithstanding the foregoing, maintenance services
are not available on HD Office Printer Series products.

3. Auto Ink Program. If the Order Form indicates that
You have elected to participate in Our Auto Ink Program (the
“Program”), then you hereby authorize Us to ship You a new
ink cartridge for the Product whenever the Product indicates
that the then-current ink cartridge reaches twenty percent
(20%) of its capacity. You authorize Us to charge the then-
current fee for such cartridge (plus applicable taxes and
shipping charges) to Your NeoFunds or TotalFunds Account,
You may opt out of the Program at any time by sending an
email to CIMneworders@neopost.com.

ONLINE SERVICES AND SOFTWARE AGREEMENT

1. Incorporation of Certain Terms. You acknowledge that
You have entered a Product Purchase Agreement with
Neopost USA Inc. (the “Purchase Agreement”). Any defined
terms in the Purchase Agreement shall have the same
meanings in this Online Services and Software Agreement
(“OSS Agreement”). Sections 5 through 13 of the Purchase
Agreement are hereby incorporated into this OSS Agreement,
except that any reference in those sections to the “Purchase
Agreement” refers to this OSS Agreement.

2. License Grant and Additional Terms. In exchange for
the license fees that are included in Your Purchase Payment,
We hereby grant to You a nonexclusive, nontransferable
license to use the Software products, including related
documentation, described on the Order Form solely for Your
own use on or with the Products. You warrant and represent
that You will not sell, transfer, disclose or otherwise make
available such Software products or copies thereof to third
parties; provided, however, that the Software products may
be used by Your employees or independent contractors using
the Products. No title or ownership of the Software products
or any portion thereof is transferred to You. You acknowledge
and agree that there may be additional terms and conditions
that apply to Your use of any Software provided by Us. Such
terms may be provided with the Software, or made available
at www.neopostusa.com/softwareterms and may be
supplemented by Us or third party licensors, from time to
time, by notice to You. You acknowledge and agree that You
have access to the appropriate version(s) of the applicable
terms provided at the address above and corresponding to
Software described on the Order Form at the time you enter
this OSS Agreement. Such terms are incorporated herein by
this reference and You agree to be bound by such terms as if
they were fully stated herein.

3. Software Support. Unless otherwise specified in the
applicable Software terms, if You have purchased support for
the Software, We will provide the following for a period of one
(1) year: (i) software updates and, if applicable, carrier rate
updates that keep You current and compliant with supported
carrier rates, fees, zone schedules, label, barcode and forms
changes; (ii) updates to the Software; (iii) corrective bug
fixes as released; and (iv) technical support for the Software
(collectively “Software Maintenance”). At the conclusion of
each year of Software Maintenance, the Software
Maintenance will automatically renew for additional one-year
periods at Our then-current fee for such services unless you
give us at least sixty (60) days prior written notice that you
wish to cancel the Software Maintenance. You acknowledge
that the Software may fail to comply with applicable
regulations if you do not have Software Maintenance and that
We shall not have any liability in connection with any such
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failure. If You allow the Software Maintenance to lapse, You
may reinstate such services; provided that you pay all fees
that would have been due from the expiration of Your last
Software Maintenance period through the reinstatement date,
plus a 15% administrative surcharge.

4. Use of Websites. Neopost USA Inc. and/or any of Our
affiliates, or suppliers, including, but not limited to,
MailFinance Inc. may, from time to time, make certain
websites available to You in order to provide You with certain
services (“Websites”). If You access any such Websites, You
acknowledge and agree that Your use of the Website is
subject to the terms of use and/or license terms in effect at
the time You use the Website. Such terms are available on
the Websites for Your review. You acknowledge and agree
that such terms may be supplemented and modified from
time to time (“Supplemental Terms”). Your use of a Website
after Supplemental Terms have been issued will signify Your
acceptance of those terms. In the event of a conflict between
the terms of this OSS Agreement and the Supplemental
Terms, the Supplemental Terms shall control.
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Schedule H

POSTAGE METER RENTAL AGREEMENT

1. Postage Meter Rental. In this Postage Meter Rental
Agreement (the “Rental Agreement”), the words “You” and “Your”
mean the customer named on the Postage Meter Rental
Agreement order form (“Order Form”). “We,” “Us” and “Our”
mean Neopost USA Inc. You agree to rent from Us the postage
meter identified on the Order Form, as well as any other products
listed on the Order Form, together with all existing accessories,
embedded software programs, attachments, replacements,
additions and repairs, (the “Postage Meter”) upon the terms
stated herein.

