Overview for Contract 7490-04

Prior to utilizing a contract, the user should read the contract in it's entirety.

DESCRIPTION CONTRACT INFO

» This contract covers Mailroom Equipment and Supplies. This contract also covers both

the outright purchase and capital lease with purchase option of equipment. [Contract Number & Title 4600009981, 4600009984, 4600010060
INumber of Suppliers Three (3) Suppliers
Validity Period 04/24/06 - 11/10/06 (with an option for three (3) one-year
renewals

IDGS Point of Contact Jennifer Carr

IContact Phone # 717-346-7097

JEmail jecarr@state.pa.us

PROCESS TO PURCHASE

> > All agencies will place their purchase orders through SAP.
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF GENERAL SERVICES
HARRISBURG

To: All State Agencies

Subject: Mail Meter Upgrades

It has come to DGS’s attention that many agencies are in the
process of upgrading their Mailing Meters to comply with the
Phase 111 U.S. Postal Service Requirements in effect December
31%, 2006.

In many instances the CWOPA Staff are not reviewing their
volume needs, resulting in the purchase of meters that are larger
than needed or undersized.

PLEASE CONTACT DGS-BOP (KAREN RHINEHART) at 717-
346-8177 should you require any guidance with volume bands in
sizing your meter upgrades.

Sincerely

Nick Kaczmarek

Chief Procurement Officer
DGS-BOP



Execution Date: FID Number; CD(@B‘F? ?i ?8'
SAP Vendor Number:
Legacy Contract Number: 7490-03

PARTICIPATING ADDENDUM:
WESTERN STATES CONTRACTING ALLIANCE
MAILING EQUIPMENT AND MAINTENANCE, NO. EPS050076-A2-1

This Participating Addendum (“Addendum”) is entered into pursuant to the Mailing
Equipment and Maintenance Contract No. EPS050076-A2-1 contract (“Master Contract”)
between Hasler Inc. (“the Contractor”) and the State of Arizona (“Arizona”) on behalf of the
Western States Contracting Alliance (“WSCA”). The parties to this Addendum hereby create a
separate contract between the Contractor and the Commonwealth of Pennsylvania
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(“Commonwealth”), acting through the Department of General Services (“DGS”).

WHEREAS, Arizona, on behalf of WSCA, entered into the Master Contract with the
- Contractor, pursuant to which the Contractor provides mailing equipment and maintenance as
described in the Master Contract; and
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additional contracting party to procure mailing equipment and maintenance services from the
Contractor under the Master Contract; and

WHEREAS, DGS is authorized under Sections 1902 and 1908 of the Commonwealth
Procurement Code, 62 Pa. C. S. §§ 1902 and 1908, to undertake and make this type of
contractual arrangement on behaif of the Commonwealth.

NOW, THEREFORE, intending to be legally bound hereby, DGS and the Contractor
agree as follows:

1. DEFINITIONS
(a) Commonwealth agency. The term, as defined in 62 Pa. C. S. § 103,
means an “executive agency, an independent agency or a State-affiliated
agency.”
(b) Commonwealth Procurement Code: Title 62 Pa. C. S. §§ 101—2311.
(©) Contracting officer. The term, as defined in 62 Pa. C. S. § 103, means a
“person authorized to enter into and administer contracts and make written

determinations with respect to contracts.”

(d) Days. Unless specifically indicated otherwise, days mean Commonwealth
business days.

(e) Effective date. The date of the final required Commonwealth approval.
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(2)

(h)

@

Local public procurement unit. The term, as defined in 62 Pa. C. S. §
1901, means:

[a] political subdivision, public authority, tax exempt,
nonprofit educational or public health institution or
organization, nonprofit fire company, nonprofit rescue
company, nonprofit ambulance company and, to the extent
provided by law, any other entity, including a council of
governments or an area government, which expends public
funds for the procurement of supplies, services and
construction.

Master Contract. Contract No. EPS050076-A2-1 entered into by
Arizona and the Contractor, and all other documents attached to, linked to

or incorporated by reference in that Contract as found on the
WWW.spirit.az.gov/ website.

State-affiliated entity. The term, as defined in 62 Pa. C. S. § 103, means:

A Commonwealth authority or a Commonwealth entity.
The term includes the Pennsylvania Turnpike Commission,
the Pennsylvania Housing Finance Agency, the
Pennsylvania  Municipal Retirement  System, the
Pennsylvania Infrastructure Investment Authority, the State
Public School Building Authority, the Pennsylvania Higher
Educational Facilities Authority and the State System of
Higher Education. The term does not include any court or
other officer or agency of the unified judicial system, the
General Assembly and its officers and agencies, any State-
related institution, political subdivision or any local,
regional or metropolitan transportation authority.

2. CONTRACT INTEGRATION.

(2)

(b)

Master Contract. DGS and the Contractor agree to be bound by the
terms and conditions as stated in the Master Contract, which is made a part
of this Addendum and incorporated by reference.

Additional requirements. DGS and the Contractor agree to be bound to
the additional requirements stated in this Addendum.



ORDER OF PRECEDENCE.

To the extent that there is a conflict between the Master Contract and this
Addendum, the order of precedence shall be this Addendum and then the Master
Contract.

TERM OF ADDENDUM.

(a)

(b)

©

(d)

Commencement of performance. The Addendum Period is from the
Effective Date through November 8, 2006. The Contractor shall not start
performance until all of the following have occurred:

The Effective Date has arrived;
(ii)  The Contractor has received a copy of the fully-executed
Addendum; and

(iii)  The Contractor has received a written Notice to Proceed or a fully
executed purchase order.

No liability for services or supplies provided. The Commonwealth shall
not be liable to pay the Contractor for any supply furnished or work
performed or expenses incurred before the issuance of a fully-executed
purchase order.

No verbal authorization. No Commonwealth employee has the authority
to verbally direct the commencement of any work or delivery of any
supply under this Addendum before the Effective Date.

Renewal. DGS shall have the option of renewing this Addendum for
successive one-year terms, provided that the State of Arizona first extends
the Master Contract for a like time period. Any renewal shall be at the
firm, fixed prices set forth in the Master Contract, except as provided for
otherwise in this Addendum. This Addendum shall renew automatically
unless, no later than 30 days before the effective date of a renewal under
the Master Contract, DGS notifies the Contractor of its intent not to renew
this Addendum.

ADDENDUM PARTICIPANTS.

This Addendum may be used by all Commonwealth agencies, local public
procurement units and state affiliated entities as those terms are defined in
Section 1, DEFINITIONS, of this Addendum.



COSTARS (Cooperative Sourcing to Achieve Reductions in Spend)

PROGRAM.

Section 1902 of the Commonwealth Procurement Code, 62 Pa. C. S. § 1902
(“Section 1902”), permits local public procurement units and state-affiliated
entities to participate in cooperative purchasing agreements for the procurement
of supplies, services or construction. Specifically, local public procurement units
and state-affiliated entities may procure from cooperative purchasing agreements
entered into by DGS that are made available to local public procurement units and
state-affiliated entities.

(@

COSTARS Requirements and Procedures.

®

(i)

(iii)

(iv)

Use of Addendum by COSTARS participants. Any local public
procurement unit or state-affiliated entity electing to participate in
the Addendum will order items directly from the Contractor and
will be responsible for payment directly to the Contractor. All
local public procurement units and state-affiliated entities are
required to register with the DGS as COSTARS members for
purposes of using this Addendum.

Standing of COSTARS participants. Those COSTARS members
issuing orders under the Addendum are intended beneficiaries
under the Addendum. They are real parties in interest, with the
right to sue and be sued without joining the Commonwealth of
Pennsylvania, DGS, as a party to the action.

Required Participation. The Contractor is required to participate
in the Commonwealth’s COSTARS Program and to sell the
awarded items to at the same prices and/or discounts, and in
accordance with the Addendum’s terms and conditions, to
registered COSTARS members. A list of these registered entities is
available on the DGS website at:

http://www.dgsweb.state.pa.us’COSTARSReg/Supplier.aspx?costarsNav—|

Usage Reports on COSTARS. The Contractor shall furnish to the
DGS COSTARS Division an electronic monthly usage report,
preferably in spreadsheet format, no later than the 15th of the
following  month. Reports shall be e-mailed to
splecker@state.pa.us as well as tnoss@state.pa.us. Each report
may indicate the name and address of Contractor, contract number,
and period covered by the report. The following information may
be listed on the report for each order received:

€)) Item No. (If applicable)
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(2) Material Code (If applicable)
3) Description.
4 Quantity.
(5) Unit Price.
(6) Total Price.
) Local public procurement unit.
Questions. Questions regarding the COSTARS program from Contractor

and/or Local Public Procurement Units should be directed to the
COSTARS Systems Coordinator at (717) 787-1105 or 1 (866) 768-7827.

PURCHASE ORDERS.

(a)
A"/

(b)

(©)

(d)

General. Commonwealth agencies may issue nurchase orders aocainst this
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Addendum directly with the Contractor. These purchase orders constitute
the Contractor’s authority to make delivery to the ordering
Commonwealth agency. All purchase orders received by the Contractor
up to and including the expiration date of the Addendum are acceptable
and performed in accordance with the Addendum and the purchase order.
Each purchase order is deemed to incorporate the terms and conditions set
forth in the Addendum.

Ink signature not necessary. Purchase orders may not include an “ink”
signature by the Commonwealth. The electronically printed name of the
purchaser represents the signature of that individual who has the authority,
on behalf of the Commonwealth, to authorize the Contractor to proceed.

Manner of issuance. Purchase orders may be issued electronically or
through facsimile equipment or on paper. The electronic transmission of a
purchase order shall require acknowledgement of receipt of the
transmission by the Contractor. Receipt of the electronic or facsimile
transmission of the purchase order shall constitute receipt of a purchase.
order. Purchase orders received by the Contractor after 4:00 p.m. are
considered received the following business day.

Specific terms. DGS and the Contractor specifically agree as follows:

@) No handwritten signature is required for a legally enforceable
purchase order.
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(i)

(ii1)

(iv)

INVOICES.

Upon receipt of a purchase order, the Contractor shall promptly
and properly transmit an acknowledgement in return. Any
purchase order issued electronically shall not give rise to any
obligation to deliver on the part of the Contractor, or any
obligation to receive and pay for delivered products on the part of
the Commonwealth, unless and until the Commonwealth agency
transmitting the purchase order has properly received an
acknowledgment. An acknowledgement is not required for
purchase orders placed by local public procurement units or state-
affiliated entities unless specifically requested.

The parties agree that no writing is required in order to make a
purchase order legally binding, notwithstanding contrary
requirements in any law. The parties hereby agree not to contest
the validity or enforceability of a genuine purchase order or
acknowledgement issued electronically under the provision of a
statute of frauds or any other applicable law relating to whether
certain agreements are in writing and signed by the party bound
thereby. Any genuine purchase order or acknowledgement issued
electronically, if introduced as evidence on paper in any judicial,
arbitration, mediation, or administrative proceedings, is admissible
as between the parties to the same extent and under the, same
conditions as other business records originated and maintained in
documentary form. Neither party shall contest the admissibility of
copies of genuine purchase orders or acknowledgement under
either the business records exception to the hearsay rule or the best
evidence rule on the basis that the purchase order or
acknowledgement were not in writing or signed by the parties. A
purchase order or acknowledgment is deemed genuine for all
purposes if it is transmitted to the location designated for such
documents.

Each party will immediately, take steps to verify any document
that is obviously garbled in transmission or improperly formatted
to include re-transmission of any such document.

(a) Minimum invoice requirements. Unless the Commonwealth has
authorized the Contractor for Evaluated Receipt Settlement or Vendor
Self-Invoicing, the Contractor shall send an invoice itemized by purchase
order line item to the address referenced on the purchase order promptly

after services are satisfactorily completed. The invoice should include
only amounts due under the purchase order. The Contractor shall include
in all of its invoices the following minimum information:



(b)

6] Vendor name and “Remit to” address, including SAP Vendor
number;

(ii)  Bank routing information, if ACH;

(iii)  SAP Purchase Order number;

(iv)  Delivery address, including name of Commonwealth agency;

) Description of the supplies/services delivered in accordance with
SAP Purchase Order (include purchase order line number if
possible);

(vi)  Quantity provided;

(vil)  Unit price;

(viii) Price extension;

x) Delivery date of supplies or services.

Rejection of invoice. If an invoice does not contain the minimum
information set forth in this Section 8, INVOICES, the Commonwealth
will reject the invoice as improper. If the Commonwealth rejects an
invoice as improper, the time for processing a payment under Section 9,
PAYMENT, will be suspended until the Commonwealth receives a
corrected invoice. The Contractor shall not receive payment until the
Contractor has submitted a corrected invoice, which the Commonwealth
has received and processed.

9. PAYMENT.

(@)

Payment date. The Commonwealth shall put forth reasonable efforts to
make payment by the required payment date. The required payment date
is:

@) The date on which payment is due under the terms of the
Addendum;

(i)  Thirty days after a proper invoice actually is received at the “Bill
To” address if a date on which payment is due is not specified in
the Addendum (a “proper” invoice is not received until DGS
accepts the supply or service as satisfactorily performed); or
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(b)

(iii)) The payment date specified on the invoice if later than the dates
established by paragraphs a(i) and a(ii) of this Section 9,
PAYMENT.

Delayed payment. Payment may be delayed if the payment amount on an
invoice is not based upon the prices as stated in the Addendum. If any
payment is not made within 15 days after the required payment date, the
Commonwealth may pay interest as determined by the Secretary of
Budget in accordance with Act No. 266 of 1982 (72 P. S. § 1507) and
regulations promulgated pursuant thereto (4 Pa. Code § 2.31—2.40).
Payment should not be construed by the Contractor as acceptance of the
service performed by the Contractor. DGS reserves the right to conduct
further testing and inspection after payment, but within a reasonable time
after performance, and to reject the service if the past payment testing or
inspection discloses a defect or a failure to meet specifications.

CONTRACT MANAGEMENT.

(2)

~
(]
~—

General. The Contractor shall assign one or more individuals as contact
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the Addendum.
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responsible for the coordination of all activities between all authorized
users and the Contractor. The contact person, or the office represented, is
responsible for coordinating orders and answering billing questions. The
contact person is the central point of contact for the Contractor. If DGS, a
local public procurement unit or state-affiliated entity becomes dissatisfied
with the performance of the contact person, DGS, the local public
procurement unit or state-affiliated entity will contact the contact
supervisor. Contractor will make commercially reasonable efforts to
consider the concerns of DGS, the local public procurement unit or state-
affiliated entity in the Contractor’s decisions regarding personnel. If it
becomes necessary for the Contractor to change its contact person or
contact supervisor, the qualifications of replacement personnel must be at
least equal to the replaced personnel.

. . .
Customer service representative. The Contractor shall assien one or
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more individuals as customer service representative(s) for the duration of
the Addendum. These individuals are responsible for providing services
under the Addendum that include, but are not limited to: operational and
billing problem resolution; product and technical information; and
training. The Contractor will make commercially reasonable efforts to
consider the concerns of DGS, the local public procurement unit or state-
affiliated entity in the Contractor’s decisions regarding personnel. If it
becomes necessary for the Contractor to change customer service
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12.

representative, the qualifications of replacement personnel must be at least
equal to the replaced personnel.

(d) Notification of assigned individuals. The Contractor will provide to
DGS within 10 days of execution of this Addendum the names, mailing
addresses, e-mail addresses and telephone numbers of the contact
person(s), contact supervisor and customer service representative(s).

ADDENDUM SCOPE.

Addendum pricing shall be firm, and is based on the prices set forth in the Master
Contract.

INSTALLMENT PURCHASES.

(a)

—~
c
S~

©

Written approval for installment purchases. Commonwealth agencies,
upon written approval from DGS, may utilize the lease to own purchase
option of the Master Contract. The only rental option available to
Commonwealth agencies is the rental of postage meters as set forth in the
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Discounted Meter Rental.

Lease factors. The lease rate 1aciors, as of A August 1, 2005, of the Master
Contract are located in Attachment J, Hasler ananczal Services, and, as
indicated in the Government Lease Rates section of Attachment K, Hasler
Financial Terms and Conditions LTOP Mailing Equipment, Hasler
Financial Services reserves the right to increase/decrease these factors
twice during each 12-month period.

Revisions to terms and conditions. The Master Contract, at Attachment
K, Hasler Financial Terms and Conditions LTOP Mailing Equipment, is
revised as follows:

(1) PAYMENTS: The following sentence is deleted as it is addressed
in this Addendum at subsection (b) of Section 9 PAYMENT:

Any payment not made within forty (40) days after
the invoice may be assessed a minimum late charge
of 5% of the invoice amount or the maximum
amount allowed by law, whichever is less.

(i) OWNERSHIP AND RISK OF LOSS: The phrase “, and shall
maintain adequate insurance naming Us as loss payee” is deleted
from the penultimate sentence of the first paragraph since the
Commonwealth is self insured.
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15.

