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PARTICIPATING ADDENDUM
NASPO VALUEPOINT

MAILING EQUIPMENT, SUPPLIES AND IMAINTENANCE

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

MASTER AGREEMENT
Master Agreement No: CTR058808

Pitney Bowes Inc.
(hereinafter “Contractor”)

and

State of Washington
(hereinafter “Participating State”)

WASHINGTON MASTER CONTRACT NO.: 15622-01

This Participating Addendum for the above referenced Master Agreement (“Participating Addendum”) is
made and entered into by and between the State of Washington acting by and through the Department
of Enterprise Services, a Washington State governmental agency (“Enterprise Services”) and Pitney Bowes
Inc., a Delaware Corporation (“Contractor”) and is dated and effective as of September 19, 2022.

RECITALS

A. Pursuant to Legislative authorization codified in RCW 39.26.060, Enterprise Services, on
behalf of the State of Washington, is authorized to participate in cooperative purchasing
agreements to develop master agreements to procure goods and/or services and to make
such competitively solicited and awarded contracts available to Washington state
agencies and designated eligible purchasers consistent with terms and conditions set
forth by Enterprise Services.

B. Enterprise Services timely provided public notice of the competitive solicitation process
conducted by the above-referenced lead state through Washington’s Electronic Business
Solutions (WEBS) system.

C. The above-referenced Lead State, as part of its competitive solicitation process, evaluated
all responses to its procurement and identified Contractor as an apparent successful
bidder and awarded a Master Agreement to Contractor.

D. Enterprise Services has determined that participating in this Master Agreement is in the
best interest of the State of Washington.

E. The purpose of this Participating Addendum is to enable eligible purchasers, as defined
herein, to utilize the Master Agreement as conditioned by this Participating Addendum.
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AGREEMENT

Now THEREFORE, in consideration of the mutual promises, covenants, and conditions set forth herein, the
parties hereto hereby agree as follows:

1.

3.

ScopPe: This Participating Addendum covers the competitive procurement for mailing equipment,
supplies, and maintenance led by the State of Arizona on behalf of NASPO ValuePoint for use by state
agencies and other entities located in the Participating State authorized by that state’s statutes to
utilize state contracts with the prior approval of the State’s chief procurement official.

PARTICIPATION: Use of specific NASPO ValuePoint cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state’s statutes to
use state contracts are subject to the prior approval of the respective State chief procurement official.
Issues of interpretation and eligibility for participation are solely within the authority of the State chief
procurement official. Pursuant to this Participating Addendum, the Master Agreement may be utilized
by the following (“Purchasing Entities” or “Purchasers”):

(a) WASHINGTON STATE AGENCIES. All Washington state agencies, departments, offices, divisions,
boards, and commissions.

(b) WASHINGTON STATE INSTITUTIONS OF HIGHER EDUCATION (COLLEGES). Any the following specific
institutions of higher education in Washington:

= State universities —i.e., University of Washington & Washington State University;

= Regional universities — i.e., Central Washington University, Eastern Washington
University, & Western Washington University

= Evergreen State College;
= Community colleges; and

= Technical colleges.

(c) MCUA PARTIES. The Master Agreement also may be utilized by any of the following types of
entities that have executed a Master Contract Usage Agreement (MCUA) with Enterprise
Services:

= Political subdivisions (e.g., counties, cities, school districts, public utility districts,
ports) in the State of Washington;

= Federal governmental agencies or entities;

= Public-benefit nonprofit corporations (i.e., § 501(c)(3) nonprofit corporations that
receive federal, state, or local funding) who must use Contractor’s commercial lease
agreement; and

= Federally-recognized Indian Tribes located in the State of Washington with
Contractor’s Tribal Addendum.

By placing an order under this Participating Addendum, each Purchasing Entity agrees to be bound by
the terms and conditions of this Participating Addendum, including the Master Agreement. Each
Purchasing Entity shall be responsible for its compliance with such terms and conditions.

PARTICIPATING STATE IMODIFICATIONS OR ADDITIONS TO MASTER AGREEMENT:
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3.1. WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYsTEM: Within seven (7) days of
execution of this Participating Addendum, Contractor shall register in the Washington State
Department of Enterprise Services’ Electronic Business Solutions (WEBS) System at WEBS.
Contractor shall ensure that all of its information therein is current and accurate and that,
throughout the term of the Master Agreement, Contractor shall maintain an accurate
profile in WEBS.

