Blanket Vendor #0000000983

Attachment #1, Change Order #4

Pitney Bowes


State of Washington

Current Contract Information

Revision date:
6/3/08
	Contract number:
	06907 (replaces #08101 & 13600)
	Commodity code:
                                 7490                 
	

	Contract title:
	Multi-State Postage & Mail Processing Equipment

	Purpose:
	Update local contractor contactor information

	Award date:
	02/02/2008

	Period of performance:
	02/15/2008
	through:
	11/13/2010

	Contract term:
	Not to exceed   6 years or 11/13/2012
	

	Contract type:
	This contract is designated as mandatory use.

	Scope of Contract
	The State of Washington has joined as a participant on the Massachusetts multi-state mail contract #OFF22.  The State of Massachusetts manages the contract on behalf of state members including the State of Washington.  You will be directed to the Massachusetts site for contract information that is not included on this document.  Contract is awarded to five contractors for multi-state postage and mail processing equipment, accessories, services and supplies.  Category 1: Postage and Mailing Systems Equipment, Accessories, Service and Supplies.  Category 2: Mail Processing Equipment, Accessories, Service and Supplies.

	Products/Services available:
	The contract consists of Category 1 and 2 described below with Category 2 consisting of Sub-Categories 2A through 2H.

Category 1 - Postage and Mailing Systems Equipment, Accessories, Service and Supplies Including full equipment and accessory product lines and service maintenance levels for 4, 8, 12 and 24 hour response times for annual rates (Plan A) or time and material hourly rates (Plan B).

Category 2- Mail Processing Equipment, Accessories, Service and Supplies Including full equipment and accessory product lines and service maintenance levels for 4, 8, 12 and 24 hour response times for annual rates (Plan A) or time and material hourly rates (Plan B).

Sub-Category 2A. Folding/Inserting Equipment

Sub-Category 2B. Folding Equipment

Sub-Category 2C. Tabbing Equipment

Sub-Category 2D. Sorting Equipment

Sub-Category 2E. Mail/Letter Opening Equipment

Sub-Category 2F. Pressure Sealing Equipment

Sub-Category 2G. Check Imprinting/Endorsing Equipment

Sub-Category 2H. Bursting Equipment

	
	

	Contract exclusions:
	Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.

Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.



	Contractors:
	This contract is awarded to multiple contractor(s).
1. Formax, Division of Bescorp, Inc.
2. Franco-Postalia, Inc.

3. Hasler, Inc.

4. Neopost, Inc.

5. Pitney Bowes, Inc.



	Primary user agency(ies):
	General use: All State Agencies, Political Subdivisions of Washington and Oregon State, Qualified Non-profit Corporations, Materials Management Center, Participating Institutions of Higher Education (College and Universities, Community and Technical Colleges).

	Contract pricing:
	See eyeglasses icon with individual contractors below

	Ordering information:
	FOR ORDERS…. ALL CUSTOMERS MUST COMPLETE A EQUIPMENT CONFIRMATION FORM FOR EACH LEASE.  See forms with individuals below

	Ordering procedures:
	See Massachusetts website:  https://www.ebidsourcing.com/ or www.comm-pass.com
Equipment Confirmation Form (ECF) must be used and attached to each equipment lease, purchase, service or rental encumbrance document to confirm the selection of equipment covered under the Statewide Contract Number OFF22. Conflicting or additional terms, conditions or agreements included in or attached to this form, which conflict with the terms of the OFF22 Statewide Contract shall be considered to be superseded and void. Customers are required to sign this confirmation form instead of a separate lease, purchase, service or rental agreement.  This form is optional for all supply purchases.


	Current participation:
	$0.00 MBE
	$0.00 WBE
	$0.00 OTHER
	$0.00 EXEMPT

	
	MBE 0%
	WBE 0%
	OTHER 0%
	Exempt 0%

	Lead State for Contract: Massachusetts
	Contract Manager:

Robert Guerard, Procurement Team Leader, Office Operational Services Division

Room 1017, One Ashburton Place, Boston, MA 02108

Phone: 617-720-3321

Fax: 617-727-4527

Email: robert.guerard@state.ma.us

	Washington Contact:
	Keith Armstrong, Contract Consultant

Office of State Procurement

General Administration

210 11th Avenue SW, GA Bldg, Room 201

Olympia, WA 98504-1017

Phone: (360) 902-7420

Fax: (360) 586-2426

karmstr@ga.wa.gov 

contract number 06907


Visit our Internet site: www.ga.wa.gov
HOW TO FIND THE MASSACHUSETTS CONTRACT ON THE WEB:
The complete details of the contract are located on Comm-Pass at www.comm-pass.com.  Use the following steps:

•
Front page of Comm-Pass select search for contracts link,

•
Search page – input OFF22 in the document number box and click search,

•
Sentence Link – Click on the sentence link at the top of the search page and the contract title will appear,

•
Click on the eyeglasses at the end of the active contract name,

•
Click on the Terms Tab for additional contract information or click on the Vendor Tab to view the list of    Contractors,

•
Click on the eyeglasses for all Contractors to expand the view and at the bottom of the expanded view are the approved cost files.  As a Contractor’s websites are approved the Contractors Name will become a live link to the pricing which may replace the cost files at the bottom of the expanded view.
Notes:
I. Best Buy: The following provision applies to mandatory use contracts only.  This contract is subject to RCW 43.19.190(2) & RCW 43.19.1905(7): which authorizes state agencies to purchase materials, supplies, services, and equipment of equal quantity and quality to those on state contract from non-contract suppliers.  Provided that an agency subsequently notifies the Office of State Procurement (OSP) contract administrator that the pricing is less costly for such goods or services than the price from the state contractor.

If the non-contract supplier's pricing is less, the state contractor shall be given the opportunity by the state agency to at least meet the non-contractor's price.  If the state contractor cannot meet the price, then the state agency may purchase the item(s) from the non-contract supplier, document the transactions on the appropriate form developed by OSP and forwarded to the SPO administering the state contract. (Reference General Authorities document)

If a lower price can be identified on a repeated basis, the state reserves the right to renegotiate the pricing structure of this agreement.  In the event such negotiations fail, the state reserves the right to delete such item(s) from the contract.

II. State Agencies: Submit Order directly to Contractor for processing.  Political Subdivisions: Submit orders directly to Contractor referencing State of Washington contract number.  If you are unsure of your status in the State Purchasing Cooperative call (360) 902-7415 or visit https://fortress.wa.gov/ga/inet/servlet/PCACoopListSv   

III. Only authorized purchasers included in the State of Washington Purchasing Cooperative (WSPC).  It is the contractor’s responsibility to verify membership of these organizations prior to processing orders received under this contract.  A list of Washington members is available on the Internet http://www.ga.wa.gov/servlet/PCACoopListSv, contractors shall not process state contract orders from unauthorized users.

IV. Contract Terms: This participating addendum to the Massachusetts contract includes by reference all terms and conditions published in the original Participating Addendum, including Standard Terms and Conditions, and Definitions, included in the Competitive Procurement Standards published by OSP (as Amended).
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Special Conditions: 

	Vendor Information

	



	Company Name: 
	Formax, Division of Bescorp Inc

	Doing Business As (DBA): 
	Formax

	Programs: 
	[image: image6.png]
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	Comments: 
	Awards for Category 2, Sub-Category 2A, 2B, 2C, 2E, 2F, 2G and 2H.

	Name: 
	Eric  Flinton

	Title: 
	Government Contracts

	Address 1: 
	44 Venture Dr

	City: 
	Dover

	State or Province: 
	NH

	Postal Code: 
	03820

	Country: 
	US

	Phone1: 
	800-232-5535x37

	Phone2: 
	

	Phone3: 
	

	Fax1: 
	

	Fax2: 
	

	E-mail: 
	eflinton@formax.com

	Website: 
	http://www.formax.com 

	Effective Start Date: 
	2007-11-14 08:00:00.0

	Effective End Date: 
	2010-11-13 17:00:00.0

	Vendor Code 1: 
	VC6000064124

	Washington Vendor Number
	W8953

	Upload Date
	Document Description
	View

	Formax Pricing
	OFF22 Equipment Contract Cost Sheets Per Category and Model
	



	
	
	

	
	
	

	LOCAL CONTRACTOR FOR WASHINGTON SALES:
                                                
[image: image10.emf]Formax local  contractor
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	Company Name: 
	Francotyp-Postalia, Inc.

	Doing Business As (DBA): 
	FP Mailing Solutions

	Home Page 
	http://www.fp-usa.com/ 

	Comments: 
	Awards for Category 1, Category 2, Sub-Category 2A and 2E

	Name: 
	Joan  Rader

	Title: 
	Major Account Coordinator

	Address 1: 
	140 N Mitchel Ct., Suite 200

	City: 
	Addison

	State or Province: 
	IL

	Postal Code: 
	60101

	Country: 
	US

	Phone1: 
	800-341-6052x5722

	Phone2: 
	630-827-5722

	Phone3: 
	

	Fax1: 
	800-810-3761

	Fax2: 
	

	E-mail: 
	Jrader@fp-usa.com

	Website: 
	http://www.fpusa.net/majorgvtaccts.cfm 

	Effective Start Date: 
	2/15/2008

	Effective End Date: 
	11/13/2010

	Washington Vendor Number 
	

	Vendor Code 2: 
	5

	Vendor Documents

	


	Upload Date
	Document Description
	View

	Francotyp-Postalia Pricing
	OFF22 Equipment Contract Cost Sheets Per Category and Model
	




LOCAL CONTRACTOR FOR WASHINGTON SALES:
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	Vendor Information

	



	Company Name: 

Hasler, Inc.

Doing Business As (DBA): 

Programs: 

[image: image15.png]
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Comments: 

Awards for Category 1, Category 2, Sub-Category 2A and 2C equipment, accessories, services and supplies.

Name: 

Lucy Boyd               (877) 311-4860 x 2920; cell: (626) 376-7655
Title: 

Public Sector Business Development Manager  
Address 1: 

478 Wheelers Farms Road
City: 

Milford
State or Province: 

CT

Postal Code: 

06461
Country: 

US

Phone1: 

800-237-9154x2112

Phone2: 

(203) 301-3400
Phone3: 

Fax1: 

203-925-5427

Fax2: 

E-mail: 

l.boyd@neopost.com
Website: 


Effective Start Date: 

2007-11-14 08:00:00.0

Effective End Date: 

2010-11-13 17:00:00.0

Vendor Code 1: 

VC6000200080

Vendor Code 2: 

3

General Correspondence Address

Hasler, Inc., P.O. Box 3811, Milford, CT 06460-8711

Customer Payments Address

Hasler, Inc., P.O. Box 3808, Milford, CT 06460-8708

Vendor Documents


Upload Date
Document Description
View

 Hasler Pricing
OFF22 Equipment Contract Cost Sheets Per Category and Model
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	Vendor Information

	



	Company Name: 
	Neopost Inc.

	Doing Business As (DBA): 
	

	Programs: 
	[image: image23.png]
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	Comments: 
	Awards for Category 1, Category 2, Sub-Category 2A, 2B and 2C, equipment, accessories, services and supplies.

	Name: 
	Jim  Leiby            j.leiby@neopost.com        

	Title: 
	Director, Government Sales

	Address 1: 
	30955 Huntwood Avenue

	City: 
	Hayward

	State or Province: 
	CT

	Postal Code: 
	94145

	Country: 
	

	Phone1: 
	800-636-7678x2883

	Alternate Contact: 
	 Lucy Boyd, West Coast Division; Public Sector Business Development Manager 

	Cell Phone: 
	(626) 376-7655

	Office Phone: 
	(877) 311-4860 x 2920

	Fax1: 
	

	E-mail: 
	l.boyd@neopost.com

	Website: 
	

	Effective Start Date: 
	2007-11-14 08:00:00.0

	Effective End Date: 
	2010-11-13 17:00:00.0

	Vendor Code 1: 
	VC6000264572

	Vendor Code 2: 
	2

	Vendor Documents

	


	
	Document Description
	View

	Neopost Pricing
	OFF22 Equipment Contract Cost Sheets Per Category and Model
	




LOCAL CONTRACTORS FOR WASHINGTON SALES: 
Nexxpost, LLC, 


Digital Mail Machines, 
Excel Business Systems  

Pacific Office Equipment
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	Company Name: 

Pitney Bowes Inc.

Doing Business As (DBA): 

Programs: 

[image: image31.png]
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Comments: 

Awards for Category 1, Category 2, Sub-Category 2A, 2D and 2E equipment, accessories, services and supplies

Name: 

Robert  Mailo

Title: 

State Government Contract Manager

Address 1: 

959 Concord St

City: 

Framingham

State or Province: 

MA

Postal Code: 

01701

Country: 

Phone1: 

800-322-8000x36770

Phone2: 

Phone3: 

Fax1: 

Fax2: 

E-mail: 

bob.mailo@pb.com
Website: 

http://www.pb.com/cgi-bin/pb.dll/jsp/SPLInterest.do?sitelet=StateandLocal&catOID=-20071&=en&country=US 
Effective Start Date: 

2007-11-14 08:00:00.0

Effective End Date: 

2010-11-13 17:00:00.0

Vendor Code 1: 

VC6000199850

Vendor Code 2: 

1

Vendor Documents


One item found.  

Upload Date
Document Description
View

Pitney Bowes Pricing
OFF22 Equipment Contract Cost Sheets Per Category and Model






	

	

	
	


WASHINGTON STATE CONTACT FOR PITNEY BOWES
	Contractor:
	Pitney Bowes
	
	

	Mail Machines and maintenance on existing mail equipment


	      
[image: image35.emf]Equipment  Confirmation Form.doc



	Contact:
	Chelsea Quimby
	Phone:
	(800) 322-8000 Ext. 57558

	
	Government Account Representative
	E Mail:
	Chelsea.Quimby@pb.com

	
	
	e-Fax:
	(203) 460-3251 

	Alternate:
	Art Adams
	Phone:

e-fax:
	(203) 351-7866
(203) 460-3827

	
	Director, Government Contracts
	E Mail:
	Art.adams@pb.com

	ORDERS TO:
	BILLING FROM:
	PAYMENT TO:

	Chelsea Quimby
Pitney Bowes


	Pitney Bowes

1313 N. Atlantic

Spokane, WA  99201-2302
	Pitney Bowes

PO Box 856390

Louisville, KY  40285-6390

	Call Contractor to arrange service.
	Jodi Koenig: 1-757-796-9451,  Billing-Leases
Madeia Mustafaa: 1-757-963-5467, Billing-Non-Lease
Robert Avesato: 1-203-922-4615, Postage By Phone
Equipment Repair: 1-800-522-0020
Consumable Supply Line: 1-800-243-7824
	

	Ordering procedures:            Place order directly with Chelsea or area representative 

	Minimum orders:                  None

	Credit card acceptance:
	Visa, MasterCard, American Express, & Discover

	Federal ID No.:
	06-0495050

	Delivery time:
	30 days After Receipt of Order

	Shipping destination:
	Freight on Board (FOB) destination
	Supplier No.:
	W3321

	Exclusions on contract
	       
[image: image36.emf]Exceptions.exclusion s on 06907.doc


	
	


9 of 9

_1264329708.doc
PARTICIPATING ADDENDUM FOR:


UNDER THE NASPO EASTERN STATES CONTRACTING ALLIANCE (NESCA)

MULTI-STATE POSTAGE AND MAIL PROCESSING EQUIPMENT, ACCESSORIES, SERVICES AND SUPPLIES

MASTER PRICE AGREEMENT OFF22

1. Scope: Unless otherwise defined, all capitalized terms in this Participating Addendum shall have the meanings ascribed to them in the National Association of State Procurement Officials (NASPO), Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies Master Price Agreement, #OFF22 (the “NASPO Master Agreement”).


The Commonwealth of Massachusetts, through the Operational Services Division, is the “Lead State” on behalf of the National Association of State Procurement Officials (NASPO) organization and in conjunction with the States of Connecticut, New Hampshire, Vermont, Arkansas and Hawaii soliciting bids for new digital postage equipment and mail processing equipment, accessories, supplies and services as well as predecessor services and supplies for all equipment categories.


The following are authorized Purchasing Entities under this Participating Addendum: All Agencies, Departments, and Institutions of Higher Education (Colleges and Universities, Community and Technical Colleges) of the State of Washington, Political Subdivisions and Qualified Non-profit Organizations that are part of the Washington State Purchasing Cooperative (WSPC).

Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.


Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.

2.
Changes:



Parties


This Contract (“Contract”) is entered into by and between the State of Washington, acting by and through the Office of State Procurement, an agency of Washington State government (“Purchasing Activity” or “State”) located at 210 11th Ave SW, Rm. 201, GA Bldg., Olympia WA  98504-1017 and Neopost, Inc., a Corporation licensed to conduct business in the State of Washington (“Contractor”), located at 30955 Huntwood Ave, Hayward CA  94544, for the purpose of providing Postage and Mail Processing Equipment, Accessories, Services and Supplies.


Statewide Vendor Payment Registration



Contractors are required to be registered in the Statewide Vendor Payment system, prior to submitting a request for payment under this Contract.  Purchasers who are Washington State agencies require registration to be completed prior to payment.


The Washington State Office of Financial Management (OFM) maintains a central contractor registration file for Washington State agencies to process contractor payments.  



To obtain registration materials go to: http://www.ofm.wa.gov/accounting/vendors.asp.  The form has two parts; Part 1 is the information required to meet the above registration condition.  Part 2 allows the State to pay invoices electronically with direct deposit and is the State’s most efficient method of payment.  You are encouraged to sign up for this form of payment.



Payment, Invoicing and Discounts


Payment is the sole responsibility of, and will be made by, the Purchaser.  


Contractor shall provide a properly completed invoice to Purchaser.  All invoices are to be delivered to the address indicated in the purchase order.   


Each invoice must display State of Washington Contract Number 06907, the applicable Purchaser’s order number, and shall be in U.S. dollars.  It is also desired, yet not required, that the invoice identify the NASPO Master Agreement Number OFF22.  Invoices shall be prominently annotated by the Contractor with a statement that an applicable prompt payment and/or volume discount(s) is available unless otherwise specified in the Solicitation.  Hard copy credit memos are to be issued when the State has been overcharged.


Invoices for payment will accurately reflect all discounts applicable to products and services due to the Purchaser.  Invoices will not be processed for payment, nor will the period of prompt payment discount commence, until receipt of a properly completed invoice denominated in U.S. dollars and until all invoiced items are received and satisfactory performance of Contractor has been accepted by the Purchaser.  If an adjustment in payment is necessary due to damage or dispute, any prompt payment discount period shall commence on the date final approval for payment is authorized.


Under Chapter 39.76 RCW , if Purchaser fails to make timely payment(s), Contractor may invoice for 1% per month on the amount overdue or a minimum of $1.00.  Payment will not be considered late if a check or warrant is mailed within the time specified.  If no terms are specified, net 30 days will automatically apply.  Payment(s) made in accordance with Contract terms shall fully compensate the Contractor for all risk, loss, damages or expense of whatever nature and acceptance of payment shall constitute a waiver of all claims submitted by Contractor.  If the Contractor fails to make timely payment(s) or issuance of credit memos, the Purchaser may impose a 1% per month on the amount overdue.


Payment for materials, supplies and/or equipment received and for services rendered shall be made by Purchaser and be redeemable in U.S. dollars.  Unless otherwise specified, the Purchaser’s sole responsibility shall be to issue this payment.  Any bank or transaction fees or similar costs associated with currency exchange procedures or the use of purchasing/credit cards shall be fully assumed by the Contractor.



Sales & Subcontractor Reports


The Contractor shall provide a Sales and Subcontractor Report to the Office of State Procurement on a quarterly basis in the electronic format provided by the Office of State Procurement at: http://www.ga.wa.gov/Purchase/index.html .


Reports must be submitted electronically within thirty (30) days after the end of the calendar quarter.  (i.e., no later than April 30th, July 31st, October 31st and January 31st)


Taxes, Fees and Licenses

Taxes:


Where required by statute or regulation, the Contractor shall pay for and maintain in current status all taxes that are necessary for Contract performance.  Unless otherwise indicated, the Purchaser agrees to pay State of Washington taxes on all applicable materials, supplies, services and/or equipment purchased.  No charge by the Contractor shall be made for federal excise taxes and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.


Collection of Retail Sales and Use Taxes:


In general, Contractors engaged in retail sales activities within the State of Washington are required to collect and remit sales tax to Department of Revenue (DOR).  In general, out-of-state Contractors must collect and remit “use tax” to Department of Revenue if the activity carried on by the seller in the State of Washington is significantly associated with Contractor’s ability to establish or maintain a market for its products in Washington State.  Examples of such activity include where the Contractor either directly or by an agent or other representative:


1. Maintains an in-state office, distribution house, sales house, warehouse, service enterprise, or any other in-state place of business;


2. Maintains an in-state inventory or stock of goods for sale;


3. Regularly solicits orders from Purchasers located within the State of Washington via sales representatives entering the State of Washington;


4. Sends other staff into the State of Washington (e.g. product safety engineers, etc.) to interact with Purchasers in an attempt to establish or maintain market(s); or


5. Other factors identified in WAC 458-20 .


Department of Revenue Registration for Out-of-State Contractors:


Out-of-state Contractors meeting any of the above criteria must register and establish an account with the Department of Revenue.  Refer to WAC 458-20-193, and call the Department of Revenue at 800-647-7706 for additional information.  When out-of-state Contractors are not required to collect and remit “use tax,” Purchasers located in the State of Washington are responsible for paying this tax, if applicable, directly to the Department of Revenue.


Fees/Licenses:


After award of Contract, and prior to commencing performance under the Contract, the Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit charges, etc., which are necessary for Contract performance.  It is the Contractor's sole responsibility to maintain licenses and to monitor and determine any changes or the enactment of any subsequent regulations for said fees, assessments, or charges and to immediately comply with said changes or regulations during the entire term of this Contract.



Taxes on Invoice:


Contractor shall calculate and enter the appropriate Washington State and local sales tax on all invoices.  Tax is to be computed on new items after deduction of any trade-in in accordance with WAC 458-20-247.



Advance Payment Prohibited


No advance payment shall be made for the Products and Services furnished by Contractor pursuant to this Contract. 


Notwithstanding the above, maintenance payments, if any, may be made on a quarterly or semi-annual basis at the beginning of each period.



Registration with Washington’s Electronic Business Solutions (WEBS) System


Contractor shall be registered in the Contractor registration system, Washington’s Electronic Business Solutions (WEBS) system www.ga.wa.gov/webs, maintained by the Washington State Department of General Administration.  Contractors already registered need not re-register.  It is the sole responsibility of Contractor to properly register with WEBS and maintain an accurate Contractor profile in WEBS.



Governing Law/Venue


This Contract shall be construed and interpreted in accordance with the laws of the State of Washington, and the venue of any action brought hereunder shall be in the Superior Court for Thurston County.



Gifts and Gratuities


Contractor shall comply with all state laws regarding gifts and gratuities, including but not limited to: RCW 43.19.1937 , RCW 43.19.1939,  RCW 42.52.150,  RCW 42.52.160, and RCW 42.52.170 under which it is unlawful for any person to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special discounts, services, or anything of economic value in conjunction with State business or Contract activities.  


Under RCW 43.19.1937 and the Ethics in Public Service Law, Chapter 42.52 RCW state officers and employees are prohibited from receiving, accepting, taking or seeking gifts (except as permitted by RCW 42.52.150) if the officer or employee participates in contractual matters relating to the purchase of goods or services.



Insurance



General Requirements:


Contractor shall, at their own expense, obtain and keep in force insurance as follows until completion of the Contract.  Within fifteen (15) calendar days of receipt of notice of award, the Contractor shall furnish evidence in the form of a Certificate of Insurance satisfactory to the State of Washington that insurance, in the following kinds and minimum amounts, has been secured.  Failure to provide proof of insurance, as required, will result in Contract cancellation.


Contractor shall include all Subcontractors as insureds under all required insurance policies, or shall furnish separate Certificates of Insurance and endorsements for each Subcontractor.  Subcontractor(s) must comply fully with all insurance requirements stated herein.  Failure of Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liability or responsibility.


All insurance provided in compliance with this Contract shall be primary as to any other insurance or self-insurance programs afforded to or maintained by the state.


Specific Requirements:


Employers Liability (Stop Gap):  The Contractor will at all times comply with all applicable workers’ compensation, occupational disease, and occupational health and safety laws, statutes, and regulations to the full extent applicable and will maintain Employers Liability insurance with a limit of no less than $1,000,000.00.  The State of Washington will not be held responsible in any way for claims filed by the Contractor or their employees for services performed under the terms of this Contract.


Commercial General Liability Insurance:  The Contractor shall at all times during the term of this Contract, carry and maintain commercial general liability insurance and if necessary, commercial umbrella insurance for bodily injury and property damage arising out of services provided under this Contract.  This insurance shall cover such claims as may be caused by any act, omission, or negligence of the Contractor or its officers, agents, representatives, assignees, or servants.