2. Provisions as to Use. You acknowledge that: (i) as
required by United States Postal Service regulations, the Postage
Meter(s) is being rented to You and that it is Our property; (ii) the
Postage Meter will be surrendered by You upon demand by Us;
(iii) You are responsible for the control and use of the Postage
Meter; (iv) You will comply with all applicable laws regarding Your
use or possession of the Postage Meter; (v) the use of the Postage
Meter is subject to the conditions established from time to time
by the United States Postal Service; and (vi) the Postage Meter
is to be used only for generating an indicia to evidence the
prepayment of postage and to account for postal funds. It is a
violation of Federal law to misuse or tamper with the Postage
Meter and, if You do so, We may terminate this Rental Agreement
upon notice to You.

3. Rental Fee, Payment and Term. The initial rental term for
the Postage Meter is set forth on the Order Form (“Initial Term”).
The rental fee for the Initial Term is also set forth on the Order
Form. The Initial Term of this Rental Agreement will begin on the
earlier of either the date the Postage Meter is installed or five (5)
days after the Postage Meter is shipped by Us. You promise to
pay to Us the amounts shown on the Order Form in accordance
with the payment schedule set forth thereon, plus all other
amounts stated on the Order Form or in this Rental Agreement.
You shall make all payments to the address indicated on Our
invoice within thirty (30) days of the date of Our invoice. A late
fee will be charged if the payment is not made within such period
and an additional late fee will be charged for each subsequent
thirty (30) days that the invoice remains unpaid. You agree to pay
Us the then-current fee charged by Our financial institution for
checks returned unpaid and for ACH direct debit transactions
which are rejected. You also agree to pay all setting fees and
charges incurred in connection with the download of funds to the
Postage Meter. The Postage Meter rental fee does not include the
cost of consumable supplies. This Rental Agreement is NON-
CANCELABLE during the Initial Term and any Renewal Period (as
defined below). Unless, at least ninety (90) days before the end
of the Initial Term, You: (i) notify Us that You intend to return the
Postage Meter at the end of the Initial Term by calling 1-800-
NEOPOST (636-7678); and (ii) send written notice to Us in the
manner We instruct You when You call, this Rental Agreement will
automatically renew on a quarter-to-quarter basis, except as
prohibited by law, at the then-current payment amount for such
Postage Meter (each a “Renewal Period”). We will not notify You
that the Initial Term or any Renewal Term is ending. You may
terminate this Rental Agreement at the conclusion of any Renewal
Period by giving Us thirty (30) days prior written notice of Your
intent to do so.

4. Return of Postage Meter and Products. Upon the
termination of this Rental Agreement, unless directed otherwise
by Us, You shall, after receiving an Equipment Return
Authorization (“ERA”) number from Us, promptly send the
Postage Meter and any other products, at Your expense plus
shipping and handling costs, to any location(s) that We designate
in the contiguous United States. The Postage Meter must be
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properly packed for shipment with the ERA number clearly visible,
freight prepaid and fully insured, and must be received in good
condition, less normal wear and tear. Furthermore, You agree that
if you fail to return a postage meter within thirty (30) days of
receipt of the ERA from Us, then You will pay a postage meter
replacement fee of one thousand dollars ($1,000).

5. Postage Meter Maintenance, Inspections, and
Location. We will keep the Postage Meter in good working
condition during the term of this Rental Agreement. The United
States Postal Service regulations may require Us to periodically
inspect the Postage Meter. You agree to cooperate with Us
regarding such inspections. We may, from time to time, access
and download information from Your Postage Meter to provide Us
with information about Your postage usage and We may share
that information with Our distributors and other third parties and
You hereby authorize Us to do so. You agree to promptly update
Us whenever there is any change in Your name, address,
telephone number, the licensing post office, or the location of the
Postage Meter.

6. Loss; Damage; Insurance. You shall: (i) bear the risk of
loss and damage to the Postage Meter and shall continue
performing all of Your other obligations hereunder even if the
Postage Meter becomes damaged or there is a loss, (ii) keep the
Postage Meter insured against all risks of loss and damage in an
amount at least equal to its full replacement cost.

7. Postage Advances. We do not sell postage. In the event
You require an emergency advance for postage, We, at Our sole
discretion, may advance You money to reset the Postage Meter.
If We do provide such an advance, You agree to repay Us within
five (5) days from the time of such advance: (i) the amount of
the emergency advance; and (ii) the then-current advance fee.

8. Default. In the event You fail to perform in accordance with
the terms set forth in this Rental Agreement, or any other
Agreement with Us or any of Our affiliates, including, but not
limited to Mailroom Finance, Inc., then We may, without notice:

(i) repossess the Postage Meter(s); (ii) disable the Postage Meter;
(iii) immediately terminate this Rental Agreement; and (iv)
pursue any remedies available to Us at law or in equity.