(i) DAMAGES OCCURRING: The phrase “, including reasonable
attorneys’ fees” is deleted from the final sentence.

(iv) DEFAULT: The last sentence is revised to read as follows:

The parties further agree that if You are in breach of
any estimate of Our damages, and We are entitled to
receive without further notice and as liquidated
damages and not as penalty: (i) the entire amount of
all outstanding and remaining lease payments; (ii)
possession of any and all items of Equipment; and
(ii1) reasonable expenses, excluding attorneys’ fees,
incurred in the enforcement of this Agreement.

IDENTIFICATION NUMBER.

The Contractor must have a SAP vendor number. To obtain a SAP vendor
number, the Contractor must register at www.vendorregistration.state.pa.us.
Questions about completing the Vendor Registration Form should be directed to
the Central Vendor Management Unit by phone at (717) 214-2868 or toll free at 1
(866) 775-2868 or by e-mail to ra-co-bfm-cvmu@state.pa.us.

NOTICE OF DELAY

delay the timely performance of this Addendum (including actual or potential
labor disputes), the Contractor, in writing, shail immediately notify DGS, stating
all relevant information with respect to the difficulty. This notice shall not
constitute a basis for a delivery schedule extension; nor shall this notice be
construed as a waiver by the Commonwealth of any rights or remedies to which it
is entitled by law or pursuant to provisions of this Addendum. The Contractor’s
failure to provide notice under this Section 14, NOTICE OF DELAY, however,
may be grounds for denial of any request for a delivery schedule extension
because of the delay.

Whenever the Contractor encounters any difficulty that delays or threatens to

BACKGROUND CHECKS.

(a) General. The Contractor shall arrange for an annual criminal background
check for each of its employees, as well as each employee of any of the
contractor’s subcontractors, who have access to Commonwealth facilities.
The Contractor shall conduct background checks in accordance with Form
SP-4-164, Request for Criminal Background Check and this Section 15,
BACKGROUND CHECKS Form SP-4-164 can also be located on the
Internet at http://www.psp.state.pa.us/psp/lib/psp/sp4-164.pdf.
Alternatively, the Contractor may request a criminal background check
electronically through the Pennsylvania State Police’s Pennsylvania

10



(b)

(©)

(d)

(e)

Access to Criminal History (“PATCH”) System, located at
www.psp.state.pa.us/patch.

New or reassigned employees. The Contractor shall also conduct
criminal background checks for new or reassigned employees (of either
the Contractor or the Contractor’s subcontractor(s)) immediately prior to
providing that new employee access to the Commonwealth’s facilities.

Completed criminal background checks. The Contractor, upon
receiving a notice to proceed from the Commonwealth, shall request the
necessary criminal background checks and provide written confirmation
that the criminal background checks have been completed by sending a
copy of the Request for Criminal Record Check, Form SP-4-164 (or its
electronically generated equivalent), either by FAX or by mail to the
Contracting Officer.

Criminal record information. If, at any time, it is discovered that a
Contractor’s employee, or an employee of the Contractor’s
subcontractor(s), has a criminal record that includes any of the following
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Section 15, BACKGROUND CHECKS:

® A
(i)  Violence;

(iii)  Use of a lethal weapon;

(iv)  Breach of trust or fiduciary responsibility;

(v)  Information which raises concerns about building security, system
security or personal security; or

(vi)  Information that is otherwise job-related.

Response to criminal record information. If an employee has a criminal
record that includes any of the information set forth in subsection (d) of

this Section 15, BACKGROUND CHECKS, the Contractor or its
subcontractor(s) shall:

@) Not assign that employee to any Commonwealth facility;

(ii)  Remove any access privileges already given to that employee; and

11
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(iii))  Not permit that employee remote access to any Commonwealth
facility unless the Commonwealth consents to the access, in
writing, prior to the access.

Consent; result of noncompliance. The Commonwealth may withhold
its consent in its complete discretion. Failure of the Contractor to comply
with the terms of this Section 15, BACKGROUND CHECKS, may
result in default by the Contractor under Addendum.

Commonwealth-conducted background checks. The Commonwealth
specifically reserves the right to conduct background checks over and
above that described in this Section 15, BACKGROUND CHECKS.

CONTRACTING OFFICER.

The Contracting Officer for this Addendum is:

Karen Rhinehart

Department of General Services
Bureau of Procurement

555 Walnut Street, 6" FL.
Harrisburg, PA 17101-1914
(717) 346-8177—tel)

(717) 783-6241—(fax)
krhinchart@state.pa.us
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CONTROVERSIES.

(@)

(b)

Request for determination. If a controversy or claim arises from this
Addendum, the Contractor, within six months after the cause of action
accrues, must file a written claim with the Contracting Officer for a
determiination. The claim shall state all grounds upon which the
Contractor asserts a controversy exists. If the Contractor fails to file a
claim or files an untimely claim, the Contractor is deemed to have waived
its right to assert a claim in any forum.

Final determination. The Contracting Officer shall review timely filed
claims and issue a final determination, in writing, regarding the claim.
The final determination shall be issued within 120 days of the receipt of
the claim, unless extended by consent of the Contracting Officer and the
Contractor. The Contracting Officer shall send a written determination to
the Contractor. If the Contracting Officer fails to issue a final
determination within the 120 days (unless extended by consent of the
parties), the claim shall be deemed denied. The Contracting Officer’s
determination shall be the final order of the Commonwealth.

12
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Statement of claim. The Contractor may file a statement of claim with
the Commonwealth Board of Claims, within 15 days of the mailing date
of the determination denying a claim or within 135 days of filing a claim
if no extension is agreed to by the parties, whichever occurs first. Pending
a final judicial resolution of a controversy or claim, the Contractor shall
proceed diligently with the performance of the Addendum in a manner
consistent with the determination of the Contracting Officer and the
Commonwealth shall compensate the Contractor pursuant to the terms of
this Addendum.

18. INSURANCE.

(@)

(b)

General. The Contractor, at its expense, shall procure and maintain, or
require its subcontractors to procure and maintain, as appropriate, the
following types of insurance issued by companies acceptable to the
Commonwealth and authorized to conduct that business under the laws of
the Commonwealth:

1) Worker’s Compensation Insurance for all of the Contractor’s
employees and those of any subcontractor engaged in performing
Services in accordance with the Worker’s Compensation Act of
1915 and its supplements or amendments.

(i)  Public liability and property damage insurance to protect the
Commonwealth, the Contractor, and any and all subcontractors
from claims for damages for personal injury (including bodily
injury), sickness or disease, accidental death, and damage to
property, including loss of use resulting from any property damage
which may arise from its operations under this Addendum, whether
the operation be by the Contractor, any subcontractor, or anyone
directly or indirectly employed by either. The insurance limits
shall be in an amount not less than $500,000 each person and
$2,000,000 each occurrence, personal injury and property damage
combined. These policies shall be occurrence rather than claims-
made policies and shall name the Commonwealth of Pennsylvania
as an additional insured. The insurance shall not contain any
endorsements or any other form designed to limit and restrict any
action by the Commonwealth as an additional insured against the
insurance coverages in regard to the work performed for the
Commonwealth.

Evidence of insurance. Prior to commencing work under the Addendum,
and before any employee of the Contractor or its subcontractors attempts
to access Commonwealth facilities, the Contractor shall provide the
Commonwealth with a copy of each current certificate of insurance.
These certificates shall contain a provision that coverages afforded under

13
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20.

the policies will not be canceled or changed in a manner to cause the
coverage to fail to comply with the requirements of this Section 18,
INSURANCE, until at least 30 days prior written notice has been given to
the Commonwealth.

(©) The Contractor agrees to maintain the insurance for the life of this
Addendum.

(d) The Contractor’s self-insurance of the types and amounts of insurance set
forth in subparagraph (a) of this Section 18, INSURANCE, shall satisfy
the requirements of this Section 18, INSURANCE.

TAXES—FEDERAL, STATE AND LOCAL.

The Commonwealth is exempt from all excise taxes imposed by the Internal
Revenue Service and has accordingly registered with the Internal Revenue
Service to make tax-free purchases under registration No. 23-23740001-K. With
the exception of purchases of the following items, no exemption certificates are
required and the Commonwealth will issue none: tires; trucks; gas-guzzler
emergency vehicles and sports fishing equipment. The Commonwealth is also
exempt from Pennsylvania sales tax, local sales tax, public transportation
assistance taxes, and fees and vehicle rental tax. The Pennsylvania Department of
Revenue regulations provide that exemption certificates are not required for sales
made to governmental entities and none will be issued. Nothing in this Section
19, TAXES-FEDERAIL,, STATE, AND LOCAL, is meant to exempt a
construction contractor from the payment of any of these taxes or fees which are
required to be paid with respect to the purchase, use, rental or lease of tangible
personal property or taxable services used or transferred in connection with the

performance of a construction contract.
COMMONWEALTH HELD HARMLESS.

(a) The Contractor shall hold the Commonwealth harmless from and
indemnify the Commonwealth against any and all third party claims,
demands and actions based upon or arising out of any activities performed
by the Contractor and its employees and agents under this Addendum,
provided the Commonwealth gives the Contractor prompt notice of any
such claim of which it learns. Pursuant to the Commonweaith Attorneys
Act, 71 P.S. § 732-101, et seq., the Office of Attorney General (OAG) has
the sole authority to represent the Commonwealth in actions brought
against the Commonwealth. The OAG, however, in its sole discretion and
under such terms as it deems appropriate, may delegate its right of
defense. If OAG delegates the defense to the Contractor, the
Commonwealth will cooperate with all reasonable requests of the
Contractor made in the defense of such suits.

14
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22,

23.

(b) Notwithstanding subsection (a) of  this Section 20,
COMMONWEALTH HELD HARMLESS, neither party shall enter
into any settlement without the other party’s written consent, which shall
not be withheld unreasonably. The Commonwealth, in its sole discretion,
may allow the Contractor to control the defense and any related settlement
negotiations.

CHANGE OF OWNERSHIP OR INSOLVENCY.

Except as otherwise provided in this Addendum, if the Contractor changes
ownership for any reason whatsoever, the Commonwealth shall have the
exclusive option of continuing under the terms and conditions of this Addendum
with the Contractor or its successors or assigns for the full remaining term of this
Addendum, or continuing under the terms and conditions of this Addendum with
the Contractor or its successors or assigns for a period of time as is necessary to
replace the products, materials, reports, studies, or computer programs, or
immediately terminating this Addendum.

OFFICIALS NOT TO BENEFIT.

No official or employee of the Commonwealth and no member of its General
Assembly who exercises any functions or responsibilities under this Addendum
personal interest or the interest of any corporation, partnership, or association in
which they are, directly or indirectly, interested; nor shall any such official or
employee of the Commonwealth or member of its General Assembly have any
interest, direct or indirect, in this Addendum or the proceeds thereof.

INDEPENDENT CAPACITY OF CONTRACTOR.

The parties to this Addendum agree that the Services performed by the Contractor
under the terms of this Addendum are performed as an independent contractor.
The Services performed by the Contractor are performed neither as an employee
of the Commonwealth nor as a partnership or joint venture between the
Commonwealth and the Contractor.

Except as otherwise provided by the terms of this Addendum, the Commonwealth
shali have no control over the manner in which the Contractor or any
subcontractor performs the contractual Services. Any job specifications or
standards of work attached to or incorporated into this Addendum or any
subcontracting restrictions contained in this Contract shall not be construed as the
Commonwealth’s direction or control over the manner of the performance of
Services provided by the Contractor.
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24.

CONTRACTOR RESPONSIBILITY PROGRAM.

(@)

(b)

(©)

(d)

(e)

®

The Contractor, for itself and all its subcontractors, certifies that as of the
date of its execution of this Bid/Contract that neither the Contractor, nor
any subcontractors, nor any suppliers are under suspension or debarment
by the Commonwealth or any governmental entity, instrumentality, or
authority and, if the Contractor cannot so certify, then it agrees to submit,
along with its Bid, a written explanation of why such certification cannot
be made.

The Contractor also certifies that, as of the date of its execution of this
Bid/Contract, it has no tax liabilities or other Commonwealth obligations.

The Contractor’s obligations pursuant to these provisions are ongoing
from and after the effective date of the Contract through the termination
date thereof. Accordingly, the Contractor shall have an obligation to
inform the Commonwealth if, at any time during the term of the Contract,
it becomes delinquent in the payment of taxes, or other Commonwealth
obligations, or if it or any of its subcontractors are suspended or debarred
by the Commonwealth, the federal government, or any other state or
governmental entity. Such notification shall be made within 15 days of
the date of suspension or debarment.

The failure of the Contractor to notify the Commonwealth of its

suspension or debarment by the Commonwealth, any other state or the

federal government shall constitute an event of default of the Contract
with the Commonwealth,

The Contractor agrees to reimburse the Commonwealth for the reasonable
costs of investigation incurred by the Office of State Inspector General for
investigations of the Contractor’s compliance with the terms of this or any
other agreement between the Contractor and the Commonwealth, which
results in the suspension or debarment of the Contractor. Such costs shall
include, but shall not be limited to, salaries of investigators, including
overtime; travel and lodging expenses; and expert witness and
documentary fees. The Contractor shall not be responsible for
investigative costs for investigations that do not result in the Contractor’s
suspension or debarment.

The Contractor may obtain a current list of suspended and debarred
Commonwealth contractors by either searching the internet at
http://www.dgs.state.pa.us/ or contacting the:
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25.

26.

27.

Department of General Services
Office of Chief Counsel

603 North Office Building
Harrisburg, PA 17125
Telephone No. (717) 783-6472
FAX No. (717) 787-9138

OFFSET PROVISION.

The Contractor agrees that the Commonwealth may offset the amount of any state
tax or Commonwealth liability of the Contractor or its affiliates and subsidiaries
that is owed to the Commonwealth against any payments due the Contractor
under this or any other contract with the Commonwealth.

THE AMERICANS WITH DISABILITIES ACT.

During the term of this Contract, the Contractor agrees as follows:

(1) Pursuant to federal regulations promulgated under the authority of
Tl Asmanziarnme Watl Nia~xhilitioe A+ OIQ ML £ 25 1N1 At oy
ANC AINTrelGnS yritid L7i3UULELEES £Ali, 40 .1, .8 JI.iVi, UL bCki.,

the Contractor understands and agrees that no individual with a
disability shall, on the basis of the disability, be excluded from
participation in this Contract or from activities provided for under
this Addendum. As a condition of accepting and executing this
Addendum, the Contractor agrees to comply with the General
Prohibitions Against Discrimination, 28 C.F.R. § 35.130, and all
other regulations promulgated under Title 11 of The Americans With
Disabilities Act which are applicable to the benefits, services,
programs, and activities provided by the Commonwealth of
Pennsylvania through contracts with outside Contractors.

(i)  The Contractor shall be responsible for and agrees to indemnify
and hold harmless the Commonwealth of Pennsylvania from
losses, damages, expenses claims, demands, suits, and actions
brought by any party against the Commonwealth of Pennsylvania
as a result of the Contractor’s failure to comply with the provisions
of subsection (i) above.

SINGLE AUDIT ACT OF 1984.

In compliance with the Single Audit Act of 1984, the Contractor agrees to the
following:

(a) This Addendum is subject to audit by federal and state agencies or their

authorized representative in accordance with the auditing standards
promulgated by the Comptroller General of the United States and
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28.

specified in Government Auditing Standards, 1994 Revisions (Yellow
Book).

(b) The audit requirement of this Addendum will be satisfied if a single audit
is performed under the provisions of the Single Audit Act of 1984, 31
U.S.C. § 7501, et seq., and all rules and regulations promulgated pursuant
to the Act.

(c) The Commonwealth reserves the right for federal and state agencies or
their authorized representatives to perform additional audits of a
financial/compliance, economy/efficiency, or program results nature, if
deemed necessary.

(d) The Contractor further agrees to comply with requirements that may be
issued by the state agency upon receipt of additional guidance received
from the federal government regarding the Single Audit Act of 1984.

ENVIRONMENTAL PROTECTION.

In carrying out this Addendum, the Contractor shall minimize poliution and shaii
strictly comply with all applicable environmental laws and regulations, including
the Clean Streams Law, Act of June 22, 1937 (P.L. 1987, No. _ ), as amended; the

~ON AT

97), as amended; and the Dam Safety and Encroachment Act, Act of November
26,1978 (P.L. 1375, No. 325), as amended.

NONDISCRIMINATION CLAUS
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Each contract entered into by a governmental agency shall contain the following
provisions by which the Contractor agrees:

(a) In the hiring of any employee(s) for the manufacture of supplies,
performance of work, or any other activity required under the contract or
any subcontract, the contractor, subcontractor, or any person acting on
behalf of the contractor or subcontractor shall not, by reason of gender,
race, creed, or color, discriminate against any citizen of this
Commonwealth who is qualified and available to perform the work to
which the employment relates.