The insurance shall also cover bodily injury, including disease, illness and death, and property damage arising out of the Contractor’s premises/operations, independent Contractors, products/completed operations, personal injury and advertising injury, and contractual liability (including the tort liability of another assumed in a business Contract), and contain separation of insured’s (cross liability) conditions.


Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by general liability or umbrella insurance.


The limits of liability insurance shall not be less than as follows:


		General Aggregate Limits (other than products-completed operations)

		$2,000,000



		Products-Completed Operations Aggregate

		$2,000,000



		Personal and Advertising Injury Aggregate

		$1,000,000



		Each Occurrence (applies to all of the above)

		$1,000,000



		Fire Damage Limit (per occurrence)

		$50,000



		Medical Expense Limit (any one person)

		$5,000





Business Auto Policy (BAP):


In the event that services delivered pursuant to this Contract involve the use of vehicles, or the transportation of clients, automobile liability insurance shall be required.  The coverage provided shall protect against claims for bodily injury, including illness, disease, and death; and property damage caused by an occurrence arising out of or in consequence of the performance of this service by the Contractor, Subcontractor, or anyone employed by either.


Contractor shall maintain business auto liability and, if necessary, commercial umbrella liability insurance with a combined single limit not less than $1,000,000 per occurrence.  The business auto liability shall include Hired and Non-Owned coverage.


Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by business auto liability or commercial umbrella liability insurance.


Additional Insurance Provisions:


All above insurance policies shall include, but not be limited to, the following provisions:


Additional Insured:


The State of Washington and all authorized Purchasers shall be named as an additional insured on all general liability, umbrella, excess, and property insurance policies.  All policies shall be primary over any other valid and collectable insurance.


Notice of Policy(ies) Cancellation/Non-renewal:


For insurers subject to Chapter 48.18 RCW (Admitted and regulated by the Washington State Insurance Commissioner) a written notice shall be given to the director of purchasing or designee forty-five (45) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.


Surplus Lines:


For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written notice shall be given to the director of purchasing or designee twenty (20) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.


Cancellation for Non-payment to Premium:


If cancellation on any policy is due to non-payment of premium, a written notice shall be given the director of purchasing or designee ten (10) calendar days prior to cancellation.  Written notice shall include the affected Contract reference number.


Identification:


Policy(ies) and Certificates of Insurance shall include the affected Contract reference number.


Insurance Carrier Rating:


The insurance required above shall be issued by an insurance company authorized to do business within the State of Washington.  Insurance is to be placed with a carrier that has a rating of A- Class VII or better in the most recently published edition of Best’s Reports.  Any exception must be reviewed and approved by the Risk Manager for the State of Washington, by submitting a copy of the Contract and evidence of insurance before Contract commencement.  If an insurer is not admitted, all insurance policies and procedures for issuing the insurance policies must comply with Chapter 48.15 RCW and Chapter 284-15 WAC .


Excess Coverage:


The limits of all insurance required to be provided by the Contractor shall be no less than the minimum amounts specified.  However, coverage in the amounts of these minimum limits shall not be construed to relieve the Contractor from liability in excess of such limits.


Limit Adjustments:


The State reserves the right to increase or decrease limits as appropriate.



Industrial Insurance Coverage



The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance.  If the Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its employees as may be required by law, the Purchasing Activity may terminate this Contract.  This provision does not waive any of the Washington State Department of Labor and Industries (L&I) rights to collect from the Contractor.



Nondiscrimination



During the performance of this Contract, the Contractor shall comply with all applicable federal and state nondiscrimination laws, regulations and policies, including, but not limited to, Title VII of the Civil Rights Act, 42 U.S.C. section 12101 et. seq.; the Americans with Disabilities Act (ADA); and, Chapter 49.60 RCW, Discrimination – Human Rights Commission.



OSHA and WISHA Requirements



Contractor agrees to comply with conditions of the Federal Occupational Safety and Health Administration (OSHA) and, if manufactured or stored in the State of Washington, the Washington Industrial Safety and Health Act (WISHA) and the standards and regulations issued there under, and certifies that all items furnished and purchased will conform to and comply with said laws, standards and regulations.  Contractor further agrees to indemnify and hold harmless Purchasing Activity and Purchaser from all damages assessed against Purchaser as a result of Contractor’s failure to comply with those laws, standards and regulations, and for the failure of the items furnished under the Contract to so comply.



Protection of Confidential and Personal Information


Contractor acknowledges that some of the material and information that may come into its possession or knowledge in connection with this Contract or its performance may consist of information that is exempt from disclosure to the public or other unauthorized persons under either Chapter 42.17 RCW or other state or federal statutes (“Confidential Information”). Confidential Information includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, driver’s license numbers, medical data, law enforcement records, agency source code or object code, agency security data, or information identifiable to an individual that relates to any of these types of information. Contractor agrees to hold Confidential Information in strictest confidence and not to make use of Confidential Information for any purpose other than the performance of this Contract, to release it only to authorized employees or Subcontractors requiring such information for the purposes of carrying out this Contract, and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any other party without Purchaser’s express written consent or as provided by law. Contractor agrees to release such information or material only to employees or Subcontractors who have signed a nondisclosure agreement, the terms of which have been previously approved by Purchaser. Contractor agrees to implement physical, electronic, and managerial safeguards to prevent unauthorized access to Confidential Information. 


“Personal information” including, but not limited to, “Protected Health Information” (PHI) under Health Insurance Portability And Accountability Act (HIPAA), individuals’ names, addresses, phone numbers, birth dates, and social security numbers collected, used, or acquired in connection with this Contract shall be protected against unauthorized use, disclosure, modification or loss.  


HIPAA establishes national minimum standards for the use and disclosure of certain health information.  The Contractor must comply with all HIPAA requirements and rules when determined applicable by the Purchaser.  If Purchaser determines that (1) Purchaser is a “covered entity” under HIPAA, and that (2) Contractor will perform “business associate” services and activities covered under HIPAA, then at Purchaser’s request, Contractor agrees to execute Purchaser’s business associate Contract in compliance with HIPAA.


Contractor shall ensure its directors, officers, employees, Subcontractors or agents use personal information solely for the purposes of accomplishing the services set forth herein.  Contractor and its Subcontractors agree not to release, divulge, publish, transfer, sell or otherwise make known to unauthorized persons personal information without the express written consent of the Agency or as otherwise required by law.


Any breach of this provision may result in termination of the Contract and demand for return of all personal information.  The Contractor agrees to indemnify and hold harmless the State of Washington and the Purchaser for any damages related to both: (1) the Contractor’s unauthorized use of personal information and (2) the unauthorized use of personal information by unauthorized persons as a result of Contractor’s failure to sufficiently protect against unauthorized use, disclosure, modification, or loss.


Contractor shall maintain a log documenting the following:  the Confidential Information received in the performance of this Contract; the purpose(s) for which the Confidential Information was received; who received, maintained and used the Confidential Information; and the final disposition of the Confidential Information. Contractor’s records shall be subject to inspection, review or audit in accordance with Retention of Records.


Purchaser reserves the right to monitor, audit, or investigate the use of Confidential Information collected, used, or acquired by Contractor through this Contract. The monitoring, auditing, or investigating may include, but is not limited to, salting databases.


Violation of this section by Contractor or its Subcontractors may result in termination of this Contract and demand for return of all Confidential Information, monetary damages, or penalties.


Immediately upon expiration or termination of this Contract, Contractor shall, at Purchaser’s option:  (i) certify to Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all Confidential Information to Purchaser; or (iii) take whatever other steps Purchaser requires of Contractor to protect Purchaser’s Confidential Information.



Force Majeure



The term “force majeure” means an occurrence that causes a delay that is beyond the control of the party affected and could not have been avoided by exercising reasonable diligence.  Force majeure shall include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar occurrences.


Exceptions:  Except for payment of sums due, neither party shall be liable to the other or deemed in breach under this Contract if, and to the extent that, such party's performance of this Contract is prevented by reason of force majeure.


Notification:  If either party is delayed by force majeure, said party shall provide written notification within forty-eight (48) hours.  The notification shall provide evidence of the force majeure to the satisfaction of the other party.  Such delay shall cease as soon as practicable and written notification of same shall likewise be provided.  So far as consistent with the Rights Reserved below, the time of completion shall be extended by Contract amendment for a period of time equal to the time that the results or effects of such delay prevented the delayed party from performing in accordance with this Contract.


Rights Reserved:  The Purchasing Activity reserves the right to authorize an amendment to this Contract, terminate the Contract, and/or purchase materials, supplies, equipment and/or services from the best available source during the time of force majeure, and Contractor shall have no recourse against the State.



Alternative Dispute Resolution Fees and Costs


In the event that the parties engage in arbitration, mediation or any other alternative dispute resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the alternative dispute resolution method.



Non-Exclusive Remedies



The remedies provided for in this Contract shall not be exclusive but are in addition to all other remedies available under law.



Limitation of Liability


The parties agree that neither Contractor, Purchasing Activity nor Purchaser shall be liable to each other, regardless of the form of action, for consequential, incidental, indirect, or special damages except a claim related to bodily injury or death, or a claim or demand based on patent, copyright, or other intellectual property right infringement, in which case liability shall be as set forth elsewhere in this Contract. This section does not modify any sections regarding liquidated damages or any other conditions as are elsewhere agreed to herein between the parties. The damages specified in the sections titled Termination for Default and Retention of Records are not consequential, incidental, indirect, or special damages as that term is used in this section.


Neither the Contractor, the Purchasing Activity, nor the Purchaser shall be liable for damages arising from causes beyond the reasonable control and without the fault or negligence of the Contractor, the Purchasing Activity or Purchaser. Such causes may include, but are not restricted to, acts of God or of the public enemy, acts of a governmental body other than the Purchasing Activity or the Purchaser acting in either its sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in every case the delays must be beyond the reasonable control and without fault or negligence of the Contractor, the Purchasing Activity or the Purchaser, or their respective Subcontractors.


If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be liable for damages for such delays, unless the Services to be performed were obtainable on comparable terms from other sources in sufficient time to permit Contractor to meet its required performance schedule.


Neither party shall be liable for personal injury to the other party or damage to the other party’s property except personal injury or damage to property proximately caused by such party’s respective fault or negligence.



Material Breach


A Contractor may be Terminated for Cause by the Purchasing Activity, at the sole discretion of the Contract Administrator, for failing to perform a contractual requirement or for a material breach of any term or condition.  Material breach of a term or condition of the Contract may include but is not limited to:


1. Contractor failure to perform services or deliver materials, supplies, or equipment by the date required or by an alternate date as mutually agreed in a written amendment to the Contract; 


2. Contractor failure to carry out any warranty or fails to perform or comply with any mandatory provision of the contract; 


3. Contractor becomes insolvent or in an unsound financial condition so as to endanger performance hereunder; 


4. Contractor becomes the subject of any proceeding under any law relating to bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors that endangers the Contractor’s proper performance hereunder; 


5. Appointment of any receiver, trustee, or similar official for Contractor or any of the Contractor’s property and such appointment endangers the Contractor’s proper performance hereunder; 


6. A determination that the Contractor is in violation of federal, state, or local laws or regulations and that such determination renders the Contractor unable to perform any aspect of the Contract.



Termination for Cause


In the event the Contract Administrator, in its sole discretion, determines that the Contractor has failed to comply with the conditions of this Contract in a timely manner or is in material breach, the Contract Administrator has the right to suspend or terminate this Contract, in part or in whole. The Contract Administrator shall notify the Contractor in writing of the need to take corrective action. If corrective action is not taken within thirty (30) calendar days or as otherwise specified by the Contract Administrator, or if such corrective action is deemed by the Contract Administrator to be insufficient, the Contract may be terminated. The Contract Administrator reserves the right to suspend all or part of the Contract, withhold further payments, or prohibit the Contractor from incurring additional obligations of funds during investigation of the alleged breach and pending corrective action by the Contractor or a decision by the Contract Administrator to terminate the Contract.

In the event of termination for cause, the Purchasing Activity shall have the right to procure in good faith and without unreasonable delay for all Purchasers any replacement materials, supplies, services and/or equipment that are the subject of this Contract on the open market.  In addition, the Contractor shall be liable for damages as authorized by law including, but not limited to, any price difference between the original contract and the replacement or cover contract and all administrative costs directly related to the replacement contract, e.g., cost of the competitive bidding, mailing, advertising and staff time.  In no case shall replacement or cover costs include products or services that have been delivered/provided and accepted.

All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.


If it is determined that: (1) the Contractor was not in material breach; or (2) failure to perform was outside of Contractor's or its Subcontractor’s control, fault or negligence, the termination shall be deemed to be a "Termination for Convenience". The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this Contract are not exclusive and are in addition to any other rights and remedies provided by law.


Termination for Convenience

Except as otherwise provided in this Contract, the Purchasing Activity, at the sole discretion of the Contract Administrator, may terminate this Contract, in whole or in part by giving thirty (30) calendar days written notice beginning on the second day after mailing to the Contractor.  If this Contract is so terminated, Purchasers shall be liable only for payment required under this Contract for properly authorized services rendered, or materials, supplies and/or equipment delivered to and Accepted by the Purchaser prior to the effective date of Contract termination.  Neither the Purchasing Activity nor the Purchaser shall have any other obligation whatsoever to the Contractor for such termination.  This Termination for Convenience clause may be invoked by the Purchasing Activity when it is in the best interest of the State of Washington.  Reasons for such termination may include, but are not limited to:



Termination for Non-Allocation of Funds



If funds are not allocated to Purchaser(s) to continue this Contract in any future period, Purchasing Activity may terminate this Contract by thirty (30) calendar days written notice to Contractor or work with Contractor to arrive at a mutually acceptable resolution of the situation. Purchaser will not be obligated to pay any further charges for materials, supplies, services and/or equipment including the net remainder of agreed to consecutive periodic payments remaining unpaid beyond the end of the then-current period. Purchasing Activity and/or Purchaser agrees to notify contractor in writing of such non-allocation at the earliest possible time. 


No penalty shall accrue to the Purchaser in the event this section shall be exercised.  This section shall not be construed to permit Purchasing Activity to terminate this Contract in order to acquire similar materials, supplies, services and/or equipment from a third party.



Termination for Conflict of Interest


Purchasing Activity may terminate this Contract by written notice to Contractor if it is determined, after due notice and examination, that any party to this Contract has violated  Chapter 42.52 RCW , Ethics in Public Service, or any other laws regarding ethics in public acquisitions and procurement and performance of contracts. In the event this Contract is so terminated, the Purchasing Activity and /or Purchaser shall be entitled to pursue the same remedies against Contractor as it could pursue in the event that the Contractor breaches this Contract.



Termination by Mutual Agreement



The Purchasing Activity and the Contractor may terminate this Contract in whole or in part, at any time, by mutual agreement.


All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.



Termination Procedure


In addition to the procedures set forth below, if the Purchasing Activity terminates this Contract, Contractor shall follow any reasonable procedures the Contract Administrator specifies in the termination notice.


Upon termination of this Contract and in addition to any other rights provided in this Contract, Contract Administrator may require the Contractor to deliver to the Purchaser any property specifically produced or acquired for the performance of such part of this contract as has been terminated. The provisions of the "Treatment of Assets" clause shall apply in such property transfer.


The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for completed work and service(s) Accepted by the Purchaser, and the amount agreed upon by the Contractor and the Purchaser for (i) completed materials, supplies, services rendered and/or equipment for which no separate price is stated, (ii) partially completed materials, supplies, services rendered and/or equipment, (iii) other materials, supplies, services rendered and/or equipment which are Accepted by the Purchaser, and (iv) the protection and preservation of property, unless the termination is for cause, in which case the Purchasing Activity and the Purchaser shall determine the extent of the liability of the Purchaser. Failure to agree with such determination shall be a dispute within the meaning of the "Disputes" clause of this contract. The Purchaser may withhold from any amounts due the Contractor such sum as the Contract Administrator and Purchaser determine to be necessary to protect the Purchaser against potential loss or liability.


The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this section shall not be exclusive and are in addition to any other rights and remedies provided by law or under this contract.


After receipt of a termination notice, and except as otherwise expressly directed in writing by the Contract Administrator, the Contractor shall:


1. Stop all work, order fulfillment, shipments, and deliveries under the Contract on the date, and to the extent specified, in the notice;


2. Place no further orders or subcontracts for materials, services, supplies, equipment and/or facilities in relation to the Contract except as is necessary to complete or fulfill such portion of the Contract that is not terminated; 


3. Complete or fulfill such portion of the Contract that is not terminated in compliance with all contractual requirements;


4. Assign to the Purchaser, in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser, all of the rights, title, and interest of the Contractor under the orders and subcontracts so terminated, in which case the Purchaser has the right, at its discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts.


5. Settle all outstanding liabilities and all claims arising out of such termination of orders and subcontracts, with the approval or ratification of the Contract Administrator and/or the Purchaser to the extent Contract Administrator and/or the Purchaser may require, which approval or ratification shall be final for all the purposes of this clause;


6. Transfer title to the Purchaser and deliver in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser any property which, if the contract had been completed, would have been required to be furnished to the Purchaser;


7. Take such action as may be necessary, or as the Contract Administrator and/or the Purchaser may direct, for the protection and preservation of the property related to this contract which is in the possession of the Contractor and in which the Purchasing Activity and/or the Purchaser has or may acquire an interest. 


3.
Lease Agreements:  All equipment leased under the NASPO Master Agreement OFF22 will be procured utilizing the OFF22 Equipment Confirmation Form under the terms specified in the master agreement. Lease documents will not be signed by the participating Eligible Entities.

4.
Primary Contact:  Participating Entity’s primary contact for this Participating Addendum is: 


		Name:

		Richard Carlson, Contract Consultant



		Address:

		Department of General Administration


Office of State Procurement


210 11th Ave SW, Rm 201, GA Bldg.


Olympia WA  98504-1017



		Telephone:

		(360) 902-7427



		Fax:

		(360) 586-2426



		Email:

		rcarlso@ga.wa.gov





5.
Price Agreement Number:  All Purchase Orders issued by Purchasing Entities within the jurisdiction of this Participating Addendum shall include NASPO Master Agreement Number: OFF22

6.
Purchase Orders:  All Purchasing Entities issuing valid Purchase Orders will be bound by the terms and conditions of the NASPO Master Agreement including, without limitation, the obligation to pay Contractor for Service and Equipment provided.  The parties acknowledge and agree that orders submitted to Contractor  from a Purchasing Entity through the Purchasing Entity’s Business Procurement Card are authorized Purchase Orders under the NASPO Master Agreement.

7.
Order of Precedence: The parties acknowledge and agree that:

(a)
In the event of a conflict between the terms contained in the NASPO Master Agreement and this Participating Addendum, the terms and conditions of this Participating Addendum will control as between Contractor and the Participating Entity.

This Participating Addendum and the NASPO Master Agreement together with its exhibits, set forth the entire agreement between the parties with respect to the subject matter of all previous communications, representations or agreements, whether oral or written, with respect to the subject matter hereof.  Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this Participating Addendum and the NASPO Master Agreement, together with its exhibits, shall not be added to or incorporated into this Participating Addendum or the NASPO Master Agreement and its exhibits, by any subsequent Purchase Order or otherwise, and any such attempts to add or incorporate such terms and conditions are hereby rejected.  The terms and conditions of this Participating Addendum and the NASPO Master Agreement and its exhibits shall prevail and govern in the case of any such inconsistent or additional terms.


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


		Participating Entity:

		State of Washington

		Contractor:

		Neopost, Inc.



		

		

		

		



		Signature:

		

		Signature:

		



		Name:

		

		Name:

		



		Title:

		

		Title:

		



		Date:

		

		Date:
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OFF22 Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies


Equipment Confirmation Form

This form must be used and attached to each equipment lease, purchase, service or rental encumbrance document to confirm the selection of equipment covered under the Statewide Contract Number OFF22 on file at OSD. All of the terms and conditions of the Statewide Contract, OFF22 are incorporated herein and made a part hereof. Conflicting or additional terms, conditions or agreements included in or attached to this form, which conflict with the terms of the OFF22 Statewide Contract shall be considered to be superseded and void. Eligible Entities are only required to sign this confirmation form.  This form is optional for all supply purchases.

Purchase Order/Encumbrance Number: _________________________________Fiscal Year:___________________

		Eligible Entity:




		Contractor Lease Name:



		

		Contractor Purchase, Service or Meter Head Name:



		Contact Person:




		Contact Person: 



		Phone:


E-Mail:

Fax:

		Phone:


E-Mail:

Fax:



		Entity Billing Address: 


Contact:                                                   Phone:

		Contractor Lease Remit Address: 

		Contractor Purchase, Service or Meter Head Remit Address:






		

		Lease FEIN/Vendor Code Number #

		Purchase , Service or Meter Head FEIN/Vendor Code Number #



		Delivery Address: (If different from Billing Address Above)


(Multiple Address and Contact Information Entity must attached the appropriate information to the form)

Contact:                                                    Phone:

		 FORMCHECKBOX 
Term Lease  # Months____________


 FORMCHECKBOX 
Meter Head Term Lease  # Months ____________


 FORMCHECKBOX 
Rental (Not to exceed 6 months)


 FORMCHECKBOX 
Purchase (Optional)





		Check off the applicable box for equipment type and Maintenance Plan and number of years after warranty period:


 FORMCHECKBOX 
New Equipment

Service Term after Warranty Period;

 FORMCHECKBOX 
Warranty  FORMCHECKBOX 
 2nd Year  FORMCHECKBOX 
 3rd Year  FORMCHECKBOX 
 4th Year  FORMCHECKBOX 
 5th Year

 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour


 FORMCHECKBOX 
Plan A Yearly Service with applicable response time


 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour


 FORMCHECKBOX 
New B Time and Material with applicable response time


 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour

		Check off the applicable box for equipment sub-category:


 FORMCHECKBOX 
 Category 1


 FORMCHECKBOX 
 2A  FORMCHECKBOX 
 2B  FORMCHECKBOX 
 2C  FORMCHECKBOX 
 2D FORMCHECKBOX 
 2E FORMCHECKBOX 
 2F FORMCHECKBOX 
 2G FORMCHECKBOX 
 2H






		

		Purchase, Lease and Service Billing Options:


 FORMCHECKBOX 
 Monthly  FORMCHECKBOX 
Quarterly  FORMCHECKBOX 
 Semi-Annual  FORMCHECKBOX 
 Yearly







NOTE:  Contractors are required to include one (1) month worth of complete supplies necessary to operate each piece of equipment based upon the monthly volumes indicated within the OFF22 terms and conditions upon installation and training.

		Equipment Model Number

		Equipment/Accessory Description (E.G. Digital Postage Equipment)

		Quantity

		Purchase Price Or Monthly Lease Or Rental Equipment Cost

		Number Of Lease Or Rental Months

		Trade-In Value



		Net Total Lease, Purchase Or Rental Equipment Costs

		Service Plan Selected With Applicable Net Rate

Per Unit/Each



		Net Total Cost For Service



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		GRAND TOTAL

		$








		Special Instructions/Additional Information (e.g. equipment model traded, software license information, lease document information for contractor tracking purposes only,  supplies exchanged):







		Eligible Entity and Contractor signatures below acknowledge ONLY that the equipment order has been placed pending delivery, installation, start-up supplies and training.







ELIGIBLE ENTITY:





CONTRACTOR:


X:____________________________________________

X________________________________________



(Signature)






(Signature)


NAME:  ______________________________________

NAME:____________________________________



(Print)







(Print)


TITLE:  ______________________________________

TITLE:____________________________________


DATE:  _______________________________________

DATE:_____________________________________

		Eligible Entity and Contractor signatures below acknowledge completion of the four (4) items below to the Eligible Entities satisfaction in addition to the payment start and termination dates.





Eligible Entity must check off all four (4) items below acknowledging completion prior to final approval.

 FORMCHECKBOX 

1) Equipment delivered undamaged from the Contractor.


 FORMCHECKBOX 

2) Received one (1) complete set of supplies based upon the monthly volumes within the OFF22 terms and conditions.

 FORMCHECKBOX 

3) Equipment is installed and operational.


 FORMCHECKBOX 

4) Received initial satisfactory training from the Contractor.


Lease, Rental or Purchase payment terms do not begin until the appropriate items above have been approved by the Eligible Entity.