Furthermore, upon the return of the Postage Meter, You hereby
authorize Us to offset any amount of postage remaining in the
Postage Meter, prior to any refund to You, against any amount
due to Us or any of Our affiliates. You shall also pay all of Our
costs in enforcing Our rights under this Rental Agreement,

including reasonable attorneys’ fees and expenses that We incur
to take possession, store, or repair, the Postage Meter, as well as
any other expenses that We may incur to collect amounts owed
to Us. These remedies shall be cumulative and not exclusive, and
shall be in addition to any and all other remedies available to Us.

9. Rate Updates.

A. Maintenance of Postal Rates. It is Your sole responsibility
to ensure that correct amounts are applied as payment
for mailing and shipping services. We shall not be
responsible for returns for delivery delays, refusals, or
any other problems caused by applying the incorrect rate
to mail or packages.

B. Rate Updates with Online Services. If the Order Form
indicates that You are enrolled in Our Online Services
program, then We will make available periodic updates
for Your covered products and/or Postage Meter,
including updates to maintain accurate USPS rates for
the USPS services that are compatible with such
products or Postage Meter. The rate updates that are
offered with Our Online Services program are only
available for products that are Integrated (as
defined below) into Your mailing machine. For the
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purposes of this section, “Integrated” means that the
covered hardware cannot properly operate on a stand-
alone basis and it has been incorporated into the mail
machine. Products that are not Integrated including, but
not limited to, all Software and scales with “ST-77,” or
“SE” in the model number will not receive updated rates
as part of Our Online Services program (collectively
“Excluded Products”).

C. Rate Updates with Rate Change Protection and Software
Advantage. If You have any of Our Excluded Products,
You may have elected to purchase Rate Change
Protection (“RCP”) from Us for Your hardware products
or Software Advantage for Your Software. If the Order
Form indicates that You have selected RCP or Software
Advantage, We will make available the following updates
for Your covered products or Software: (i) updates to
maintain accurate rates for the services offered by the
USPS and other couriers that are compatible with Your
covered product or Software; and (ii) updates for major
zip or zone changes that are compatible with Your
covered product or Software. If any reprogramming is
required because You have moved the products or
Postage Meter to a new location, none of the services
described in this Section cover the cost to do so.
Customers with an outstanding Accounts Receivable
balance may not receive a rate update until the open
balance is resolved.

10. United states postal service acknowledgement of
deposit requirement. By signing this Postage Meter Rental
Agreement, You acknowledge and agree that You have read the
United States Postal Service Acknowledgement of Deposit (the
“Acknowledgement”) and will comply with its terms and
conditions, as it may be amended from time to time.

11. Additional united states postal service terms.

A. By signing this Postage Meter Rental Agreement, You
acknowledge that You are also entering into an
Agreement with the United States Postal Service
(“USPS”) in accordance with the Domestic Mail Manual
(“DMM”) 604.4, Postage Payment Methods, Postage
Meters and PC Postage Products (collectively, “Postage
Evidencing Systems” or “PES”) and accept responsibility
for control and use of the PES contained therein.

B. You also acknowledge You have read the DMM 604.4,
Postage Payment Methods, Postage Meters and PC
Postage Products (Postage Evidencing Systems) and
agree to abide by all rules and regulations governing its
use.

C. Failure to comply with the rules and regulations
contained in the DMM or use of the PES in any fraudulent
or unlawful scheme or enterprise may result in the
revocation of this Rental Agreement.

D. You further acknowledge that any use of this PES that
fraudulently deprives 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 of up to five (5) years and
fines 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 (3 U.S.C. 3802).

E. You further understand that the rules and regulations
regarding use of this PES as documented in the USPS
Domestic Mail Manual may be updated from time to time
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by the USPS and it is Your obligation to comply with any
current or future rules and regulations regarding its use.

F. You are responsible for immediately reporting (within
seventy-two hours or less) the theft or loss of the
postage meter that is subject to this Rental Agreement.
Failure to comply with this notification provision in a
timely manner may result in the denial of refund of funds
remaining on the postage meter at the time of the loss
or theft.

12. Auto Ink Program. If the Order Form indicates that
You have elected to participate in Our Auto Ink Program (the
“Program”), then you hereby authorize Us to ship You a new ink
cartridge for the Product whenever the Product indicates that the
then-current ink cartridge reaches twenty percent (20%) of its
capacity. You authorize Us to charge the then-current fee for such
cartridge (plus applicable taxes and shipping charges) to Your
NeoFunds or TotalFunds Account, You may opt out of the Program
at any time by sending an email to CIMneworders@neopost.com.

13. Taxes. You agree to pay for all applicable taxes related
to the sale or rental of any products or Postage Meter to You, as
well as any taxes applicable to Your possession, and/or use of the
products and/or Postage Meter. Furthermore, You agree to pay
the applicable fee to cover Our expenses associated with the
administration, billing and tracking of such charges and taxes.