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

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

(a) REPORTING. Contractor shall report quarterly Contract sales in Enterprise Services’
Contract Sales Reporting System. Enterprise Services will provide Contractor with a
login password and a vendor number.

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

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

QUARTER
CALENDAR QUARTER ENDING DUE By PAST DUE
1 January 1 - March 31 April 30 May 1
2 April 1 —June 30 July 31 August 1
3 July 1 - September 30 October 31 November 1
4 October 1 — December 31 | January 31 February 1

(d) VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a vendor
management fee (“VMF”) of 1.5 percent on the purchase price for all contract sales
(the purchase price is the total invoice price less any returns, credits, adjustments and
applicable sales tax) authorized by this Participating Addendum. The sum owed by
Contractor to Enterprise Services as a result of the VMF is calculated as follows:

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

(e) The VMF must be rolled into Contractor’s current pricing. The VMF must not be
shown as a separate line item on any invoice unless specifically requested and
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approved by Enterprise Services.

(f) Enterprise Services will invoice Contractor quarterly based on contract sales reported
by Contractor. Contractor shall not remit payment until it receives an invoice from
Enterprise Services. Contractor’s VMF payment to Enterprise Services must reference
the following:

=  This Washington Master Contract No.: 15622-01;
= The NASPO Master Agreement No.: CTR058808;
=  The year and quarter for which the VMF is being remitted, and

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

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

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

(i) For purposes of the VMF, the parties agree that the initial management fee is included
in the pricing. Therefore, any increase or reduction of the management fee must be
reflected in contract pricing commensurate with the adjustment.

3.4. CONTRACTOR REPRESENTATIONS AND WARRANTIES: Contractor makes each of the following
representations and warranties as of the effective date of this Participating Addendum and
at the time any order is placed pursuant to the Master Contract. If, at the time of any such
order, Contractor cannot make such representations and warranties, Contractor shall not
process any orders and shall, within three (3) business days notify Enterprise Services, in
writing, of such breach.

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

(b) CiviL RIGHTS. Contractor represents and warrants that Contractor complies with all
applicable requirements regarding civil rights. Such requirements prohibit
discrimination against individuals based on their status as protected veterans or
individuals with disabilities, and prohibit discrimination against all individuals based
on their race, color, religion, sex, sexual orientation, gender identity, or national
origin.

(c) COVID-19 VACCINATION VERIFICATION. Contractor represents and warrants that
Contractor has a current COVID-19 Contractor Vaccination Verification Plan to ensure
that Contractor’s personnel (including subcontractors) who perform this Master
Contract on-site at Washington state agency premises or at the premises of any
Purchaser who so requests, unless properly excepted or exempted by the
Proclamation, are fully vaccinated for COVID-19 as set forth in the Governor’s
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Proclamation, Proclamation 21-14 — COVID-19 Vaccination Requirement (dated
August 9, 2021) as amended. Contractor further represents and warrants that
Contractor:

a.

3.5. COMPLIANCE WITH LAW; TAXES, LICENSES, & REGISTRATION:

Has reviewed and understands Contractor’s obligations as set forth
in Proclamation 21-14 — COVID-19 Vaccination Requirement (dated
August 9, 2021), as amended;

Has developed a COVID-19 Vaccination Verification Plan for
Contractor’s personnel (including subcontractors) that complies with
the above-referenced Proclamation;

Has obtained a copy or visually observed proof of full vaccination
against COVID-19 for Contractor personnel (including
subcontractors) who are subject to the vaccination requirement in
the above-referenced Proclamation;

Complies with the requirements for granting disability and religious
accommodations for Contractor personnel (including
subcontractors) who are subject to the vaccination requirement in
the above-referenced Proclamation;

Has operational procedures in place to ensure that any contract
activities that occur on-site at Washington state agency premises or
at the premises of any Purchaser who so requests (other than only
for a short period of time during a given day and where any moments
of close proximity to others on-site will be fleeting — e.g., a few
minutes for deliveries) that are performed by Contractor personnel
(including subcontractors) will be performed by personnel who are
fully vaccinated or properly excepted or exempted as required by the
above-referenced Proclamation;

Has operational procedures in place to enable Contractor personnel
(including subcontractors) who perform contract activities on-site at
Washington state agency premises or at the premises of any
Purchaser who so requests to provide compliance documentation
that such personnel are in compliance with the above-referenced
Proclamation; and

Will provide to Enterprise Services or Purchaser, upon request,
Contractor’s COVID-19 Vaccination Verification Plan and related
records, except as prohibited by law, and will cooperate with any
investigation or inquiry pertaining to the same.