		Payment Start Date of this Lease, Purchase or Rental Agreement: 


Month_____________Day__________Year__________




		Payment Termination Date of this Lease, Purchase or Rental Agreement


Month______________Day__________Year__________










ELIGIBLE ENTITY:





CONTRACTOR:


X:____________________________________________

X:  _______________________________________________


(Signature)






(Signature)


NAME:  ______________________________________

NAME:  ___________________________________________



(Print)







(Print)


TITLE:  ______________________________________

TITLE:  ___________________________________________


DATE:  _______________________________________

DATE:  ___________________________________________

Form Revision Date: November30, 2007
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		COUNTY		DEALER LOCATION		DLR #

		ADAMS		SPOKANE		974		Northwest Mailing, Inc.		6017 N. Julia		Spokane		WA		99217		509-466-7575		509-466-2601		casey@nwmailing.com

		ASOTIN		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227		509-927-0288		jbdigital@usa.com

		BENTON		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		CHELAN		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		CLALLAM		PORT ANGELES		735		Pacific Office Equipment		314 East 8th Street		Port Angeles		WA		98362		360-417-3600		360-417-3626		tom@poeinc.com

		CLARK		PORTLAND BRANCH		387		Neopost Branch		9735 SW Sunshine court,# 800		Beaverton		OR		97005		503-643-5528		503-646-1706		m.diamond@neopost.com

		COLUMBIA		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227		509-927-0288		jbdigital@usa.com

		COWLITZ		PORTLAND BRANCH		387		Neopost Branch		9735 SW Sunshine court,# 800		Beaverton		OR		97005		503-643-5528		503-646-1706		m.diamond@neopost.com

		DOUGLAS		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227		509-927-0288		jbdigital@usa.com

		FERRY		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227		509-927-0288		jbdigital@usa.com

		FRANKLIN		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		GARFIELD		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227		509-927-0288		jbdigital@usa.com

		GRANT		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		GRAYS HARBOR		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		GRAYS HARBOR		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663		253-473-9667		mtrenary@excelbusinesssystems.net

		ISLAND		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		JEFFERSON		PORT ANGELES		735		Pacific Office Equipment		314 East 8th Street		Port Angeles		WA		98362		360-417-3600		360-417-3626		tom@poeinc.com

		KING		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		KITSAP		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		KITSAP		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663		253-473-9667		mtrenary@excelbusinesssystems.net

		KITTITAS		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		KLICKITAT		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		LEWIS		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		LEWIS		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663		253-473-9667		mtrenary@excelbusinesssystems.net

		LINCOLN		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227		509-927-0288		jbdigital@usa.com

		MASON		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		MASON		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663		253-473-9667		mtrenary@excelbusinesssystems.net

		OKANOGAN		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227		509-927-0288		jbdigital@usa.com

		PACIFIC		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		PACIFIC		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663		253-473-9667		mtrenary@excelbusinesssystems.net

		PEND OREILLE		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227		509-927-0288		jbdigital@usa.com

		PIERCE		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		PIERCE		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663		253-473-9667		mtrenary@excelbusinesssystems.net

		SAN JUAN		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		SKAGIT		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		SKAMANIA		PORTLAND BRANCH		387		Neopost Branch		9735 SW Sunshine court,# 800		Beaverton		OR		97005		503-643-5528		503-646-1706		m.diamond@neopost.com

		SNOHOMISH		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		SPOKANE		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227		509-927-0288		jbdigital@usa.com

		STEVENS		SPOKANE		974		Northwest Mailing, Inc.		6017 N. Julia		Spokane		WA		99217		509-466-7575		509-466-2601		casey@nwmailing.com

		THURSTON		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		THURSTON		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663		253-473-9667		mtrenary@excelbusinesssystems.net

		WAHKIAKUM		PORTLAND BRANCH		387		Neopost Branch		9735 SW Sunshine court,# 800		Beaverton		OR		97005		503-643-5528		503-646-1706		m.diamond@neopost.com

		WALLA WALLA		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		WHATCOM		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

		WHITMAN		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227		509-927-0288		jbdigital@usa.com

		YAKIMA		SEATTLE		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		206-764-9006		neopost@nexxpost.com
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WASHINGTON

		COUNTY		DEALER LOCATION		DLR #		Company Name		Mailing Address		City		ST		Zip		Phone		Toll Free		Fax		E-Mail

		ASOTIN		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227				509-927-0288		jbdigital@usa.com

		BENTON		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		CHELAN		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		CLALLAM		PORT ANGELES		735		Pacific Office Equipment		314 East 8th Street		Port Angeles		WA		98362		360-417-3600				360-417-3626		tom@poeinc.com

		CLARK		PORTLAND BRANCH		387		Neopost Branch		9735 SW Sunshine court,# 800		Beaverton		OR		97005		503-643-5528				503-646-1706		m.diamond@neopost.com

		COLUMBIA		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227				509-927-0288		jbdigital@usa.com

		COWLITZ		PORTLAND BRANCH		387		Neopost Branch		9735 SW Sunshine court,# 800		Beaverton		OR		97005		503-643-5528				503-646-1706		m.diamond@neopost.com

		DOUGLAS		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227				509-927-0288		jbdigital@usa.com

		FERRY		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227				509-927-0288		jbdigital@usa.com

		FRANKLIN		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		GARFIELD		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227				509-927-0288		jbdigital@usa.com

		GRANT		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		GRAYS HARBOR		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		GRAYS HARBOR		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663				253-473-9667		mtrenary@excelbusinesssystems.net

		ISLAND		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		JEFFERSON		PORT ANGELES		735		Pacific Office Equipment		314 East 8th Street		Port Angeles		WA		98362		360-417-3600				360-417-3626		tom@poeinc.com

		KING		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		KITSAP		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		KITSAP		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663				253-473-9667		mtrenary@excelbusinesssystems.net

		KITTITAS		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		KLICKITAT		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		LEWIS		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		LEWIS		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663				253-473-9667		mtrenary@excelbusinesssystems.net

		LINCOLN		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227				509-927-0288		jbdigital@usa.com

		MASON		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		MASON		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663				253-473-9667		mtrenary@excelbusinesssystems.net

		OKANOGAN		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227				509-927-0288		jbdigital@usa.com

		PACIFIC		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		PACIFIC		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663				253-473-9667		mtrenary@excelbusinesssystems.net

		PEND OREILLE		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227				509-927-0288		jbdigital@usa.com

		PIERCE		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		PIERCE		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663				253-473-9667		mtrenary@excelbusinesssystems.net

		SAN JUAN		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		SKAGIT		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		SKAMANIA		PORTLAND BRANCH		387		Neopost Branch		9735 SW Sunshine court,# 800		Beaverton		OR		97005		503-643-5528				503-646-1706		m.diamond@neopost.com

		SNOHOMISH		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		SPOKANE		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227				509-927-0288		jbdigital@usa.com

		THURSTON		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com

		THURSTON		TACOMA		533		Excel Business Systems		PO Box 9218		Tacoma		WA		98409		253-473-9663				253-473-9667		mtrenary@excelbusinesssystems.net

		WAHKIAKUM		PORTLAND BRANCH		387		Neopost Branch		9735 SW Sunshine court,# 800		Beaverton		OR		97005		503-643-5528				503-646-1706		m.diamond@neopost.com

		WALLA WALLA		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		TOM.Kallas@nexxpost.com

		WHATCOM		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		TOM.Kallas@nexxpost.com

		WHITMAN		SPOKANE		366		Digital Mail Machines, Inc.		14415 Sprague Ave. Ste. 6		Spokane		WA		99216		509-927-0227				509-927-0288		jbdigital@usa.com

		YAKIMA		SEATTLE DEALERSHIP		342		Nexxpost		6111 12th Avenue S		Seattle		WA		98108		206-764-9000		800-910-7678		206-764-9006		Tom.Kallas@nexxpost.com
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Contractor Information


		Contractor:

		Formax



		Contact:

		Eric Flinton



		Phone:

		800.232.5535 ext37



		Fax:

		603.743.6366



		Email:

		eflinton@formax.com 



		Internet address:

		www.formax.com



		Web catalog address:

		



		Federal ID No.:

		02-0407657



		Supplier No.:

		



		Contract worth:

		$



		Payment address:

		44 Venture Dr Dover NH 03820



		Order placement address:

		44 Venture Dr Dover NH 03820



		Ordering procedures:

		Formax-Machine-Orders@formax.com or fax



		Credit card acceptance:

		Yes



		Minimum orders:

		50.00



		Delivery time:

		10-14*
days After Receipt of Order (ARO)



		Payment terms:

		Net 30
%
days



		Shipping destination:

		Freight on Board (FOB) destination



		Freight:

		Prepaid and included



		Palletization:

		



		Special notes:

		Delivery time varies for customer orders.  Call for confirmation prior to order



		Exclusions on contract

		                  

[image: image1.emf]formax exclusions on  contract 06907.doc
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PARTICIPATING ADDENDUM FOR:



UNDER THE NASPO EASTERN STATES CONTRACTING ALLIANCE (NESCA)


MULTI-STATE POSTAGE AND MAIL PROCESSING EQUIPMENT, ACCESSORIES, SERVICES AND SUPPLIES


MASTER PRICE AGREEMENT OFF22


1. Scope: Unless otherwise defined, all capitalized terms in this Participating Addendum shall have the meanings ascribed to them in the National Association of State Procurement Officials (NASPO), Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies Master Price Agreement, #OFF22 (the “NASPO Master Agreement”).



The Commonwealth of Massachusetts, through the Operational Services Division, is the “Lead State” on behalf of the National Association of State Procurement Officials (NASPO) organization and in conjunction with the States of Connecticut, New Hampshire, Vermont, Arkansas and Hawaii soliciting bids for new digital postage equipment and mail processing equipment, accessories, supplies and services as well as predecessor services and supplies for all equipment categories.



The following are authorized Purchasing Entities under this Participating Addendum: All Agencies, Departments, and Institutions of Higher Education (Colleges and Universities, Community and Technical Colleges) of the State of Washington, Political Subdivisions and Qualified Non-profit Organizations that are part of the Washington State Purchasing Cooperative (WSPC).


Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.



Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.


2.
Changes:




Parties



This Contract (“Contract”) is entered into by and between the State of Washington, acting by and through the Office of State Procurement, an agency of Washington State government (“Purchasing Activity” or “State”) located at 210 11th Ave SW, Rm. 201, GA Bldg., Olympia WA  98504-1017 and Formax, Division of Bescorp, Inc., a Corporation licensed to conduct business in the State of Washington (“Contractor”), located at 44 Venture Dr, Dover NH  03820, for the purpose of providing Postage and Mail Processing Equipment, Accessories, Services and Supplies.



Statewide Vendor Payment Registration




Contractors are required to be registered in the Statewide Vendor Payment system, prior to submitting a request for payment under this Contract.  Purchasers who are Washington State agencies require registration to be completed prior to payment.



The Washington State Office of Financial Management (OFM) maintains a central contractor registration file for Washington State agencies to process contractor payments.  




To obtain registration materials go to: http://www.ofm.wa.gov/accounting/vendors.asp.  The form has two parts; Part 1 is the information required to meet the above registration condition.  Part 2 allows the State to pay invoices electronically with direct deposit and is the State’s most efficient method of payment.  You are encouraged to sign up for this form of payment.




Payment, Invoicing and Discounts



Payment is the sole responsibility of, and will be made by, the Purchaser.  



Contractor shall provide a properly completed invoice to Purchaser.  All invoices are to be delivered to the address indicated in the purchase order.   



Each invoice must display State of Washington Contract Number 06907, the applicable Purchaser’s order number, and shall be in U.S. dollars.  It is also desired, yet not required, that the invoice identify the NASPO Master Agreement Number OFF22.  Invoices shall be prominently annotated by the Contractor with a statement that an applicable prompt payment and/or volume discount(s) is available unless otherwise specified in the Solicitation.  Hard copy credit memos are to be issued when the State has been overcharged.



Invoices for payment will accurately reflect all discounts applicable to products and services due to the Purchaser.  Invoices will not be processed for payment, nor will the period of prompt payment discount commence, until receipt of a properly completed invoice denominated in U.S. dollars and until all invoiced items are received and satisfactory performance of Contractor has been accepted by the Purchaser.  If an adjustment in payment is necessary due to damage or dispute, any prompt payment discount period shall commence on the date final approval for payment is authorized.



Under Chapter 39.76 RCW , if Purchaser fails to make timely payment(s), Contractor may invoice for 1% per month on the amount overdue or a minimum of $1.00.  Payment will not be considered late if a check or warrant is mailed within the time specified.  If no terms are specified, net 30 days will automatically apply.  Payment(s) made in accordance with Contract terms shall fully compensate the Contractor for all risk, loss, damages or expense of whatever nature and acceptance of payment shall constitute a waiver of all claims submitted by Contractor.  If the Contractor fails to make timely payment(s) or issuance of credit memos, the Purchaser may impose a 1% per month on the amount overdue.



Payment for materials, supplies and/or equipment received and for services rendered shall be made by Purchaser and be redeemable in U.S. dollars.  Unless otherwise specified, the Purchaser’s sole responsibility shall be to issue this payment.  Any bank or transaction fees or similar costs associated with currency exchange procedures or the use of purchasing/credit cards shall be fully assumed by the Contractor.




Sales & Subcontractor Reports



The Contractor shall provide a Sales and Subcontractor Report to the Office of State Procurement on a quarterly basis in the electronic format provided by the Office of State Procurement at: http://www.ga.wa.gov/Purchase/index.html .



Reports must be submitted electronically within thirty (30) days after the end of the calendar quarter.  (i.e., no later than April 30th, July 31st, October 31st and January 31st)



Taxes, Fees and Licenses


Taxes:



Where required by statute or regulation, the Contractor shall pay for and maintain in current status all taxes that are necessary for Contract performance.  Unless otherwise indicated, the Purchaser agrees to pay State of Washington taxes on all applicable materials, supplies, services and/or equipment purchased.  No charge by the Contractor shall be made for federal excise taxes and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.



Collection of Retail Sales and Use Taxes:



In general, Contractors engaged in retail sales activities within the State of Washington are required to collect and remit sales tax to Department of Revenue (DOR).  In general, out-of-state Contractors must collect and remit “use tax” to Department of Revenue if the activity carried on by the seller in the State of Washington is significantly associated with Contractor’s ability to establish or maintain a market for its products in Washington State.  Examples of such activity include where the Contractor either directly or by an agent or other representative:



1. Maintains an in-state office, distribution house, sales house, warehouse, service enterprise, or any other in-state place of business;



2. Maintains an in-state inventory or stock of goods for sale;



3. Regularly solicits orders from Purchasers located within the State of Washington via sales representatives entering the State of Washington;



4. Sends other staff into the State of Washington (e.g. product safety engineers, etc.) to interact with Purchasers in an attempt to establish or maintain market(s); or



5. Other factors identified in WAC 458-20 .



Department of Revenue Registration for Out-of-State Contractors:



Out-of-state Contractors meeting any of the above criteria must register and establish an account with the Department of Revenue.  Refer to WAC 458-20-193, and call the Department of Revenue at 800-647-7706 for additional information.  When out-of-state Contractors are not required to collect and remit “use tax,” Purchasers located in the State of Washington are responsible for paying this tax, if applicable, directly to the Department of Revenue.



Fees/Licenses:



After award of Contract, and prior to commencing performance under the Contract, the Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit charges, etc., which are necessary for Contract performance.  It is the Contractor's sole responsibility to maintain licenses and to monitor and determine any changes or the enactment of any subsequent regulations for said fees, assessments, or charges and to immediately comply with said changes or regulations during the entire term of this Contract.




Taxes on Invoice:



Contractor shall calculate and enter the appropriate Washington State and local sales tax on all invoices.  Tax is to be computed on new items after deduction of any trade-in in accordance with WAC 458-20-247.




Advance Payment Prohibited



No advance payment shall be made for the Products and Services furnished by Contractor pursuant to this Contract. 



Notwithstanding the above, maintenance payments, if any, may be made on a quarterly or semi-annual basis at the beginning of each period.




Registration with Washington’s Electronic Business Solutions (WEBS) System



Contractor shall be registered in the Contractor registration system, Washington’s Electronic Business Solutions (WEBS) system www.ga.wa.gov/webs, maintained by the Washington State Department of General Administration.  Contractors already registered need not re-register.  It is the sole responsibility of Contractor to properly register with WEBS and maintain an accurate Contractor profile in WEBS.




Governing Law/Venue



This Contract shall be construed and interpreted in accordance with the laws of the State of Washington, and the venue of any action brought hereunder shall be in the Superior Court for Thurston County.




Gifts and Gratuities



Contractor shall comply with all state laws regarding gifts and gratuities, including but not limited to: RCW 43.19.1937 , RCW 43.19.1939,  RCW 42.52.150,  RCW 42.52.160, and RCW 42.52.170 under which it is unlawful for any person to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special discounts, services, or anything of economic value in conjunction with State business or Contract activities.  



Under RCW 43.19.1937 and the Ethics in Public Service Law, Chapter 42.52 RCW state officers and employees are prohibited from receiving, accepting, taking or seeking gifts (except as permitted by RCW 42.52.150) if the officer or employee participates in contractual matters relating to the purchase of goods or services.




Insurance




General Requirements:



Contractor shall, at their own expense, obtain and keep in force insurance as follows until completion of the Contract.  Within fifteen (15) calendar days of receipt of notice of award, the Contractor shall furnish evidence in the form of a Certificate of Insurance satisfactory to the State of Washington that insurance, in the following kinds and minimum amounts, has been secured.  Failure to provide proof of insurance, as required, will result in Contract cancellation.



Contractor shall include all Subcontractors as insureds under all required insurance policies, or shall furnish separate Certificates of Insurance and endorsements for each Subcontractor.  Subcontractor(s) must comply fully with all insurance requirements stated herein.  Failure of Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liability or responsibility.



All insurance provided in compliance with this Contract shall be primary as to any other insurance or self-insurance programs afforded to or maintained by the state.



Specific Requirements:



Employers Liability (Stop Gap):  The Contractor will at all times comply with all applicable workers’ compensation, occupational disease, and occupational health and safety laws, statutes, and regulations to the full extent applicable and will maintain Employers Liability insurance with a limit of no less than $1,000,000.00.  The State of Washington will not be held responsible in any way for claims filed by the Contractor or their employees for services performed under the terms of this Contract.



Commercial General Liability Insurance:  The Contractor shall at all times during the term of this Contract, carry and maintain commercial general liability insurance and if necessary, commercial umbrella insurance for bodily injury and property damage arising out of services provided under this Contract.  This insurance shall cover such claims as may be caused by any act, omission, or negligence of the Contractor or its officers, agents, representatives, assignees, or servants.



The insurance shall also cover bodily injury, including disease, illness and death, and property damage arising out of the Contractor’s premises/operations, independent Contractors, products/completed operations, personal injury and advertising injury, and contractual liability (including the tort liability of another assumed in a business Contract), and contain separation of insured’s (cross liability) conditions.



Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by general liability or umbrella insurance.



The limits of liability insurance shall not be less than as follows:



			General Aggregate Limits (other than products-completed operations)


			$2,000,000





			Products-Completed Operations Aggregate


			$2,000,000





			Personal and Advertising Injury Aggregate


			$1,000,000





			Each Occurrence (applies to all of the above)


			$1,000,000





			Fire Damage Limit (per occurrence)


			$50,000





			Medical Expense Limit (any one person)


			$5,000








Business Auto Policy (BAP):



In the event that services delivered pursuant to this Contract involve the use of vehicles, or the transportation of clients, automobile liability insurance shall be required.  The coverage provided shall protect against claims for bodily injury, including illness, disease, and death; and property damage caused by an occurrence arising out of or in consequence of the performance of this service by the Contractor, Subcontractor, or anyone employed by either.



Contractor shall maintain business auto liability and, if necessary, commercial umbrella liability insurance with a combined single limit not less than $1,000,000 per occurrence.  The business auto liability shall include Hired and Non-Owned coverage.



Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by business auto liability or commercial umbrella liability insurance.



Additional Insurance Provisions:



All above insurance policies shall include, but not be limited to, the following provisions:



Additional Insured:



The State of Washington and all authorized Purchasers shall be named as an additional insured on all general liability, umbrella, excess, and property insurance policies.  All policies shall be primary over any other valid and collectable insurance.



Notice of Policy(ies) Cancellation/Non-renewal:



For insurers subject to Chapter 48.18 RCW (Admitted and regulated by the Washington State Insurance Commissioner) a written notice shall be given to the director of purchasing or designee forty-five (45) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.



Surplus Lines:



For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written notice shall be given to the director of purchasing or designee twenty (20) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.



Cancellation for Non-payment to Premium:



If cancellation on any policy is due to non-payment of premium, a written notice shall be given the director of purchasing or designee ten (10) calendar days prior to cancellation.  Written notice shall include the affected Contract reference number.



Identification:



Policy(ies) and Certificates of Insurance shall include the affected Contract reference number.



Insurance Carrier Rating:



The insurance required above shall be issued by an insurance company authorized to do business within the State of Washington.  Insurance is to be placed with a carrier that has a rating of A- Class VII or better in the most recently published edition of Best’s Reports.  Any exception must be reviewed and approved by the Risk Manager for the State of Washington, by submitting a copy of the Contract and evidence of insurance before Contract commencement.  If an insurer is not admitted, all insurance policies and procedures for issuing the insurance policies must comply with Chapter 48.15 RCW and Chapter 284-15 WAC .



Excess Coverage:



The limits of all insurance required to be provided by the Contractor shall be no less than the minimum amounts specified.  However, coverage in the amounts of these minimum limits shall not be construed to relieve the Contractor from liability in excess of such limits.



Limit Adjustments:



The State reserves the right to increase or decrease limits as appropriate.




Industrial Insurance Coverage




The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance.  If the Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its employees as may be required by law, the Purchasing Activity may terminate this Contract.  This provision does not waive any of the Washington State Department of Labor and Industries (L&I) rights to collect from the Contractor.




Nondiscrimination




During the performance of this Contract, the Contractor shall comply with all applicable federal and state nondiscrimination laws, regulations and policies, including, but not limited to, Title VII of the Civil Rights Act, 42 U.S.C. section 12101 et. seq.; the Americans with Disabilities Act (ADA); and, Chapter 49.60 RCW, Discrimination – Human Rights Commission.




OSHA and WISHA Requirements




Contractor agrees to comply with conditions of the Federal Occupational Safety and Health Administration (OSHA) and, if manufactured or stored in the State of Washington, the Washington Industrial Safety and Health Act (WISHA) and the standards and regulations issued there under, and certifies that all items furnished and purchased will conform to and comply with said laws, standards and regulations.  Contractor further agrees to indemnify and hold harmless Purchasing Activity and Purchaser from all damages assessed against Purchaser as a result of Contractor’s failure to comply with those laws, standards and regulations, and for the failure of the items furnished under the Contract to so comply.




Protection of Confidential and Personal Information



Contractor acknowledges that some of the material and information that may come into its possession or knowledge in connection with this Contract or its performance may consist of information that is exempt from disclosure to the public or other unauthorized persons under either Chapter 42.17 RCW or other state or federal statutes (“Confidential Information”). Confidential Information includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, driver’s license numbers, medical data, law enforcement records, agency source code or object code, agency security data, or information identifiable to an individual that relates to any of these types of information. Contractor agrees to hold Confidential Information in strictest confidence and not to make use of Confidential Information for any purpose other than the performance of this Contract, to release it only to authorized employees or Subcontractors requiring such information for the purposes of carrying out this Contract, and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any other party without Purchaser’s express written consent or as provided by law. Contractor agrees to release such information or material only to employees or Subcontractors who have signed a nondisclosure agreement, the terms of which have been previously approved by Purchaser. Contractor agrees to implement physical, electronic, and managerial safeguards to prevent unauthorized access to Confidential Information. 



“Personal information” including, but not limited to, “Protected Health Information” (PHI) under Health Insurance Portability And Accountability Act (HIPAA), individuals’ names, addresses, phone numbers, birth dates, and social security numbers collected, used, or acquired in connection with this Contract shall be protected against unauthorized use, disclosure, modification or loss.  



HIPAA establishes national minimum standards for the use and disclosure of certain health information.  The Contractor must comply with all HIPAA requirements and rules when determined applicable by the Purchaser.  If Purchaser determines that (1) Purchaser is a “covered entity” under HIPAA, and that (2) Contractor will perform “business associate” services and activities covered under HIPAA, then at Purchaser’s request, Contractor agrees to execute Purchaser’s business associate Contract in compliance with HIPAA.



Contractor shall ensure its directors, officers, employees, Subcontractors or agents use personal information solely for the purposes of accomplishing the services set forth herein.  Contractor and its Subcontractors agree not to release, divulge, publish, transfer, sell or otherwise make known to unauthorized persons personal information without the express written consent of the Agency or as otherwise required by law.



Any breach of this provision may result in termination of the Contract and demand for return of all personal information.  The Contractor agrees to indemnify and hold harmless the State of Washington and the Purchaser for any damages related to both: (1) the Contractor’s unauthorized use of personal information and (2) the unauthorized use of personal information by unauthorized persons as a result of Contractor’s failure to sufficiently protect against unauthorized use, disclosure, modification, or loss.



Contractor shall maintain a log documenting the following:  the Confidential Information received in the performance of this Contract; the purpose(s) for which the Confidential Information was received; who received, maintained and used the Confidential Information; and the final disposition of the Confidential Information. Contractor’s records shall be subject to inspection, review or audit in accordance with Retention of Records.



Purchaser reserves the right to monitor, audit, or investigate the use of Confidential Information collected, used, or acquired by Contractor through this Contract. The monitoring, auditing, or investigating may include, but is not limited to, salting databases.



Violation of this section by Contractor or its Subcontractors may result in termination of this Contract and demand for return of all Confidential Information, monetary damages, or penalties.