14. Disclaimer of Warranties. EXCEPT AS EXPRESSLY STATED
HEREIN, WE MAKE NO REPRESENTATIONS OR WARRANTIES OF
ANY KIND, EXPRESS OR IMPLIED, REGARDING ANY MATTER
WHATSOEVER, INCLUDING, BUT NOT LIMITED TO, THE
SUITABILITY OF ANY PRODUCTS OR POSTAGE METER, ITS
CONDITION, ITS MERCHANTABILITY, ITS FITNESS FOR A
PARTICULAR PURPOSE, ITS FREEDOM FROM INFRINGEMENT, OR
OTHERWISE.

15. Limitation of Liability. IN NO EVENT SHALL EITHER PARTY
BE LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL,
INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES
OF ANY KIND ARISING OUT OF, OR IN CONNECTION WITH, THIS
AGREEMENT, WHETHER OR NOT SUCH PARTY WAS ADVISED OF
THE POSSIBILITY OF SUCH DAMAGE. NOTWITHSTANDING ANY
OTHER PROVISION OF THIS RENTAL AGREEMENT, EXCEPT FOR
DIRECT DAMAGES RESULTING FROM PERSONAL INJURY OR
DAMAGE TO TANGIBLE PROPERTY CAUSED BY OUR GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, THE MAXIMUM OUR
LIABILITY TO YOU FOR DAMAGES HEREUNDER SHALL NOT
EXCEED THE TOTAL OF THE AMOUNTS PAID TO US HEREUNDER
BY YOU.

16. Assignment. No right or interest in this Rental Agreement
may be assigned by You, without Our prior written consent.

17. Notice. All notices related to this Rental Agreement to
Us shall be made by You, or an attorney representing You.
Notice of non-renewal of this Rental Agreement shall be
made as outlined in Section 3 herein by calling 1-800-
NEOPOST (636-7678). All other notices, requests and other
communications hereunder shall be in writing, and shall be
considered given when: (i) delivered personally, or (ii) sent by
commercial overnight courier with written confirmation of
delivery. Written notices to Us shall be sent to: Neopost USA Inc.,
478 Wheelers Farms Road, Milford, CT 06461 (“Notice Address™).
18. Integration. This Rental Agreement represents the final and
only agreement between You and Us regarding Your acquisition
of the Postage Meter and any other products or services. There
are no unwritten oral agreements between You and Us. This
Rental Agreement can be changed only by a signed, written
agreement between You and Us.

19. Severability. In the event any provision of this Rental
Agreement shall be deemed to be invalid, illegal or unenforceable,
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the validity, legality and enforceability of the remaining provisions
shall not in any way be affected or impaired thereby. The parties
agree to replace any invalid provision with a valid provision, which
most closely approximates the intent and economic effect of the
invalid provision.

20. Waiver or Delay. A waiver of any default hereunder or of
any term or condition of this Rental Agreement shall not be
deemed to be a continuing waiver or a waiver of any other default
or any other term or condition, but shall apply solely to the
instance to which such waiver is directed. We may accept late
payments, partial payments, checks or money orders marked
“payment in full,” or with a similar notation, without
compromising any rights under this Rental Agreement.

21. Choice of Law; Venue; and Attorney’s Fees. This Rental
Agreement shall be governed under the laws of the State of
Connecticut, without regard to conflicts of law, and jurisdiction
shall lie exclusively in a court of competent jurisdiction in New
Haven County, Connecticut. In any litigation or other proceeding
by which one party either seeks to enforce its rights under this
Rental Agreement (whether in contract, tort, or both) or seeks a
declaration of any rights or obligations under this Rental
Agreement, the prevailing party shall be awarded its reasonable
attorney fees, and costs and expenses incurred.

NeoFunds®/TotalFunds® ACCOUNT AGREEMENT

1. Incorporation of Certain Terms. You acknowledge that
You have entered a Postage Meter Rental Agreement with Neopost
USA Inc. (the “Rental Agreement”). If you have an eligible
Postage Meter, then you will have access to a NeoFunds postage
funding account (for Neopost POC accounts) or a TotalFunds
postage funding account (for TMS accounts) and this
NeoFunds/TotalFunds Account Agreement (“Account Agreement”)
shall govern Your use of such account. Any defined terms in the
Rental Agreement shall have the same meanings in this Account
Agreement, except that “We,” “Us,” and “Our,” refer to Mailroom
Finance, Inc., an affiliate of Neopost USA Inc. Sections 10
through 20 of the Rental Agreement are hereby incorporated into
this Account Agreement except that any reference in those
sections to the “Rental Agreement” refers to this Account
Agreement.