Contractor shall comply with

applicable law. Prior to making any sales hereunder, if Contractor is not already registered,
Contractor shall register to conduct business in the State of Washington and promptly
acquire and maintain all necessary licenses and registrations and pay all applicable taxes
and fees. In addition, for all sales to Purchasers in the State of Washington, if Contractor
does not currently do so, Contractor shall calculate, collect, and remit, as appropriate, the
applicable state and local sales tax on all invoices.
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3.6. CONTRACTOR’S SALES AUTHORITY; PURCHASE ORDERS; & INVOICES:

(@)  CONTRACTOR’S SALES AUTHORITY. Pursuant to this Participating Addendum,
Contractor is authorized to provide only those goods/services set forth in the
Master Agreement as conditioned by this Participating Addendum. Contractor
shall not represent to any Purchaser hereunder that it has any authority to sell
any other materials, supplies, services and/or equipment.

(b) INvVOICES. Contractor must provide a properly completed invoice to Purchaser. All
invoices are to be delivered to the address indicated in the purchase order. Each
invoice must include the:

= Washington Master Contract Number 15622-01;

= |Lead State Master Agreement Number CTR058808;

= Contractor’s statewide vendor registration number assigned by
the Washington State Office of Financial Management (OFM);
and

= Applicable Purchaser’s order number.
Invoices must be prominently annotated by the Contractor with all applicable
volume discount(s).

3.7 COMPLIANCE WITH PARTICIPATING STATE’S (WASHINGTON’S) STATEWIDE IT PoLIcIEs: Contractor
shall comply with Participating State’s statewide information technology policies, as
applicable, for Purchasing Entities — promulgated by Washington’s Office of the Chief
Information Officer (OCIO). Such policies are located on the OCIO website at:
https://ocio.wa.gov//policies. These policies include, but are not limited to, the
following:

e Security Policy 141

e Accessibility Policy 188
Prior to final execution of a Purchasing Entities’ contract with a Contractor, the
Contractor’s solution(s) will be subject to a Security Design Review performed by
Washington Consolidated Technology Services to ensure compliance with Office of the
Chief Information Officer (OCIO) Security Policies.

4. SOFTWARE LICENSE TERMS AND CONDITIONS: Software license terms and conditions shall be mutually
agreed upon in writing by the purchasing entity’s authorized individual and Pitney Bowes Inc. List
of Software Licenses and applicable terms may be found on the Contractor’s page on the NASPO
ValuePoint website.

5. POSTAGE METER: All purchasing entities requiring the use of a Postage Meter will comply with all
United States Postal Service regulations and meter terms and conditions applicable to the rental and
use of postage meters supplied under this Participating Addendum.

6. LEASE AGREEMENTS: Equipment Lease and Rental Agreements are authorized in accordance with the
terms of NASPO ValuePoint Master Price Agreement number CTR058808. Attachment “A” reflects
the lease and/or rental options Participating State/Entity has agreed to use. Any underlying leases
to this agreement will remain in full force and effect throughout the stated lease term of such lease
agreement, subject to termination provisions stipulated with such lease. The following, together
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with their respective terms and conditions are offered for lease or rental transactions under this
Participating Addendum.

(a) Pitney Bowes Global Financial Services LLC “GFS” Term Rental (Installment Purchase) —
Option A,

(b) FMV Rental — Option B, and

(c) State & Local Fair Market Value Lease — Option C

7. Risk of Loss: The Contractor shall bear all loss of conforming material covered under this Contract
until received by authorized personnel at the location designated in the purchase order or
Contract. Mere receipt does not constitute final acceptance. The risk of loss for nonconforming
materials shall remain with the Contractor regardless of receipt provided, however, that the
Purchasing Entity shall be deemed to have accepted a product as to which it doesn’t indicate
nonconformity within sixty (60) days of the delivery of the product.

8. PRIMARY CONTACTS: The primary contact individuals for this Participating Addendum are as follows (or
their named successors):

Participating State Contractor
Attn: Ryan J Rensel Attn: Francie V Coffey
State of Washington Pitney Bowes Inc.