Immediately upon expiration or termination of this Contract, Contractor shall, at Purchaser’s option:  (i) certify to Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all Confidential Information to Purchaser; or (iii) take whatever other steps Purchaser requires of Contractor to protect Purchaser’s Confidential Information.




Force Majeure




The term “force majeure” means an occurrence that causes a delay that is beyond the control of the party affected and could not have been avoided by exercising reasonable diligence.  Force majeure shall include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar occurrences.



Exceptions:  Except for payment of sums due, neither party shall be liable to the other or deemed in breach under this Contract if, and to the extent that, such party's performance of this Contract is prevented by reason of force majeure.



Notification:  If either party is delayed by force majeure, said party shall provide written notification within forty-eight (48) hours.  The notification shall provide evidence of the force majeure to the satisfaction of the other party.  Such delay shall cease as soon as practicable and written notification of same shall likewise be provided.  So far as consistent with the Rights Reserved below, the time of completion shall be extended by Contract amendment for a period of time equal to the time that the results or effects of such delay prevented the delayed party from performing in accordance with this Contract.



Rights Reserved:  The Purchasing Activity reserves the right to authorize an amendment to this Contract, terminate the Contract, and/or purchase materials, supplies, equipment and/or services from the best available source during the time of force majeure, and Contractor shall have no recourse against the State.




Alternative Dispute Resolution Fees and Costs



In the event that the parties engage in arbitration, mediation or any other alternative dispute resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the alternative dispute resolution method.




Non-Exclusive Remedies




The remedies provided for in this Contract shall not be exclusive but are in addition to all other remedies available under law.




Limitation of Liability



The parties agree that neither Contractor, Purchasing Activity nor Purchaser shall be liable to each other, regardless of the form of action, for consequential, incidental, indirect, or special damages except a claim related to bodily injury or death, or a claim or demand based on patent, copyright, or other intellectual property right infringement, in which case liability shall be as set forth elsewhere in this Contract. This section does not modify any sections regarding liquidated damages or any other conditions as are elsewhere agreed to herein between the parties. The damages specified in the sections titled Termination for Default and Retention of Records are not consequential, incidental, indirect, or special damages as that term is used in this section.



Neither the Contractor, the Purchasing Activity, nor the Purchaser shall be liable for damages arising from causes beyond the reasonable control and without the fault or negligence of the Contractor, the Purchasing Activity or Purchaser. Such causes may include, but are not restricted to, acts of God or of the public enemy, acts of a governmental body other than the Purchasing Activity or the Purchaser acting in either its sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in every case the delays must be beyond the reasonable control and without fault or negligence of the Contractor, the Purchasing Activity or the Purchaser, or their respective Subcontractors.



If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be liable for damages for such delays, unless the Services to be performed were obtainable on comparable terms from other sources in sufficient time to permit Contractor to meet its required performance schedule.



Neither party shall be liable for personal injury to the other party or damage to the other party’s property except personal injury or damage to property proximately caused by such party’s respective fault or negligence.




Material Breach



A Contractor may be Terminated for Cause by the Purchasing Activity, at the sole discretion of the Contract Administrator, for failing to perform a contractual requirement or for a material breach of any term or condition.  Material breach of a term or condition of the Contract may include but is not limited to:



1. Contractor failure to perform services or deliver materials, supplies, or equipment by the date required or by an alternate date as mutually agreed in a written amendment to the Contract; 



2. Contractor failure to carry out any warranty or fails to perform or comply with any mandatory provision of the contract; 



3. Contractor becomes insolvent or in an unsound financial condition so as to endanger performance hereunder; 



4. Contractor becomes the subject of any proceeding under any law relating to bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors that endangers the Contractor’s proper performance hereunder; 



5. Appointment of any receiver, trustee, or similar official for Contractor or any of the Contractor’s property and such appointment endangers the Contractor’s proper performance hereunder; 



6. A determination that the Contractor is in violation of federal, state, or local laws or regulations and that such determination renders the Contractor unable to perform any aspect of the Contract.




Termination for Cause



In the event the Contract Administrator, in its sole discretion, determines that the Contractor has failed to comply with the conditions of this Contract in a timely manner or is in material breach, the Contract Administrator has the right to suspend or terminate this Contract, in part or in whole. The Contract Administrator shall notify the Contractor in writing of the need to take corrective action. If corrective action is not taken within thirty (30) calendar days or as otherwise specified by the Contract Administrator, or if such corrective action is deemed by the Contract Administrator to be insufficient, the Contract may be terminated. The Contract Administrator reserves the right to suspend all or part of the Contract, withhold further payments, or prohibit the Contractor from incurring additional obligations of funds during investigation of the alleged breach and pending corrective action by the Contractor or a decision by the Contract Administrator to terminate the Contract.


In the event of termination for cause, the Purchasing Activity shall have the right to procure in good faith and without unreasonable delay for all Purchasers any replacement materials, supplies, services and/or equipment that are the subject of this Contract on the open market.  In addition, the Contractor shall be liable for damages as authorized by law including, but not limited to, any price difference between the original contract and the replacement or cover contract and all administrative costs directly related to the replacement contract, e.g., cost of the competitive bidding, mailing, advertising and staff time.  In no case shall replacement or cover costs include products or services that have been delivered/provided and accepted.


All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.



If it is determined that: (1) the Contractor was not in material breach; or (2) failure to perform was outside of Contractor's or its Subcontractor’s control, fault or negligence, the termination shall be deemed to be a "Termination for Convenience". The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this Contract are not exclusive and are in addition to any other rights and remedies provided by law.



Termination for Convenience


Except as otherwise provided in this Contract, the Purchasing Activity, at the sole discretion of the Contract Administrator, may terminate this Contract, in whole or in part by giving thirty (30) calendar days written notice beginning on the second day after mailing to the Contractor.  If this Contract is so terminated, Purchasers shall be liable only for payment required under this Contract for properly authorized services rendered, or materials, supplies and/or equipment delivered to and Accepted by the Purchaser prior to the effective date of Contract termination.  Neither the Purchasing Activity nor the Purchaser shall have any other obligation whatsoever to the Contractor for such termination.  This Termination for Convenience clause may be invoked by the Purchasing Activity when it is in the best interest of the State of Washington.  Reasons for such termination may include, but are not limited to:




Termination for Non-Allocation of Funds




If funds are not allocated to Purchaser(s) to continue this Contract in any future period, Purchasing Activity may terminate this Contract by thirty (30) calendar days written notice to Contractor or work with Contractor to arrive at a mutually acceptable resolution of the situation. Purchaser will not be obligated to pay any further charges for materials, supplies, services and/or equipment including the net remainder of agreed to consecutive periodic payments remaining unpaid beyond the end of the then-current period. Purchasing Activity and/or Purchaser agrees to notify contractor in writing of such non-allocation at the earliest possible time. 



No penalty shall accrue to the Purchaser in the event this section shall be exercised.  This section shall not be construed to permit Purchasing Activity to terminate this Contract in order to acquire similar materials, supplies, services and/or equipment from a third party.




Termination for Conflict of Interest



Purchasing Activity may terminate this Contract by written notice to Contractor if it is determined, after due notice and examination, that any party to this Contract has violated  Chapter 42.52 RCW , Ethics in Public Service, or any other laws regarding ethics in public acquisitions and procurement and performance of contracts. In the event this Contract is so terminated, the Purchasing Activity and /or Purchaser shall be entitled to pursue the same remedies against Contractor as it could pursue in the event that the Contractor breaches this Contract.




Termination by Mutual Agreement




The Purchasing Activity and the Contractor may terminate this Contract in whole or in part, at any time, by mutual agreement.



All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.




Termination Procedure



In addition to the procedures set forth below, if the Purchasing Activity terminates this Contract, Contractor shall follow any reasonable procedures the Contract Administrator specifies in the termination notice.



Upon termination of this Contract and in addition to any other rights provided in this Contract, Contract Administrator may require the Contractor to deliver to the Purchaser any property specifically produced or acquired for the performance of such part of this contract as has been terminated. The provisions of the "Treatment of Assets" clause shall apply in such property transfer.



The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for completed work and service(s) Accepted by the Purchaser, and the amount agreed upon by the Contractor and the Purchaser for (i) completed materials, supplies, services rendered and/or equipment for which no separate price is stated, (ii) partially completed materials, supplies, services rendered and/or equipment, (iii) other materials, supplies, services rendered and/or equipment which are Accepted by the Purchaser, and (iv) the protection and preservation of property, unless the termination is for cause, in which case the Purchasing Activity and the Purchaser shall determine the extent of the liability of the Purchaser. Failure to agree with such determination shall be a dispute within the meaning of the "Disputes" clause of this contract. The Purchaser may withhold from any amounts due the Contractor such sum as the Contract Administrator and Purchaser determine to be necessary to protect the Purchaser against potential loss or liability.



The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this section shall not be exclusive and are in addition to any other rights and remedies provided by law or under this contract.



After receipt of a termination notice, and except as otherwise expressly directed in writing by the Contract Administrator, the Contractor shall:



1. Stop all work, order fulfillment, shipments, and deliveries under the Contract on the date, and to the extent specified, in the notice;



2. Place no further orders or subcontracts for materials, services, supplies, equipment and/or facilities in relation to the Contract except as is necessary to complete or fulfill such portion of the Contract that is not terminated; 



3. Complete or fulfill such portion of the Contract that is not terminated in compliance with all contractual requirements;



4. Assign to the Purchaser, in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser, all of the rights, title, and interest of the Contractor under the orders and subcontracts so terminated, in which case the Purchaser has the right, at its discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts.



5. Settle all outstanding liabilities and all claims arising out of such termination of orders and subcontracts, with the approval or ratification of the Contract Administrator and/or the Purchaser to the extent Contract Administrator and/or the Purchaser may require, which approval or ratification shall be final for all the purposes of this clause;



6. Transfer title to the Purchaser and deliver in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser any property which, if the contract had been completed, would have been required to be furnished to the Purchaser;



7. Take such action as may be necessary, or as the Contract Administrator and/or the Purchaser may direct, for the protection and preservation of the property related to this contract which is in the possession of the Contractor and in which the Purchasing Activity and/or the Purchaser has or may acquire an interest. 



3.
Lease Agreements:  All equipment leased under the NASPO Master Agreement OFF22 will be procured utilizing the OFF22 Equipment Confirmation Form under the terms specified in the master agreement. Lease documents will not be signed by the participating Eligible Entities.


4.
Primary Contact:  Participating Entity’s primary contact for this Participating Addendum is: 



			Name:


			Richard Carlson, Contract Consultant





			Address:


			Department of General Administration



Office of State Procurement



210 11th Ave SW, Rm 201, GA Bldg.



Olympia WA  98504-1017





			Telephone:


			(360) 902-7427





			Fax:


			(360) 586-2426





			Email:


			rcarlso@ga.wa.gov








5.
Price Agreement Number:  All Purchase Orders issued by Purchasing Entities within the jurisdiction of this Participating Addendum shall include NASPO Master Agreement Number: OFF22


6.
Purchase Orders:  All Purchasing Entities issuing valid Purchase Orders will be bound by the terms and conditions of the NASPO Master Agreement including, without limitation, the obligation to pay Contractor for Service and Equipment provided.  The parties acknowledge and agree that orders submitted to Contractor  from a Purchasing Entity through the Purchasing Entity’s Business Procurement Card are authorized Purchase Orders under the NASPO Master Agreement.


7.
Order of Precedence: The parties acknowledge and agree that:


(a)
In the event of a conflict between the terms contained in the NASPO Master Agreement and this Participating Addendum, the terms and conditions of this Participating Addendum will control as between Contractor and the Participating Entity.


This Participating Addendum and the NASPO Master Agreement together with its exhibits, set forth the entire agreement between the parties with respect to the subject matter of all previous communications, representations or agreements, whether oral or written, with respect to the subject matter hereof.  Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this Participating Addendum and the NASPO Master Agreement, together with its exhibits, shall not be added to or incorporated into this Participating Addendum or the NASPO Master Agreement and its exhibits, by any subsequent Purchase Order or otherwise, and any such attempts to add or incorporate such terms and conditions are hereby rejected.  The terms and conditions of this Participating Addendum and the NASPO Master Agreement and its exhibits shall prevail and govern in the case of any such inconsistent or additional terms.



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



			Participating Entity:


			State of Washington


			Contractor:


			Formax, Division of Bescorp, Inc.





			


			


			


			





			Signature:


			


			Signature:


			





			Name:


			


			Name:


			





			Title:


			


			Title:


			





			Date:


			


			Date:
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		OFF22 Contractor Name:

		Participating State		Dealer or Branch		Contact Name		Address		City		State		ZIP		Telephone		Fax Number		E-Mail

		Arkansas		Crockett Business Machines		Dave Williams		6705 W. 12th street, Ste. 4		Little Rock		Arkansas		72204		501-663-6110		501-663-6559		sales@cbmonline.com

		New Hampshire		North East Mailing Systems		William Babineau		105 S. Main Street		West Lebanon		New Hampshire		03784		802-295-3935		603-298-8030		nemailing@valley.net

		Vermont		North East Mailing Systems		William Babineau		105 S. Main Street		West Lebanon		New Hampshire		03784		802-295-3935		603-298-8030		nemailing@valley.net

		Connecticut		The Carrington Company		Paul Carrington		3 Metals Drive		Plantsville		Connecticut		06479		860-276-0276		860-276-0690		pcarrington@carringtoncompany.com

		Hawaii		Advanced Mailing Systems		Michael Robinson		1427 Dillingham Blvd		Honolulu		Hawaii		96817		808-845-0660		808-845-0469		amshonoluluhi@aol.com

		New Mexico		American Mailing Systems		Sam Williams		2703 Broadbent Pkwy		Albuquerque		New Mexico		87107		505-344-8704		505-345-7683		sam.williams1@mindspring.com

		Massachusetts		Neopost Boston Branch		Phil Vultaggio		25 Burlington Mall Road Suite 203		Burlington		Massachusetts		01803		781-505-9850		781-505-8970

				The Carrington Company		Paul Carrington		3 Metals Drive		Plantsville		Connecticut		06479		860-276-0276		860-276-0690		pcarrington@carringtoncompany.com

				Metroland		Dave Ritcher		20 Petro Lane		Albany		New York		12205		518-452-2600		518-452-2603		larry@metrobusma.com

		Washington		Nexxtpost		Howard Grey		6111 12th Avenue		Seattle		Washington		98108		206-764-9000		206-764-9006		neopost@nexxpost.com

				Northwest Mailing Inc.				6017 N. Julia		Spokane		Washington		99217		509-466-7575		509-466-2601		casey@nwmailing.com

				Neopost Branch		Mike Diamond		9735 SW Sunshine Court,#800		Beaverton		Oregon		97005		503-643-5528		503-646-1706



nemailing@valley.net

sales@cbmonline.com

nemailing@valley.net

pcarrington@carringtoncompany.com

amshonoluluhi@aol.com

sam.williams1@mindspring.com
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larry@metrobusma.com
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casey@nwmailing.com
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OFF22 Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies


Equipment Confirmation Form

This form must be used and attached to each equipment lease, purchase, service or rental encumbrance document to confirm the selection of equipment covered under the Statewide Contract Number OFF22 on file at OSD. All of the terms and conditions of the Statewide Contract, OFF22 are incorporated herein and made a part hereof. Conflicting or additional terms, conditions or agreements included in or attached to this form, which conflict with the terms of the OFF22 Statewide Contract shall be considered to be superseded and void. Eligible Entities are only required to sign this confirmation form.  This form is optional for all supply purchases.

Purchase Order/Encumbrance Number: _________________________________Fiscal Year:___________________

		Eligible Entity:




		Contractor Lease Name:



		

		Contractor Purchase, Service or Meter Head Name:



		Contact Person:




		Contact Person: 



		Phone:


E-Mail:

Fax:

		Phone:


E-Mail:

Fax:



		Entity Billing Address: 


Contact:                                                   Phone:

		Contractor Lease Remit Address: 

		Contractor Purchase, Service or Meter Head Remit Address:






		

		Lease FEIN/Vendor Code Number #

		Purchase , Service or Meter Head FEIN/Vendor Code Number #



		Delivery Address: (If different from Billing Address Above)


(Multiple Address and Contact Information Entity must attached the appropriate information to the form)

Contact:                                                    Phone:

		 FORMCHECKBOX 
Term Lease  # Months____________


 FORMCHECKBOX 
Meter Head Term Lease  # Months ____________


 FORMCHECKBOX 
Rental (Not to exceed 6 months)


 FORMCHECKBOX 
Purchase (Optional)





		Check off the applicable box for equipment type and Maintenance Plan and number of years after warranty period:


 FORMCHECKBOX 
New Equipment

Service Term after Warranty Period;

 FORMCHECKBOX 
Warranty  FORMCHECKBOX 
 2nd Year  FORMCHECKBOX 
 3rd Year  FORMCHECKBOX 
 4th Year  FORMCHECKBOX 
 5th Year

 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour


 FORMCHECKBOX 
Plan A Yearly Service with applicable response time


 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour


 FORMCHECKBOX 
New B Time and Material with applicable response time


 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour

		Check off the applicable box for equipment sub-category:


 FORMCHECKBOX 
 Category 1


 FORMCHECKBOX 
 2A  FORMCHECKBOX 
 2B  FORMCHECKBOX 
 2C  FORMCHECKBOX 
 2D FORMCHECKBOX 
 2E FORMCHECKBOX 
 2F FORMCHECKBOX 
 2G FORMCHECKBOX 
 2H






		

		Purchase, Lease and Service Billing Options:


 FORMCHECKBOX 
 Monthly  FORMCHECKBOX 
Quarterly  FORMCHECKBOX 
 Semi-Annual  FORMCHECKBOX 
 Yearly







NOTE:  Contractors are required to include one (1) month worth of complete supplies necessary to operate each piece of equipment based upon the monthly volumes indicated within the OFF22 terms and conditions upon installation and training.

		Equipment Model Number

		Equipment/Accessory Description (E.G. Digital Postage Equipment)

		Quantity

		Purchase Price Or Monthly Lease Or Rental Equipment Cost

		Number Of Lease Or Rental Months

		Trade-In Value



		Net Total Lease, Purchase Or Rental Equipment Costs

		Service Plan Selected With Applicable Net Rate

Per Unit/Each



		Net Total Cost For Service



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		GRAND TOTAL

		$








		Special Instructions/Additional Information (e.g. equipment model traded, software license information, lease document information for contractor tracking purposes only,  supplies exchanged):







		Eligible Entity and Contractor signatures below acknowledge ONLY that the equipment order has been placed pending delivery, installation, start-up supplies and training.







ELIGIBLE ENTITY:





CONTRACTOR:


X:____________________________________________

X________________________________________



(Signature)






(Signature)


NAME:  ______________________________________

NAME:____________________________________



(Print)







(Print)


TITLE:  ______________________________________

TITLE:____________________________________


DATE:  _______________________________________

DATE:_____________________________________

		Eligible Entity and Contractor signatures below acknowledge completion of the four (4) items below to the Eligible Entities satisfaction in addition to the payment start and termination dates.





Eligible Entity must check off all four (4) items below acknowledging completion prior to final approval.

 FORMCHECKBOX 

1) Equipment delivered undamaged from the Contractor.


 FORMCHECKBOX 

2) Received one (1) complete set of supplies based upon the monthly volumes within the OFF22 terms and conditions.

 FORMCHECKBOX 

3) Equipment is installed and operational.


 FORMCHECKBOX 

4) Received initial satisfactory training from the Contractor.


Lease, Rental or Purchase payment terms do not begin until the appropriate items above have been approved by the Eligible Entity.


		Payment Start Date of this Lease, Purchase or Rental Agreement: 


Month_____________Day__________Year__________




		Payment Termination Date of this Lease, Purchase or Rental Agreement


Month______________Day__________Year__________










ELIGIBLE ENTITY:





CONTRACTOR:


X:____________________________________________

X:  _______________________________________________


(Signature)






(Signature)


NAME:  ______________________________________

NAME:  ___________________________________________



(Print)







(Print)


TITLE:  ______________________________________

TITLE:  ___________________________________________


DATE:  _______________________________________

DATE:  ___________________________________________

Form Revision Date: November30, 2007
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OFF22 Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies


Equipment Confirmation Form

This form must be used and attached to each equipment lease, purchase, service or rental encumbrance document to confirm the selection of equipment covered under the Statewide Contract Number OFF22 on file at OSD. All of the terms and conditions of the Statewide Contract, OFF22 are incorporated herein and made a part hereof. Conflicting or additional terms, conditions or agreements included in or attached to this form, which conflict with the terms of the OFF22 Statewide Contract shall be considered to be superseded and void. Eligible Entities are only required to sign this confirmation form.  This form is optional for all supply purchases.

Purchase Order/Encumbrance Number: _________________________________Fiscal Year:___________________

		Eligible Entity:




		Contractor Lease Name:



		

		Contractor Purchase, Service or Meter Head Name:



		Contact Person:




		Contact Person: 



		Phone:


E-Mail:

Fax:

		Phone:


E-Mail:

Fax:



		Entity Billing Address: 


Contact:                                                   Phone:

		Contractor Lease Remit Address: 

		Contractor Purchase, Service or Meter Head Remit Address:






		

		Lease FEIN/Vendor Code Number #

		Purchase , Service or Meter Head FEIN/Vendor Code Number #



		Delivery Address: (If different from Billing Address Above)


(Multiple Address and Contact Information Entity must attached the appropriate information to the form)

Contact:                                                    Phone:

		 FORMCHECKBOX 
Term Lease  # Months____________


 FORMCHECKBOX 
Meter Head Term Lease  # Months ____________


 FORMCHECKBOX 
Rental (Not to exceed 6 months)


 FORMCHECKBOX 
Purchase (Optional)





		Check off the applicable box for equipment type and Maintenance Plan and number of years after warranty period:


 FORMCHECKBOX 
New Equipment

Service Term after Warranty Period;

 FORMCHECKBOX 
Warranty  FORMCHECKBOX 
 2nd Year  FORMCHECKBOX 
 3rd Year  FORMCHECKBOX 
 4th Year  FORMCHECKBOX 
 5th Year

 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour


 FORMCHECKBOX 
Plan A Yearly Service with applicable response time


 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour


 FORMCHECKBOX 
New B Time and Material with applicable response time


 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour

		Check off the applicable box for equipment sub-category:


 FORMCHECKBOX 
 Category 1


 FORMCHECKBOX 
 2A  FORMCHECKBOX 
 2B  FORMCHECKBOX 
 2C  FORMCHECKBOX 
 2D FORMCHECKBOX 
 2E FORMCHECKBOX 
 2F FORMCHECKBOX 
 2G FORMCHECKBOX 
 2H






		

		Purchase, Lease and Service Billing Options:


 FORMCHECKBOX 
 Monthly  FORMCHECKBOX 
Quarterly  FORMCHECKBOX 
 Semi-Annual  FORMCHECKBOX 
 Yearly







NOTE:  Contractors are required to include one (1) month worth of complete supplies necessary to operate each piece of equipment based upon the monthly volumes indicated within the OFF22 terms and conditions upon installation and training.

		Equipment Model Number

		Equipment/Accessory Description (E.G. Digital Postage Equipment)

		Quantity

		Purchase Price Or Monthly Lease Or Rental Equipment Cost

		Number Of Lease Or Rental Months

		Trade-In Value



		Net Total Lease, Purchase Or Rental Equipment Costs

		Service Plan Selected With Applicable Net Rate

Per Unit/Each



		Net Total Cost For Service



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		GRAND TOTAL

		$








		Special Instructions/Additional Information (e.g. equipment model traded, software license information, lease document information for contractor tracking purposes only,  supplies exchanged):







		Eligible Entity and Contractor signatures below acknowledge ONLY that the equipment order has been placed pending delivery, installation, start-up supplies and training.







ELIGIBLE ENTITY:





CONTRACTOR:


X:____________________________________________

X________________________________________



(Signature)






(Signature)


NAME:  ______________________________________

NAME:____________________________________



(Print)







(Print)


TITLE:  ______________________________________

TITLE:____________________________________


DATE:  _______________________________________

DATE:_____________________________________

		Eligible Entity and Contractor signatures below acknowledge completion of the four (4) items below to the Eligible Entities satisfaction in addition to the payment start and termination dates.





Eligible Entity must check off all four (4) items below acknowledging completion prior to final approval.

 FORMCHECKBOX 

1) Equipment delivered undamaged from the Contractor.


 FORMCHECKBOX 

2) Received one (1) complete set of supplies based upon the monthly volumes within the OFF22 terms and conditions.

 FORMCHECKBOX 

3) Equipment is installed and operational.


 FORMCHECKBOX 

4) Received initial satisfactory training from the Contractor.


Lease, Rental or Purchase payment terms do not begin until the appropriate items above have been approved by the Eligible Entity.