(b) . Neither the contractor nor any subcontractor nor any person on their
behalf shall in any manner discriminate against or intimidate any
employee involved in the manufacture of supplies, the performance of
work, or any other activity required under the contract on account of
gender, race, creed, or color.

18



30.

(©)

(d)

(e)

®

(&

Contractors and subcontractors shall establish and maintain a written
sexual harassment policy and shall inform their employees of the policy.
The policy must contain a notice that sexual harassment will not be
tolerated and employees who practice it will be disciplined.

Contractors shall not discriminate by reason of gender, race, creed, or
color against any subcontractor or supplier who is qualified to perform the
work to which the contracts relates.

The Contractor and each subcontractor shall furnish all necessary
employment documents and records to and permit access to their books,
records, and accounts by the contracting agency and the Bureau of
Contract Administration and Business Development, for purposes of
investigation, to ascertain compliance with provisions of this
Nondiscrimination/Sexual Harassment Clause. If the Contractor or any
subcontractor does not possess documents or records reflecting the
necessary information requested, the Contractor or subcontractor shall
furnish such information on reporting forms supplied by the contracting
agency or the Bureau of Contract Administration and Business

Nevelonment
1JOVCIUPIICIIL,

The  Contractor  shall include the provisions of  this
AT ~na A cnsmsimntirntsmnm IQ nviial TTawacamrond T acvan s mvrmesr arilamaesdnn ~d cam 4la b
INOUHUHSCLHTTHEAUIVULIY ODCA UL 11d1adHIHICLHIL WldUuse 1 CVOLY SUULULLILLACL S0 Lildl
such provisions will be binding upon each subcontractor.

The Commonwealth may cancel or terminate the contract and all money
due or to become due under the contract may be forfeited for a violation of
the terms and conditions of this Nondiscrimination/Sexual Harassment
Clause. In addition, the agency may proceed with debarment or
suspension and may place the Contractor in the Contractor Responsibility
File.

CONTRACTOR INTEGRITY PROVISIONS.

(a)

Definitions.

(1) Confidential information means information that is not public
knowledge, or available to the public on request, disclosure of
which would give an unfair, unethical, or illegal advantage to
another desiring to Contract with the Commonwealth.

(i)  Consent means written permission signed by a duly authorized
officer or employee of the Commonwealth, provided that where
the material facts have been disclosed, in writing, by
prequalification, bid, proposal, or contractual terms, the
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(b)

_—~
o
Nt

(d)

(e)

®

Commonwealth shall be deemed to have consented by virtue of
execution of this Contract.

(iii)  Contractor means the individual or entity that has entered into this
Contract with the Commonwealth, including directors, officers,
partners, managers, key employees, and owners of more than a five
percent (5%) interest.

(iv)  Financial Interest means:
(1) Ownership of more than a 5% interest in any business; or

(2) Holding a position as an officer, director, trustee, partner,
employee, or the like, or holding any position of
management.

V) Gratuity means any payment of more than nominal monetary value
in the form of cash, travel, entertainment, gifts, meals, lodging,
loans, subscriptions, advances, deposits of money, services,
employment, or contracts of any kind.

The Contractor shall maintain the highest standards of integrity in the
performance of this Contract and shall take no action in violation of state
or federal laws, regulations, or other requirements that govern contracting
with the Commonwealth

The Contractor shall not disclose to others any confidential information
gained by virtue of this Contract.

The Contractor shall not, in connection with this or any other Contract
with the Commonwealth, directly or indirectly, offer, confer, or agree to
confer any pecuniary benefit on anyone as consideration for the decision,
opinion, recommendation, vote, other exercise of discretion, or violation
of'a known legal duty by any officer or employee of the Commonwealth.

The Contractor shall not, in connection with this or any other Contract
with the Commonwealth, directly or indirectly, offer, give, or agree or
promise to give to anyone any gratuity for the benefit of or at the direction
or request of any officer or employee of the Commonwealth.

Except with the consent of the Commonwealth, neither the Contractor nor
anyone in privity with him or her shall accept or agree to accept from, or
give or agree to give to, any person, any gratuity from any person in
connection with the performance of work under this Contract except as
provided therein.
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31.

(®

(h)

@)

)

(k)

Except with the consent of the Commonwealth, the Contractor shall not
have a financial interest in any other Contractor, subcontractor, or supplier
providing services, labor, or material on this project.

The Contractor, upon being informed that any violation of these provisions
has occurred or may occur, shall immediately notify the Commonwealth in
writing.

The Contractor, by execution of this Contract and by the submission of
any bills or invoices for payment pursuant thereto, certifies and represents
that he or she has not violated any of these provisions.

The Contractor, upon the inquiry or request of the Inspector General of the
Commonwealth or any of that official’s agents or representatives, shall
provide, or if appropriate, make promptly available for inspection or
copying, any information of any type or form deemed relevant by the
Inspector General to the Contractor’s integrity or responsibility, as those
terms are defined by the Commonwealth’s statutes, regulations, or

management directives. Such information may include, but shall not be

Limited tn the Oantractnr’es hniginesgs or financia 1 voram Aa Ane ar
AMNICG 10, 40 L Ooniracior s business or Lhuui‘m,u reCcoras, udbvl;;xv;ivu, Of

files of any type or form which refer to or concern this Contract. The
Contractor shall retain such information for a period of three (3) years

hovand the ta nati aftha Cn nlagg athe nded hy lawr
oCyona € wrminaunoin o1 nc Contract unless otherwise Proviaca oy 1aw.

For violation of any of the above provisions, the Commonwealth may
terminate this and any other Contract with the Contractor, claim liquidated
damages in an amount equal to the value of anything received in breach of
these provisions, claim damages for all expenses incurred in obtaining
another Contractor to complete performance hereunder, and debar and
suspend the Contractor from doing business with the Commonwealth.
These rights and remedies are cumulative, and the use or nonuse of any
one shall not preclude the use of all or any other. These rights and
remedies are in addition to those the Commonwealth may have under law,
statute, regulation or otherwise.

ASSIGNMENT OF RIGHTS UNDER THE ANTITRUST LAWS.

The Contractor and the Commonwealth recognize that in actual economic

practice, overcharges by the Contractor’s suppliers resulting from violations of

state and federal antitrust laws are in fact borne by the Commonwealth. As part of
the consideration for the award of this Addendum, and intending to be legally

bound, the Contractor assigns to the Commonwealth all rights, title, and interest

in and to any claims the Contractor now has or may hereafter acquire under state
and federal antitrust laws relating to the goods and services which are subject to
this Addendum.
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32.

33.

34.

3s.

RECYCLED MATERIALS.

Except as specifically waived by DGS in writing, any products which are
provided to the Commonwealth as a part of the performance of the Addendum
must meet the minimum percentage levels for total recycled content as specified
in Exhibit A.

APPLICABLE LAW,

This Addendum shall be governed by and interpreted and enforced in accordance
with the laws of the Commonwealth of Pennsylvania (without regard to any
conflict of laws provisions) and the decisions of the Pennsylvania courts. The
Contractor consents to the jurisdiction of any court of the Commonwealth of
Pennsylvania and any federal courts in Pennsylvania, waiving any claim or
defense that such forum is not convenient or proper. The Contractor agrees that
any such court shall have in personam jurisdiction over it, and consents to service
of process in any manner authorized by Pennsylvania law.

NOTICE.

Any and all notices, designations, consents, offers, acceptances or any other
communication provided for in this Addendum shall be given in writing by either
registered or certified mail, return receipt requested; receipted hand delivery; or
by Federal Express, courier or other similar and reliable carrier and which shall be
addressed to each party as set forth in this Section 34, NOTICE.:

e Ifto DGS: Chief Procurement Officer, Bureau of Procurement, Department of
General Services, 555 Walnut Street, Sixth Floor, Harrisburg, PA 17101-1914;
or

o Ifto the Contractor: Hasler Inc., 19 Forest Parkway, Shelton, CT 06484-1628.
COMMONWEALTH APPROVALS.
Once the Contractor signs this Addendum, the Contracting Officer will enter this

document into the Commonwealth’s SAP system to obtain the required
Commonwealth approvals.
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IN WITNESS WHEREQF, the parties have signed this Addendum.

Hasler, Ing, ~

i

By: f< — : ' 5
Print Name /Zék‘@:ﬂj “ ?d “('lj L AT
Title: \j’? %
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EXHIBIT A
PAPER PRODUCTS
RECYCLED CONTENT

REQUIREMENT

All paper offered by the bidder, or included in the final product offered by the bidder, and
sold to the Commonwealth must contain the minimum percentage of post-consumer
content as shown below for the applicable products:

Post-Consumer Content
Item Notes (%)

Printing and Writing Papers

Reprographic

Offset

o1

1 4
1aoict

Forms bond

Envelope

Cotton fiber

Text and cover

Supercalendered

Machine finished
groundwood
Papeteries

Check safety

Coated

Business papers such as bond, electrostatic,
copy, mimeo, duplicator and reproduction
Used for book publishing, commercial
printing, direct mail, technical documents,
and manuals

Office paper such as note pads and
notebooks

Bond type papers used for business forms
such as continuous, cash register, sales
book, unit sets, and computer printout,
excluding carbonless

Wove

Kraft, white and colored (including maniia)
Kraft, unbleached

Excludes custom envelopes

High-quality papers used for stationery,
invitations, currency, ledgers, maps, and
other specialty items

Premium papers used for cover stock,
books, and stationery and matching
envelopes

Groundwood paper used for advertising
and mail order inserts, catalogs, and some
magazines

Groundwood paper used in magazines and
catalogs

Used for invitations and greeting cards
Used in the manufacture of commercial
and government checks

Used for annual reports, posters, brochures,
and magazines. Have gloss, dull, or matte
finishes

Exhibit A
Page 1 of 3
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Carbonless
File folders
Dyed filing products

Index and card stock
Pressboard

Tags and tickets

Newsprint

Newsprint

Used for multiple-impact copy forms 30
Manila or colored

Used for multicolored hanging folders and
wallet files

Used for index cards and postcards
High-strength paperboard used in binders

and report covers

Used for toll and lottery tickets, licenses, and
identification and tabulating cards

Groundwood paper used in newspapers

Commercial Sanitary Tissue Products

Bathroom tissue
Paper towels
Paper napkins
Facial tissue

General-purpose
Industrial wipers

Used in rolls or sheets
Used in rolls or sheets
Used in food service applications

TTced for nerenonal care
vl 101 pUIsUiia: Cald

Used in cleaning and wiping applications

Paperboard and Packaging Products

Corrugated containers

Solid fiber boxes

Folding cartons

Industrial paperboard

Miscellaneous

Padded mailers
Carrierboard

Brown papers

Used for packaging and shipping a variety
Of goods (<300 psi)

(300 psi)

Used for specialized packaging needs such
as dynamite packaging and army ration
boxes

Used to package a wide variety of foods,
household products, cosmetics,
pharmaceuticals, detergent, and hardware
Used to create tubes, cores, cans and
drums

Includes “chipboard” pad backings, book
covers, covered binders, mailing tubes,
game boards, and puzzles

Made from kraft paper that is usually brown
but can be bleached white

A type of folding carton designed for
multipack beverage cartons

Used for bags and wrapping paper

Exhibit A
Page 2 of 3
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Miscellaneous Paper Products

Tray liners Used to line food service trays. Often 50
contain printed information.

“Post-consumer” content is “material or finished product that has served its intended use
and has been diverted or recovered from waste destined for disposal, having completed it
life as a consumer item. Post-consumer content is part of the broader category of
recovered material.”

The Commonwealth of Pennsylvania recognizes that paper products are universally made
with scrap material recovered from the manufacturing process; use of such materials is a
standard practice, both efficient and economical for the paper maker; therefore, bidders of
paper products need not certify that their products are made with “pre-consumer,”
“recovered.” or “secondary” paper fiber.

BIDDER’S CERTIFICATION

Bidder certifies that the paper product(s) which the bidder is offering contains the

required minimum percentage of post-consumer content as shown above for the product.
MANUFACTURER/MILL CERTIFICATION

In addition to the Bidders Certification in Subsection (B), a mill certification must be
completed and signed by the mill before payment will be made to the successful bidder
for the delivered items. The enclosed Manufacturer/Mill Certification form must be
used. Bidders are not required to submit the completed and signed Manufacturer/Mill
Certification form with their bids. THE COMMONWEALTH SHALL HAVE NO
OBLIGATION TO PAY FOR THE ITEM(S) UNTIL A PROPERLY COMPLETED
AND SIGNED MANUFACTURER/MILL CERTIFICATION IS SUBMITTED FOR

THE DELIVERED ITEM.
ENFORCEMENT
Awarded bidders may be required, after delivery of the paper product(s), to provide the

Commonwealth with documentary evidence that the paper product(s) were in fact
produced with the required minimum percentage of post-consumer content.

Exhibit A
Page 3 of 3



REPRI NT Page 1 / 2
Contract Number: 4600009981
Creation Date: 04/ 05/ 2006

Pur chasi ng Agent:
Nane: Karen Rhi nehart
Phone: 717-346-8177

All using Agencies of the Commonwealth, Political Subdivision, Fax: ) 717 346-3820
Authorities, Private Colleges and Universities E-mai | : KRHI NEHART@t at e. pa. us
Valid fronito: 04/ 18/ 2006 - 11/08/2006

Your vendor number with us: 101023 Pl ease Deliver To:

Vendor Nane/ Addr ess:

HASLER | NC *** TBD AT TI ME OF PURCHASE ORDER ***
19 FOREST PKWY

SHELTON CT 06484- 0903 *** UNLESS SPECI FI ED BELOW ***
Your Quotation: Dat e: Paynment Terns: NET 30

Col l ective No.:
Qur Quot ati on:

The Commonwealth of Pennsylvania, through the Department of General Services, accepts the submission of the Bidder/Contractor for the awarded item(s) at
the price(s) set forth below in accordance with: 1) the RFQ submitted by the Bidder/Contractor, if any; 2) the documents attached to this Contract or
incorporated by reference, if any, and 3) the contract terms and conditions stored on the website address at www.dgs.state.pa.us for this type of Contract as of
the date of the RFQ, if any, or other solicitation for this Contract, all of which, as appropriate, are incorporated herein by reference. When the Bidder/Contractor
receives an order from a Commonwealth agency, the order constitutes the Bidder/Contractor's authority to furnish the item(s) to the agency at the time(s) and
place(s) specified in the order. RFQ, as used herein, means Request for Quotations, Invitation for Bids, Invitation to Qualify, or Request for Proposals, as
appropriate.

[tem Description . . .
Mat eri al / Servi ce No. Quanti ty uom Price Per Unit TOTAL

00010 MAI LI NG EQUI PMENT- QUTRI GHT PURCHASE
ltemtext

REFER TO WSCA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG
00020 MAI LI NG EQUI PMENT LEASE
ltemtext

REFER TO WSCA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG
00030 MAI LI NG EQUI PMENT NMAI NTENANCE
ltemtext

REFER TO WECA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG
00040 MAI LI NG EQUI PMENT METER RENTAL
ltemtext

REFER TO WSCA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG
00050 MAI LI NG EQUI PMENT ACCESSORI ES
ltemtext

REFER TO WSCA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG
00060 MAI LI NG EQUI PMENT SUPPLI ES
ltemtext

REFER TO WSCA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG

*** SEE LAST PAGE FOR TOTAL VALUE OF CONTRACT ***




REPRI NT Page 2 / 2
Contract Number: 4600009981
Creation Date: 04/ 05/ 2006

Vendor Nane:

HASLER | NC

[tem Description

Mat eri al / Servi ce No. Quanti ty uom

Prrce Per unit TOTAL

Header text

REFER TO WSCA CONTRACT EPS050076 AT WAV SPI Rl T. AZ. GOV

CLI CK ON CONTRACTS

CLI CK ON OPEN CONTRACTS

| NSERT EPS050076 | N SEARCH BOX

CONTACT:

GOVERNMENT SALES

PHONE: 203-926- 1087

FAX: 203-925-2446

PLEASE SEE AUTHORI ZED DEALER LI ST FOR LOCAL CONTACTS
CONTRACTOR ALLOWS COSTAR PARTI Cl PATI ON

NO FURTHER | NFORVATI ON FOR THI S CONTRACT

Currency: USD

999,999 00
***ESTI MATED VALUE***




HASLER, INC
AUTHORIZED DEALERS LIST

1. PRIORITY SYSTEMS INC
2700 TURNPIKE INDUSTRIAL PARK
MIDDLETOWN, PA 17057
Phone: 717-939-2700
Fax: 717-939-6180
Contact: Tim Roelke: troelke@prioritysystems.com
Andrew Orons: aorons@prioritysystems.com
Emerick Radic: eradic@prioritysystems.com
Brent Nygard: bnygard@prioritysystems.com
SAP Vendor Number: 127849
2. ITS MAILING SYSTEMS, INC
1020 EAST MAIN ST
NORRISTOWN, PA 19401
Phone: 610-278-0300
Fax: 610-272-9911
Contact: Mr. P. Gary Shank
Email: gshank@itsmailing.net
SAP Vendor #156818-003
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Execution Date: FID Number: Q q ZBX %X&Z

SAP Vendor Number:
Legacy Contract Number: 7490-03

PARTICIPATING ADDENDUM:
WESTERN STATES CONTRACTING ALLIANCE
MAILING EQUIPMENT AND MAINTENANCE, NO. EPS050076-A2-3

This Participating Addendum (“Addendum”) is entered into pursuant to the Mailing
Equipment and Maintenance Contract No. EPS050076-A2-3 contract (“Master Contract”)
between Neopost Inc. (“the Contractor”) and the State of Arizona (“Arizona”) on behalf of the
Western States Contracting Alliance (“WSCA”). The parties to this Addendum hereby create a
separate contract between the Contractor and the Commonwealth of Pennsylvania
(“Commonwealth”), acting through the Department of General Services (“DGS”).