2. Establishment and Activation of Account. You hereby
authorize Us, to establish an account in Your name (“Account”)
for funding the purchase of postage from the United State Postal
Service (“USPS”) for use in the Postage Meter. Your Account may
also be used to purchase supplies, pay for the Postage Meter
rental, and obtain certain other products and services from
Neopost USA. The establishment of Your Account shall be subject
to Our approval of Your creditworthiness. Any use of the Account
shall constitute Your acceptance of all the terms and conditions of
this Account Agreement and all other documents executed or
provided in connection with the Account. The Account may not be
used for personal, family, or household purposes.

3. Operation of Account. Each time an employee or agent of
Yours with the express, implied, or apparent authority to do so
(each an “Authorized User”) uses the Account to receive a
postage meter reset or obtain other products or services that
Neopost USA Inc. is authorized to provide, Neopost USA Inc. will
notify Us of the amount to be applied to Your Account balance. If
the Account is used to obtain postage, then We will transfer the
requested amount of postage to the USPS on Your behalf and
Your Account will be charged for the amount of postage requested
and any related fees, if applicable. You can continue to pre-pay
the USPS for postage and understand that pre-paid postage funds
will be used first to pay for my postage meter resets. You further
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understand that NeoFunds/TotalFunds will provide additional
available postage funds when Your pre-paid account balance is
zero ($0). When You request a Postage Meter reset, if You have
the funds on account with the USPS, those funds automatically
will be withdrawn first to pay for postage, and any additional
amounts due for postage and related fees will be billed through
the NeoFunds/TotalFunds Account under the terms and conditions
of this Account Agreement. If the Account is used to acquire
products or services that Neopost USA is authorized to provide,
then We shall pay the applicable amount to Neopost USA Inc. and
add such amount to Your Account balance.

4. Payment Terms. You will receive a billing statement for each
billing cycle in which You have any activity on Your Account.
Payments are due on the due date shown on Your billing
statement. You may pay the entire balance due or a portion of
the balance, provided that You pay at least the minimum payment
amount shown on Your statement. However, if You have
exceeded the Account Limit, then You must pay the entire amount
of any overage, as well as the minimum payment amount shown
on Your statement. Whenever there is an unpaid balance
outstanding on Your Account which is not paid in full by the due
date shown on Your billing statement, We will charge You, and
You agree to pay, interest on the unpaid balance of the Account
for each day from the date the transaction is posted to Your
Account until the date the unpaid balance is paid in full, at the
Annual Percentage Rate (as defined below). The Account balance
that is subject to a finance charge each day will include
outstanding balances, minus any payments and credits received
by Us on Your Account that day. The Annual Percentage Rate
applicable to Your Account will be equal to the lesser of eighteen
percent (18.00%) per annum or the maximum permitted by law.
Each payment will be applied to reduce the outstanding balance
of Your Account and replenish the amount available to You. We
may refuse to extend further credit if the amount of a requested
charge plus Your existing balance exceeds Your Account Limit.

5. Account Limit and Account Fees. You agree that We will
establish a credit limit on Your Account (the “Account Limit”). The
exact amount of the Account Limit will be indicated on Your
invoice. We may, in Our sole discretion, allow Your balance to
exceed the Account Limit. In the event We do so, You agree to
pay Us an additional fee equal to one percent (1%) of the amount
by which the Account Limit is exceeded for each transaction that
You initiate after Your Account has reached the Account Limit.
Such amount will be charged to Your Account on the date that the
relevant transaction(s) occurs. Unless prohibited by applicable
law, You agree to pay the amounts set forth in this Account
Agreement, which may include, without limitation, the amounts
specified above, a fee for a late payment, a fee for any checks
that are returned as a result of insufficient funds, a fee for any
ACH direct debit transactions which are rejected, and an annual
account fee. All such fees shall be added to Your Account balance.

6. Cancellation and Suspension. We may at any time close
or suspend Your Account or temporarily refuse to allow further
charges to Your Account. You can cancel Your Account at any
time by notifying Us in writing at the address provided on Your
Account statement of Your desire to do so. No cancellation or
suspension will affect Your obligation to pay any amounts You
then owe under this Account Agreement. We will notify You of
the Account balance in the event of any termination and all
outstanding obligations will survive the termination of this
Account Agreement by either party.

7. Default. We may declare You in default if You: (i) have made
any misrepresentations to Us; (ii) at any time, have done or
allowed anything that indicates to Us that You may be unable or
unwilling to repay the balance of Your Account as required under
this Account Agreement; or (iii) are in default under this Account
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Agreement or any lease, rental, or other agreement with Us,
Neopost USA Inc., or their affiliates. If You are in default, or upon
any cancellation of Your Account, We shall not be obligated to
continue to provide the Account service or extend further credit
under this Account Agreement. If We are required to take
collection action or any other legal action under this Account
Agreement, You shall pay upon demand by Us all court and
collection costs, along with reasonable attorney’s fees. These
remedies shall be cumulative and not exclusive, and shall be in
addition to any and all other remedies available to Us.