		Payment Start Date of this Lease, Purchase or Rental Agreement: 


Month_____________Day__________Year__________




		Payment Termination Date of this Lease, Purchase or Rental Agreement


Month______________Day__________Year__________










ELIGIBLE ENTITY:





CONTRACTOR:


X:____________________________________________

X:  _______________________________________________


(Signature)






(Signature)


NAME:  ______________________________________

NAME:  ___________________________________________



(Print)







(Print)


TITLE:  ______________________________________

TITLE:  ___________________________________________


DATE:  _______________________________________

DATE:  ___________________________________________

Form Revision Date: November30, 2007
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OFF22 Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies


Equipment Confirmation Form

This form must be used and attached to each equipment lease, purchase, service or rental encumbrance document to confirm the selection of equipment covered under the Statewide Contract Number OFF22 on file at OSD. All of the terms and conditions of the Statewide Contract, OFF22 are incorporated herein and made a part hereof. Conflicting or additional terms, conditions or agreements included in or attached to this form, which conflict with the terms of the OFF22 Statewide Contract shall be considered to be superseded and void. Eligible Entities are only required to sign this confirmation form.  This form is optional for all supply purchases.

Purchase Order/Encumbrance Number: _________________________________Fiscal Year:___________________

		Eligible Entity:




		Contractor Lease Name:



		

		Contractor Purchase, Service or Meter Head Name:



		Contact Person:




		Contact Person: 



		Phone:


E-Mail:

Fax:

		Phone:


E-Mail:

Fax:



		Entity Billing Address: 


Contact:                                                   Phone:

		Contractor Lease Remit Address: 

		Contractor Purchase, Service or Meter Head Remit Address:






		

		Lease FEIN/Vendor Code Number #

		Purchase , Service or Meter Head FEIN/Vendor Code Number #



		Delivery Address: (If different from Billing Address Above)


(Multiple Address and Contact Information Entity must attached the appropriate information to the form)

Contact:                                                    Phone:

		 FORMCHECKBOX 
Term Lease  # Months____________


 FORMCHECKBOX 
Meter Head Term Lease  # Months ____________


 FORMCHECKBOX 
Rental (Not to exceed 6 months)


 FORMCHECKBOX 
Purchase (Optional)





		Check off the applicable box for equipment type and Maintenance Plan and number of years after warranty period:


 FORMCHECKBOX 
New Equipment

Service Term after Warranty Period;

 FORMCHECKBOX 
Warranty  FORMCHECKBOX 
 2nd Year  FORMCHECKBOX 
 3rd Year  FORMCHECKBOX 
 4th Year  FORMCHECKBOX 
 5th Year

 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour


 FORMCHECKBOX 
Plan A Yearly Service with applicable response time


 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour


 FORMCHECKBOX 
New B Time and Material with applicable response time


 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour

		Check off the applicable box for equipment sub-category:


 FORMCHECKBOX 
 Category 1


 FORMCHECKBOX 
 2A  FORMCHECKBOX 
 2B  FORMCHECKBOX 
 2C  FORMCHECKBOX 
 2D FORMCHECKBOX 
 2E FORMCHECKBOX 
 2F FORMCHECKBOX 
 2G FORMCHECKBOX 
 2H






		

		Purchase, Lease and Service Billing Options:


 FORMCHECKBOX 
 Monthly  FORMCHECKBOX 
Quarterly  FORMCHECKBOX 
 Semi-Annual  FORMCHECKBOX 
 Yearly







NOTE:  Contractors are required to include one (1) month worth of complete supplies necessary to operate each piece of equipment based upon the monthly volumes indicated within the OFF22 terms and conditions upon installation and training.

		Equipment Model Number

		Equipment/Accessory Description (E.G. Digital Postage Equipment)

		Quantity

		Purchase Price Or Monthly Lease Or Rental Equipment Cost

		Number Of Lease Or Rental Months

		Trade-In Value



		Net Total Lease, Purchase Or Rental Equipment Costs

		Service Plan Selected With Applicable Net Rate

Per Unit/Each



		Net Total Cost For Service



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		GRAND TOTAL

		$








		Special Instructions/Additional Information (e.g. equipment model traded, software license information, lease document information for contractor tracking purposes only,  supplies exchanged):







		Eligible Entity and Contractor signatures below acknowledge ONLY that the equipment order has been placed pending delivery, installation, start-up supplies and training.







ELIGIBLE ENTITY:





CONTRACTOR:


X:____________________________________________

X________________________________________



(Signature)






(Signature)


NAME:  ______________________________________

NAME:____________________________________



(Print)







(Print)


TITLE:  ______________________________________

TITLE:____________________________________


DATE:  _______________________________________

DATE:_____________________________________

		Eligible Entity and Contractor signatures below acknowledge completion of the four (4) items below to the Eligible Entities satisfaction in addition to the payment start and termination dates.





Eligible Entity must check off all four (4) items below acknowledging completion prior to final approval.

 FORMCHECKBOX 

1) Equipment delivered undamaged from the Contractor.


 FORMCHECKBOX 

2) Received one (1) complete set of supplies based upon the monthly volumes within the OFF22 terms and conditions.

 FORMCHECKBOX 

3) Equipment is installed and operational.


 FORMCHECKBOX 

4) Received initial satisfactory training from the Contractor.


Lease, Rental or Purchase payment terms do not begin until the appropriate items above have been approved by the Eligible Entity.


		Payment Start Date of this Lease, Purchase or Rental Agreement: 


Month_____________Day__________Year__________




		Payment Termination Date of this Lease, Purchase or Rental Agreement


Month______________Day__________Year__________










ELIGIBLE ENTITY:





CONTRACTOR:


X:____________________________________________

X:  _______________________________________________


(Signature)






(Signature)


NAME:  ______________________________________

NAME:  ___________________________________________



(Print)







(Print)


TITLE:  ______________________________________

TITLE:  ___________________________________________


DATE:  _______________________________________

DATE:  ___________________________________________

Form Revision Date: November30, 2007
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OFF22 Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies


Equipment Confirmation Form

This form must be used and attached to each equipment lease, purchase, service or rental encumbrance document to confirm the selection of equipment covered under the Statewide Contract Number OFF22 on file at OSD. All of the terms and conditions of the Statewide Contract, OFF22 are incorporated herein and made a part hereof. Conflicting or additional terms, conditions or agreements included in or attached to this form, which conflict with the terms of the OFF22 Statewide Contract shall be considered to be superseded and void. Eligible Entities are only required to sign this confirmation form.  This form is optional for all supply purchases.

Purchase Order/Encumbrance Number: _________________________________Fiscal Year:___________________

		Eligible Entity:




		Contractor Lease Name:



		

		Contractor Purchase, Service or Meter Head Name:



		Contact Person:




		Contact Person: 



		Phone:


E-Mail:

Fax:

		Phone:


E-Mail:

Fax:



		Entity Billing Address: 


Contact:                                                   Phone:

		Contractor Lease Remit Address: 

		Contractor Purchase, Service or Meter Head Remit Address:






		

		Lease FEIN/Vendor Code Number #

		Purchase , Service or Meter Head FEIN/Vendor Code Number #



		Delivery Address: (If different from Billing Address Above)


(Multiple Address and Contact Information Entity must attached the appropriate information to the form)

Contact:                                                    Phone:

		 FORMCHECKBOX 
Term Lease  # Months____________


 FORMCHECKBOX 
Meter Head Term Lease  # Months ____________


 FORMCHECKBOX 
Rental (Not to exceed 6 months)


 FORMCHECKBOX 
Purchase (Optional)





		Check off the applicable box for equipment type and Maintenance Plan and number of years after warranty period:


 FORMCHECKBOX 
New Equipment

Service Term after Warranty Period;

 FORMCHECKBOX 
Warranty  FORMCHECKBOX 
 2nd Year  FORMCHECKBOX 
 3rd Year  FORMCHECKBOX 
 4th Year  FORMCHECKBOX 
 5th Year

 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour


 FORMCHECKBOX 
Plan A Yearly Service with applicable response time


 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour


 FORMCHECKBOX 
New B Time and Material with applicable response time


 FORMCHECKBOX 
 4 Hour  FORMCHECKBOX 
 8 Hour  FORMCHECKBOX 
 12 Hour  FORMCHECKBOX 
 24 Hour

		Check off the applicable box for equipment sub-category:


 FORMCHECKBOX 
 Category 1


 FORMCHECKBOX 
 2A  FORMCHECKBOX 
 2B  FORMCHECKBOX 
 2C  FORMCHECKBOX 
 2D FORMCHECKBOX 
 2E FORMCHECKBOX 
 2F FORMCHECKBOX 
 2G FORMCHECKBOX 
 2H






		

		Purchase, Lease and Service Billing Options:


 FORMCHECKBOX 
 Monthly  FORMCHECKBOX 
Quarterly  FORMCHECKBOX 
 Semi-Annual  FORMCHECKBOX 
 Yearly







NOTE:  Contractors are required to include one (1) month worth of complete supplies necessary to operate each piece of equipment based upon the monthly volumes indicated within the OFF22 terms and conditions upon installation and training.

		Equipment Model Number

		Equipment/Accessory Description (E.G. Digital Postage Equipment)

		Quantity

		Purchase Price Or Monthly Lease Or Rental Equipment Cost

		Number Of Lease Or Rental Months

		Trade-In Value



		Net Total Lease, Purchase Or Rental Equipment Costs

		Service Plan Selected With Applicable Net Rate

Per Unit/Each



		Net Total Cost For Service



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		

		$

		

		$

		$

		$

		$



		

		

		GRAND TOTAL

		$








		Special Instructions/Additional Information (e.g. equipment model traded, software license information, lease document information for contractor tracking purposes only,  supplies exchanged):







		Eligible Entity and Contractor signatures below acknowledge ONLY that the equipment order has been placed pending delivery, installation, start-up supplies and training.







ELIGIBLE ENTITY:





CONTRACTOR:


X:____________________________________________

X________________________________________



(Signature)






(Signature)


NAME:  ______________________________________

NAME:____________________________________



(Print)







(Print)


TITLE:  ______________________________________

TITLE:____________________________________


DATE:  _______________________________________

DATE:_____________________________________

		Eligible Entity and Contractor signatures below acknowledge completion of the four (4) items below to the Eligible Entities satisfaction in addition to the payment start and termination dates.





Eligible Entity must check off all four (4) items below acknowledging completion prior to final approval.

 FORMCHECKBOX 

1) Equipment delivered undamaged from the Contractor.


 FORMCHECKBOX 

2) Received one (1) complete set of supplies based upon the monthly volumes within the OFF22 terms and conditions.

 FORMCHECKBOX 

3) Equipment is installed and operational.


 FORMCHECKBOX 

4) Received initial satisfactory training from the Contractor.


Lease, Rental or Purchase payment terms do not begin until the appropriate items above have been approved by the Eligible Entity.


		Payment Start Date of this Lease, Purchase or Rental Agreement: 


Month_____________Day__________Year__________




		Payment Termination Date of this Lease, Purchase or Rental Agreement


Month______________Day__________Year__________










ELIGIBLE ENTITY:





CONTRACTOR:


X:____________________________________________

X:  _______________________________________________


(Signature)






(Signature)


NAME:  ______________________________________

NAME:  ___________________________________________



(Print)







(Print)


TITLE:  ______________________________________

TITLE:  ___________________________________________


DATE:  _______________________________________

DATE:  ___________________________________________

Form Revision Date: November30, 2007
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_1265715464.doc
Contractor Information

		Contractor:

		Hasler, Inc.

478 Wheelers Farms Rd. Milford, CT 06461



		Address for Payments

		Hasler, Inc. PO Box 3808  Milford, CT 06460-8708



		Contact Local Dealer for Order Processing

		All PO’s must be made out to Hasler, Inc and reference Contract #06907



		Hasler Website to find your local dealer.  Click find a Dealer and  enter zip code at:

		www.Haslerinc.com



		Federal Tax Identification No.:

		06-0798-198



		Supplier No.

		W16198



		Contacts:

		Contract Administration


Primary Contact

		Contract Administration


Alternate Contact



		Name:

		Tom Kallas Government Account Manager,


6111 12th Avenue South, Seattle, WA 98108-2703



		Jean Torre



		Telephone:

		206-764-9000

		203-301-3653



		Fax:

		206-764-9006

		203-301-2602



		Email:

		Tom.kallas@nexxpost.com

		jtorre@haslerinc.com



		Contacts:

		Customer Service

		Invoicing/Billing



		Name:

		Susan Somohano

		Tracey Sirbano



		Telephone:

		203-301-3465

		203-301-3639



		Fax:

		203-301-2821

		203-301-2774



		Email:

		ssomohan@haslerinc.com

		tsirbono@haslerinc.com



		Ordering Procedures

		The purchase order should be made out to “Hasler, Inc. for purchases or


Hasler Financial Services, LLC if equipment is leased

		



		Credit card acceptance:

		



		Minimum orders:

		None



		Delivery time:

		
days After Receipt of Order (ARO)



		Payment terms:

		
%
days



		Shipping destination:

		Freight on Board (FOB) destination



		Freight:

		Prepaid and included



		Exclusions on contract 
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		Special notes:

		





Authorized Dealers/Distributors


(State of Washington)


		Name of Business:

		Nexxpost

		Excel Business Systems, Inc.



		Federal Tax Identification No:

		

		



		Address:

		6111 12th Ave. South


Seattle, WA 98108

		PO Box 9218


Tacoma, WA 98409



		Telephone:

		206-764-9000

		253-473-9663



		Fax:

		206-764-9006

		253-473-9667



		Email:

		Tom.kallas@nexxpost.com

		dshockley@excelbusinesssystems.net



		Website (if available):

		www.nexxpost.com

		



		Territory:

		All Western Washington Counties (except Wahkiakum, Cowlitz, Clark and Skamania – covered by Portland Office)

		Various Counties 





		Name of Business:

		Digital Mail Machines, Inc.

		Neopost/Hasler Portland Office



		Federal Tax Identification No:

		

		



		Address:

		3004 N. Sullivan


Spokane Valley, WA 99216

		9735 SW Sunshine Court #800

Beaverton, OR 97005-4120



		Telephone:

		509-927-0227

		503-643-5528



		Fax:

		509-927-0288

		503-646-1706



		Email:

		jbdigital@usa.com 

		Mike Diamond


m.diamond@neopostinc.com 



		Website (if available):

		

		



		Territory

		Various counties

		Wahkiakum, Cowlitz, Clark and Skamania



		Name of Business:

		Pacific Office Equipment

		



		Federal Tax Identification No:

		

		



		Address:

		314 East 8th Street

		



		Telephone:

		360-417-3600

		



		Fax:

		360-417-3626

		



		Email:

		tom@poeinc.com 

		



		

		

		



		Territory:

		Various Counties 
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EXCEPTIONS/EXCLUSIONS ON #06907


Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.



Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.
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Contractor Information


		Contractor:

		Francotyp-Postalia, Inc. d/b/a:  FP Mailing Solutions



		Contact:

		Joan Rader



		Phone:

		800-341-6052 x5722



		Fax:

		800-810-5722



		Email:

		jrader@fp-usa.com



		Internet address:

		www.fp-usa.com



		Web catalog address:

		https://www.fpusa.net/sales_room/SalesSupport/MajorAccounts/MA%20NH%20RI%20VT%20CT%20HI%20AR%20NM%20WA%20State%20Contract%20Catalog%20-%20FINAL.pdf





		Federal ID No.:

		38-1716563



		Supplier No.:

		W16252



		Contract worth:

		$



		Payment address:

		PO 4272  Carol Stream, IL  60122-4272



		Order placement address:

		140 N Mitchell Ct #200 Addison, IL  60101



		Ordering procedures:

		Contact United State Headquarters for orders



		Credit card acceptance:

		Yes



		Minimum orders:

		N/A



		Delivery time:

		25
days After Receipt of Order (ARO)



		Payment terms:

		Net 30
%
days



		Shipping destination:

		Freight on Board (FOB) destination



		Freight:

		Prepaid and included



		Palletization:

		N/A



		Exclusions on contract
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		Special notes:
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EXCEPTIONS/EXCLUSIONS ON #06907


Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.



Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.
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EXCEPTIONS/EXCLUSIONS ON #06907

Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.


Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.



_1265626755.doc
		Contractor:

		Nexxpost, LLC (Contractor for Neopost/Hasler)



		Contact:

		Tom Kallas, General Manager, Washington Account


6111 12th Avenue South, Seattle, WA 98108-2703



		Phone:

		(206) 764-9000



		Fax:

		(206) 764-9006



		Email:

		Tom.kallas@nexxpost.com; 

neopost@nexxpost.com 



		Internet address:

		



		Web catalog address:

		http://www.nexxpost.com 



		Federal ID No.:

		



		Supplier No.:

		W11133



		Contract worth:

		$



		Payment address:

		For Neopost Payments for Purchased and Maintenance for Owned Equipment under the NESCA (OFF222) contract:

Neopost, Inc.

PO Box 45800

San Francisco, CA 94145


For Dealer Sales in “open market”: Remit directly to the dealer.

 


For Payments for Leases and Maintenance for Leased Equipment under the NESCA (OFF 22) contract:

Neopost Leasing

PO Box 45822

San Francisco, CA  94145-0822



		Order placement address:

		



		Ordering procedures:

		The purchase order should be made out to “Neopost c/o the dealer” if a dealer initiates the sale.


Purchase Order should be made out to Neopost directly in the case of a Neopost branch initiating the sale.

See Northwest Mailing for Eastern Washington and Nexxpost for Western Washington and parts of Eastern Washington.



		Credit card acceptance:

		



		Minimum orders:

		None



		Delivery time:

		
days After Receipt of Order (ARO)



		Payment terms:

		
%
days



		Shipping destination:

		Freight on Board (FOB) destination



		Freight:

		Prepaid and included



		Exclusions on contract 
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		Special notes:

		



		Coverage Areas for Nexxpost in Western WA

		All Western Washington Counties (except Wahkiakum, Cowlitz, Clark and Skamania – covered by Portland Office)



		Coverage of Western Washington from Portland Office by Neopost Branch

		 


NEOPOST/HASLER PORTLAND OFFICE 

Mike Diamond

9735 SW SUNSHINE COURT, #800

BEAVERTON, OR 97005-4120 

Phone: (503) 643-5528

Fax: (503) 646-1706

neopost@nexxpost.com



		Coverage Areas for Nexxpost in Eastern WA

		All Eastern Washington Counties except Spokane County



		Choice of Coverage in Spokane, Whitman, Adams, Lincoln, Pendoreille, Stevens, Ferry Counties BY NW Mailing, Inc

		DIGITAL MAIL MACHINES INC  for  (Hasler)


Jeff Beck

14415 E SPRAGUE AVE STE 6 

SPOKANE VALLEY, WA 99216-3111 

Phone: (509) 927-0227

Fax: (509) 927-0288

 

		Northwest Mailing, Inc. – Spokane for (Neopost)

Dwayne Alexander

6017 North Julia 


Spokane, WA 99217


Phone: (509) 466-7575


Fax: (509) 466-2601

casey@nwmailing.com

www.nwmailing.com 
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EXCEPTIONS/EXCLUSIONS ON #06907


Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.



Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.
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EXCEPTIONS/EXCLUSIONS ON #06907

Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.


Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.
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PARTICIPATING ADDENDUM FOR:


UNDER THE NASPO EASTERN STATES CONTRACTING ALLIANCE (NESCA)

MULTI-STATE POSTAGE AND MAIL PROCESSING EQUIPMENT, ACCESSORIES, SERVICES AND SUPPLIES

MASTER PRICE AGREEMENT OFF22

1. Scope: Unless otherwise defined, all capitalized terms in this Participating Addendum shall have the meanings ascribed to them in the National Association of State Procurement Officials (NASPO), Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies Master Price Agreement, #OFF22 (the “NASPO Master Agreement”).


The Commonwealth of Massachusetts, through the Operational Services Division, is the “Lead State” on behalf of the National Association of State Procurement Officials (NASPO) organization and in conjunction with the States of Connecticut, New Hampshire, Vermont, Arkansas and Hawaii soliciting bids for new digital postage equipment and mail processing equipment, accessories, supplies and services as well as predecessor services and supplies for all equipment categories.


The following are authorized Purchasing Entities under this Participating Addendum: All Agencies, Departments, and Institutions of Higher Education (Colleges and Universities, Community and Technical Colleges) of the State of Washington, Political Subdivisions and Qualified Non-profit Organizations that are part of the Washington State Purchasing Cooperative (WSPC).

Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.


Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.

2.
Changes:



Parties


This Contract (“Contract”) is entered into by and between the State of Washington, acting by and through the Office of State Procurement, an agency of Washington State government (“Purchasing Activity” or “State”) located at 210 11th Ave SW, Rm. 201, GA Bldg., Olympia WA  98504-1017 and Francotyp-Postalia, Inc., a Corporation licensed to conduct business in the State of Washington (“Contractor”), located at 140 N Mitchel Court, Suite 200, Addison IL  60101, for the purpose of providing Postage and Mail Processing Equipment, Accessories, Services and Supplies.


Statewide Vendor Payment Registration



Contractors are required to be registered in the Statewide Vendor Payment system, prior to submitting a request for payment under this Contract.  Purchasers who are Washington State agencies require registration to be completed prior to payment.


The Washington State Office of Financial Management (OFM) maintains a central contractor registration file for Washington State agencies to process contractor payments.  



To obtain registration materials go to: http://www.ofm.wa.gov/accounting/vendors.asp.  The form has two parts; Part 1 is the information required to meet the above registration condition.  Part 2 allows the State to pay invoices electronically with direct deposit and is the State’s most efficient method of payment.  You are encouraged to sign up for this form of payment.



Payment, Invoicing and Discounts


Payment is the sole responsibility of, and will be made by, the Purchaser.  


Contractor shall provide a properly completed invoice to Purchaser.  All invoices are to be delivered to the address indicated in the purchase order.   


Each invoice must display State of Washington Contract Number 06907, the applicable Purchaser’s order number, and shall be in U.S. dollars.  It is also desired, yet not required, that the invoice identify the NASPO Master Agreement Number OFF22.  Invoices shall be prominently annotated by the Contractor with a statement that an applicable prompt payment and/or volume discount(s) is available unless otherwise specified in the Solicitation.  Hard copy credit memos are to be issued when the State has been overcharged.


Invoices for payment will accurately reflect all discounts applicable to products and services due to the Purchaser.  Invoices will not be processed for payment, nor will the period of prompt payment discount commence, until receipt of a properly completed invoice denominated in U.S. dollars and until all invoiced items are received and satisfactory performance of Contractor has been accepted by the Purchaser.  If an adjustment in payment is necessary due to damage or dispute, any prompt payment discount period shall commence on the date final approval for payment is authorized.


Under Chapter 39.76 RCW , if Purchaser fails to make timely payment(s), Contractor may invoice for 1% per month on the amount overdue or a minimum of $1.00.  Payment will not be considered late if a check or warrant is mailed within the time specified.  If no terms are specified, net 30 days will automatically apply.  Payment(s) made in accordance with Contract terms shall fully compensate the Contractor for all risk, loss, damages or expense of whatever nature and acceptance of payment shall constitute a waiver of all claims submitted by Contractor.  If the Contractor fails to make timely payment(s) or issuance of credit memos, the Purchaser may impose a 1% per month on the amount overdue.


Payment for materials, supplies and/or equipment received and for services rendered shall be made by Purchaser and be redeemable in U.S. dollars.  Unless otherwise specified, the Purchaser’s sole responsibility shall be to issue this payment.  Any bank or transaction fees or similar costs associated with currency exchange procedures or the use of purchasing/credit cards shall be fully assumed by the Contractor.



Sales & Subcontractor Reports


The Contractor shall provide a Sales and Subcontractor Report to the Office of State Procurement on a quarterly basis in the electronic format provided by the Office of State Procurement at: http://www.ga.wa.gov/Purchase/index.html .


Reports must be submitted electronically within thirty (30) days after the end of the calendar quarter.  (i.e., no later than April 30th, July 31st, October 31st and January 31st)


Taxes, Fees and Licenses

Taxes:


Where required by statute or regulation, the Contractor shall pay for and maintain in current status all taxes that are necessary for Contract performance.  Unless otherwise indicated, the Purchaser agrees to pay State of Washington taxes on all applicable materials, supplies, services and/or equipment purchased.  No charge by the Contractor shall be made for federal excise taxes and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.


Collection of Retail Sales and Use Taxes:


In general, Contractors engaged in retail sales activities within the State of Washington are required to collect and remit sales tax to Department of Revenue (DOR).  In general, out-of-state Contractors must collect and remit “use tax” to Department of Revenue if the activity carried on by the seller in the State of Washington is significantly associated with Contractor’s ability to establish or maintain a market for its products in Washington State.  Examples of such activity include where the Contractor either directly or by an agent or other representative:


1. Maintains an in-state office, distribution house, sales house, warehouse, service enterprise, or any other in-state place of business;


2. Maintains an in-state inventory or stock of goods for sale;


3. Regularly solicits orders from Purchasers located within the State of Washington via sales representatives entering the State of Washington;


4. Sends other staff into the State of Washington (e.g. product safety engineers, etc.) to interact with Purchasers in an attempt to establish or maintain market(s); or


5. Other factors identified in WAC 458-20 .


Department of Revenue Registration for Out-of-State Contractors:


Out-of-state Contractors meeting any of the above criteria must register and establish an account with the Department of Revenue.  Refer to WAC 458-20-193, and call the Department of Revenue at 800-647-7706 for additional information.  When out-of-state Contractors are not required to collect and remit “use tax,” Purchasers located in the State of Washington are responsible for paying this tax, if applicable, directly to the Department of Revenue.