WHEREAS, Arizona, on behalf of WSCA, entered into the Master Contract with the
Contractor, pursuant to which the Contractor provides mailing equipment and maintenance as
described in the Master Contract; and

WHEREAS, the Commonwealth desires to participate in the Master Contract as an
additional contracting party to procure mailing equipment and maintenance services from the
Contractor under the Master Contract; and

WHEREAS, DGS is authorized under Sections 1902 and 1908 of the Commonwealth
Procurement Code, 62 Pa. C. S. §§ 1902 and 1908, to undertake and make this type of
contractual arrangement on behalf of the Commonwealth.

NOW, THEREFORE, intending to be legally bound hereby, DGS and the Contractor
agree as follows:

1. DEFINITIONS
(a) Commonwealth agency. The term, as defined in 62 Pa. C. S. § 103,
means an “executive agency, an independent agency or a State-affiliated
agency.”
(b) Commonwealth Procurement Code: Title 62 Pa. C. S. §§ 101—2311.
() Contracting officer. The term, as defined in 62 Pa. C. S. § 103, means a
“person authorized to enter into and administer contracts and make written

determinations with respect to contracts.”

(d) Days. Unless specifically indicated otherwise, days mean Commonwealth
business days.

(e) Effective date. The date of the final required Commonwealth approval.



®

(8)

(h)

()

Local public procurement unit. The term, as defined in 62 Pa. C. S. §
1901, means:

[a] political subdivision, public authority, tax exempt,
nonprofit educational or public health institution or
organization, nonprofit fire company, nonprofit rescue
company, nonprofit ambulance company and, to the extent
provided by law, any other entity, including a council of
governments or an area government, which expends public
funds for the procurement of supplies, services and
construction.

Master Contract. Contract No. EPS050076-A2-3 entered into by
Arizona and the Contractor, and all other documents attached to, linked to
or incorporated by reference in that Contract as found on the
www.spirit.az.gov/ website.

Public procurement unit. The term, as defined in 62 Pa. C. S. § 1901,
means a “local public procurement unit or purchasing agency.”

State-affiliated entity. The term, as defined in 62 Pa. C. S. § 103, means:

A Commonwealth authority or a Commonwealth entity.
The term includes the Pennsylvania Turnpike Commission,
the Pennsylvania Housing Finance Agency, the
Pennsylvania ~ Municipal ~ Retirement ~ System, the
Pennsylvania Infrastructure Investment Authority, the State
Public School Building Authority, the Pennsylvania Higher
Educational Facilities Authority and the State System of
Higher Education. The term does not include any court or
other officer or agency of the unified judicial system, the
General Assembly and its officers and agencies, any State-
related institution, political subdivision or any local,
regional or metropolitan transportation authority.

2. CONTRACT INTEGRATION.

(@)

(b)

Master Contract. DGS and the Contractor agree to be bound by the
terms and conditions as stated in the Master Contract, which is made a part
of this Addendum and incorporated by reference.

Additional requirements. DGS and the Contractor agree to be bound to
the additional requirements stated in this Addendum.



ORDER OF PRECEDENCE.

To the extent that there is a conflict between the Master Contract and this
Addendum, the order of precedence shall be this Addendum and then the Master
Contract.

TERM OF ADDENDUM.

(2)

(b)

(©

(d)

Commencement of performance. The Addendum Period is from the
Effective Date through November 8, 2006. The Contractor shall not start
performance until all of the following have occurred:

1) The Effective Date has arrived,

(i1) The Contractor has received a copy of the fully-executed
Addendum; and

(iii)  The Contractor has received a written Notice to Proceed or a fully
executed purchase order.

No liability for services or supplies provided. The Commonwealth shall
not be liable to pay the Contractor for any supply furnished or work
performed or expenses incurred before the issuance of a fully-executed
purchase order.

No verbal authorization. No Commonwealth employee has the authority
to verbally direct the commencement of any work or delivery of any
supply under this Addendum before the Effective Date.

Renewal. DGS shall have the option of renewing this Addendum for
successive one-year terms, provided that the State of Arizona first extends
the Master Contract for a like time period. Any renewal shall be at the
firm, fixed prices set forth in the Master Contract, except as provided for
otherwise in this Addendum. This Addendum shall renew automatically
unless, no later than 30 days before the effective date of a renewal under
the Master Contract, DGS notifies the Contractor of its intent not to renew
this Addendum.

ADDENDUM PARTICIPANTS.

This Addendum may be used by all Commonwealth agencies, local public
procurement units and state affiliated entities as those terms are defined in
Section 1, DEFINITIONS, of this Addendum.



COSTARS (Cooperative Sourcing to Achieve Reductions in Spend)
PROGRAM.

Section 1902 of the Commonwealth Procurement Code, 62 Pa. C. S. § 1902
(“Section 19027), permits local public procurement units and state-affiliated
entities to participate in cooperative purchasing agreements for the procurement
of supplies, services or construction. Specifically, local public procurement units
and state-affiliated entities may procure from cooperative purchasing agreements
entered into by DGS that are made available to local public procurement units and
state-affiliated entities.

(a) COSTARS Requirements and Procedures.

(1) Use of Addendum by COSTARS participants. Any local public
procurement unit or state-affiliated entity electing to participate in
the Addendum will order items directly from the Contractor and
will be responsible for payment directly to the Contractor. All
local public procurement units and state-affiliated entities are
required to register with the DGS as COSTARS members for
purposes of using this Addendum.

(ii) Standing of COSTARS participants. Those COSTARS members
issuing orders under the Addendum are intended beneficiaries
under the Addendum. They are real parties in interest, with the
right to sue and be sued without joining the Commonwealth of
Pennsylvania, DGS, as a party to the action.

(iii) Required Participation. The Contractor is required to participate
in the Commonwealth’s COSTARS Program and to sell the
awarded items to at the same prices and/or discounts, and in
accordance with the Addendum’s terms and conditions, to
registered COSTARS members. A list of these registered entities is
available on the DGS website at:

http://www.dgsweb.state.pa.us/COSTARSReg/Suppliemspx?costarsNav#

(iv)  Usage Reports on COSTARS. The Contractor shall furnish to the
DGS COSTARS Division an electronic monthly usage report,
preferably in spreadsheet format, no later than the 15th of the
following  month. Reports shall be e-mailed to
splecker@state.pa.us as well as tnoss@state.pa.us. Each report
may indicate the name and address of Contractor, contract number,
and period covered by the report. The following information may
be listed on the report for each order received:

e Item No. (If applicable)



(b)

(2) Material Code (If applicable)
3 Description.
4 Quantity.
S) Unit Price.
6) Total Price.
(7 Local public procurement unit.
Questions. Questions regarding the COSTARS program from Contractor

and/or Local Public Procurement Units should be directed to the
COSTARS Systems Coordinator at (717) 787-1105 or 1 (866) 768-7827.

PURCHASE ORDERS.

(2)

(b)

©

(d)

General. Commonwealth agencies may issue purchase orders against this
Addendum directly with the Contractor. These purchase orders constitute
the Contractor’s authority to make delivery to the ordering
Commonwealth agency. All purchase orders received by the Contractor
up to and including the expiration date of the Addendum are acceptable
and performed in accordance with the Addendum and the purchase order.
Each purchase order is deemed to incorporate the terms and conditions set
forth in the Addendum.

Ink signature not necessary. Purchase orders may not include an “ink”
signature by the Commonwealth. The electronically printed name of the
purchaser represents the signature of that individual who has the authority,
on behalf of the Commonwealth, to authorize the Contractor to proceed.

Manner of issuance. Purchase orders may be issued electronically or
through facsimile equipment or on paper. The electronic transmission of a
purchase order shall require acknowledgement of receipt of the
transmission by the Contractor. Receipt of the electronic or facsimile
transmission of the purchase order shall constitute receipt of a purchase
order. Purchase orders received by the Contractor after 4:00 p.m. are
considered received the following business day.

Specific terms. DGS and the Contractor specifically agree as follows:

(1) No handwritten signature is required for a legally enforceable
purchase order.



8.

(iif)

(iv)

INVOICES.

Upon receipt of a purchase order, the Contractor shall promptly
and properly transmit an acknowledgement in return. Any
purchase order issued electronically shall not give rise to any
obligation to deliver on the part of the Contractor, or any
obligation to receive and pay for delivered products on the part of
the Commonwealth, unless and until the Commonwealth agency
transmitting the purchase order has properly received an
acknowledgment. An acknowledgement is not required for
purchase orders placed by local public procurement units or state-
affiliated entities unless specifically requested.

The parties agree that no writing is required in order to make a
purchase order legally binding, notwithstanding  contrary
requirements in any law. The parties hereby agree not to contest
the validity or enforceability of a genuine purchase order or
acknowledgement issued electronically under the provision of a
statute of frauds or any other applicable law relating to whether
certain agreements are in writing and signed by the party bound
thereby. Any genuine purchase order or acknowledgement issued
electronically, if introduced as evidence on paper in any judicial,
arbitration, mediation, or administrative proceedings, is admissible
as between the parties to the same extent and under the, same
conditions as other business records originated and maintained in
documentary form. Neither party shall contest the admissibility of
copies of genuine purchase orders or acknowledgement under
either the business records exception to the hearsay rule or the best
evidence rule on the basis that the purchase order or
acknowledgement were not in writing or signed by the parties. A
purchase order or acknowledgment is deemed genuine for all
purposes if it is transmitted to the location designated for such
documents.

Each party will immediately, take steps to verify any document
that is obviously garbled in transmission or improperly formatted
to include re-transmission of any such document.

(a) Minimum invoice requirements. Unless the Commonwealth has
authorized the Contractor for Evaluated Receipt Settlement or Vendor
Self-Invoicing, the Contractor shall send an invoice itemized by purchase

order line item to the address referenced on the purchase order promptly
after services are satisfactorily completed. The invoice should include
only amounts due under the purchase order. The Contractor shall include
in all of its invoices the following minimum information:



(b)

(1) Vendor name and “Remit to” address, including SAP Vendor
number;

(i)  Bank routing information, if ACH;

(ili)  SAP Purchase Order number;

(iv)  Delivery address, including name of Commonwealth agency;

) Description of the supplies/services delivered in accordance with
SAP Purchase Order (include purchase order line number if
possible);

(vi)  Quantity provided;

(vii)  Unit price;

(viii) Price extension;

(ix)  Total price; and

(x) Delivery date of supplies or services.

Rejection of invoice. If an invoice does not contain the minimum

information set forth in this Section 8, INVOICES, the Commonwealth

will reject the invoice as improper. If the Commonwealth rejects an

invoice as improper, the time for processing a payment under Section 9,

PAYMENT, will be suspended until the Commonwealth receives a

corrected invoice. The Contractor shall not receive payment until the

Contractor has submitted a corrected invoice, which the Commonwealth
has received and processed.

9. PAYMENT.

(@)

Payment date. The Commonwealth shall put forth reasonable efforts to

make payment by the required payment date. The required payment date
is:

(1) The date on which payment is due under the terms of the
Addendum;

(i)  Thirty days after a proper invoice actually is received at the “Bill
To” address if a date on which payment is due is not specified in
the Addendum (a “proper” invoice is not received until DGS
accepts the supply or service as satisfactorily performed); or



(b)

(iii)  The payment date specified on the invoice if later than the dates
established by paragraphs a(i) and a(ii) of this Section 9,
PAYMENT.

Delayed payment. Payment may be delayed if the payment amount on an
invoice is not based upon the prices as stated in the Addendum. If any
payment is not made within 15 days after the required payment date, the
Commonwealth may pay interest as determined by the Secretary of
Budget in accordance with Act No. 266 of 1982 (72 P. S. § 1507) and
regulations promulgated pursuant thereto (4 Pa. Code § 2.31—2.40).
Payment should not be construed by the Contractor as acceptance of the
service performed by the Contractor. DGS reserves the right to conduct
further testing and inspection after payment, but within a reasonable time
after performance, and to reject the service if the past payment testing or
inspection discloses a defect or a failure to meet specifications.

10. CONTRACT MANAGEMENT.

(@)

(b)

General. The Contractor shall assign one or more individuals as contact

person(s), contact supervisor(s) and customer service representative(s) for
the Addendum.

Contact person and contact supervisor. The contact person is
responsible for the coordination of all activities between all authorized
users and the Contractor. The contact person, or the office represented, is
responsible for coordinating orders and answering billing questions. The
contact person is the central point of contact for the Contractor. If DGS, a
local public procurement unit or state-affiliated entity becomes dissatisfied
with the performance of the contact person, DGS, the local public
procurement unit or state-affiliated entity will contact the contact
supervisor. Contractor will make commercially reasonable efforts to
consider the concerns of DGS, the local public procurement unit or state-
affiliated entity in the Contractor’s decisions regarding personnel. If it
becomes necessary for the Contractor to change its contact person or
contact supervisor, the qualifications of replacement personnel must be at
least equal to the replaced personnel.

Customer service representative. The Contractor shall assign one or
more individuals as customer service representative(s) for the duration of
the Addendum. These individuals are responsible for providing services
under the Addendum that include, but are not limited to: operational and
billing problem resolution; product and technical information; and
training. The Contractor will make commercially reasonable efforts to
consider the concerns of DGS, the local public procurement unit or state-
affiliated entity in the Contractor’s decisions regarding personnel. If it
becomes necessary for the Contractor to change customer service
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12.

representative, the qualifications of replacement personnel must be at least
equal to the replaced personnel.

(d) Notification of assigned individuals. The Contractor will provide to
DGS within 10 days of execution of this Addendum the names, mailing
addresses, e-mail addresses and telephone numbers of the contact
person(s), contact supervisor and customer service representative(s).

ADDENDUM SCOPE.

Addendum pricing shall be firm, and is based on the prices set forth in the Master

Contract.

INSTALLMENT PURCHASES.

(2) Written approval for installment purchases. Commonwealth agencies,

(b)

©

upon written approval from DGS, may utilize the lease to own purchase
option of the Master Contract. The only rental option available to
Commonwealth agencies is the rental of postage meters as set forth in the
Master Contract at Attachment F, Neopost, Inc. State of Arizona/WSCA
Discounted Meter Rental.

Lease factors. The lease rate factors, as of August 1, 2005, of the Master
Contract are located in Attachment L, Neopost Leasing, and, as indicated
in the Government Lease Rates section of Attachment K, Neopost Terms
and Conditions LTOP Mailing Equipment, Neopost Leasing reserves the
right to increase/decrease these factors twice during each 12-month
period.

Revisions to terms and conditions. The Master Contract, at Attachment
K, Neopost Terms and Conditions LTOP Mailing Equipment, is revised as
follows:

1) PAYMENTS: The following sentence is deleted as it is addressed
in this Addendum at subsection (b) of Section 9 PAYMENT:

Any payment not made within forty (40) days after
the invoice may be assessed a minimum late charge
of 5% of the invoice amount or the maximum
amount allowed by law, whichever is less.

(i) OWNERSHIP AND RISK OF LOSS: The phrase “, and shall
maintain adequate insurance naming Us as loss payee” is deleted
from the penultimate sentence of the first paragraph since the
Commonwealth is self insured.
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14.

15.

(iii)y DAMAGES OCCURRING: The phrase “, including reasonable
attorneys’ fees” is deleted from the final sentence.

(iv) DEFAULT: The last sentence is revised to read as follows:

The parties further agree that if You are in breach of
any estimate of Our damages, and We are entitled to
receive without further notice and as liquidated
damages and not as penalty: (i) the entire amount of
all outstanding and remaining lease payments; (ii)
possession of any and all items of Equipment; and
(ii1) reasonable expenses, excluding attorneys’ fees,
incurred in the enforcement of this Agreement.