8. Remedies. If We have declared that You are in default under
this Account Agreement, then We may: (i) declare all agreements
You have with Us in default and due and payable at once without
notice or demand; (ii) refuse to make further advances on Your
behalf to reset Your Postage Meter; and (iii) exercise any other
rights that We may have. In addition, You agree that any default
under this Account Agreement shall constitute a default under any
agreement You may have with any of Our affiliates, including, but
not limited to, Neopost USA Inc., MailFinance Inc.

9. Amendments. We may amend this Account Agreement, or
any of its provisions, including without limitation any fees and
charges and/or the Annual Percentage Rate, at any time by at
least thirty (30) days written notice to You, and such written
notice may be included in Your billing statement. Any such
amendment will become effective on the date stated in the notice
and will apply to any transactions after such date, as well as to
any outstanding balance on Your Account.

10. Notice: Any notice required to be given under this Account
Agreement by either party hereto shall be given if to You, at the
address shown on Your Order Form, and if to Us at 478 Wheelers
Farms Road, Milford, CT 06461.

11. Miscellaneous. You understand that We may obtain credit
reports in connection with Your Account now and in the future.
This Account Agreement shall be governed by and construed in
accordance with the laws of the State of Texas, without reference
to its conflict-of-laws rules, and any applicable federal laws. The
sole jurisdiction and venue for actions related to the subject
matter hereof shall be in a State or Federal Court within the State
of Texas.

ONLINE SERVICES AND SOFTWARE AGREEMENT

1. Incorporation of Certain Terms. You acknowledge that You
have entered a Postage Meter Rental Agreement with Neopost
USA Inc. (the “Rental Agreement”). Any defined terms in the
Rental Agreement shall have the same meanings in this Online
Services and Software Agreement (“OSS Agreement”). Sections
13 through 21 of the Rental Agreement are hereby incorporated
into this OSS Agreement, except that any reference in those
sections to the “Rental Agreement” refers to this OSS Agreement.

2. License Grant and Additional Terms. In exchange for the
license fees that are included in Your Rental Payment, We hereby
grant to You a nonexclusive, nontransferable license to use the
Software products, including related documentation, described on
the Order Form solely for Your own use on or with the Postage
Meter and other products. You warrant and represent that You
will not sell, transfer, disclose or otherwise make available such
Software products or copies thereof to third parties; provided,
however, that the Software products may be used by Your
employees or independent contractors using the Postage Meter
and other products. No title or ownership of the Software
products or any portion thereof is transferred to You. You
acknowledge and agree that there may be additional terms and
conditions that apply to Your use of any Software provided by Us.
Such terms will be provided with the Software and may be
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supplemented by Us or third party licensors, from time to time,
by notice to You.

3. Software Support. Unless otherwise specified in the
applicable Software terms, if You have purchased support for the
Software, We will provide the following for a period of one (1)
year: (i) software updates and, if applicable, carrier rate updates
that keep You current and compliant with supported carrier rates,
fees, zone schedules, label, barcode and forms changes; (ii)
updates to the Software; (iii) corrective bug fixes as released; and
(iv) technical support for the Software (collectively “Software
Maintenance”). At the conclusion of each year of Software
Maintenance, the Software Maintenance will automatically renew
for additional one-year periods at Our then-current fee for such
services unless you give us at least sixty (60) days prior written
notice that you wish to cancel the Software Maintenance. You
acknowledge that the Software may fail to comply with applicable
regulations if you do not have Software Maintenance and that We
shall not have any liability in connection with any such failure. If
You allow the Software Maintenance to lapse, You may reinstate
such services; provided that you pay all fees that would have been
due from the expiration of Your last Software Maintenance period
through the reinstatement date, plus a 15% administrative
surcharge.

4. Use of Websites. Neopost USA Inc. and/or any of Our
affiliates, or suppliers, including, but not limited to, MailFinance
Inc. may, from time to time, make certain websites available to
You in order to provide You with certain services (“Websites”). If
You access any such Websites, You acknowledge and agree that
Your use of the Website is subject to the terms of use and/or
license terms in effect at the time You use the Website. Such
terms are available on the Websites for Your review. You
acknowledge and agree that such terms may be supplemented
and modified from time to time (“Supplemental Terms”). Your
use of a Website after Supplemental Terms have been issued will
signify Your acceptance of those terms. In the event of a conflict
between the terms of this OSS Agreement and the Supplemental
Terms, the Supplemental Terms shall control.
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Neopost USA Maintenance Program NASPO — Terms

NEOPOST USA MAINTENANCE TERMS
This document shall become a material part of your contract with Neopost and it provides the details
regarding Neopost's Maintenance Program.

Neopost Inc. agrees to provide and the Customer agrees to accept maintenance service on the equipment
listed, at the annual charges indicated in the attached Product Catalog in accordance with the following
terms and conditions:

[ Two hour response time to all written or oral notices of a service requirement due to an equipment
breakdown.