Washington Dept. of Enterprise Services 27 Waterview DR. MSC 27-3C

PO Box 41411 Shelton CT 06484-4301
Olympia, WA 98504-1411
Tel: (213)-256-1917

Tel: (360) 407-2218 . i
Email: Email: Francie.Coffey@pb.com

DESContractsTeamCypress@des.wa.gov

9. SUBCONTRACTORS: Except for subcontracts with Contractor’s designated
resellers/distributors/fulfillment partners (“Designated Subcontractors”), Contractor shall not
subcontract, assign, or otherwise transfer its obligations under the Master Agreement and this
Participating Addendum without Enterprise Services’ prior written consent. Violation of this condition
shall constitute a material breach establishing grounds for termination of this Participating Addendum.

(a) SUBCONTRACTOR AUTHORIZATION. Contractor is authorized, without additional Participating State
consent, to utilize its Designated Subcontractors to provide sales and service support to
Purchasers hereunder; provided, however, that such participation shall be in accordance with
the terms and conditions set forth in the Master Agreement and this Participating Addendum.
Contractor shall maintain a list of such Designated Subcontractors utilized for this Participating
Addendum, and, upon request, promptly provide Enterprise Services with such list and any
updates.

(b) CONTRACTOR RESPONSIBILITY FOR SUBCONTRACTORS. Contractor shall be responsible to ensure that
all requirements of the Master Agreement (including, but not limited to, insurance
requirements, indemnification, Washington state business registration, etc.) flow down to any
and all Designated Subcontractors. In no event shall the existence of a subcontract between
Contractor and its subcontractor operate to release or reduce Contractor’s liability to the
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(c)

(d)

Participating State or any Purchaser for any breach of the Master Agreement or this
Participating Addendum. As to Participating State and Purchasers hereunder, Contractor shall
have full and complete responsibility and liability for any act or omission by Contractor’s
Designated Subcontractors.

PURCHASER PAYMENT REGARDING CONTRACTORS DESIGNATED SUBCONTRACTORS. Notwithstanding any
provision to the contrary, the parties understand and agree that for any contract sales or
service provided pursuant to the Master Agreement and this Participating Addendum,
purchase orders and Purchaser payment shall be made directly to Contractor as the awarded
vendor pursuant to the competitive procurement.

CONTRACT SALES REPORTING. Notwithstanding any provision to the contrary, Contractor shall
report to Enterprise Services total contract sales, delineated by purchaser, made by each
individual Designated Subcontractor and also report total contract sales, delineated by
purchaser, on a consolidated Contractor ‘roll-up’ basis. Contractor shall maintain records
supporting such reports in accordance with the Master Agreement’s records retention
requirements.

10. ORDERS: Unless the parties to the applicable purchase order agree in writing that another contract or
agreement applies to such order, any order placed by a Purchaser for goods/services available from
this Master Agreement shall be deemed to be a sale under (and governed by the prices and other
terms and conditions of) the Master Agreement as conditioned by this Participating Addendum.

11. GENERAL:

(a)

(b)

(c)

(d)

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

AUTHORITY. Each party to this Participating Addendum, and each individual signing on behalf
of each party, hereby represents and warrants to the other that it has full power and authority
to enter into this Participating Addendum and that its execution, delivery, and performance
of this Participating Addendum has been fully authorized and approved, and that no further
approvals or consents are required to bind such party.

ELECTRONIC SIGNATURES. An electronic signature or electronic record of this Participating
Addendum or any other ancillary agreement shall be deemed to have the same legal effect as
delivery of an original executed copy of this Participating Addendum or such other ancillary
agreement for all purposes.

COUNTERPARTS. This Participating Addendum may be executed in one or more counterparts,
each of which shall be deemed an original, and all of which counterparts together shall

PARTICIPATING ADDENDUM —NO. 15622: MAILING EQUIPMENT, SUPPLIES, AND MAINTENANCE Page 8
(Rev. 2022-09-06)



constitute the same instrument which may be sufficiently evidenced by one counterpart.
Execution of this Participating Addendum at different times and places by the parties shall not
affect the validity thereof so long as all the parties hereto execute a counterpart of this

Participating Addendum.