IDENTIFICATION NUMBER.

The Contractor must have a SAP vendor number. To obtain a SAP vendor
number, the Contractor must register at www.vendorregistration.state.pa.us.
Questions about completing the Vendor Registration Form should be directed to
the Central Vendor Management Unit by phone at (717) 214-2868 or toll free at 1
(866) 775-2868 or by e-mail to ra-co-bfm-cvmu@state.pa.us.

NOTICE OF DELAY

Whenever the Contractor encounters any difficulty that delays or threatens to
delay the timely performance of this Addendum (including actual or potential
labor disputes), the Contractor, in writing, shall immediately notify DGS, stating
all relevant information with respect to the difficulty. This notice shall not
constitute a basis for a delivery schedule extension; nor shall this notice be
construed as a waiver by the Commonwealth of any rights or remedies to which it
is entitled by law or pursuant to provisions of this Addendum. The Contractor’s
failure to provide notice under this Section 14, NOTICE OF DELAY, however,
may be grounds for denial of any request for a delivery schedule extension
because of the delay.

BACKGROUND CHECKS.

(a) General. The Contractor shall arrange for an annual criminal background
check for each of its employees, as well as each employee of any of the
contractor’s subcontractors, who have access to Commonwealth facilities.
The Contractor shall conduct background checks in accordance with Form
SP-4-164, Request for Criminal Background Check and this Section 15,
BACKGROUND CHECKS. Form SP-4-164 can also be located on the
Internet at http://www.psp.state.pa.us/psp/lib/psp/sp4-164.pdf.
Alternatively, the Contractor may request a criminal background check
electronically through the Pennsylvania State Police’s Pennsylvania

10



(b)

(©)

(d)

(©

Access to Criminal History (“PATCH”) System, located at
www.psp.state.pa.us/patch.

New or reassigned employees. The Contractor shall also conduct
criminal background checks for new or reassigned employees (of either
the Contractor or the Contractor’s subcontractor(s)) immediately prior to
providing that new employee access to the Commonwealth’s facilities.

Completed criminal background checks. The Contractor, upon
receiving a notice to proceed from the Commonwealth, shall request the
necessary criminal background checks and provide written confirmation
that the criminal background checks have been completed by sending a
copy of the Request for Criminal Record Check, Form SP-4-164 (or its
electronically generated equivalent), either by FAX or by mail to the
Contracting Officer.

Criminal record information. If, at any time, it is discovered that a
Contractor’s employee, or an employee of the Contractor’s
subcontractor(s), has a criminal record that includes any of the following
information, the Contractor shall comply with subsection (e) of this
Section 15, BACKGROUND CHECKS:

(1) A felony or misdemeanor involving terroristic behavior;

(ii)  Violence;

(iii)  Use of a lethal weapon;

(iv)  Breach of trust or fiduciary responsibility;

v) Information which raises concerns about building security, system
security or personal security; or

(vi)  Information that is otherwise job-related.
Response to criminal record information. If an employee has a criminal
record that includes any of the information set forth in subsection (d) of

this Section 15, BACKGROUND CHECKS, the Contractor or its
subcontractor(s) shall:

(1) Not assign that employee to any Commonwealth facility;

(i)  Remove any access privileges already given to that employee; and

11
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17.

(iii)  Not permit that employee remote access to any Commonwealth
facility unless the Commonwealth consents to the access, in
writing, prior to the access.

® Consent; result of noncompliance. The Commonwealth may withhold
its consent in its complete discretion. Failure of the Contractor to comply
with the terms of this Section 15, BACKGROUND CHECKS, may
result in default by the Contractor under Addendum.

(2) Commonwealth-conducted background checks. The Commonwealth
specifically reserves the right to conduct background checks over and
above that described in this Section 15, BACKGROUND CHECKS.

CONTRACTING OFFICER.
The Contracting Officer for this Addendum is:

Karen Rhinchart

Department of General Services
Bureau of Procurement

555 Walnut Street, 6™ FL.
Harrisburg, PA 17101-1914
(717) 346-8177—(tel)

(717) 783-6241—(fax)
krhinchart(@state.pa.us

CONTROVERSIES.

(a) Request for determination. If a controversy or claim arises from this
Addendum, the Contractor, within six months after the cause of action
accrues, must file a written claim with the Contracting Officer for a
determination. The claim shall state all grounds upon which the
Contractor asserts a controversy exists. If the Contractor fails to file a
claim or files an untimely claim, the Contractor is deemed to have waived
its right to assert a claim in any forum.

(b)  Final determination. The Contracting Officer shall review timely filed
claims and issue a final determination, in writing, regarding the claim.
The final determination shall be issued within 120 days of the receipt of
the claim, unless extended by consent of the Contracting Officer and the
Contractor. The Contracting Officer shall send a written determination to
the Contractor. If the Contracting Officer fails to issue a final
determination within the 120 days (unless extended by consent of the
parties), the claim shall be deemed denied. The Contracting Officer’s
determination shall be the final order of the Commonwealth.

12



(©)

Statement of claim. The Contractor may file a statement of claim with
the Commonwealth Board of Claims, within 15 days of the mailing date
of the determination denying a claim or within 135 days of filing a claim
if no extension is agreed to by the parties, whichever occurs first. Pending
a final judicial resolution of a controversy or claim, the Contractor shall
proceed diligently with the performance of the Addendum in a manner
consistent with the determination of the Contracting Officer and the
Commonwealth shall compensate the Contractor pursuant to the terms of
this Addendum.

18. INSURANCE.

(2)

(b)

General. The Contractor, at its expense, shall procure and maintain, or
require its subcontractors to procure and maintain, as appropriate, the
following types of insurance issued by companies acceptable to the
Commonwealth and authorized to conduct that business under the laws of
the Commonwealth:

) Worker’s Compensation Insurance for all of the Contractor’s
employees and those of any subcontractor engaged in performing
Services in accordance with the Worker’s Compensation Act of
1915 and its supplements or amendments.

(i)  Public liability and property damage insurance to protect the
Commonwealth, the Contractor, and any and all subcontractors
from claims for damages for personal injury (including bodily
injury), sickness or disease, accidental death, and damage to
property, including loss of use resulting from any property damage
which may arise from its operations under this Addendum, whether
the operation be by the Contractor, any subcontractor, or anyone
directly or indirectly employed by either. The insurance limits
shall be in an amount not less than $500,000 each person and
$2,000,000 each occurrence, personal injury and property damage
combined. These policies shall be occurrence rather than claims-
made policies and shall name the Commonwealth of Pennsylvania
as an additional insured. The insurance shall not contain any
endorsements or any other form designed to limit and restrict any
action by the Commonwealth as an additional insured against the
insurance coverages in regard to the work performed for the
Commonwealth.

Evidence of insurance. Prior to commencing work under the Addendum,
and before any employee of the Contractor or its subcontractors attempts
to access Commonwealth facilities, the Contractor shall provide the
Commonwealth with a copy of each current certificate of insurance.
These certificates shall contain a provision that coverages afforded under

13
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20.

the policies will not be canceled or changed in a manner to cause the
coverage to fail to comply with the requirements of this Section 18,
INSURANCE, until at least 30 days prior written notice has been given to
the Commonwealth.

(©) The Contractor agrees to maintain the insurance for the life of this
Addendum.

(d) The Contractor’s self-insurance of the types and amounts of insurance set
forth in subparagraph (a) of this Section 18, INSURANCE, shall satisfy
the requirements of this Section 18, INSURANCE.

TAXES—FEDERAL, STATE AND LOCAL.

The Commonwealth is exempt from all excise taxes imposed by the Internal
Revenue Service and has accordingly registered with the Internal Revenue
Service to make tax-free purchases under registration No. 23-23740001-K. With
the exception of purchases of the following items, no exemption certificates are
required and the Commonwealth will issue none: tires; trucks; gas-guzzler
emergency vehicles and sports fishing equipment. The Commonwealth is also
exempt from Pennsylvania sales tax, local sales tax, public transportation
assistance taxes, and fees and vehicle rental tax. The Pennsylvania Department of
Revenue regulations provide that exemption certificates are not required for sales
made to governmental entities and none will be issued. Nothing in this Section
19, TAXES-FEDERAL, STATE, AND LOCAL, is meant to exempt a
construction contractor from the payment of any of these taxes or fees which are
required to be paid with respect to the purchase, use, rental or lease of tangible
personal property or taxable services used or transferred in connection with the
performance of a construction contract.

COMMONWEALTH HELD HARMLESS.

(@ The Contractor shall hold the Commonwealth harmless from and
indemnify the Commonwealth against any and all third party claims,
demands and actions based upon or arising out of any activities performed
by the Contractor and its employees and agents under this Addendum,
provided the Commonwealth gives the Contractor prompt notice of any
such claim of which it learns. Pursuant to the Commonwealth Attorneys
Act, 71 P.S. § 732-101, et seq., the Office of Attorney General (OAG) has
the sole authority to represent the Commonwealth in actions brought
against the Commonwealth. The OAG, however, in its sole discretion and
under such terms as it deems appropriate, may delegate its right of
defense.  If OAG delegates the defense to the Contractor, the
Commonwealth will cooperate with all reasonable requests of the
Contractor made in the defense of such suits.

14
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22.

23.

(b) Notwithstanding subsection (a) of  this Section 20,
COMMONWEALTH HELD HARMLESS, neither party shall enter
into any settlement without the other party’s written consent, which shall
not be withheld unreasonably. The Commonwealth, in its sole discretion,
may allow the Contractor to control the defense and any related settlement
negotiations.

CHANGE OF OWNERSHIP OR INSOLVENCY.

Except as otherwise provided in this Addendum, if the Contractor changes
ownership for any reason whatsoever, the Commonwealth shall have the
exclusive option of continuing under the terms and conditions of this Addendum
with the Contractor or its successors or assigns for the full remaining term of this
Addendum, or continuing under the terms and conditions of this Addendum with
the Contractor or its successors or assigns for a period of time as is necessary to
replace the products, materials, reports, studies, or computer programs, or
immediately terminating this Addendum.

OFFICIALS NOT TO BENEFIT.

No official or employee of the Commonwealth and no member of its General
Assembly who exercises any functions or responsibilities under this Addendum
shall participate in any decision relating to this Addendum which affects their
personal interest or the interest of any corporation, partnership, or association in
which they are, directly or indirectly, interested; nor shall any such official or
employee of the Commonwealth or member of its General Assembly have any
interest, direct or indirect, in this Addendum or the proceeds thereof.

INDEPENDENT CAPACITY OF CONTRACTOR.

The parties to this Addendum agree that the Services performed by the Contractor
under the terms of this Addendum are performed as an independent contractor.
The Services performed by the Contractor are performed neither as an employee
of the Commonwealth nor as a partnership or joint venture between the
Commonwealth and the Contractor.

Except as otherwise provided by the terms of this Addendum, the Commonwealth
shall have no control over the manner in which the Contractor or any
subcontractor performs the contractual Services. Any job specifications or
standards of work attached to or incorporated into this Addendum or any
subcontracting restrictions contained in this Contract shall not be construed as the
Commonwealth’s direction or control over the manner of the performance of
Services provided by the Contractor.

15
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CONTRACTOR RESPONSIBILITY PROGRAM.

(a)

(b)

(d)

(©

®

The Contractor, for itself and all its subcontractors, certifies that as of the
date of its execution of this Bid/Contract that neither the Contractor, nor
any subcontractors, nor any suppliers are under suspension or debarment
by the Commonwealth or any governmental entity, instrumentality, or
authority and, if the Contractor cannot so certify, then it agrees to submit,
along with its Bid, a written explanation of why such certification cannot
be made.

The Contractor also certifies that, as of the date of its execution of this
Bid/Contract, it has no tax liabilities or other Commonwealth obligations.

The Contractor’s obligations pursuant to these provisions are ongoing
from and after the effective date of the Contract through the termination
date thereof. Accordingly, the Contractor shall have an obligation to
inform the Commonwealth if, at any time during the term of the Contract,
it becomes delinquent in the payment of taxes, or other Commonwealth
obligations, or if it or any of its subcontractors are suspended or debarred
by the Commonwealth, the federal government, or any other state or
governmental entity. Such notification shall be made within 15 days of
the date of suspension or debarment.

The failure of the Contractor to notify the Commonwealth of its
suspension or debarment by the Commonwealth, any other state or the
federal government shall constitute an event of default of the Contract
with the Commonwealth.

The Contractor agrees to reimburse the Commonwealth for the reasonable
costs of investigation incurred by the Office of State Inspector General for
investigations of the Contractor’s compliance with the terms of this or any
other agreement between the Contractor and the Commonwealth, which
results in the suspension or debarment of the Contractor. Such costs shall
include, but shall not be limited to, salaries of investigators, including
overtime; travel and lodging expenses; and expert witness and
documentary fees.  The Contractor shall not be responsible for
investigative costs for investigations that do not result in the Contractor’s
suspension or debarment.

The Contractor may obtain a current list of suspended and debarred
Commonwealth contractors by either searching the internet at
http://www.dgs.state.pa.us/ or contacting the:

16
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26.

27.

Department of General Services
Office of Chief Counsel

603 North Office Building
Harrisburg, PA 17125
Telephone No. (717) 783-6472
FAX No. (717)787-9138

OFFSET PROVISION.

The Contractor agrees that the Commonwealth may offset the amount of any state
tax or Commonwealth liability of the Contractor or its affiliates and subsidiaries
that is owed to the Commonwealth against any payments due the Contractor
under this or any other contract with the Commonwealth.

THE AMERICANS WITH DISABILITIES ACT.

During the term of this Contract, the Contractor agrees as follows:

) Pursuant to federal regulations promulgated under the authority of
The Americans With Disabilities Act, 28 C.ER.§ 35.101, et seq.,
the Contractor understands and agrees that no individual with a
disability shall, on the basis of the disability, be excluded from
participation in this Contract or from activities provided for under
this Addendum. As a condition of accepting and executing this
Addendum, the Contractor agrees to comply with the General
Prohibitions Against Discrimination, 28 C.F.R. § 35.130, and all
other regulations promulgated under Title Il of The Americans With
Disabilities Act which are applicable to the benefits, services,
programs, and activities provided by the Commonwealth of
Pennsylvania through contracts with outside Contractors.

(i1) The Contractor shall be responsible for and agrees to indemnify
and hold harmless the Commonwealth of Pennsylvania from
losses, damages, expenses claims, demands, suits, and actions
brought by any party against the Commonwealth of Pennsylvania
as a result of the Contractor’s failure to comply with the provisions
of subsection (i) above.

SINGLE AUDIT ACT OF 1984.

In compliance with the Single Audit Act of 1984, the Contractor agrees to the
following:

(a) This Addendum is subject to audit by federal and state agencies or their

authorized representative in accordance with the auditing standards
promulgated by the Comptroller General of the United States and
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specified in Government Auditing Standards, 1994 Revisions (Yellow
Book).

(b) The audit requirement of this Addendum will be satisfied if a single audit
is performed under the provisions of the Single Audit Act of 1984, 31
U.S.C. § 7501, et seq., and all rules and regulations promulgated pursuant
to the Act.

() The Commonwealth reserves the right for federal and state agencies or
their authorized representatives to perform additional audits of a
financial/compliance, economy/efficiency, or program results nature, if
deemed necessary.

(d) The Contractor further agrees to comply with requirements that may be
issued by the state agency upon receipt of additional guidance received
from the federal government regarding the Single Audit Act of 1984.

ENVIRONMENTAL PROTECTION.

In carrying out this Addendum, the Contractor shall minimize pollution and shall
strictly comply with all applicable environmental laws and regulations, including
the Clean Streams Law, Act of June 22, 1937 (P.L. 1987, No. _ ), as amended; the
Pennsylvania Solid Waste Management Act, Act of July 7, 1980 (P.L. 380, No.
97), as amended; and the Dam Safety and Encroachment Act, Act of November
26,1978 (P.L. 1375, No. 325), as amended.

NONDISCRIMINATION CLAUSE/SEXUAL HARASSMENT CLAUSE.
Each contract entered into by a governmental agency shall contain the following
provisions by which the Contractor agrees:

(a) In the hiring of any employee(s) for the manufacture of supplies,
performance of work, or any other activity required under the contract or
any subcontract, the contractor, subcontractor, or any person acting on
behalf of the contractor or subcontractor shall not, by reason of gender,
race, creed, or color, discriminate against any citizen of this
Commonwealth who is qualified and available to perform the work to
which the employment relates.

(b)  Neither the contractor nor any subcontractor nor any person on their
behalf shall in any manner discriminate against or intimidate any
employee involved in the manufacture of supplies, the performance of
work, or any other activity required under the contract on account of
gender, race, creed, or color.
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30.