Fees/Licenses:


After award of Contract, and prior to commencing performance under the Contract, the Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit charges, etc., which are necessary for Contract performance.  It is the Contractor's sole responsibility to maintain licenses and to monitor and determine any changes or the enactment of any subsequent regulations for said fees, assessments, or charges and to immediately comply with said changes or regulations during the entire term of this Contract.



Taxes on Invoice:


Contractor shall calculate and enter the appropriate Washington State and local sales tax on all invoices.  Tax is to be computed on new items after deduction of any trade-in in accordance with WAC 458-20-247.



Advance Payment Prohibited


No advance payment shall be made for the Products and Services furnished by Contractor pursuant to this Contract. 


Notwithstanding the above, maintenance payments, if any, may be made on a quarterly or semi-annual basis at the beginning of each period.



Registration with Washington’s Electronic Business Solutions (WEBS) System


Contractor shall be registered in the Contractor registration system, Washington’s Electronic Business Solutions (WEBS) system www.ga.wa.gov/webs, maintained by the Washington State Department of General Administration.  Contractors already registered need not re-register.  It is the sole responsibility of Contractor to properly register with WEBS and maintain an accurate Contractor profile in WEBS.



Governing Law/Venue


This Contract shall be construed and interpreted in accordance with the laws of the State of Washington, and the venue of any action brought hereunder shall be in the Superior Court for Thurston County.



Gifts and Gratuities


Contractor shall comply with all state laws regarding gifts and gratuities, including but not limited to: RCW 43.19.1937 , RCW 43.19.1939,  RCW 42.52.150,  RCW 42.52.160, and RCW 42.52.170 under which it is unlawful for any person to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special discounts, services, or anything of economic value in conjunction with State business or Contract activities.  


Under RCW 43.19.1937 and the Ethics in Public Service Law, Chapter 42.52 RCW state officers and employees are prohibited from receiving, accepting, taking or seeking gifts (except as permitted by RCW 42.52.150) if the officer or employee participates in contractual matters relating to the purchase of goods or services.



Insurance



General Requirements:


Contractor shall, at their own expense, obtain and keep in force insurance as follows until completion of the Contract.  Within fifteen (15) calendar days of receipt of notice of award, the Contractor shall furnish evidence in the form of a Certificate of Insurance satisfactory to the State of Washington that insurance, in the following kinds and minimum amounts, has been secured.  Failure to provide proof of insurance, as required, will result in Contract cancellation.


Contractor shall include all Subcontractors as insureds under all required insurance policies, or shall furnish separate Certificates of Insurance and endorsements for each Subcontractor.  Subcontractor(s) must comply fully with all insurance requirements stated herein.  Failure of Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liability or responsibility.


All insurance provided in compliance with this Contract shall be primary as to any other insurance or self-insurance programs afforded to or maintained by the state.


Specific Requirements:


Employers Liability (Stop Gap):  The Contractor will at all times comply with all applicable workers’ compensation, occupational disease, and occupational health and safety laws, statutes, and regulations to the full extent applicable and will maintain Employers Liability insurance with a limit of no less than $1,000,000.00.  The State of Washington will not be held responsible in any way for claims filed by the Contractor or their employees for services performed under the terms of this Contract.


Commercial General Liability Insurance:  The Contractor shall at all times during the term of this Contract, carry and maintain commercial general liability insurance and if necessary, commercial umbrella insurance for bodily injury and property damage arising out of services provided under this Contract.  This insurance shall cover such claims as may be caused by any act, omission, or negligence of the Contractor or its officers, agents, representatives, assignees, or servants.


The insurance shall also cover bodily injury, including disease, illness and death, and property damage arising out of the Contractor’s premises/operations, independent Contractors, products/completed operations, personal injury and advertising injury, and contractual liability (including the tort liability of another assumed in a business Contract), and contain separation of insured’s (cross liability) conditions.


Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by general liability or umbrella insurance.


The limits of liability insurance shall not be less than as follows:


		General Aggregate Limits (other than products-completed operations)

		$2,000,000



		Products-Completed Operations Aggregate

		$2,000,000



		Personal and Advertising Injury Aggregate

		$1,000,000



		Each Occurrence (applies to all of the above)

		$1,000,000



		Fire Damage Limit (per occurrence)

		$50,000



		Medical Expense Limit (any one person)

		$5,000





Business Auto Policy (BAP):


In the event that services delivered pursuant to this Contract involve the use of vehicles, or the transportation of clients, automobile liability insurance shall be required.  The coverage provided shall protect against claims for bodily injury, including illness, disease, and death; and property damage caused by an occurrence arising out of or in consequence of the performance of this service by the Contractor, Subcontractor, or anyone employed by either.


Contractor shall maintain business auto liability and, if necessary, commercial umbrella liability insurance with a combined single limit not less than $1,000,000 per occurrence.  The business auto liability shall include Hired and Non-Owned coverage.


Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by business auto liability or commercial umbrella liability insurance.


Additional Insurance Provisions:


All above insurance policies shall include, but not be limited to, the following provisions:


Additional Insured:


The State of Washington and all authorized Purchasers shall be named as an additional insured on all general liability, umbrella, excess, and property insurance policies.  All policies shall be primary over any other valid and collectable insurance.


Notice of Policy(ies) Cancellation/Non-renewal:


For insurers subject to Chapter 48.18 RCW (Admitted and regulated by the Washington State Insurance Commissioner) a written notice shall be given to the director of purchasing or designee forty-five (45) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.


Surplus Lines:


For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written notice shall be given to the director of purchasing or designee twenty (20) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.


Cancellation for Non-payment to Premium:


If cancellation on any policy is due to non-payment of premium, a written notice shall be given the director of purchasing or designee ten (10) calendar days prior to cancellation.  Written notice shall include the affected Contract reference number.


Identification:


Policy(ies) and Certificates of Insurance shall include the affected Contract reference number.


Insurance Carrier Rating:


The insurance required above shall be issued by an insurance company authorized to do business within the State of Washington.  Insurance is to be placed with a carrier that has a rating of A- Class VII or better in the most recently published edition of Best’s Reports.  Any exception must be reviewed and approved by the Risk Manager for the State of Washington, by submitting a copy of the Contract and evidence of insurance before Contract commencement.  If an insurer is not admitted, all insurance policies and procedures for issuing the insurance policies must comply with Chapter 48.15 RCW and Chapter 284-15 WAC .


Excess Coverage:


The limits of all insurance required to be provided by the Contractor shall be no less than the minimum amounts specified.  However, coverage in the amounts of these minimum limits shall not be construed to relieve the Contractor from liability in excess of such limits.


Limit Adjustments:


The State reserves the right to increase or decrease limits as appropriate.



Industrial Insurance Coverage



The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance.  If the Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its employees as may be required by law, the Purchasing Activity may terminate this Contract.  This provision does not waive any of the Washington State Department of Labor and Industries (L&I) rights to collect from the Contractor.



Nondiscrimination



During the performance of this Contract, the Contractor shall comply with all applicable federal and state nondiscrimination laws, regulations and policies, including, but not limited to, Title VII of the Civil Rights Act, 42 U.S.C. section 12101 et. seq.; the Americans with Disabilities Act (ADA); and, Chapter 49.60 RCW, Discrimination – Human Rights Commission.



OSHA and WISHA Requirements



Contractor agrees to comply with conditions of the Federal Occupational Safety and Health Administration (OSHA) and, if manufactured or stored in the State of Washington, the Washington Industrial Safety and Health Act (WISHA) and the standards and regulations issued there under, and certifies that all items furnished and purchased will conform to and comply with said laws, standards and regulations.  Contractor further agrees to indemnify and hold harmless Purchasing Activity and Purchaser from all damages assessed against Purchaser as a result of Contractor’s failure to comply with those laws, standards and regulations, and for the failure of the items furnished under the Contract to so comply.



Protection of Confidential and Personal Information


Contractor acknowledges that some of the material and information that may come into its possession or knowledge in connection with this Contract or its performance may consist of information that is exempt from disclosure to the public or other unauthorized persons under either Chapter 42.17 RCW or other state or federal statutes (“Confidential Information”). Confidential Information includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, driver’s license numbers, medical data, law enforcement records, agency source code or object code, agency security data, or information identifiable to an individual that relates to any of these types of information. Contractor agrees to hold Confidential Information in strictest confidence and not to make use of Confidential Information for any purpose other than the performance of this Contract, to release it only to authorized employees or Subcontractors requiring such information for the purposes of carrying out this Contract, and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any other party without Purchaser’s express written consent or as provided by law. Contractor agrees to release such information or material only to employees or Subcontractors who have signed a nondisclosure agreement, the terms of which have been previously approved by Purchaser. Contractor agrees to implement physical, electronic, and managerial safeguards to prevent unauthorized access to Confidential Information. 


“Personal information” including, but not limited to, “Protected Health Information” (PHI) under Health Insurance Portability And Accountability Act (HIPAA), individuals’ names, addresses, phone numbers, birth dates, and social security numbers collected, used, or acquired in connection with this Contract shall be protected against unauthorized use, disclosure, modification or loss.  


HIPAA establishes national minimum standards for the use and disclosure of certain health information.  The Contractor must comply with all HIPAA requirements and rules when determined applicable by the Purchaser.  If Purchaser determines that (1) Purchaser is a “covered entity” under HIPAA, and that (2) Contractor will perform “business associate” services and activities covered under HIPAA, then at Purchaser’s request, Contractor agrees to execute Purchaser’s business associate Contract in compliance with HIPAA.


Contractor shall ensure its directors, officers, employees, Subcontractors or agents use personal information solely for the purposes of accomplishing the services set forth herein.  Contractor and its Subcontractors agree not to release, divulge, publish, transfer, sell or otherwise make known to unauthorized persons personal information without the express written consent of the Agency or as otherwise required by law.


Any breach of this provision may result in termination of the Contract and demand for return of all personal information.  The Contractor agrees to indemnify and hold harmless the State of Washington and the Purchaser for any damages related to both: (1) the Contractor’s unauthorized use of personal information and (2) the unauthorized use of personal information by unauthorized persons as a result of Contractor’s failure to sufficiently protect against unauthorized use, disclosure, modification, or loss.


Contractor shall maintain a log documenting the following:  the Confidential Information received in the performance of this Contract; the purpose(s) for which the Confidential Information was received; who received, maintained and used the Confidential Information; and the final disposition of the Confidential Information. Contractor’s records shall be subject to inspection, review or audit in accordance with Retention of Records.


Purchaser reserves the right to monitor, audit, or investigate the use of Confidential Information collected, used, or acquired by Contractor through this Contract. The monitoring, auditing, or investigating may include, but is not limited to, salting databases.


Violation of this section by Contractor or its Subcontractors may result in termination of this Contract and demand for return of all Confidential Information, monetary damages, or penalties.


Immediately upon expiration or termination of this Contract, Contractor shall, at Purchaser’s option:  (i) certify to Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all Confidential Information to Purchaser; or (iii) take whatever other steps Purchaser requires of Contractor to protect Purchaser’s Confidential Information.



Force Majeure



The term “force majeure” means an occurrence that causes a delay that is beyond the control of the party affected and could not have been avoided by exercising reasonable diligence.  Force majeure shall include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar occurrences.


Exceptions:  Except for payment of sums due, neither party shall be liable to the other or deemed in breach under this Contract if, and to the extent that, such party's performance of this Contract is prevented by reason of force majeure.


Notification:  If either party is delayed by force majeure, said party shall provide written notification within forty-eight (48) hours.  The notification shall provide evidence of the force majeure to the satisfaction of the other party.  Such delay shall cease as soon as practicable and written notification of same shall likewise be provided.  So far as consistent with the Rights Reserved below, the time of completion shall be extended by Contract amendment for a period of time equal to the time that the results or effects of such delay prevented the delayed party from performing in accordance with this Contract.


Rights Reserved:  The Purchasing Activity reserves the right to authorize an amendment to this Contract, terminate the Contract, and/or purchase materials, supplies, equipment and/or services from the best available source during the time of force majeure, and Contractor shall have no recourse against the State.



Alternative Dispute Resolution Fees and Costs


In the event that the parties engage in arbitration, mediation or any other alternative dispute resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the alternative dispute resolution method.



Non-Exclusive Remedies



The remedies provided for in this Contract shall not be exclusive but are in addition to all other remedies available under law.



Limitation of Liability


The parties agree that neither Contractor, Purchasing Activity nor Purchaser shall be liable to each other, regardless of the form of action, for consequential, incidental, indirect, or special damages except a claim related to bodily injury or death, or a claim or demand based on patent, copyright, or other intellectual property right infringement, in which case liability shall be as set forth elsewhere in this Contract. This section does not modify any sections regarding liquidated damages or any other conditions as are elsewhere agreed to herein between the parties. The damages specified in the sections titled Termination for Default and Retention of Records are not consequential, incidental, indirect, or special damages as that term is used in this section.


Neither the Contractor, the Purchasing Activity, nor the Purchaser shall be liable for damages arising from causes beyond the reasonable control and without the fault or negligence of the Contractor, the Purchasing Activity or Purchaser. Such causes may include, but are not restricted to, acts of God or of the public enemy, acts of a governmental body other than the Purchasing Activity or the Purchaser acting in either its sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in every case the delays must be beyond the reasonable control and without fault or negligence of the Contractor, the Purchasing Activity or the Purchaser, or their respective Subcontractors.


If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be liable for damages for such delays, unless the Services to be performed were obtainable on comparable terms from other sources in sufficient time to permit Contractor to meet its required performance schedule.


Neither party shall be liable for personal injury to the other party or damage to the other party’s property except personal injury or damage to property proximately caused by such party’s respective fault or negligence.



Material Breach


A Contractor may be Terminated for Cause by the Purchasing Activity, at the sole discretion of the Contract Administrator, for failing to perform a contractual requirement or for a material breach of any term or condition.  Material breach of a term or condition of the Contract may include but is not limited to:


1. Contractor failure to perform services or deliver materials, supplies, or equipment by the date required or by an alternate date as mutually agreed in a written amendment to the Contract; 


2. Contractor failure to carry out any warranty or fails to perform or comply with any mandatory provision of the contract; 


3. Contractor becomes insolvent or in an unsound financial condition so as to endanger performance hereunder; 


4. Contractor becomes the subject of any proceeding under any law relating to bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors that endangers the Contractor’s proper performance hereunder; 


5. Appointment of any receiver, trustee, or similar official for Contractor or any of the Contractor’s property and such appointment endangers the Contractor’s proper performance hereunder; 


6. A determination that the Contractor is in violation of federal, state, or local laws or regulations and that such determination renders the Contractor unable to perform any aspect of the Contract.



Termination for Cause


In the event the Contract Administrator, in its sole discretion, determines that the Contractor has failed to comply with the conditions of this Contract in a timely manner or is in material breach, the Contract Administrator has the right to suspend or terminate this Contract, in part or in whole. The Contract Administrator shall notify the Contractor in writing of the need to take corrective action. If corrective action is not taken within thirty (30) calendar days or as otherwise specified by the Contract Administrator, or if such corrective action is deemed by the Contract Administrator to be insufficient, the Contract may be terminated. The Contract Administrator reserves the right to suspend all or part of the Contract, withhold further payments, or prohibit the Contractor from incurring additional obligations of funds during investigation of the alleged breach and pending corrective action by the Contractor or a decision by the Contract Administrator to terminate the Contract.

In the event of termination for cause, the Purchasing Activity shall have the right to procure in good faith and without unreasonable delay for all Purchasers any replacement materials, supplies, services and/or equipment that are the subject of this Contract on the open market.  In addition, the Contractor shall be liable for damages as authorized by law including, but not limited to, any price difference between the original contract and the replacement or cover contract and all administrative costs directly related to the replacement contract, e.g., cost of the competitive bidding, mailing, advertising and staff time.  In no case shall replacement or cover costs include products or services that have been delivered/provided and accepted.

All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.


If it is determined that: (1) the Contractor was not in material breach; or (2) failure to perform was outside of Contractor's or its Subcontractor’s control, fault or negligence, the termination shall be deemed to be a "Termination for Convenience". The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this Contract are not exclusive and are in addition to any other rights and remedies provided by law.


Termination for Convenience

Except as otherwise provided in this Contract, the Purchasing Activity, at the sole discretion of the Contract Administrator, may terminate this Contract, in whole or in part by giving thirty (30) calendar days written notice beginning on the second day after mailing to the Contractor.  If this Contract is so terminated, Purchasers shall be liable only for payment required under this Contract for properly authorized services rendered, or materials, supplies and/or equipment delivered to and Accepted by the Purchaser prior to the effective date of Contract termination.  Neither the Purchasing Activity nor the Purchaser shall have any other obligation whatsoever to the Contractor for such termination.  This Termination for Convenience clause may be invoked by the Purchasing Activity when it is in the best interest of the State of Washington.  Reasons for such termination may include, but are not limited to:



Termination for Non-Allocation of Funds



If funds are not allocated to Purchaser(s) to continue this Contract in any future period, Purchasing Activity may terminate this Contract by thirty (30) calendar days written notice to Contractor or work with Contractor to arrive at a mutually acceptable resolution of the situation. Purchaser will not be obligated to pay any further charges for materials, supplies, services and/or equipment including the net remainder of agreed to consecutive periodic payments remaining unpaid beyond the end of the then-current period. Purchasing Activity and/or Purchaser agrees to notify contractor in writing of such non-allocation at the earliest possible time. 


No penalty shall accrue to the Purchaser in the event this section shall be exercised.  This section shall not be construed to permit Purchasing Activity to terminate this Contract in order to acquire similar materials, supplies, services and/or equipment from a third party.



Termination for Conflict of Interest


Purchasing Activity may terminate this Contract by written notice to Contractor if it is determined, after due notice and examination, that any party to this Contract has violated  Chapter 42.52 RCW , Ethics in Public Service, or any other laws regarding ethics in public acquisitions and procurement and performance of contracts. In the event this Contract is so terminated, the Purchasing Activity and /or Purchaser shall be entitled to pursue the same remedies against Contractor as it could pursue in the event that the Contractor breaches this Contract.



Termination by Mutual Agreement



The Purchasing Activity and the Contractor may terminate this Contract in whole or in part, at any time, by mutual agreement.


All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.



Termination Procedure


In addition to the procedures set forth below, if the Purchasing Activity terminates this Contract, Contractor shall follow any reasonable procedures the Contract Administrator specifies in the termination notice.


Upon termination of this Contract and in addition to any other rights provided in this Contract, Contract Administrator may require the Contractor to deliver to the Purchaser any property specifically produced or acquired for the performance of such part of this contract as has been terminated. The provisions of the "Treatment of Assets" clause shall apply in such property transfer.


The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for completed work and service(s) Accepted by the Purchaser, and the amount agreed upon by the Contractor and the Purchaser for (i) completed materials, supplies, services rendered and/or equipment for which no separate price is stated, (ii) partially completed materials, supplies, services rendered and/or equipment, (iii) other materials, supplies, services rendered and/or equipment which are Accepted by the Purchaser, and (iv) the protection and preservation of property, unless the termination is for cause, in which case the Purchasing Activity and the Purchaser shall determine the extent of the liability of the Purchaser. Failure to agree with such determination shall be a dispute within the meaning of the "Disputes" clause of this contract. The Purchaser may withhold from any amounts due the Contractor such sum as the Contract Administrator and Purchaser determine to be necessary to protect the Purchaser against potential loss or liability.


The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this section shall not be exclusive and are in addition to any other rights and remedies provided by law or under this contract.


After receipt of a termination notice, and except as otherwise expressly directed in writing by the Contract Administrator, the Contractor shall:


1. Stop all work, order fulfillment, shipments, and deliveries under the Contract on the date, and to the extent specified, in the notice;


2. Place no further orders or subcontracts for materials, services, supplies, equipment and/or facilities in relation to the Contract except as is necessary to complete or fulfill such portion of the Contract that is not terminated; 


3. Complete or fulfill such portion of the Contract that is not terminated in compliance with all contractual requirements;


4. Assign to the Purchaser, in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser, all of the rights, title, and interest of the Contractor under the orders and subcontracts so terminated, in which case the Purchaser has the right, at its discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts.


5. Settle all outstanding liabilities and all claims arising out of such termination of orders and subcontracts, with the approval or ratification of the Contract Administrator and/or the Purchaser to the extent Contract Administrator and/or the Purchaser may require, which approval or ratification shall be final for all the purposes of this clause;


6. Transfer title to the Purchaser and deliver in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser any property which, if the contract had been completed, would have been required to be furnished to the Purchaser;


7. Take such action as may be necessary, or as the Contract Administrator and/or the Purchaser may direct, for the protection and preservation of the property related to this contract which is in the possession of the Contractor and in which the Purchasing Activity and/or the Purchaser has or may acquire an interest. 


3.
Lease Agreements:  All equipment leased under the NASPO Master Agreement OFF22 will be procured utilizing the OFF22 Equipment Confirmation Form under the terms specified in the master agreement. Lease documents will not be signed by the participating Eligible Entities.

4.
Primary Contact:  Participating Entity’s primary contact for this Participating Addendum is: 


		Name:

		Richard Carlson, Contract Consultant



		Address:

		Department of General Administration


Office of State Procurement


210 11th Ave SW, Rm 201, GA Bldg.


Olympia WA  98504-1017



		Telephone:

		(360) 902-7427



		Fax:

		(360) 586-2426



		Email:

		rcarlso@ga.wa.gov





5.
Price Agreement Number:  All Purchase Orders issued by Purchasing Entities within the jurisdiction of this Participating Addendum shall include NASPO Master Agreement Number: OFF22

6.
Purchase Orders:  All Purchasing Entities issuing valid Purchase Orders will be bound by the terms and conditions of the NASPO Master Agreement including, without limitation, the obligation to pay Contractor for Service and Equipment provided.  The parties acknowledge and agree that orders submitted to Contractor  from a Purchasing Entity through the Purchasing Entity’s Business Procurement Card are authorized Purchase Orders under the NASPO Master Agreement.

7.
Order of Precedence: The parties acknowledge and agree that:

(a)
In the event of a conflict between the terms contained in the NASPO Master Agreement and this Participating Addendum, the terms and conditions of this Participating Addendum will control as between Contractor and the Participating Entity.

This Participating Addendum and the NASPO Master Agreement together with its exhibits, set forth the entire agreement between the parties with respect to the subject matter of all previous communications, representations or agreements, whether oral or written, with respect to the subject matter hereof.  Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this Participating Addendum and the NASPO Master Agreement, together with its exhibits, shall not be added to or incorporated into this Participating Addendum or the NASPO Master Agreement and its exhibits, by any subsequent Purchase Order or otherwise, and any such attempts to add or incorporate such terms and conditions are hereby rejected.  The terms and conditions of this Participating Addendum and the NASPO Master Agreement and its exhibits shall prevail and govern in the case of any such inconsistent or additional terms.


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


		Participating Entity:

		State of Washington

		Contractor:

		Francotyp-Postalia, Inc.



		

		

		

		



		Signature:

		

		Signature:

		



		Name:

		

		Name:

		



		Title:

		

		Title:

		



		Date:

		

		Date:
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PARTICIPATING ADDENDUM FOR:


UNDER THE NASPO EASTERN STATES CONTRACTING ALLIANCE (NESCA)

MULTI-STATE POSTAGE AND MAIL PROCESSING EQUIPMENT, ACCESSORIES, SERVICES AND SUPPLIES

MASTER PRICE AGREEMENT OFF22

1. Scope: Unless otherwise defined, all capitalized terms in this Participating Addendum shall have the meanings ascribed to them in the National Association of State Procurement Officials (NASPO), Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies Master Price Agreement, #OFF22 (the “NASPO Master Agreement”).


The Commonwealth of Massachusetts, through the Operational Services Division, is the “Lead State” on behalf of the National Association of State Procurement Officials (NASPO) organization and in conjunction with the States of Connecticut, New Hampshire, Vermont, Arkansas and Hawaii soliciting bids for new digital postage equipment and mail processing equipment, accessories, supplies and services as well as predecessor services and supplies for all equipment categories.


The following are authorized Purchasing Entities under this Participating Addendum: All Agencies, Departments, and Institutions of Higher Education (Colleges and Universities, Community and Technical Colleges) of the State of Washington, Political Subdivisions and Qualified Non-profit Organizations that are part of the Washington State Purchasing Cooperative (WSPC).

Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.


Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.

2.
Changes:



Parties


This Contract (“Contract”) is entered into by and between the State of Washington, acting by and through the Office of State Procurement, an agency of Washington State government (“Purchasing Activity” or “State”) located at 210 11th Ave SW, Rm. 201, GA Bldg., Olympia WA  98504-1017 and Hasler, Inc., a Corporation licensed to conduct business in the State of Washington (“Contractor”), located at 478 Wheelers Farms Rd, Milford CT  06460, for the purpose of providing Postage and Mail Processing Equipment, Accessories, Services and Supplies.