[ A Service Technician shall be on site within 24 hours from notice of service requirement, unless
breakdown resolved.

[0 Replacement part shall be received within 24 hours of technician arriving onsite.

[0 Any and all technical support is included in maintenance agreement.

e All return service calls and on site responses shall be made during Participating Entity business hours

(7:00AM - 6:00PM CST) unless otherwise, mutually agreed to in writing beforehand by the Contractor and

the Participating Entity. The contractor shall charge a rate not to exceed their Time and Materials - outside

business hours, weekends, and holidays rate as proposed in the Price and Pricing spreadsheet for the

applicable category. For example; If a Participating Entity needs an installation for production equipment to

begin at 5:00 AM, The installation should take a total of six hours, the Participating Entity and Contractor

would agree to in writing before any work has begun to pay a rate not exceeding the one supplied in the

Price and Pricing spreadsheet for Time and Materials outside of business hours for the hours for

production equipment for the hours of 5:00 am to 7:00 AM and then regular hourly rates for the work from

7:00 AM to 11:00 AM. If the installation only took a total of five hours the Contractor shall only charge for

the actual hours worked. If additional time is needed there shall be a mutually agreed upon amount, in

writing, before the additional work is performed.

All parts that require maintenance by a service technician are to be included and considered part of the

yearly service maintenance plan, field/defective parts shall be replaced at no additional charge to the

Participating Entity.

Routine consumable supplies shall be billed separately from service maintenance payments.

If the equipment includes Contractors licensed software, the Contractor shall provide software support .

All payments for maintenance service shall be invoiced by and made to the Contractor.

Any Purchasing Entities that require four hour on site response time as well as a 24hr/7 days per

week maintenance agreement will be negotiated during the PA process.

O
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COVERED UNDER MAINTENANCE AGREEMENT

Maintenance services, as described herein, will be provided for the Products at the Delivery Location.
Neopost agrees to provide the parts and labor associated with the ordinary maintenance of the Products as
required due to normal wear and tear ("Maintenance Services"). Supplies (i.e. ink, roll tape, labels, etc.) are
not included in Maintenance Services. Maintenance Services may also include preventative maintenance and
inspections from time to time, as determined by Neopost. Neopost may, at its option, designate a
dealer/reseller to provide Maintenance Services. Neopost, in its sole discretion, may service the Products by
replacing it with new, or like-new Products; provided that such replacement products are substantially
similar to the Products. Neopost will offer loaner equipment of equal or greater functionality to any agency in
which the equipment is rendered inoperable for a total time exceeding three business days.

FEES AND WHEN THEY ARE DUE:

[] For Purchased Products:
Customer shall commence paying for the Maintenance Services on purchased Products 12 months
after delivery of the Products. All fees for Maintenance Services ("Maintenance Fees") on purchased
Products are invoiced annually, in advance.

[] For Leased Products:
If the Products are being leased from MailFinance Inc. and the Maintenance Fee has been included
in the lease payment amount ("Leased Products"), then Maintenance Services will be provided at no
extra cost, except for the Additional Charges (as defined below), for the Initial Term of the lease.
Customer shall commence paying for the Maintenance Services on Leased Products, where
Maintenance Fees are included in the lease payment, 12 months after lease commences. Or the 12
month warranty may be prorated over the full lease term to create an even payment stream.
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Zoning Fees:

0 Zone 1 — Maintenance for equipment located within a 50 mile radius of the local servicing
location will be charged at the prices listed within the NASPO Contract and will not incur any
additional charges.

0 Zone 2 — Maintenance for equipment located outside of a 50 mile radius but inside of a 150
mile radius of the local service location will incur a 25% uplift to the maintenance prices
listed within the NASPO Contract.

0 Zone 3 — Maintenance for equipment located outside of a 150 mile radius will incur a50%
uplift in the maintenance prices listed within the NASPO Contract.

Other Fees:

In addition to the Maintenance Fees, Customer agrees to pay for: (a) labor, parts, and expenses for
maintenance or repair that is part of an Excluded Service (as defined below). All Additional Charges
shall be at Neopost's then current published rates for time and materials.

All payments for Maintenance Services are nonrefundable. Neopost may adjust the Maintenance Fees at the
end of the Initial Maintenance Term (as defined below) and any renewal term.

TERM OF THE MAINTENANCE SERVICES

[

For Purchased Products:

Unless otherwise specified in the Agreement, the initial term of these Maintenance Services is one
(1) year (the "Initial Maintenance Term"). Unless Customer provides ninety (90) days written notice
to Neopost prior to the end of the Initial Maintenance Term, (or any renewal term), the Maintenance
Services shall automatically renew for an additional one (1) year.