©

(d)

(e)

®

€]

Contractors and subcontractors shall establish and maintain a written
sexual harassment policy and shall inform their employees of the policy.
The policy must contain a notice that sexual harassment will not be
tolerated and employees who practice it will be disciplined.

Contractors shall not discriminate by reason of gender, race, creed, or
color against any subcontractor or supplier who is qualified to perform the
work to which the contracts relates.

The Contractor and each subcontractor shall furnish all necessary
employment documents and records to and permit access to their books,
records, and accounts by the contracting agency and the Bureau of
Contract Administration and Business Development, for purposes of
investigation, to ascertain compliance with provisions of this
Nondiscrimination/Sexual Harassment Clause. If the Contractor or any
subcontractor does not possess documents or records reflecting the
necessary information requested, the Contractor or subcontractor shall
furnish such information on reporting forms supplied by the contracting
agency or the Burecau of Contract Administration and Business
Development.

The  Contractor  shall include the  provisions of  this
Nondiscrimination/Sexual Harassment Clause in every subcontract so that
such provisions will be binding upon each subcontractor.

The Commonwealth may cancel or terminate the contract and all money
due or to become due under the contract may be forfeited for a violation of
the terms and conditions of this Nondiscrimination/Sexual Harassment
Clause. In addition, the agency may proceed with debarment or

suspension and may place the Contractor in the Contractor Responsibility
File.

CONTRACTOR INTEGRITY PROVISIONS.

(@)

Definitions.

1) Confidential information means information that is not public
knowledge, or available to the public on request, disclosure of
which would give an unfair, unethical, or illegal advantage to
another desiring to Contract with the Commonwealth.

(i)  Consent means written permission signed by a duly authorized
officer or employee of the Commonwealth, provided that where
the material facts have been disclosed, in writing, by
prequalification, bid, proposal, or contractual terms, the
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(b)

(©

(d)

®

Commonwealth shall be deemed to have consented by virtue of
execution of this Contract.

(iii)  Contractor means the individual or entity that has entered into this
Contract with the Commonwealth, including directors, officers,
partners, managers, key employees, and owners of more than a five
percent (5%) interest.

(iv)  Financial Interest means:
(D Ownership of more than a 5% interest in any business; or

2) Holding a position as an officer, director, trustee, partner,
employee, or the like, or holding any position of
management.

v) Gratuity means any payment of more than nominal monetary value
in the form of cash, travel, entertainment, gifts, meals, lodging,
loans, subscriptions, advances, deposits of money, services,
employment, or contracts of any kind.

The Contractor shall maintain the highest standards of integrity in the
performance of this Contract and shall take no action in violation of state
or federal laws, regulations, or other requirements that govern contracting
with the Commonwealth.

The Contractor shall not disclose to others any confidential information
gained by virtue of this Contract.

The Contractor shall not, in connection with this or any other Contract
with the Commonwealth, directly or indirectly, offer, confer, or agree to
confer any pecuniary benefit on anyone as consideration for the decision,
opinion, recommendation, vote, other exercise of discretion, or violation
of a known legal duty by any officer or employee of the Commonwealth.

The Contractor shall not, in connection with this or any other Contract
with the Commonwealth, directly or indirectly, offer, give, or agree or
promise to give to anyone any gratuity for the benefit of or at the direction
or request of any officer or employee of the Commonwealth.

Except with the consent of the Commonwealth, neither the Contractor nor
anyone in privity with him or her shall accept or agree to accept from, or
give or agree to give to, any person, any gratuity from any person in
connection with the performance of work under this Contract except as
provided therein.
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31.

)

(h)

@)

@

Except with the consent of the Commonwealth, the Contractor shall not
have a financial interest in any other Contractor, subcontractor, or supplier
providing services, labor, or material on this project.

The Contractor, upon being informed that any violation of these provisions
has occurred or may occur, shall immediately notify the Commonwealth in
writing.

The Contractor, by execution of this Contract and by the submission of
any bills or invoices for payment pursuant thereto, certifies and represents
that he or she has not violated any of these provisions.

The Contractor, upon the inquiry or request of the Inspector General of the
Commonwealth or any of that official’s agents or representatives, shall
provide, or if appropriate, make promptly available for inspection or
copying, any information of any type or form deemed relevant by the
Inspector General to the Contractor’s integrity or responsibility, as those
terms are defined by the Commonwealth’s statutes, regulations, or
management directives. Such information may include, but shall not be
limited to, the Contractor’s business or financial records, documents, or
files of any type or form which refer to or concern this Contract. The
Contractor shall retain such information for a period of three (3) years
beyond the termination of the Contract unless otherwise provided by law.

For violation of any of the above provisions, the Commonwealth may
terminate this and any other Contract with the Contractor, claim liquidated
damages in an amount equal to the value of anything received in breach of
these provisions, claim damages for all expenses incurred in obtaining
another Contractor to complete performance hereunder, and debar and
suspend the Contractor from doing business with the Commonwealth.
These rights and remedies are cumulative, and the use or nonuse of any
one shall not preclude the use of all or any other. These rights and
remedies are in addition to those the Commonwealth may have under law,
statute, regulation or otherwise.

ASSIGNMENT OF RIGHTS UNDER THE ANTITRUST LAWS.

The Contractor and the Commonwealth recognize that in actual economic
practice, overcharges by the Contractor’s suppliers resulting from violations of
state and federal antitrust laws are in fact borne by the Commonwealth. As part of
the consideration for the award of this Addendum, and intending to be legally
bound, the Contractor assigns to the Commonwealth all rights, title, and interest
in and to any claims the Contractor now has or may hereafter acquire under state

and federal antitrust laws relating to the goods and services which are subject to
this Addendum.
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32.

33.

34.

3S.

RECYCLED MATERIALS.

Except as specifically waived by DGS in writing, any products which are
provided to the Commonwealth as a part of the performance of the Addendum
must meet the minimum percentage levels for total recycled content as specified
in Exhibit A.

APPLICABLE LAW,

This Addendum shall be governed by and interpreted and enforced in accordance
with the laws of the Commonwealth of Pennsylvania (without regard to any
conflict of laws provisions) and the decisions of the Pennsylvania courts. The
Contractor consents to the jurisdiction of any court of the Commonwealth of
Pennsylvania and any federal courts in Pennsylvania, waiving any claim or
defense that such forum is not convenient or proper. The Contractor agrees that
any such court shall have in personam jurisdiction over it, and consents to service
of process in any manner authorized by Pennsylvania law.

NOTICE.

Any and all notices, designations, consents, offers, acceptances or any other
communication provided for in this Addendum shall be given in writing by either
registered or certified mail, return receipt requested; receipted hand delivery; or
by Federal Express, courier or other similar and reliable carrier and which shall be
addressed to each party as set forth in this Section 34, NOTICE:

o If to DGS: Chief Procurement Officer, Bureau of Procurement, Department of

General Services, 555 Walnut Street, Sixth Floor, Harrisburg, PA 17101-1914;
or

e If to the Contractor: Neopost Inc.. Attn Government Sales, 30955 Huntwood
Avenue, Hayward, CA 94544-7084.

COMMONWEALTH APPROVALS.
Once the Contractor signs this Addendum, the Contracting Officer will enter this

document into the Commonwealth’s SAP system to obtain the required
Commonwealth approvals.
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IN WITNESS WHEREOF, the parties have signed this Addendum.

Neopo /In%
BY[ X

st
Print I\Zme: é’é’?’%&@%ﬂ)@
Title: V¥ o @@’&5“30
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EXHIBIT A
PAPER PRODUCTS
RECYCLED CONTENT

REQUIREMENT

All paper offered by the bidder, or included in the final product offered by the bidder, and
sold to the Commonwealth must contain the minimum percentage of post-consumer
content as shown below for the applicable products:

Post-Consumer Content
Item Notes (%)

Printing and Writing Papers

Reprographic Business papers such as bond, electrostatic, 30
copy, mimeo, duplicator and reproduction

Offset Used for book publishing, commercial 30
printing, direct mail, technical documents,
and manuals

Tablet Office paper such as note pads and 30
notebooks

Forms bond Bond type papers used for business forms 30
such as continuous, cash register, sales
book, unit sets, and computer printout,
excluding carbonless

Envelope Wove 30
Kraft, white and colored (including manila) 10
Kraft, unbleached 10
Excludes custom envelopes

Cotton fiber High-quality papers used for stationery, 30
invitations, currency, ledgers, maps, and
other specialty items

Text and cover Premium papers used for cover stock, 30
books, and stationery and matching
envelopes

Supercalendered Groundwood paper used for advertising 10
and mail order inserts, catalogs, and some
magazines

Machine finished Groundwood paper used in magazines and 10

groundwood catalogs

Papeteries Used for invitations and greeting cards 30

Check safety Used in the manufacture of commercial 10
and government checks

Coated Used for annual reports, posters, brochures, 10

and magazines. Have gloss, dull, or matte
finishes

Exhibit A
Page 1 of 3



Carbonless
File folders
Dyed filing products

Index and card stock
Pressboard

Tags and tickets

Newsprint

Newsprint

Used for multiple-impact copy forms 30
Manila or colored

Used for multicolored hanging folders and
wallet files

Used for index cards and postcards
High-strength paperboard used in binders

and report covers

Used for toll and lottery tickets, licenses, and
identification and tabulating cards

Groundwood paper used in newspapers

Commercial Sanitary Tissue Products

Bathroom tissue
Paper towels
Paper napkins
Facial tissue
General-purpose
Industrial wipers

Used in rolls or sheets

Used in rolls or sheets

Used in food service applications

Used for personal care

Used in cleaning and wiping applications

Paperboard and Packaging Products

Corrugated containers

Solid fiber boxes

Folding cartons

Industrial paperboard

Miscellaneous

Padded mailers
Carrierboard

Brown papers

Used for packaging and shipping a variety
Of goods (<300 psi)

(300 psi)

Used for specialized packaging needs such
as dynamite packaging and army ration
boxes

Used to package a wide variety of foods,
household products, cosmetics,
pharmaceuticals, detergent, and hardware
Used to create tubes, cores, cans and
drums

Includes “chipboard” pad backings, book
covers, covered binders, mailing tubes,
game boards, and puzzles

Made from kraft paper that is usually brown
but can be bleached white

A type of folding carton designed for
multipack beverage cartons

Used for bags and wrapping paper

Exhibit A
Page 2 of 3
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Miscellaneous Paper Products

Tray liners Used to line food service trays. Often 50
contain printed information.

“Post-consumer” content is “material or finished product that has served its intended use
and has been diverted or recovered from waste destined for disposal, having completed it
life as a consumer item. Post-consumer content is part of the broader category of
recovered material.”

The Commonwealth of Pennsylvania recognizes that paper products are universally made
with scrap material recovered from the manufacturing process; use of such materials is a
standard practice, both efficient and economical for the paper maker; therefore, bidders of
paper products need not certify that their products are made with “pre-consumer,”
“recovered.” or “secondary” paper fiber.

BIDDER’S CERTIFICATION

Bidder certifies that the paper product(s) which the bidder is offering contains the
required minimum percentage of post-consumer content as shown above for the product.

MANUFACTURER/MILL CERTIFICATION

In addition to the Bidders Certification in Subsection (B), a mill certification must be
completed and signed by the mill before payment will be made to the successful bidder
for the delivered items. The enclosed Manufacturer/Mill Certification form must be
used. Bidders are not required to submit the completed and signed Manufacturer/Mill
Certification form with their bids. THE COMMONWEALTH SHALL HAVE NO
OBLIGATION TO PAY FOR THE ITEM(S) UNTIL A PROPERLY COMPLETED
AND SIGNED MANUFACTURER/MILL CERTIFICATION IS SUBMITTED FOR
THE DELIVERED ITEM.

ENFORCEMENT
Awarded bidders may be required, after delivery of the paper product(s), to provide the

Commonwealth with documentary evidence that the paper product(s) were in fact
produced with the required minimum percentage of post-consumer content.

Exhibit A
Page 3 of 3



Named Insured: Neopost Inc.



ACORD, CERTIFICATE OF LIABILITY INSURANCE

DATE (MMIDD/YYYY)
03/17/2006

'RODUCER  (975)686~2R60
WestiallawayStotka, Inc.
Lic. #0B63315

FAX (925)686-6118

THIS GERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER, THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

200 Gregory Lane Bldg A
Pleasant Hill, CA 94523

NSURED
Neopost, Inc.
30955 Huntwood Avenue
Hayward, CA 94544

INSURERS AFFORDING COVERAGE NAIC #
iINSURERA: Amerdican Zurich Ins. Co.

INsURERE: Zur-ich Amerdcan Ins. Co.

iNsurerc: St Paul Travelers Ins. Co.

INSURERD; *, ~ s '

INSURER E:

-OVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT GR CTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 18 SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

ISRIADD'L
IR INSRD

TYPE OF INSURANCE POLICY NUMBER Fgf@*ﬁg&*&imgygﬁ LMITS
GENERAL LIABILITY EACH OCCURRENCE 3
| COMMERCIAL GENERAL LIABILITY DAMAGE T0 RENTED 3
CLAIMS MADE D acour MED EXP {Any one perser) | 5
PERSONAL & ADV INJURY S
] | GENERAL AGGREGATE s
" GEN'L AGGREGATE LIMIT APPLIES PER: | PROBUCTS - COMFIOP AGG | §
—fmucv[——lgggf .[_]LDC . . L
AUTONOBILE LABILITY BAP3703480] 02/01/2006 | 02/01/2007 | commmen smoLe Lo
Z ANY AUTO . {Ea accident) 1,000,000
L ALL OWRED AUTOS BODILY INJURY s
A || scHEDuLED AUTOS {Per parson)
| X | HIRED AUTOS BODILY INJURY s
X | NON-oWNER AUTOS {Par accident)
FROPERTY DAMAGE s
Mass. Autc Policy ___ MA3703481| 02/01/2006 | 02/01/2007 | {Peracciden)
| GARAGE LIABILITY TEN DAY NOTICIE AUTO ONLY - EAACCIDENT | 3
e WILL BE| GIVEN e
EXCESS/UMBRELLA LIABILITY _ iFTHIS POLICY EACH OCCURRENCE s
____I OCCUR D CLAIMS MADE iS CANCE _LED FOR AGGREGATE ]
; $
|| eouciaLe NQNPAYMENT s
RETENTION & s
WORKERS COMPENSATION AND " WC2981109| 02/01/2006 | 02/01/2007 | X [mwcms: T | ar
B iﬁi’%‘éﬁﬁ;ﬁf?&p@wmcums EL EACH ACCIDENT i 1,000,000
OFFIGER/MEMBER EXCLUDED? E.L. DISEASE - EA EMPLOYEE] $ 1,000,000
If yes, describe under
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LIMIT ! 5 1,000, 000,
E?Igi%yee Dishonesty 103522257 02/01/2006 02/01/2097 . %1,000,000 Lim.it
C ' $25,000 Retention

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDGRSEMENT { SPECIAL PROVISIONS

Auto: Comprehensive w/a $1,000 Deductible

Collision w/a $1,000 Deductible

GERTIFICATE HOLDER

Commonwealth of Pennsylvania
Attn: Karen Rhinehart

555 Walnut Street, 6th F1
Harrishurg, PA 17101

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING INSURER WiLL ENDEAVOR TO MAIL

30 parswriTTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,
BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OELIGATION OR LIABILITY
OF ANY KIND UPON THE INSURER, iTS AGENTS OR REPRESENTATIVES.