Statewide Vendor Payment Registration



Contractors are required to be registered in the Statewide Vendor Payment system, prior to submitting a request for payment under this Contract.  Purchasers who are Washington State agencies require registration to be completed prior to payment.


The Washington State Office of Financial Management (OFM) maintains a central contractor registration file for Washington State agencies to process contractor payments.  



To obtain registration materials go to: http://www.ofm.wa.gov/accounting/vendors.asp.  The form has two parts; Part 1 is the information required to meet the above registration condition.  Part 2 allows the State to pay invoices electronically with direct deposit and is the State’s most efficient method of payment.  You are encouraged to sign up for this form of payment.



Payment, Invoicing and Discounts


Payment is the sole responsibility of, and will be made by, the Purchaser.  


Contractor shall provide a properly completed invoice to Purchaser.  All invoices are to be delivered to the address indicated in the purchase order.   


Each invoice must display State of Washington Contract Number 06907, the applicable Purchaser’s order number, and shall be in U.S. dollars.  It is also desired, yet not required, that the invoice identify the NASPO Master Agreement Number OFF22.  Invoices shall be prominently annotated by the Contractor with a statement that an applicable prompt payment and/or volume discount(s) is available unless otherwise specified in the Solicitation.  Hard copy credit memos are to be issued when the State has been overcharged.


Invoices for payment will accurately reflect all discounts applicable to products and services due to the Purchaser.  Invoices will not be processed for payment, nor will the period of prompt payment discount commence, until receipt of a properly completed invoice denominated in U.S. dollars and until all invoiced items are received and satisfactory performance of Contractor has been accepted by the Purchaser.  If an adjustment in payment is necessary due to damage or dispute, any prompt payment discount period shall commence on the date final approval for payment is authorized.


Under Chapter 39.76 RCW , if Purchaser fails to make timely payment(s), Contractor may invoice for 1% per month on the amount overdue or a minimum of $1.00.  Payment will not be considered late if a check or warrant is mailed within the time specified.  If no terms are specified, net 30 days will automatically apply.  Payment(s) made in accordance with Contract terms shall fully compensate the Contractor for all risk, loss, damages or expense of whatever nature and acceptance of payment shall constitute a waiver of all claims submitted by Contractor.  If the Contractor fails to make timely payment(s) or issuance of credit memos, the Purchaser may impose a 1% per month on the amount overdue.


Payment for materials, supplies and/or equipment received and for services rendered shall be made by Purchaser and be redeemable in U.S. dollars.  Unless otherwise specified, the Purchaser’s sole responsibility shall be to issue this payment.  Any bank or transaction fees or similar costs associated with currency exchange procedures or the use of purchasing/credit cards shall be fully assumed by the Contractor.



Sales & Subcontractor Reports


The Contractor shall provide a Sales and Subcontractor Report to the Office of State Procurement on a quarterly basis in the electronic format provided by the Office of State Procurement at: http://www.ga.wa.gov/Purchase/index.html .


Reports must be submitted electronically within thirty (30) days after the end of the calendar quarter.  (i.e., no later than April 30th, July 31st, October 31st and January 31st)


Taxes, Fees and Licenses

Taxes:


Where required by statute or regulation, the Contractor shall pay for and maintain in current status all taxes that are necessary for Contract performance.  Unless otherwise indicated, the Purchaser agrees to pay State of Washington taxes on all applicable materials, supplies, services and/or equipment purchased.  No charge by the Contractor shall be made for federal excise taxes and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.


Collection of Retail Sales and Use Taxes:


In general, Contractors engaged in retail sales activities within the State of Washington are required to collect and remit sales tax to Department of Revenue (DOR).  In general, out-of-state Contractors must collect and remit “use tax” to Department of Revenue if the activity carried on by the seller in the State of Washington is significantly associated with Contractor’s ability to establish or maintain a market for its products in Washington State.  Examples of such activity include where the Contractor either directly or by an agent or other representative:


1. Maintains an in-state office, distribution house, sales house, warehouse, service enterprise, or any other in-state place of business;


2. Maintains an in-state inventory or stock of goods for sale;


3. Regularly solicits orders from Purchasers located within the State of Washington via sales representatives entering the State of Washington;


4. Sends other staff into the State of Washington (e.g. product safety engineers, etc.) to interact with Purchasers in an attempt to establish or maintain market(s); or


5. Other factors identified in WAC 458-20 .


Department of Revenue Registration for Out-of-State Contractors:


Out-of-state Contractors meeting any of the above criteria must register and establish an account with the Department of Revenue.  Refer to WAC 458-20-193, and call the Department of Revenue at 800-647-7706 for additional information.  When out-of-state Contractors are not required to collect and remit “use tax,” Purchasers located in the State of Washington are responsible for paying this tax, if applicable, directly to the Department of Revenue.


Fees/Licenses:


After award of Contract, and prior to commencing performance under the Contract, the Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit charges, etc., which are necessary for Contract performance.  It is the Contractor's sole responsibility to maintain licenses and to monitor and determine any changes or the enactment of any subsequent regulations for said fees, assessments, or charges and to immediately comply with said changes or regulations during the entire term of this Contract.



Taxes on Invoice:


Contractor shall calculate and enter the appropriate Washington State and local sales tax on all invoices.  Tax is to be computed on new items after deduction of any trade-in in accordance with WAC 458-20-247.



Advance Payment Prohibited


No advance payment shall be made for the Products and Services furnished by Contractor pursuant to this Contract. 


Notwithstanding the above, maintenance payments, if any, may be made on a quarterly or semi-annual basis at the beginning of each period.



Registration with Washington’s Electronic Business Solutions (WEBS) System


Contractor shall be registered in the Contractor registration system, Washington’s Electronic Business Solutions (WEBS) system www.ga.wa.gov/webs, maintained by the Washington State Department of General Administration.  Contractors already registered need not re-register.  It is the sole responsibility of Contractor to properly register with WEBS and maintain an accurate Contractor profile in WEBS.



Governing Law/Venue


This Contract shall be construed and interpreted in accordance with the laws of the State of Washington, and the venue of any action brought hereunder shall be in the Superior Court for Thurston County.



Gifts and Gratuities


Contractor shall comply with all state laws regarding gifts and gratuities, including but not limited to: RCW 43.19.1937 , RCW 43.19.1939,  RCW 42.52.150,  RCW 42.52.160, and RCW 42.52.170 under which it is unlawful for any person to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special discounts, services, or anything of economic value in conjunction with State business or Contract activities.  


Under RCW 43.19.1937 and the Ethics in Public Service Law, Chapter 42.52 RCW state officers and employees are prohibited from receiving, accepting, taking or seeking gifts (except as permitted by RCW 42.52.150) if the officer or employee participates in contractual matters relating to the purchase of goods or services.



Insurance



General Requirements:


Contractor shall, at their own expense, obtain and keep in force insurance as follows until completion of the Contract.  Within fifteen (15) calendar days of receipt of notice of award, the Contractor shall furnish evidence in the form of a Certificate of Insurance satisfactory to the State of Washington that insurance, in the following kinds and minimum amounts, has been secured.  Failure to provide proof of insurance, as required, will result in Contract cancellation.


Contractor shall include all Subcontractors as insureds under all required insurance policies, or shall furnish separate Certificates of Insurance and endorsements for each Subcontractor.  Subcontractor(s) must comply fully with all insurance requirements stated herein.  Failure of Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liability or responsibility.


All insurance provided in compliance with this Contract shall be primary as to any other insurance or self-insurance programs afforded to or maintained by the state.


Specific Requirements:


Employers Liability (Stop Gap):  The Contractor will at all times comply with all applicable workers’ compensation, occupational disease, and occupational health and safety laws, statutes, and regulations to the full extent applicable and will maintain Employers Liability insurance with a limit of no less than $1,000,000.00.  The State of Washington will not be held responsible in any way for claims filed by the Contractor or their employees for services performed under the terms of this Contract.


Commercial General Liability Insurance:  The Contractor shall at all times during the term of this Contract, carry and maintain commercial general liability insurance and if necessary, commercial umbrella insurance for bodily injury and property damage arising out of services provided under this Contract.  This insurance shall cover such claims as may be caused by any act, omission, or negligence of the Contractor or its officers, agents, representatives, assignees, or servants.


The insurance shall also cover bodily injury, including disease, illness and death, and property damage arising out of the Contractor’s premises/operations, independent Contractors, products/completed operations, personal injury and advertising injury, and contractual liability (including the tort liability of another assumed in a business Contract), and contain separation of insured’s (cross liability) conditions.


Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by general liability or umbrella insurance.


The limits of liability insurance shall not be less than as follows:


		General Aggregate Limits (other than products-completed operations)

		$2,000,000



		Products-Completed Operations Aggregate

		$2,000,000



		Personal and Advertising Injury Aggregate

		$1,000,000



		Each Occurrence (applies to all of the above)

		$1,000,000



		Fire Damage Limit (per occurrence)

		$50,000



		Medical Expense Limit (any one person)

		$5,000





Business Auto Policy (BAP):


In the event that services delivered pursuant to this Contract involve the use of vehicles, or the transportation of clients, automobile liability insurance shall be required.  The coverage provided shall protect against claims for bodily injury, including illness, disease, and death; and property damage caused by an occurrence arising out of or in consequence of the performance of this service by the Contractor, Subcontractor, or anyone employed by either.


Contractor shall maintain business auto liability and, if necessary, commercial umbrella liability insurance with a combined single limit not less than $1,000,000 per occurrence.  The business auto liability shall include Hired and Non-Owned coverage.


Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by business auto liability or commercial umbrella liability insurance.


Additional Insurance Provisions:


All above insurance policies shall include, but not be limited to, the following provisions:


Additional Insured:


The State of Washington and all authorized Purchasers shall be named as an additional insured on all general liability, umbrella, excess, and property insurance policies.  All policies shall be primary over any other valid and collectable insurance.


Notice of Policy(ies) Cancellation/Non-renewal:


For insurers subject to Chapter 48.18 RCW (Admitted and regulated by the Washington State Insurance Commissioner) a written notice shall be given to the director of purchasing or designee forty-five (45) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.


Surplus Lines:


For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written notice shall be given to the director of purchasing or designee twenty (20) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.


Cancellation for Non-payment to Premium:


If cancellation on any policy is due to non-payment of premium, a written notice shall be given the director of purchasing or designee ten (10) calendar days prior to cancellation.  Written notice shall include the affected Contract reference number.


Identification:


Policy(ies) and Certificates of Insurance shall include the affected Contract reference number.


Insurance Carrier Rating:


The insurance required above shall be issued by an insurance company authorized to do business within the State of Washington.  Insurance is to be placed with a carrier that has a rating of A- Class VII or better in the most recently published edition of Best’s Reports.  Any exception must be reviewed and approved by the Risk Manager for the State of Washington, by submitting a copy of the Contract and evidence of insurance before Contract commencement.  If an insurer is not admitted, all insurance policies and procedures for issuing the insurance policies must comply with Chapter 48.15 RCW and Chapter 284-15 WAC .


Excess Coverage:


The limits of all insurance required to be provided by the Contractor shall be no less than the minimum amounts specified.  However, coverage in the amounts of these minimum limits shall not be construed to relieve the Contractor from liability in excess of such limits.


Limit Adjustments:


The State reserves the right to increase or decrease limits as appropriate.



Industrial Insurance Coverage



The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance.  If the Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its employees as may be required by law, the Purchasing Activity may terminate this Contract.  This provision does not waive any of the Washington State Department of Labor and Industries (L&I) rights to collect from the Contractor.



Nondiscrimination



During the performance of this Contract, the Contractor shall comply with all applicable federal and state nondiscrimination laws, regulations and policies, including, but not limited to, Title VII of the Civil Rights Act, 42 U.S.C. section 12101 et. seq.; the Americans with Disabilities Act (ADA); and, Chapter 49.60 RCW, Discrimination – Human Rights Commission.



OSHA and WISHA Requirements



Contractor agrees to comply with conditions of the Federal Occupational Safety and Health Administration (OSHA) and, if manufactured or stored in the State of Washington, the Washington Industrial Safety and Health Act (WISHA) and the standards and regulations issued there under, and certifies that all items furnished and purchased will conform to and comply with said laws, standards and regulations.  Contractor further agrees to indemnify and hold harmless Purchasing Activity and Purchaser from all damages assessed against Purchaser as a result of Contractor’s failure to comply with those laws, standards and regulations, and for the failure of the items furnished under the Contract to so comply.



Protection of Confidential and Personal Information


Contractor acknowledges that some of the material and information that may come into its possession or knowledge in connection with this Contract or its performance may consist of information that is exempt from disclosure to the public or other unauthorized persons under either Chapter 42.17 RCW or other state or federal statutes (“Confidential Information”). Confidential Information includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, driver’s license numbers, medical data, law enforcement records, agency source code or object code, agency security data, or information identifiable to an individual that relates to any of these types of information. Contractor agrees to hold Confidential Information in strictest confidence and not to make use of Confidential Information for any purpose other than the performance of this Contract, to release it only to authorized employees or Subcontractors requiring such information for the purposes of carrying out this Contract, and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any other party without Purchaser’s express written consent or as provided by law. Contractor agrees to release such information or material only to employees or Subcontractors who have signed a nondisclosure agreement, the terms of which have been previously approved by Purchaser. Contractor agrees to implement physical, electronic, and managerial safeguards to prevent unauthorized access to Confidential Information. 


“Personal information” including, but not limited to, “Protected Health Information” (PHI) under Health Insurance Portability And Accountability Act (HIPAA), individuals’ names, addresses, phone numbers, birth dates, and social security numbers collected, used, or acquired in connection with this Contract shall be protected against unauthorized use, disclosure, modification or loss.  


HIPAA establishes national minimum standards for the use and disclosure of certain health information.  The Contractor must comply with all HIPAA requirements and rules when determined applicable by the Purchaser.  If Purchaser determines that (1) Purchaser is a “covered entity” under HIPAA, and that (2) Contractor will perform “business associate” services and activities covered under HIPAA, then at Purchaser’s request, Contractor agrees to execute Purchaser’s business associate Contract in compliance with HIPAA.


Contractor shall ensure its directors, officers, employees, Subcontractors or agents use personal information solely for the purposes of accomplishing the services set forth herein.  Contractor and its Subcontractors agree not to release, divulge, publish, transfer, sell or otherwise make known to unauthorized persons personal information without the express written consent of the Agency or as otherwise required by law.


Any breach of this provision may result in termination of the Contract and demand for return of all personal information.  The Contractor agrees to indemnify and hold harmless the State of Washington and the Purchaser for any damages related to both: (1) the Contractor’s unauthorized use of personal information and (2) the unauthorized use of personal information by unauthorized persons as a result of Contractor’s failure to sufficiently protect against unauthorized use, disclosure, modification, or loss.


Contractor shall maintain a log documenting the following:  the Confidential Information received in the performance of this Contract; the purpose(s) for which the Confidential Information was received; who received, maintained and used the Confidential Information; and the final disposition of the Confidential Information. Contractor’s records shall be subject to inspection, review or audit in accordance with Retention of Records.


Purchaser reserves the right to monitor, audit, or investigate the use of Confidential Information collected, used, or acquired by Contractor through this Contract. The monitoring, auditing, or investigating may include, but is not limited to, salting databases.


Violation of this section by Contractor or its Subcontractors may result in termination of this Contract and demand for return of all Confidential Information, monetary damages, or penalties.


Immediately upon expiration or termination of this Contract, Contractor shall, at Purchaser’s option:  (i) certify to Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all Confidential Information to Purchaser; or (iii) take whatever other steps Purchaser requires of Contractor to protect Purchaser’s Confidential Information.



Force Majeure



The term “force majeure” means an occurrence that causes a delay that is beyond the control of the party affected and could not have been avoided by exercising reasonable diligence.  Force majeure shall include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar occurrences.


Exceptions:  Except for payment of sums due, neither party shall be liable to the other or deemed in breach under this Contract if, and to the extent that, such party's performance of this Contract is prevented by reason of force majeure.


Notification:  If either party is delayed by force majeure, said party shall provide written notification within forty-eight (48) hours.  The notification shall provide evidence of the force majeure to the satisfaction of the other party.  Such delay shall cease as soon as practicable and written notification of same shall likewise be provided.  So far as consistent with the Rights Reserved below, the time of completion shall be extended by Contract amendment for a period of time equal to the time that the results or effects of such delay prevented the delayed party from performing in accordance with this Contract.


Rights Reserved:  The Purchasing Activity reserves the right to authorize an amendment to this Contract, terminate the Contract, and/or purchase materials, supplies, equipment and/or services from the best available source during the time of force majeure, and Contractor shall have no recourse against the State.



Alternative Dispute Resolution Fees and Costs


In the event that the parties engage in arbitration, mediation or any other alternative dispute resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the alternative dispute resolution method.



Non-Exclusive Remedies



The remedies provided for in this Contract shall not be exclusive but are in addition to all other remedies available under law.



Limitation of Liability


The parties agree that neither Contractor, Purchasing Activity nor Purchaser shall be liable to each other, regardless of the form of action, for consequential, incidental, indirect, or special damages except a claim related to bodily injury or death, or a claim or demand based on patent, copyright, or other intellectual property right infringement, in which case liability shall be as set forth elsewhere in this Contract. This section does not modify any sections regarding liquidated damages or any other conditions as are elsewhere agreed to herein between the parties. The damages specified in the sections titled Termination for Default and Retention of Records are not consequential, incidental, indirect, or special damages as that term is used in this section.


Neither the Contractor, the Purchasing Activity, nor the Purchaser shall be liable for damages arising from causes beyond the reasonable control and without the fault or negligence of the Contractor, the Purchasing Activity or Purchaser. Such causes may include, but are not restricted to, acts of God or of the public enemy, acts of a governmental body other than the Purchasing Activity or the Purchaser acting in either its sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in every case the delays must be beyond the reasonable control and without fault or negligence of the Contractor, the Purchasing Activity or the Purchaser, or their respective Subcontractors.


If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be liable for damages for such delays, unless the Services to be performed were obtainable on comparable terms from other sources in sufficient time to permit Contractor to meet its required performance schedule.


Neither party shall be liable for personal injury to the other party or damage to the other party’s property except personal injury or damage to property proximately caused by such party’s respective fault or negligence.



Material Breach


A Contractor may be Terminated for Cause by the Purchasing Activity, at the sole discretion of the Contract Administrator, for failing to perform a contractual requirement or for a material breach of any term or condition.  Material breach of a term or condition of the Contract may include but is not limited to:


1. Contractor failure to perform services or deliver materials, supplies, or equipment by the date required or by an alternate date as mutually agreed in a written amendment to the Contract; 


2. Contractor failure to carry out any warranty or fails to perform or comply with any mandatory provision of the contract; 


3. Contractor becomes insolvent or in an unsound financial condition so as to endanger performance hereunder; 


4. Contractor becomes the subject of any proceeding under any law relating to bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors that endangers the Contractor’s proper performance hereunder; 


5. Appointment of any receiver, trustee, or similar official for Contractor or any of the Contractor’s property and such appointment endangers the Contractor’s proper performance hereunder; 


6. A determination that the Contractor is in violation of federal, state, or local laws or regulations and that such determination renders the Contractor unable to perform any aspect of the Contract.



Termination for Cause


In the event the Contract Administrator, in its sole discretion, determines that the Contractor has failed to comply with the conditions of this Contract in a timely manner or is in material breach, the Contract Administrator has the right to suspend or terminate this Contract, in part or in whole. The Contract Administrator shall notify the Contractor in writing of the need to take corrective action. If corrective action is not taken within thirty (30) calendar days or as otherwise specified by the Contract Administrator, or if such corrective action is deemed by the Contract Administrator to be insufficient, the Contract may be terminated. The Contract Administrator reserves the right to suspend all or part of the Contract, withhold further payments, or prohibit the Contractor from incurring additional obligations of funds during investigation of the alleged breach and pending corrective action by the Contractor or a decision by the Contract Administrator to terminate the Contract.

In the event of termination for cause, the Purchasing Activity shall have the right to procure in good faith and without unreasonable delay for all Purchasers any replacement materials, supplies, services and/or equipment that are the subject of this Contract on the open market.  In addition, the Contractor shall be liable for damages as authorized by law including, but not limited to, any price difference between the original contract and the replacement or cover contract and all administrative costs directly related to the replacement contract, e.g., cost of the competitive bidding, mailing, advertising and staff time.  In no case shall replacement or cover costs include products or services that have been delivered/provided and accepted.

All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.


If it is determined that: (1) the Contractor was not in material breach; or (2) failure to perform was outside of Contractor's or its Subcontractor’s control, fault or negligence, the termination shall be deemed to be a "Termination for Convenience". The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this Contract are not exclusive and are in addition to any other rights and remedies provided by law.


Termination for Convenience

Except as otherwise provided in this Contract, the Purchasing Activity, at the sole discretion of the Contract Administrator, may terminate this Contract, in whole or in part by giving thirty (30) calendar days written notice beginning on the second day after mailing to the Contractor.  If this Contract is so terminated, Purchasers shall be liable only for payment required under this Contract for properly authorized services rendered, or materials, supplies and/or equipment delivered to and Accepted by the Purchaser prior to the effective date of Contract termination.  Neither the Purchasing Activity nor the Purchaser shall have any other obligation whatsoever to the Contractor for such termination.  This Termination for Convenience clause may be invoked by the Purchasing Activity when it is in the best interest of the State of Washington.  Reasons for such termination may include, but are not limited to:



Termination for Non-Allocation of Funds



If funds are not allocated to Purchaser(s) to continue this Contract in any future period, Purchasing Activity may terminate this Contract by thirty (30) calendar days written notice to Contractor or work with Contractor to arrive at a mutually acceptable resolution of the situation. Purchaser will not be obligated to pay any further charges for materials, supplies, services and/or equipment including the net remainder of agreed to consecutive periodic payments remaining unpaid beyond the end of the then-current period. Purchasing Activity and/or Purchaser agrees to notify contractor in writing of such non-allocation at the earliest possible time. 


No penalty shall accrue to the Purchaser in the event this section shall be exercised.  This section shall not be construed to permit Purchasing Activity to terminate this Contract in order to acquire similar materials, supplies, services and/or equipment from a third party.



Termination for Conflict of Interest


Purchasing Activity may terminate this Contract by written notice to Contractor if it is determined, after due notice and examination, that any party to this Contract has violated  Chapter 42.52 RCW , Ethics in Public Service, or any other laws regarding ethics in public acquisitions and procurement and performance of contracts. In the event this Contract is so terminated, the Purchasing Activity and /or Purchaser shall be entitled to pursue the same remedies against Contractor as it could pursue in the event that the Contractor breaches this Contract.



Termination by Mutual Agreement



The Purchasing Activity and the Contractor may terminate this Contract in whole or in part, at any time, by mutual agreement.


All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.



Termination Procedure


In addition to the procedures set forth below, if the Purchasing Activity terminates this Contract, Contractor shall follow any reasonable procedures the Contract Administrator specifies in the termination notice.


Upon termination of this Contract and in addition to any other rights provided in this Contract, Contract Administrator may require the Contractor to deliver to the Purchaser any property specifically produced or acquired for the performance of such part of this contract as has been terminated. The provisions of the "Treatment of Assets" clause shall apply in such property transfer.


The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for completed work and service(s) Accepted by the Purchaser, and the amount agreed upon by the Contractor and the Purchaser for (i) completed materials, supplies, services rendered and/or equipment for which no separate price is stated, (ii) partially completed materials, supplies, services rendered and/or equipment, (iii) other materials, supplies, services rendered and/or equipment which are Accepted by the Purchaser, and (iv) the protection and preservation of property, unless the termination is for cause, in which case the Purchasing Activity and the Purchaser shall determine the extent of the liability of the Purchaser. Failure to agree with such determination shall be a dispute within the meaning of the "Disputes" clause of this contract. The Purchaser may withhold from any amounts due the Contractor such sum as the Contract Administrator and Purchaser determine to be necessary to protect the Purchaser against potential loss or liability.


The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this section shall not be exclusive and are in addition to any other rights and remedies provided by law or under this contract.


After receipt of a termination notice, and except as otherwise expressly directed in writing by the Contract Administrator, the Contractor shall:


1. Stop all work, order fulfillment, shipments, and deliveries under the Contract on the date, and to the extent specified, in the notice;


2. Place no further orders or subcontracts for materials, services, supplies, equipment and/or facilities in relation to the Contract except as is necessary to complete or fulfill such portion of the Contract that is not terminated; 


3. Complete or fulfill such portion of the Contract that is not terminated in compliance with all contractual requirements;


4. Assign to the Purchaser, in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser, all of the rights, title, and interest of the Contractor under the orders and subcontracts so terminated, in which case the Purchaser has the right, at its discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts.