STATE OF WASHINGTON
DEPARTMENT OF ENTERPRISE SERVICES

By: Clena W&W

Print: Elena McGrew

Its: Statewide Enterprise Procurement Manager

Date: 10/5/2022

PITNEY BOWES INC.,
A DELAWARE CORPORATION

Arthur E. Adams Jr., PBI Director Digitally signed by Arthur E. Adams Jr., PBI
. ¥ N N Director Government Contract Compliance
Y: Government Contract Compliance  pate: 2022.10.05 09:09:25 -04'00"

Print: Arthur E. Adams Jr.

Its:  Director, Government Contract Compliance

Date: October 5, 2022
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ATTACHMENT A

MMARY OF LEASING/RENTAL PROGRAMS UNDER CONTRACT #CTR

Pitney Bowes Global Financial Services offers a variety of equipment leasing and
lease/rental programs to enable your agency to acquire the equipment it needs with the
innovative financing solution that works best for you. Notwithstanding the foregoing, only
Options A and C below may be used for the DI2000 and Lockers.

LEASE TO OWN - Option A

This program provides a 24, 36, 48 or 60 Month Lease and is available only to city
and state agencies, such as public school districts, municipal hospitals, police and
fire departments. Due to the tax exempt status of the Lessee, rates are much lower
than standard Fair Market Value Lease rates. Title to the Equipment passes up front
and at the end of the lease term, lessee owns the equipment (excluding meter).
(Non-profits, private universities & schools and non-State or Local agencies are
excluded from this program). Sales & Purchase Tax will be charged, if required
under Your State Statute.

FAIR MARKET VALUE Rental - Option B This program

provides you with 24, 36, 48 or 60 Month Rental. At the end of the rental period, you
may purchase the equipment at the end of the Rental for its then Fair Market Value,
or you can enter into a new Rental term or return the equipment. This includes
cancellation for convenience with a termination charge of 90 day notice of cancellation
and pay one quarterly payment. Sales & Purchase Tax will be charged, if required
under Your State Statute.

FAIR MARKET VALUE LEASE - Option C

This program provides you with a 24, 36, 48 or 60 Month lease term with the
option to purchase the equipment at the end of the lease for its then Fair Market
Value or you can enter into a new Lease, or return the equipment. Sales &
Purchase Tax will be charged, if required under Your State Statute.

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

MONTHLY LEASE RATES MONTLY LEASE PAYMENT BASED ON $10,000 TRANSACTION®
TERM OPTION A OPTION B OPTION C TERM OPTION A OPTION B OPTION C

24 0.0464 00514 0.0466 24 s 46400 S 51400 S 466.00

36| 0.0326] 0.0377 0.0329 36 5 32600 5 37700 S 329.00

48| 0.0257| 0.0309 0.0261 48 S 25700 § 30900 $ 261.00

60 0.0216] 0.0270 0.0221 60 ] 21600 § 27000 % 221.00
*Monthly payment exclues and sales and or Purchase Tx. Sales and/or Purchase
Taxwill be chrged, if required under Your State Statute.
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SPECIAL COTERMINOUS LEASE RATES

Pitney Bowes can offer to our current leasing customers the opportunity to enter into a
"coterminous lease" for the purposes of acquiring additional accessories and solutions for

their current equipment. The term of the lease will be consistent with the number of
months remaining on the lease contract for the existing equipment. For example, a
customer with 18 months remaining on a lease will be offered an 18 month lease for

additional accessories or solutions. Invoices will show two separate line items reflecting
the current machine lease and the new coterminous lease. The coterminous lease will be
subject to the same terms and conditions as the original lease. Below are the monthly co-
terminus lease rates for NASPO ValuePoint CTR058808 Financing Option A, Option B, and
Option C. Please note that in no event shall the lease term for a DM Infinity meter go

beyond 6/30/2024.

Co-Term Rates

TERM OPTION A |OPTIONB| OPTION C
12 0.0883 0.0931 0.08842
15 0.0715 0.0764 0.07170
18 0.0604 0.0653 0.06056
21 0.0524 0.0573 0.05261
24 0.0464 0.0514 0.04660
27 0.0419 0.0468 0.04214
30 0.0382 0.0431 0.03844
33 0.0351 0.0402 0.03542
36 0.0326 0.0377 0.03290
39 0.0305 0.0356 0.03089
42 0.0287 0.0338 0.02907
45 0.0271 0.0323 0.02750
48 0.0257 0.0309 0.02610
51 0.0245 0.0298 0.02499
54 0.0234 0.0288 0.02392
57 0.0225 0.0279 0.02296
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