ACORD 25 {2001/08)

AU RIZED REPRESENTATIV|
gﬂ N
. . 19 N

ORD CORPORATION 1888

&




'ACORD, CERTIFICATE OF LIABILITY INSURANCE :.cc 1 of 2

DATE
03/17/2006

PRODUCER

877-945-7378 THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFE?S NO ERE;HTS #gON MTEHNED CEE)I?_I'_I'EII;JISAJE
1113 ; ; HOLDER. THIS CERTIFICAT OES T Al
1 th Am , Inc. ~ R 1 Cert Cent 3
56 Contuny Blea . cs Ime: - Regiomal Cext Cemter | |ITER THE COVERAGE AFFORDED BY THE POLICIES BELOW
P. 0. Box 305191
Nashville, TN 372305191 INSURERS AFFORDING COVERAGE NAIC#

INSURED Neopost Inc. INSURERA: AXA Corporate Solutions Insurance Company| 33022-001
30955 Huntwood Ave. INSURER B:
Hayward, CA 94544 -
INSURER C:
INSURER D:
] INSURER E:

COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

: POLICY EFFECTIVE | POLICY EXPIRATION
Tﬁg ﬁ(%%lﬁ TYPE OF INSURANCE POLICY NUMBER DATE (MM/DD/YY) | DATE (MM/DD/YY) LIMITS
A GENERAL LIABILITY PCS00048806 2/1/2006 2/1/2007 EACH OCCURRENCE $ 1,000,000
. DAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES {Ea occurence) $ 50,000
’ CLAIMS MADE OCCUR MED EXP (Any one person) $ 10,000
PERSONAL & ADV INJURY $ 1,000,000
GENERAL AGGREGATE $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OPAGG |$ 1,000,000
POLICY 5"5&‘ LOC
AUTOMOBILE LIABILITY COMBINED SINGLELIMIT | ¢
ANY AUTO (Ea accident)
ALL OWNED AUTOS BODILY INJURY s
SCHEDULED AUTOS (Per person)
HIREDAUTOS BODILY INJURY s
NON-OWNED AUTOS (Per accident)
| PROPERTY DAMAGE $
(Per accident)
GARAGE LIABILITY AUTOONLY - EAACCIDENT |
ANY AUTO OTHER THAN EAACC |§
AUTO ONLY: AGG | s
EXCESS LIABILITY EACH OCCURRENGE $
OCCUR D CLAIMS MADE AGGREGATE $
L $
DEDUCTIBLE $
RETENTION  § $
WORKERS COMPENSATION AND WE STATU- OTH-
EMPLOYERS’ LIABILITY TORY LIMITS ‘ ’ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? €1 DISEASE - EA EMPLOYEE| 3
If yes, describe under
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LIMIT | §
OTHER
DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS
See attached:
CERTIFICATE HOLDER CANCELLATION

Commonwealth of Pennsylvania

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL 30 DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

Attn: Karen Rhinehart REPRESENTATIVES.
555 Walnut Street 6th Floor AUTHORIZED REPRESENTATIVE
Harrisburg, PA 17101 ~ :
o Y /{ﬁl)-m/lﬁ-‘ vz
ACORD 25 (2001/08) Coll:1572120 Tpl:468494 Cert:7033§44 7

© ACORD CORPORATION 1988




Page 2 of 2

IMPORTANT

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsement. A statement on this certificate does not confer rights to the certificate
holder in lieu of such endorsement(s).

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitute a contract between
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon.

ACORD 25 (2001/08) Coll:1572120 Tpl:468494 Cert:7033544




ORI G NAL Page 1 / 2
Contract Number: 4600010060
Creation Date: 04/ 26/ 2006

Pur chasi ng Agent:
Nane: Karen Rhi nehart
Phone: 717-346-8177

All using Agencies of the Commonwealth, Political Subdivision, Fax: ) 717 346-3820
Authorities, Private Colleges and Universities E-mai | : KRHI NEHART@t at e. pa. us
Valid fronito: 04/ 26/ 2006 - 11/08/2006

Your vendor number with us: 172259 Pl ease Deliver To:

Vendor Nane/ Addr ess:

NEOPCST *** TBD AT TI ME OF PURCHASE ORDER ***
30955 HUNTWOOD AVE

HAYWARD CA 94544-7084 *** UNLESS SPECI FI ED BELOW ***
Your Quotation: Dat e: Paynment Terns: NET 30

Col l ective No.:
Qur Quot ati on:

The Commonwealth of Pennsylvania, through the Department of General Services, accepts the submission of the Bidder/Contractor for the awarded item(s) at
the price(s) set forth below in accordance with: 1) the RFQ submitted by the Bidder/Contractor, if any; 2) the documents attached to this Contract or
incorporated by reference, if any, and 3) the contract terms and conditions stored on the website address at www.dgs.state.pa.us for this type of Contract as of
the date of the RFQ, if any, or other solicitation for this Contract, all of which, as appropriate, are incorporated herein by reference. When the Bidder/Contractor
receives an order from a Commonwealth agency, the order constitutes the Bidder/Contractor's authority to furnish the item(s) to the agency at the time(s) and
place(s) specified in the order. RFQ, as used herein, means Request for Quotations, Invitation for Bids, Invitation to Qualify, or Request for Proposals, as
appropriate.

[tem Description . . .
Mat eri al / Servi ce No. Quanti ty uom Price Per Unit TOTAL

00010 MAI LI NG EQUI PMENT- QUTRI GHT PURCHASE
ltemtext

REFER TO WSCA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG
00020 MAI LI NG EQUI PMENT LEASE
ltemtext

REFER TO WSCA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG
00030 MAI LI NG EQUI PMENT NMAI NTENANCE
ltemtext

REFER TO WECA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG
00040 MAI LI NG EQUI PMENT METER RENTAL
ltemtext

REFER TO WSCA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG
00050 MAI LI NG EQUI PMENT ACCESSORI ES
ltemtext

REFER TO WSCA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG
00060 MAI LI NG EQUI PMENT SUPPLI ES
ltemtext

REFER TO WSCA CONTRACT EPS050076 AT WAW SPI RI T. AZ. GOV EQUI PVENT | NFORMATI ON AND PRI CI NG

*** SEE LAST PAGE FOR TOTAL VALUE OF CONTRACT ***




ORI G NAL Page 2 / 2
Contract Nunber: 4600010060
Creation Date: 04/ 26/ 2006

Vendor Nane:

NEOPOST

[tem Description

Mat eri al / Servi ce No. Quanti ty uom

Prrce Per unit TOTAL

NO FURTHER | NFORVATI ON FOR THI S CONTRACT

Currency: USD

999,999 00
***ESTI MATED VALUE***




NEOPOST, INC
AUTHORIZED DEALERS LIST

. PRIORITY SYSTEMS INC
2700 TURNPIKE INDUSTRIAL PARK

MIDDLETOWN, PA 17057

Phone: 717-939-2700

Fax: 717-939-6180

Contact: Tim Roelke: troelke@prioritysystems.com
Andrew Orons: aorons@prioritysystems.com
Emerick Radic: eradic@prioritysystems.com
Brent Nygard: bnygard@prioritysystems.com

SAP Vendor Number: 127849

. DOCUMENT SYSTEMS, LTD

5930 HAMILTON BLVD., SUITE 105

ALLENTOWN, PA 18106-9654

Phone: 610-366-9888

Fax: 610-366-9889

Email: document@choiceonemail.com

SAP Vendor Number: 191144

HAGAN BUSINESS MACHINES

1112 PEACH STREET

ERIE, PA 16501

Phone: 814-456-7521

Fax: 814-456-7470

Email: julieg@haganbusinessmachines.com

SAP Vendor Number: 178821

POSTAGE PROS PLUS, INC

1110 SAGINAW STREET

SCRANTON, PA 18505

Phone: 570-344-9611

Fax: 570-344-5227

Email: Dealer622@toppcopy.com

SAP Vendor #200572

. TOPP COPY PRODUCTS

1110 SAGINAW STREET
SCRANTON, PA 18505

Phone: 570-344-9611

Fax: 570-344-5227

Email: Dealer622@toppcopy.com
SAP Vendor #119749
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Execution Date: 4/ //{ 77{Q 006 FID Number:
! SAP Vendor Number:
Legacy Contract Number: 7490-03

PARTICIPATING ADDENDUM:
WESTERN STATES CONTRACTING ALLIANCE
MAILING EQUIPMENT AND MAINTENANCE, NO. EPS050076-A2-2

This Participating Addendum (“Addendum™) is entered into pursuant to the Mailing
Equipment and Maintenance Contract No. EPS050076-A2-2 contract (“Master Contract”)
between Pitney Bowes Inc. (“the Contractor”) and the State of Arizona (“Arizona”) on behalf
of the Western States Contracting Alliance (“WSCA”). The parties to this Addendum hereby
create a separate contract between the Contractor and the Commonwealth of Pennsylvania
(“Commonwealth”), acting through the Department of General Services (“DGS”).

WHEREAS, Arizona, on behalf of WSCA, entered into the Master Contract with the
Contractor, pursuant to which the Contractor provides mailing equipment and maintenance as
described in the Master Contract; and

WHEREAS, the Commonwealth desires to participate in the Master Contract as an
additional contracting party to procure mailing equipment and maintenance services from the
Contractor under the Master Contract; and

WHEREAS, DGS is authorized under Sections 1902 and 1908 of the Commonwealth
Procurement Code, 62 Pa. C. S. §§ 1902 and 1908, to undertake and make this type of
contractual arrangement on behalf of the Commonwealth.

NOW, THEREFORE, intending to be legally bound hereby, DGS and the Contractor
agree as follows:

1. DEFINITIONS
(a) Commonwealth agency. The term, as defined in 62 Pa. C. S. § 103,
means an “executive agency, an independent agency or a State-affiliated
agency.”
(b) Commonwealth Procurement Code: Title 62 Pa. C. S. §§ 101—2311.
() Contracting officer. The term, as defined in 62 Pa. C. S. § 103, means a
“person authorized to enter into and administer contracts and make written

determinations with respect to contracts.”

(d) Days. Unless specifically indicated otherwise, days mean Commonwealth
business days.

(e) Effective date. The date of the final required Commonwealth approval.
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(2

(h)

()

Local public procurement unit. The term, as defined in 62 Pa. C. S. §
1901, means:

[a] political subdivision, public authority, tax exempt,
nonprofit educational or public health institution or
organization, nonprofit fire company, nonprofit rescue
company, nonprofit ambulance company and, to the extent
provided by law, any other entity, including a council of
governments or an area government, which expends public

funds for the procurement of supplies, services and
construction.

Master Contract. Contract No. EPS050076-A2-2 entered into by
Arizona and the Contractor, and all other documents attached to, linked to
or incorporated by reference in that Contract as found on the
wWww.spirit.az.gov/ website.

Public procurement unit. The term, as defined in 62 Pa. C. S. § 1901,
means a “local public procurement unit or purchasing agency.”

State-affiliated entity. The term, as defined in 62 Pa. C. S. § 103, means:

A Commonwealth authority or a Commonwealth entity.
The term includes the Pennsylvania Turnpike Commission,
the Pennsylvania Housing Finance Agency, the
Pennsylvania  Municipal Retirement System, the
Pennsylvania Infrastructure Investment Authority, the State
Public School Building Authority, the Pennsylvania Higher
Educational Facilities Authority and the State System of
Higher Education. The term does not include any court or
other officer or agency of the unified judicial system, the
General Assembly and its officers and agencies, any State-
related institution, political subdivision or any local,
regional or metropolitan transportation authority.

2. CONTRACT INTEGRATION.

@

(b)

Master Contract. DGS and the Contractor agree to be bound by the
terms and conditions as stated in the Master Contract, which is made a part
of this Addendum and incorporated by reference.

Additional requirements. DGS and the Contractor agree to be bound to
the additional requirements stated in this Addendum.



ORDER OF PRECEDENCE.

To the extent that there is a conflict between the Master Contract and this

Addendum, the order of precedence shall be this Addendum and then the Master
Contract.

TERM OF ADDENDUM.

(2)

(b)

(©)

(d)

Commencement of performance. The Addendum Period is from the
Effective Date through November 8, 2006. The Contractor shall not start
performance until all of the following have occurred:

@A) The Effective Date has arrived;

(i)  The Contractor has received a copy of the fully-executed
Addendum; and

(iii)  The Contractor has received a written Notice to Proceed or a fully
executed purchase order.

No liability for services or supplies provided. The Commonwealth shall
not be liable to pay the Contractor for any supply furnished or work
performed or expenses incurred before the issuance of a fully-executed
purchase order.

No verbal authorization. No Commonwealth employee has the authority
to verbally direct the commencement of any work or delivery of any
supply under this Addendum before the Effective Date.

Renewal. DGS shall have the option of renewing this Addendum for
successive one-year terms, provided that the State of Arizona first extends
the Master Contract for a like time period. Any renewal shall be at the
firm, fixed prices set forth in the Master Contract, except as provided for
otherwise in this Addendum. This Addendum shall renew automatically
unless, no later than 30 days before the effective date of a renewal under
the Master Contract, DGS notifies the Contractor of its intent not to renew
this Addendum.

ADDENDUM PARTICIPANTS.

This Addendum may be used by all Commonwealth agencies, local public
procurement units and state affiliated entities as those terms are defined in
Section 1, DEFINITIONS, of this Addendum.



COSTARS (Cooperative Sourcing to Achieve Reductions in Spend)
PROGRAM.

Section 1902 of the Commonwealth Procurement Code, 62 Pa. C. S. § 1902
(“Section 1902”), permits local public procurement units and state-affiliated
entities to participate in cooperative purchasing agreements for the procurement
of supplies, services or construction. Specifically, local public procurement units
and state-affiliated entities may procure from cooperative purchasing agreements
entered into by DGS that are made available to local public procurement units and
state-affiliated entities.

(a) COSTARS Requirements and Procedures.

@) Use of Addendum by COSTARS participants. Any local public
procurement unit or state-affiliated entity electing to participate in
the Addendum will order items directly from the Contractor and
will be responsible for payment directly to the Contractor. All
local public procurement units and state-affiliated entities are
required to register with the DGS as COSTARS members for
purposes of using this Addendum.

(i)  Standing of COSTARS participants. Those COSTARS members
issuing orders under the Addendum are intended beneficiaries
under the Addendum. They are real parties in interest, with the
right to sue and be sued without joining the Commonwealth of
Pennsylvania, DGS, as a party to the action.

(iii)  Required Participation. The Contractor is required to participate
in the Commonwealth’s COSTARS Program and to sell the
awarded items to at the same prices and/or discounts, and in
accordance with the Addendum’s terms and conditions, to
registered COSTARS members. A list of these registered entities is
available on the DGS website at:

http://www.dgsweb.state.pa.us/'COSTARSReg/Supplier.aspx? costarsNav=|

(iv)  Usage Reports on COSTARS. The Contractor shall furnish to the
DGS COSTARS Division an electronic monthly usage report,
preferably in spreadsheet format, no later than the 15th of the
following  month. Reports shall be e-mailed to
splecker@state.pa.us as well as tnoss@state.pa.us. Each report
may indicate the name and address of Contractor, contract number,
and period covered by the report. The following information may
be listed on the report for each order received:

(1) Item No. (If applicable)



(b)

(2) Material Code (If applicable)
3) Description.
“) Quantity.
&) Unit Price.
(6) Total Price.
@) Local public procurement unit.
Questions. Questions regarding the COSTARS program from Contractor

and/or Local Public Procurement Units should be directed to the
COSTARS Systems Coordinator at (717) 787-1105 or 1 (866) 768-7827.

PURCHASE ORDERS.

(a)

(b)

(©

(d)

General. Commonwealth agencies may issue purchase orders against this
Addendum directly with the Contractor. These purchase orders constitute
the Contractor’s authority to make delivery to the ordering
Commonwealth agency. All purchase orders received by the Contractor
up to and including the expiration date of the Addendum are acceptable
and performed in accordance with the Addendum and the purchase order.
Each purchase order is deemed to incorporate the terms and conditions set
forth in the Addendum.

Ink signature not necessary. Purchase orders may not include an “ink”
signature by the Commonwealth. The electronically printed name of the
purchaser represents the signature of that individual who has the authority,
on behalf of the Commonwealth, to authorize the Contractor to proceed.

Manner of issuance. Purchase orders may be issued electronically or
through facsimile equipment or on paper. The electronic transmission of a
purchase order shall require acknowledgement of receipt of the
transmission by the Contractor. Receipt of the electronic or facsimile
transmission of the purchase order shall constitute receipt of a purchase
order. Purchase orders received by the Contractor after 4:00 p.m. are
considered received the following business day.

Specific terms. DGS and the Contractor specifically agree as follows:

(1) No handwritten signature is required for a legally enforceable
purchase order.
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(i)

(iii)

(iv)

INVOICES.

Upon receipt of a purchase order, the Contractor shall promptly
and properly transmit an acknowledgement in return. Any
purchase order issued electronically shall not give rise to any
obligation to deliver on the part of the Contractor, or any
obligation to receive and pay for delivered products on the part of
the Commonwealth, unless and until the Commonwealth agency
transmitting the purchase order has properly received an
acknowledgment. An acknowledgement is not required for
purchase orders placed by local public procurement units or state-
affiliated entities unless specifically requested.

The parties agree that no writing is required in order to make a
purchase order legally binding, notwithstanding contrary
requirements in any law. The parties hereby agree not to contest
the validity or enforceability of a genuine purchase order or
acknowledgement issued electronically under the provision of a
statute of frauds or any other applicable law relating to whether
certain agreements are in writing and signed by the party bound
thereby. Any genuine purchase order or acknowledgement issued
electronically, if introduced as evidence on paper in any judicial,
arbitration, mediation, or administrative proceedings, is admissible
as between the parties to the same extent and under the, same
conditions as other business records originated and maintained in
documentary form. Neither party shall contest the admissibility of
copies of genuine purchase orders or acknowledgement under
either the business records exception to the hearsay rule or the best
evidence rule on the basis that the purchase order or
acknowledgement were not in writing or signed by the parties. A
purchase order or acknowledgment is deemed genuine for all
purposes if it is transmitted to the location designated for such
documents.

Each party will immediately, take steps to verify any document
that 1s obviously garbled in transmission or improperly formatted
to include re-transmission of any such document.