For Leased Products:

The term of the Maintenance Services for Leased Products will be equal to the term of the lease as
specified in the Agreement.

REQUEST FOR MAINTENANCE SERVICE

In order to receive Maintenance Services on the Products, the agency must notify Neopost’s National Service
Dispatch Center of a need for service. Neopost may, at its sole discretion, attempt to resolve Products
performance issues over the telephone. If Neopost determines that on-site service is necessary, Neopost
shall provide such on-site service in accordance with the terms set forth herein.

NOT COVERED BY THE NEOPOST MAINTENANCE PROGRAM
Maintenance Services do not include:

[
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De-installation of the Products, or moving the Products (however these services are

available for an additional fee);

Maintenance or repairs made necessary by the failure of Customer to maintain or use the Productsin
conformance with Neopost’s specifications;

Maintenance or repairs made necessary by changes in the design of the Products made by Customer
or mechanical, electrical, or electronic interconnections, or the attachment of other parts or
components to the Products by Customer;

Maintenance or repairs made necessary by accidents;

Maintenance or repairs made necessary by the negligence of Customer;

Maintenance or repairs made necessary by the unauthorized maintenance by Customer or any third
party other than Neopost or its authorized service representatives;

Damage and/or repair required from Customer relocation of the Products;

Maintenance or repairs made necessary because Customer has exceeded the published performance
specifications or recommended monthly volume limits for the Products;

Maintenance or repairs made necessary by Customer’s use of parts, consumables, or other supplies
that do not comply with Neopost’s specifications;

Recovery of any customer data stored within Neopost Products or the maintaining of any back up
data;

Rebuilding or major overhauls which Neopost determines are necessary ("Reconditioning™)



All of the foregoing are "Excluded Services." Excluded Services also include operator training beyond the
initial training provided by Neopost and application configuration and set-up. In the event Customer
requests Neopost to perform an Excluded Service, Customer shall pay Neopost its then current hourly rate
for those services, as well as Neopost’s then-current price for any parts required in connection with such
services.

RESPONSIBILITIES OF THE AGENCY

CUSTOMER’S MAINTENANCE OBLIGATIONS: Customer agrees to maintain the Products in accordance with
Neopost’s published specifications. Except as specified and approved by Neopost, Customer shall not
perform, or permit third parties to perform, maintenance or repair on the Products.

COPIES OF DATA: Customer is solely responsible for all data stored on the Products and making copies of all
such data prior to Neopost performing Maintenance Services.

USE OF NEOPOST SUPPLIES: If the Customer uses other than Neopost supplies, and if such supplies are
defective or unacceptable for use in Neopost machines and cause abnormally frequent service calls or
service problems, then Neopost may, at its option, assess a surcharge or terminate the Maintenance
Services. In this event, the Customer may be offered service on a "Per Call" basis based upon published
rates. It is not a condition of this Agreement; however, that the Customer uses only Neopost authorized
supplies.

ENVIRONMENT/ELECTRICAL: Customer shall provide a suitable environment for Products as specified by the
manufacturer. In order to ensure optimum performance by the Neopost Products, it is mandatory that
specific models be plugged into a dedicated line and that they comply with manufacturer electrical
specifications.

COMPLETE SYSTEM COVERAGE: All Neopost components (hardware and software) used in a system must be
covered under Maintenance Services ("Complete System Coverage"). For example, a customer may not
obtain Maintenance Services only for a mailing machine if it is used with a separate scale. In that case, the
Customer would also need to purchase Maintenance Services for the scale. If a customer refuses to obtain
Complete System Coverage, Neopost may terminate the Maintenance Services on any Product that is
otherwise covered by such Maintenance Services.

ACCESS TO PRODUCTS: Customer shall allow Neopost full and free access to the Products and the use of
necessary data communications facilities and equipment at no charge to Neopost.

PRODUCT MODIFICATIONS: Customer shall not cause modifications or interconnections to be made, or
accessories, attachments, or features to be added to the Products without Neopost's prior written approval.

YOU NEED TO KNOW
Neopost may terminate the Maintenance Services, upon written notice to Customer, if:

Customer defaults on any payment due under this Agreement;

The Products exceed the maximum monthly or lifetime cycle counts for such Products;
The Products are modified, damaged, altered or serviced by personnel other than the
Neopost Authorized Personnel;

Parts, accessories, consumables, supplies, or components not meeting machine
specifications are used with the Products;

Customer refuses to obtain Complete System Coverage;

Any services that are necessary because Customer has done (or failed to do) something
that requires the performance of an Excluded Service;

Customer decides not to proceed with any Reconditioning that is deemed necessary by
Neopost. Furthermore, if the Products are being leased, this Agreement shall
automatically terminate as to any Products covered by the lease on the date such lease
expires or is terminated.
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	Contact Ryan Mikel at 651-592-1226 for current pricing