(a) Minimum invoice requirements. Unless the Commonwealth has
authorized the Contractor for Evaluated Receipt Settlement or Vendor
Self-Invoicing, the Contractor shall send an invoice itemized by purchase
order line item to the address referenced on the purchase order promptly

after services are satisfactorily completed. The invoice should include
only amounts due under the purchase order. The Contractor shall include
in all of its invoices the following minimum information:



(b)

@) Vendor name and “Remit to” address, including SAP Vendor
number;

(i1) Bank routing information, if ACH,;

(iii)  SAP Purchase Order number;

(iv)  Delivery address, including name of Commonwealth agency;

v) Description of the supplies/services delivered in accordance with
SAP Purchase Order (include purchase order line number if
possible);

(vi)  Quantity provided;

(vii)  Unit price;

(viii) Price extension;

(ix)  Total price; and

x) Delivery date of supplies or services.

Rejection of invoice. If an invoice does not contain the minimum

information set forth in this Section 8, INVOICES, the Commonwealth

will reject the invoice as improper. If the Commonwealth rejects an

invoice as improper, the time for processing a payment under Section 9,

PAYMENT, will be suspended until the Commonwealth receives a

corrected invoice. The Contractor shall not receive payment until the

Contractor has submitted a corrected invoice, which the Commonwealth
has received and processed.

9. PAYMENT.

(2)

Payment date. The Commonwealth shall put forth reasonable efforts to

make payment by the required payment date. The required payment date
is:

@) The date on which payment is due under the terms of the
Addendum;

(il))  Thirty days after a proper invoice actually is received at the “Bill
To” address if a date on which payment is due is not specified in
the Addendum (a “proper” invoice is not received until DGS
accepts the supply or service as satisfactorily performed); or



(b)

(i1)  The payment date specified on the invoice if later than the dates
established by paragraphs a(i) and a(ii) of this Section 9,
PAYMENT.

Delayed payment. Payment may be delayed if the payment amount on an
invoice is not based upon the prices as stated in the Addendum. If any
payment is not made within 15 days after the required payment date, the
Commonwealth may pay interest as determined by the Secretary of
Budget in accordance with Act No. 266 of 1982 (72 P. S. § 1507) and
regulations promulgated pursuant thereto (4 Pa. Code § 2.31—2.40).
Payment should not be construed by the Contractor as acceptance of the
service performed by the Contractor. DGS reserves the right to conduct
further testing and inspection after payment, but within a reasonable time
after performance, and to reject the service if the past payment testing or
inspection discloses a defect or a failure to meet specifications.

10. CONTRACT MANAGEMENT.

(2)

(b)

(©)

General. The Contractor shall assign one or more individuals as contact

person(s), contact supervisor(s) and customer service representative(s) for
the Addendum.

Contact person and contact supervisor. The contact person is
responsible for the coordination of all activities between all authorized
users and the Contractor. The contact person, or the office represented, is
responsible for coordinating orders and answering billing questions. The
contact person is the central point of contact for the Contractor. If DGS, a
local public procurement unit or state-affiliated entity becomes dissatisfied
with the performance of the contact person, DGS, the local public
procurement unit or state-affiliated entity will contact the contact
supervisor. Contractor will make commercially reasonable efforts to
consider the concerns of DGS, the local public procurement unit or state-
affiliated entity in the Contractor’s decisions regarding personnel. If it
becomes necessary for the Contractor to change its contact person or
contact supervisor, the qualifications of replacement personnel must be at
least equal to the replaced personnel.

Customer service representative. The Contractor shall assign one or
more individuals as customer service representative(s) for the duration of
the Addendum. These individuals are responsible for providing services
under the Addendum that include, but are not limited to: operational and
billing problem resolution; product and technical information; and
training. The Contractor will make commercially reasonable efforts to
consider the concerns of DGS, the local public procurement unit or state-
affiliated entity in the Contractor’s decisions regarding personnel. If it
becomes necessary for the Contractor to change customer service



11.

12.

representative, the qualifications of replacement personnel must be at least
equal to the replaced personnel.

(d) Notification of assigned individuals. The Contractor will provide to
DGS within 10 days of execution of this Addendum the names, mailing
addresses, e-mail addresses and telephone numbers of the contact
person(s), contact supervisor and customer service representative(s).

ADDENDUM SCOPE.

Addendum pricing shall be firm, and is based on the prices set forth in the Master

Contract.

INSTALLMENT PURCHASES.

(a) Written approval for installment purchases. Commonwealth agencies,

(b)

(c)

upon written approval from DGS, may utilize the lease to own purchase
option of the Master Contract. The only rental option available to
Commonwealth agencies is the rental of postage meters as set forth in the
Master Contract in Attachment AZ-Lease Program Description.doc,
located at:

https://www.spirit.az.gov/Applications/SPIRIT/PRO.nsf/DocNum/ADSM-
6FZNEP/$file/AZ - Lease Program Description.doc

Lease & rental terms. The installment lease and rental terms of the
Master Contract, including the lease rates and rental factors, are located in
Attachment AZ-Lease Program Description.doc, located at:

https://www.spirit.az.gov/Applications/SPIRIT/PRO.nsf/DocNum/ADSM-
6FZNEP/$file/AZ - Lease Program Description.doc

Revisions to terms and conditions. The Master Contract, at Attachment
K, Pitney Bowes Financial Terms and Conditions LTOP Mailing
Equipment, is revised as follows:

68)] PAYMENTS: The following sentence is deleted as it is addressed
in this Addendum at subsection (b) of Section 9 PAYMENT:

Any payment not made within forty (40) days after
the invoice may be assessed a minimum late charge
of 5% of the invoice amount or the maximum
amount allowed by law, whichever is less.

(i) OWNERSHIP AND RISK OF LOSS: The phrase “, and shall
maintain adequate insurance naming Us as loss payee” is deleted
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15.

from the penultimate sentence of the first paragraph since the
Commonwealth is self insured.

(111) DAMAGES OCCURRING: The phrase “, including reasonable
attorneys’ fees” is deleted from the final sentence.

(iv) DEFAULT: The last sentence is revised to read as follows:

The parties further agree that if You are in breach of
any estimate of Our damages, and We are entitled to
receive without further notice and as liquidated
damages and not as penalty: (i) the entire amount of
all outstanding and remaining lease payments; (ii)
possession of any and all items of Equipment; and
(iii) reasonable expenses, excluding attorneys’ fees,
incurred in the enforcement of this Agreement.

IDENTIFICATION NUMBER.

The Contractor must have a SAP vendor number. To obtain a SAP vendor
number, the Contractor must register at www.vendorregistration.state.pa.us.
Questions about completing the Vendor Registration Form should be directed to
the Central Vendor Management Unit by phone at (717) 214-2868 or toll free at 1
(866) 775-2868 or by e-mail to ra-co-bfm-cvmu(@state.pa.us.

NOTICE OF DELAY

Whenever the Contractor encounters any difficulty that delays or threatens to
delay the timely performance of this Addendum (including actual or potential
labor disputes), the Contractor, in writing, shall immediately notify DGS, stating
all relevant information with respect to the difficulty. This notice shall not
constitute a basis for a delivery schedule extension; nor shall this notice be
construed as a waiver by the Commonwealth of any rights or remedies to which it
is entitled by law or pursuant to provisions of this Addendum. The Contractor’s
failure to provide notice under this Section 14, NOTICE OF DELAY, however,
may be grounds for denial of any request for a delivery schedule extension
because of the delay.

BACKGROUND CHECKS.

(a) General. The Contractor shall arrange for an annual criminal background
check for each of its employees, as well as each employee of any of the
contractor’s subcontractors, who have access to Commonwealth facilities.
The Contractor shall conduct background checks in accordance with Form
SP-4-164, Request for Criminal Background Check and this Section 15,
BACKGROUND CHECKS Form SP-4-164 can also be located on the

10



(b)

(c)

(d)

(e)

Internet at http://www.psp.state.pa.us/psp/lib/psp/sp4-164.pdf.
Alternatively, the Contractor may request a criminal background check
electronically through the Pennsylvania State Police’s Pennsylvania
Access to Criminal History (“PATCH”) System, located at
www.psp.state.pa.us/patch.

New or reassigned employees. The Contractor shall also conduct
criminal background checks for new or reassigned employees (of either
the Contractor or the Contractor’s subcontractor(s)) immediately prior to
providing that new employee access to the Commonwealth’s facilities.

Completed criminal background checks. The Contractor, upon
receiving a notice to proceed from the Commonwealth, shall request the
necessary criminal background checks and provide written confirmation
that the criminal background checks have been completed by sending a
copy of the Request for Criminal Record Check, Form SP-4-164 (or its
electronically generated equivalent), either by FAX or by mail to the
Contracting Officer.

Criminal record information. If, at any time, it is discovered that a
Contractor’s employee, or an employee of the Contractor’s
subcontractor(s), has a criminal record that includes any of the following
information, the Contractor shall comply with subsection (e) of this
Section 15, BACKGROUND CHECKS:

6y A felony or misdemeanor involving terroristic behavior;

(i1))  Violence;

(i)  Use of a lethal weapon;

(iv)  Breach of trust or fiduciary responsibility;

V) Information which raises concerns about building security, system
security or personal security; or

(vi)  Information that is otherwise job-related.
Response to criminal record information. If an employee has a criminal
record that includes any of the information set forth in subsection (d) of

this Section 15, BACKGROUND CHECKS, the Contractor or its
subcontractor(s) shall:

) Not assign that employee to any Commonwealth facility;

(1)  Remove any access privileges already given to that employee; and

11
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17.

®

(2

(iii))  Not permit that employee remote access to any Commonwealth
facility unless the Commonwealth consents to the access, in
writing, prior to the access.

Consent; result of noncompliance. The Commonwealth may withhold
its consent in its complete discretion. Failure of the Contractor to comply
with the terms of this Section 15, BACKGROUND CHECKS, may
result in default by the Contractor under Addendum.

Commonwealth-conducted background checks. The Commonwealth
specifically reserves the right to conduct background checks over and
above that described in this Section 15, BACKGROUND CHECKS.

CONTRACTING OFFICER.

The Contracting Officer for this Addendum is:

Karen Rhinehart

Department of General Services
Bureau of Procurement

555 Walnut Street, 6" FL.
Harrisburg, PA 17101-1914
(717) 346-8177—(tel)

(717) 783-6241—(fax)
krhinehart@state.pa.us

CONTROVERSIES.

(2)

(b)

Request for determination. If a controversy or claim arises from this
Addendum, the Contractor, within six months after the cause of action
accrues, must file a written claim with the Contracting Officer for a
determination. The claim shall state all grounds upon which the
Contractor asserts a controversy exists. If the Contractor fails to file a
claim or files an untimely claim, the Contractor is deemed to have waived
its right to assert a claim in any forum.

Final determination. The Contracting Officer shall review timely filed
claims and issue a final determination, in writing, regarding the claim.
The final determination shall be issued within 120 days of the receipt of
the claim, unless extended by consent of the Contracting Officer and the
Contractor. The Contracting Officer shall send a written determination to
the Contractor. If the Contracting Officer fails to issue a final
determination within the 120 days (unless extended by consent of the
parties), the claim shall be deemed denied. The Contracting Officer’s
determination shall be the final order of the Commonwealth.

12



(©)

Statement of claim. The Contractor may file a statement of claim with
the Commonwealth Board of Claims, within 15 days of the mailing date
of the determination denying a claim or within 135 days of filing a claim
if no extension is agreed to by the parties, whichever occurs first. Pending
a final judicial resolution of a controversy or claim, the Contractor shall
proceed diligently with the performance of the Addendum in a manner
consistent with the determination of the Contracting Officer and the

Commonwealth shall compensate the Contractor pursuant to the terms of
this Addendum.

18. INSURANCE.

(2)

(b)

General. The Contractor, at its expense, shall procure and maintain, or
require its subcontractors to procure and maintain, as appropriate, the
following types of insurance issued by companies acceptable to the
Commonwealth and authorized to conduct that business under the laws of
the Commonwealth:

(1) Worker’s Compensation Insurance for all of the Contractor’s
employees and those of any subcontractor engaged in performing
Services in accordance with the Worker’s Compensation Act of
1915 and its supplements or amendments.

(i)  Public liability and property damage insurance to protect the
Commonwealth, the Contractor, and any and all subcontractors
from claims for damages for personal injury (including bodily
injury), sickness or disease, accidental death, and damage to
property, including loss of use resulting from any property damage
which may arise from its operations under this Addendum, whether
the operation be by the Contractor, any subcontractor, or anyone
directly or indirectly employed by ecither. The insurance limits
shall be in an amount not less than $500,000 each person and
$2,000,000 each occurrence, personal injury and property damage
combined. These policies shall be occurrence rather than claims-
made policies and shall name the Commonwealth of Pennsylvania
as an additional insured. The insurance shall not contain any
endorsements or any other form designed to limit and restrict any
action by the Commonwealth as an additional insured against the
insurance coverages in regard to the work performed for the
Commonwealth.

Evidence of insurance. Prior to commencing work under the Addendum,
and before any employee of the Contractor or its subcontractors attempts
to access Commonwealth facilities, the Contractor shall provide the
Commonwealth with a copy of each current certificate of insurance.

13
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20.

These certificates shall contain a provision that coverages afforded under
the policies will not be canceled or changed in a manner to cause the
coverage to fail to comply with the requirements of this Section 18,
INSURANCE, until at least 30 days prior written notice has been given to
the Commonwealth.

(©) The Contractor agrees to maintain the insurance for the life of this
Addendum.

(d) The Contractor’s self-insurance of the types and amounts of insurance set
forth in subparagraph (a) of this Section 18, INSURANCE, shall satisfy
the requirements of this Section 18, INSURANCE.

TAXES—FEDERAL, STATE AND LOCAL.

The Commonwealth is exempt from all excise taxes imposed by the Internal
Revenue Service and has accordingly registered with the Internal Revenue
Service to make tax-free purchases under registration No. 23-23740001-K. With
the exception of purchases of the following items, no exemption certificates are
required and the Commonwealth will issue none: tires; trucks; gas-guzzler
emergency vehicles and sports fishing equipment. The Commonwealth is also
exempt from Pennsylvania sales tax, local sales tax, public transportation
assistance taxes, and fees and vehicle rental tax. The Pennsylvania Department of
Revenue regulations provide that exemption certificates are not required for sales
made to governmental entities and none will be issued. Nothing in this Section
19, TAXES-FEDERAL, STATE, AND LOCAL, is meant to exempt a
construction contractor from the payment of any of these taxes or fees which are
required to be paid with respect to the purchase, use, rental or lease of tangible
personal property or taxable services used or transferred in connection with the
performance of a construction contract.

COMMONWEALTH HELD HARMLESS.

(a) The Contractor shall hold the Commonwealth harmless from and
indemnify the Commonwealth against any and all third party claims,
demands and actions based upon or arising out of any activities performed
by the Contractor and its employees and agents under this Addendum,
provided the Commonwealth gives the Contractor prompt notice of any
such claim of which it learns. Pursuant to the Commonwealth Attorneys
Aet, 71 P.S. § 732-101, et seq., the Office of Attorney General (OAG) has
the sole authority to represent the Commonwealth in actions brought
against the Commonwealth. The OAG, however, in its sole discretion and
under such terms as it deems appropriate, may delegate its right of
defense. If OAG delegates the defense to the Contractor, the
Commonwealth will cooperate with all reasonable requests of the
Contractor made in the defense of such suits.

14
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22.

23.

(b) Notwithstanding subsection (a) of  this Section 20,
COMMONWEALTH HELD HARMLESS, neither party shall enter
into any settlement without the other party’s written consent, which shall
not be withheld unreasonably. The Commonwealth, in its sole discretion,
may allow the Contractor to control the defense and any related settlement
negotiations.

CHANGE OF OWNERSHIP OR INSOLVENCY.

Except as otherwise provided in this Addendum, if the Contractor changes
ownership for any reason whatsoever, the Commonwealth shall have the
exclusive option of continuing under the terms and conditions of this Addendum
with the Contractor or its successors or assigns for the full remaining term of this
Addendum, or continuing under the terms and conditions of this Addendum with
the Contractor or its successors or assigns for a period of time as is necessary to
replace the products, materials, reports, studies, or computer programs, or
immediately terminating this Addendum.

OFFICIALS NOT TO BENEFIT.

No official or employee of the Commonwealth and no member of its General
Assembly who exercises any functions or responsibilities under this Addendum
shall participate in any decision relating to this Addendum which affects their
personal interest or the interest of any corporation, partnership, or association in
which they are, directly or indirectly, interested; nor shall any such official or
employee of the Commonwealth or member of its General Assembly have any
interest, direct or indirect, in this Addendum or the proceeds thereof.

INDEPENDENT CAPACITY OF CONTRACTOR.

The parties to this Addendum a