5. Settle all outstanding liabilities and all claims arising out of such termination of orders and subcontracts, with the approval or ratification of the Contract Administrator and/or the Purchaser to the extent Contract Administrator and/or the Purchaser may require, which approval or ratification shall be final for all the purposes of this clause;


6. Transfer title to the Purchaser and deliver in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser any property which, if the contract had been completed, would have been required to be furnished to the Purchaser;


7. Take such action as may be necessary, or as the Contract Administrator and/or the Purchaser may direct, for the protection and preservation of the property related to this contract which is in the possession of the Contractor and in which the Purchasing Activity and/or the Purchaser has or may acquire an interest. 


3.
Lease Agreements:  All equipment leased under the NASPO Master Agreement OFF22 will be procured utilizing the OFF22 Equipment Confirmation Form under the terms specified in the master agreement. Lease documents will not be signed by the participating Eligible Entities.

4.
Primary Contact:  Participating Entity’s primary contact for this Participating Addendum is: 


		Name:

		Richard Carlson, Contract Consultant



		Address:

		Department of General Administration


Office of State Procurement


210 11th Ave SW, Rm 201, GA Bldg.


Olympia WA  98504-1017



		Telephone:

		(360) 902-7427



		Fax:

		(360) 586-2426



		Email:

		rcarlso@ga.wa.gov





5.
Price Agreement Number:  All Purchase Orders issued by Purchasing Entities within the jurisdiction of this Participating Addendum shall include NASPO Master Agreement Number: OFF22

6.
Purchase Orders:  All Purchasing Entities issuing valid Purchase Orders will be bound by the terms and conditions of the NASPO Master Agreement including, without limitation, the obligation to pay Contractor for Service and Equipment provided.  The parties acknowledge and agree that orders submitted to Contractor  from a Purchasing Entity through the Purchasing Entity’s Business Procurement Card are authorized Purchase Orders under the NASPO Master Agreement.

7.
Order of Precedence: The parties acknowledge and agree that:

(a)
In the event of a conflict between the terms contained in the NASPO Master Agreement and this Participating Addendum, the terms and conditions of this Participating Addendum will control as between Contractor and the Participating Entity.

This Participating Addendum and the NASPO Master Agreement together with its exhibits, set forth the entire agreement between the parties with respect to the subject matter of all previous communications, representations or agreements, whether oral or written, with respect to the subject matter hereof.  Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this Participating Addendum and the NASPO Master Agreement, together with its exhibits, shall not be added to or incorporated into this Participating Addendum or the NASPO Master Agreement and its exhibits, by any subsequent Purchase Order or otherwise, and any such attempts to add or incorporate such terms and conditions are hereby rejected.  The terms and conditions of this Participating Addendum and the NASPO Master Agreement and its exhibits shall prevail and govern in the case of any such inconsistent or additional terms.


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


		Participating Entity:

		State of Washington

		Contractor:

		Hasler, Inc.



		

		

		

		



		Signature:

		

		Signature:

		



		Name:

		

		Name:

		



		Title:

		

		Title:

		



		Date:

		

		Date:
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PARTICIPATING ADDENDUM FOR:


UNDER THE NASPO EASTERN STATES CONTRACTING ALLIANCE (NESCA)

MULTI-STATE POSTAGE AND MAIL PROCESSING EQUIPMENT, ACCESSORIES, SERVICES AND SUPPLIES

MASTER PRICE AGREEMENT OFF22

1. Scope: Unless otherwise defined, all capitalized terms in this Participating Addendum shall have the meanings ascribed to them in the National Association of State Procurement Officials (NASPO), Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies Master Price Agreement, #OFF22 (the “NASPO Master Agreement”).


The Commonwealth of Massachusetts, through the Operational Services Division, is the “Lead State” on behalf of the National Association of State Procurement Officials (NASPO) organization and in conjunction with the States of Connecticut, New Hampshire, Vermont, Arkansas and Hawaii soliciting bids for new digital postage equipment and mail processing equipment, accessories, supplies and services as well as predecessor services and supplies for all equipment categories.


The following are authorized Purchasing Entities under this Participating Addendum: All Agencies, Departments, and Institutions of Higher Education (Colleges and Universities, Community and Technical Colleges) of the State of Washington, Political Subdivisions and Qualified Non-profit Organizations that are part of the Washington State Purchasing Cooperative (WSPC).

Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.


Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.

2.
Changes:



Parties


This Contract (“Contract”) is entered into by and between the State of Washington, acting by and through the Office of State Procurement, an agency of Washington State government (“Purchasing Activity” or “State”) located at 210 11th Ave SW, Rm. 201, GA Bldg., Olympia WA  98504-1017 and Formax, Division of Bescorp, Inc., a Corporation licensed to conduct business in the State of Washington (“Contractor”), located at 44 Venture Dr, Dover NH  03820, for the purpose of providing Postage and Mail Processing Equipment, Accessories, Services and Supplies.


Statewide Vendor Payment Registration



Contractors are required to be registered in the Statewide Vendor Payment system, prior to submitting a request for payment under this Contract.  Purchasers who are Washington State agencies require registration to be completed prior to payment.


The Washington State Office of Financial Management (OFM) maintains a central contractor registration file for Washington State agencies to process contractor payments.  



To obtain registration materials go to: http://www.ofm.wa.gov/accounting/vendors.asp.  The form has two parts; Part 1 is the information required to meet the above registration condition.  Part 2 allows the State to pay invoices electronically with direct deposit and is the State’s most efficient method of payment.  You are encouraged to sign up for this form of payment.



Payment, Invoicing and Discounts


Payment is the sole responsibility of, and will be made by, the Purchaser.  


Contractor shall provide a properly completed invoice to Purchaser.  All invoices are to be delivered to the address indicated in the purchase order.   


Each invoice must display State of Washington Contract Number 06907, the applicable Purchaser’s order number, and shall be in U.S. dollars.  It is also desired, yet not required, that the invoice identify the NASPO Master Agreement Number OFF22.  Invoices shall be prominently annotated by the Contractor with a statement that an applicable prompt payment and/or volume discount(s) is available unless otherwise specified in the Solicitation.  Hard copy credit memos are to be issued when the State has been overcharged.


Invoices for payment will accurately reflect all discounts applicable to products and services due to the Purchaser.  Invoices will not be processed for payment, nor will the period of prompt payment discount commence, until receipt of a properly completed invoice denominated in U.S. dollars and until all invoiced items are received and satisfactory performance of Contractor has been accepted by the Purchaser.  If an adjustment in payment is necessary due to damage or dispute, any prompt payment discount period shall commence on the date final approval for payment is authorized.


Under Chapter 39.76 RCW , if Purchaser fails to make timely payment(s), Contractor may invoice for 1% per month on the amount overdue or a minimum of $1.00.  Payment will not be considered late if a check or warrant is mailed within the time specified.  If no terms are specified, net 30 days will automatically apply.  Payment(s) made in accordance with Contract terms shall fully compensate the Contractor for all risk, loss, damages or expense of whatever nature and acceptance of payment shall constitute a waiver of all claims submitted by Contractor.  If the Contractor fails to make timely payment(s) or issuance of credit memos, the Purchaser may impose a 1% per month on the amount overdue.


Payment for materials, supplies and/or equipment received and for services rendered shall be made by Purchaser and be redeemable in U.S. dollars.  Unless otherwise specified, the Purchaser’s sole responsibility shall be to issue this payment.  Any bank or transaction fees or similar costs associated with currency exchange procedures or the use of purchasing/credit cards shall be fully assumed by the Contractor.



Sales & Subcontractor Reports


The Contractor shall provide a Sales and Subcontractor Report to the Office of State Procurement on a quarterly basis in the electronic format provided by the Office of State Procurement at: http://www.ga.wa.gov/Purchase/index.html .


Reports must be submitted electronically within thirty (30) days after the end of the calendar quarter.  (i.e., no later than April 30th, July 31st, October 31st and January 31st)


Taxes, Fees and Licenses

Taxes:


Where required by statute or regulation, the Contractor shall pay for and maintain in current status all taxes that are necessary for Contract performance.  Unless otherwise indicated, the Purchaser agrees to pay State of Washington taxes on all applicable materials, supplies, services and/or equipment purchased.  No charge by the Contractor shall be made for federal excise taxes and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.


Collection of Retail Sales and Use Taxes:


In general, Contractors engaged in retail sales activities within the State of Washington are required to collect and remit sales tax to Department of Revenue (DOR).  In general, out-of-state Contractors must collect and remit “use tax” to Department of Revenue if the activity carried on by the seller in the State of Washington is significantly associated with Contractor’s ability to establish or maintain a market for its products in Washington State.  Examples of such activity include where the Contractor either directly or by an agent or other representative:


1. Maintains an in-state office, distribution house, sales house, warehouse, service enterprise, or any other in-state place of business;


2. Maintains an in-state inventory or stock of goods for sale;


3. Regularly solicits orders from Purchasers located within the State of Washington via sales representatives entering the State of Washington;


4. Sends other staff into the State of Washington (e.g. product safety engineers, etc.) to interact with Purchasers in an attempt to establish or maintain market(s); or


5. Other factors identified in WAC 458-20 .


Department of Revenue Registration for Out-of-State Contractors:


Out-of-state Contractors meeting any of the above criteria must register and establish an account with the Department of Revenue.  Refer to WAC 458-20-193, and call the Department of Revenue at 800-647-7706 for additional information.  When out-of-state Contractors are not required to collect and remit “use tax,” Purchasers located in the State of Washington are responsible for paying this tax, if applicable, directly to the Department of Revenue.


Fees/Licenses:


After award of Contract, and prior to commencing performance under the Contract, the Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit charges, etc., which are necessary for Contract performance.  It is the Contractor's sole responsibility to maintain licenses and to monitor and determine any changes or the enactment of any subsequent regulations for said fees, assessments, or charges and to immediately comply with said changes or regulations during the entire term of this Contract.



Taxes on Invoice:


Contractor shall calculate and enter the appropriate Washington State and local sales tax on all invoices.  Tax is to be computed on new items after deduction of any trade-in in accordance with WAC 458-20-247.



Advance Payment Prohibited


No advance payment shall be made for the Products and Services furnished by Contractor pursuant to this Contract. 


Notwithstanding the above, maintenance payments, if any, may be made on a quarterly or semi-annual basis at the beginning of each period.



Registration with Washington’s Electronic Business Solutions (WEBS) System


Contractor shall be registered in the Contractor registration system, Washington’s Electronic Business Solutions (WEBS) system www.ga.wa.gov/webs, maintained by the Washington State Department of General Administration.  Contractors already registered need not re-register.  It is the sole responsibility of Contractor to properly register with WEBS and maintain an accurate Contractor profile in WEBS.



Governing Law/Venue


This Contract shall be construed and interpreted in accordance with the laws of the State of Washington, and the venue of any action brought hereunder shall be in the Superior Court for Thurston County.



Gifts and Gratuities


Contractor shall comply with all state laws regarding gifts and gratuities, including but not limited to: RCW 43.19.1937 , RCW 43.19.1939,  RCW 42.52.150,  RCW 42.52.160, and RCW 42.52.170 under which it is unlawful for any person to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special discounts, services, or anything of economic value in conjunction with State business or Contract activities.  


Under RCW 43.19.1937 and the Ethics in Public Service Law, Chapter 42.52 RCW state officers and employees are prohibited from receiving, accepting, taking or seeking gifts (except as permitted by RCW 42.52.150) if the officer or employee participates in contractual matters relating to the purchase of goods or services.



Insurance



General Requirements:


Contractor shall, at their own expense, obtain and keep in force insurance as follows until completion of the Contract.  Within fifteen (15) calendar days of receipt of notice of award, the Contractor shall furnish evidence in the form of a Certificate of Insurance satisfactory to the State of Washington that insurance, in the following kinds and minimum amounts, has been secured.  Failure to provide proof of insurance, as required, will result in Contract cancellation.


Contractor shall include all Subcontractors as insureds under all required insurance policies, or shall furnish separate Certificates of Insurance and endorsements for each Subcontractor.  Subcontractor(s) must comply fully with all insurance requirements stated herein.  Failure of Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liability or responsibility.


All insurance provided in compliance with this Contract shall be primary as to any other insurance or self-insurance programs afforded to or maintained by the state.


Specific Requirements:


Employers Liability (Stop Gap):  The Contractor will at all times comply with all applicable workers’ compensation, occupational disease, and occupational health and safety laws, statutes, and regulations to the full extent applicable and will maintain Employers Liability insurance with a limit of no less than $1,000,000.00.  The State of Washington will not be held responsible in any way for claims filed by the Contractor or their employees for services performed under the terms of this Contract.


Commercial General Liability Insurance:  The Contractor shall at all times during the term of this Contract, carry and maintain commercial general liability insurance and if necessary, commercial umbrella insurance for bodily injury and property damage arising out of services provided under this Contract.  This insurance shall cover such claims as may be caused by any act, omission, or negligence of the Contractor or its officers, agents, representatives, assignees, or servants.


The insurance shall also cover bodily injury, including disease, illness and death, and property damage arising out of the Contractor’s premises/operations, independent Contractors, products/completed operations, personal injury and advertising injury, and contractual liability (including the tort liability of another assumed in a business Contract), and contain separation of insured’s (cross liability) conditions.


Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by general liability or umbrella insurance.


The limits of liability insurance shall not be less than as follows:


		General Aggregate Limits (other than products-completed operations)

		$2,000,000



		Products-Completed Operations Aggregate

		$2,000,000



		Personal and Advertising Injury Aggregate

		$1,000,000



		Each Occurrence (applies to all of the above)

		$1,000,000



		Fire Damage Limit (per occurrence)

		$50,000



		Medical Expense Limit (any one person)

		$5,000





Business Auto Policy (BAP):


In the event that services delivered pursuant to this Contract involve the use of vehicles, or the transportation of clients, automobile liability insurance shall be required.  The coverage provided shall protect against claims for bodily injury, including illness, disease, and death; and property damage caused by an occurrence arising out of or in consequence of the performance of this service by the Contractor, Subcontractor, or anyone employed by either.


Contractor shall maintain business auto liability and, if necessary, commercial umbrella liability insurance with a combined single limit not less than $1,000,000 per occurrence.  The business auto liability shall include Hired and Non-Owned coverage.


Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by business auto liability or commercial umbrella liability insurance.


Additional Insurance Provisions:


All above insurance policies shall include, but not be limited to, the following provisions:


Additional Insured:


The State of Washington and all authorized Purchasers shall be named as an additional insured on all general liability, umbrella, excess, and property insurance policies.  All policies shall be primary over any other valid and collectable insurance.


Notice of Policy(ies) Cancellation/Non-renewal:


For insurers subject to Chapter 48.18 RCW (Admitted and regulated by the Washington State Insurance Commissioner) a written notice shall be given to the director of purchasing or designee forty-five (45) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.


Surplus Lines:


For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written notice shall be given to the director of purchasing or designee twenty (20) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.


Cancellation for Non-payment to Premium:


If cancellation on any policy is due to non-payment of premium, a written notice shall be given the director of purchasing or designee ten (10) calendar days prior to cancellation.  Written notice shall include the affected Contract reference number.


Identification:


Policy(ies) and Certificates of Insurance shall include the affected Contract reference number.


Insurance Carrier Rating:


The insurance required above shall be issued by an insurance company authorized to do business within the State of Washington.  Insurance is to be placed with a carrier that has a rating of A- Class VII or better in the most recently published edition of Best’s Reports.  Any exception must be reviewed and approved by the Risk Manager for the State of Washington, by submitting a copy of the Contract and evidence of insurance before Contract commencement.  If an insurer is not admitted, all insurance policies and procedures for issuing the insurance policies must comply with Chapter 48.15 RCW and Chapter 284-15 WAC .


Excess Coverage:


The limits of all insurance required to be provided by the Contractor shall be no less than the minimum amounts specified.  However, coverage in the amounts of these minimum limits shall not be construed to relieve the Contractor from liability in excess of such limits.


Limit Adjustments:


The State reserves the right to increase or decrease limits as appropriate.



Industrial Insurance Coverage



The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance.  If the Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its employees as may be required by law, the Purchasing Activity may terminate this Contract.  This provision does not waive any of the Washington State Department of Labor and Industries (L&I) rights to collect from the Contractor.



Nondiscrimination



During the performance of this Contract, the Contractor shall comply with all applicable federal and state nondiscrimination laws, regulations and policies, including, but not limited to, Title VII of the Civil Rights Act, 42 U.S.C. section 12101 et. seq.; the Americans with Disabilities Act (ADA); and, Chapter 49.60 RCW, Discrimination – Human Rights Commission.



OSHA and WISHA Requirements



Contractor agrees to comply with conditions of the Federal Occupational Safety and Health Administration (OSHA) and, if manufactured or stored in the State of Washington, the Washington Industrial Safety and Health Act (WISHA) and the standards and regulations issued there under, and certifies that all items furnished and purchased will conform to and comply with said laws, standards and regulations.  Contractor further agrees to indemnify and hold harmless Purchasing Activity and Purchaser from all damages assessed against Purchaser as a result of Contractor’s failure to comply with those laws, standards and regulations, and for the failure of the items furnished under the Contract to so comply.



Protection of Confidential and Personal Information


Contractor acknowledges that some of the material and information that may come into its possession or knowledge in connection with this Contract or its performance may consist of information that is exempt from disclosure to the public or other unauthorized persons under either Chapter 42.17 RCW or other state or federal statutes (“Confidential Information”). Confidential Information includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, driver’s license numbers, medical data, law enforcement records, agency source code or object code, agency security data, or information identifiable to an individual that relates to any of these types of information. Contractor agrees to hold Confidential Information in strictest confidence and not to make use of Confidential Information for any purpose other than the performance of this Contract, to release it only to authorized employees or Subcontractors requiring such information for the purposes of carrying out this Contract, and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any other party without Purchaser’s express written consent or as provided by law. Contractor agrees to release such information or material only to employees or Subcontractors who have signed a nondisclosure agreement, the terms of which have been previously approved by Purchaser. Contractor agrees to implement physical, electronic, and managerial safeguards to prevent unauthorized access to Confidential Information. 


“Personal information” including, but not limited to, “Protected Health Information” (PHI) under Health Insurance Portability And Accountability Act (HIPAA), individuals’ names, addresses, phone numbers, birth dates, and social security numbers collected, used, or acquired in connection with this Contract shall be protected against unauthorized use, disclosure, modification or loss.  


HIPAA establishes national minimum standards for the use and disclosure of certain health information.  The Contractor must comply with all HIPAA requirements and rules when determined applicable by the Purchaser.  If Purchaser determines that (1) Purchaser is a “covered entity” under HIPAA, and that (2) Contractor will perform “business associate” services and activities covered under HIPAA, then at Purchaser’s request, Contractor agrees to execute Purchaser’s business associate Contract in compliance with HIPAA.


Contractor shall ensure its directors, officers, employees, Subcontractors or agents use personal information solely for the purposes of accomplishing the services set forth herein.  Contractor and its Subcontractors agree not to release, divulge, publish, transfer, sell or otherwise make known to unauthorized persons personal information without the express written consent of the Agency or as otherwise required by law.


Any breach of this provision may result in termination of the Contract and demand for return of all personal information.  The Contractor agrees to indemnify and hold harmless the State of Washington and the Purchaser for any damages related to both: (1) the Contractor’s unauthorized use of personal information and (2) the unauthorized use of personal information by unauthorized persons as a result of Contractor’s failure to sufficiently protect against unauthorized use, disclosure, modification, or loss.


Contractor shall maintain a log documenting the following:  the Confidential Information received in the performance of this Contract; the purpose(s) for which the Confidential Information was received; who received, maintained and used the Confidential Information; and the final disposition of the Confidential Information. Contractor’s records shall be subject to inspection, review or audit in accordance with Retention of Records.


Purchaser reserves the right to monitor, audit, or investigate the use of Confidential Information collected, used, or acquired by Contractor through this Contract. The monitoring, auditing, or investigating may include, but is not limited to, salting databases.


Violation of this section by Contractor or its Subcontractors may result in termination of this Contract and demand for return of all Confidential Information, monetary damages, or penalties.


Immediately upon expiration or termination of this Contract, Contractor shall, at Purchaser’s option:  (i) certify to Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all Confidential Information to Purchaser; or (iii) take whatever other steps Purchaser requires of Contractor to protect Purchaser’s Confidential Information.



Force Majeure



The term “force majeure” means an occurrence that causes a delay that is beyond the control of the party affected and could not have been avoided by exercising reasonable diligence.  Force majeure shall include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar occurrences.


Exceptions:  Except for payment of sums due, neither party shall be liable to the other or deemed in breach under this Contract if, and to the extent that, such party's performance of this Contract is prevented by reason of force majeure.


Notification:  If either party is delayed by force majeure, said party shall provide written notification within forty-eight (48) hours.  The notification shall provide evidence of the force majeure to the satisfaction of the other party.  Such delay shall cease as soon as practicable and written notification of same shall likewise be provided.  So far as consistent with the Rights Reserved below, the time of completion shall be extended by Contract amendment for a period of time equal to the time that the results or effects of such delay prevented the delayed party from performing in accordance with this Contract.


Rights Reserved:  The Purchasing Activity reserves the right to authorize an amendment to this Contract, terminate the Contract, and/or purchase materials, supplies, equipment and/or services from the best available source during the time of force majeure, and Contractor shall have no recourse against the State.



Alternative Dispute Resolution Fees and Costs


In the event that the parties engage in arbitration, mediation or any other alternative dispute resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the alternative dispute resolution method.



Non-Exclusive Remedies



The remedies provided for in this Contract shall not be exclusive but are in addition to all other remedies available under law.



Limitation of Liability


The parties agree that neither Contractor, Purchasing Activity nor Purchaser shall be liable to each other, regardless of the form of action, for consequential, incidental, indirect, or special damages except a claim related to bodily injury or death, or a claim or demand based on patent, copyright, or other intellectual property right infringement, in which case liability shall be as set forth elsewhere in this Contract. This section does not modify any sections regarding liquidated damages or any other conditions as are elsewhere agreed to herein between the parties. The damages specified in the sections titled Termination for Default and Retention of Records are not consequential, incidental, indirect, or special damages as that term is used in this section.


Neither the Contractor, the Purchasing Activity, nor the Purchaser shall be liable for damages arising from causes beyond the reasonable control and without the fault or negligence of the Contractor, the Purchasing Activity or Purchaser. Such causes may include, but are not restricted to, acts of God or of the public enemy, acts of a governmental body other than the Purchasing Activity or the Purchaser acting in either its sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in every case the delays must be beyond the reasonable control and without fault or negligence of the Contractor, the Purchasing Activity or the Purchaser, or their respective Subcontractors.


If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be liable for damages for such delays, unless the Services to be performed were obtainable on comparable terms from other sources in sufficient time to permit Contractor to meet its required performance schedule.


Neither party shall be liable for personal injury to the other party or damage to the other party’s property except personal injury or damage to property proximately caused by such party’s respective fault or negligence.



Material Breach


A Contractor may be Terminated for Cause by the Purchasing Activity, at the sole discretion of the Contract Administrator, for failing to perform a contractual requirement or for a material breach of any term or condition.  Material breach of a term or condition of the Contract may include but is not limited to:


1. Contractor failure to perform services or deliver materials, supplies, or equipment by the date required or by an alternate date as mutually agreed in a written amendment to the Contract; 


2. Contractor failure to carry out any warranty or fails to perform or comply with any mandatory provision of the contract; 


3. Contractor becomes insolvent or in an unsound financial condition so as to endanger performance hereunder; 


4. Contractor becomes the subject of any proceeding under any law relating to bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors that endangers the Contractor’s proper performance hereunder; 


5. Appointment of any receiver, trustee, or similar official for Contractor or any of the Contractor’s property and such appointment endangers the Contractor’s proper performance hereunder; 


6. A determination that the Contractor is in violation of federal, state, or local laws or regulations and that such determination renders the Contractor unable to perform any aspect of the Contract.



Termination for Cause


In the event the Contract Administrator, in its sole discretion, determines that the Contractor has failed to comply with the conditions of this Contract in a timely manner or is in material breach, the Contract Administrator has the right to suspend or terminate this Contract, in part or in whole. The Contract Administrator shall notify the Contractor in writing of the need to take corrective action. If corrective action is not taken within thirty (30) calendar days or as otherwise specified by the Contract Administrator, or if such corrective action is deemed by the Contract Administrator to be insufficient, the Contract may be terminated. The Contract Administrator reserves the right to suspend all or part of the Contract, withhold further payments, or prohibit the Contractor from incurring additional obligations of funds during investigation of the alleged breach and pending corrective action by the Contractor or a decision by the Contract Administrator to terminate the Contract.

In the event of termination for cause, the Purchasing Activity shall have the right to procure in good faith and without unreasonable delay for all Purchasers any replacement materials, supplies, services and/or equipment that are the subject of this Contract on the open market.  In addition, the Contractor shall be liable for damages as authorized by law including, but not limited to, any price difference between the original contract and the replacement or cover contract and all administrative costs directly related to the replacement contract, e.g., cost of the competitive bidding, mailing, advertising and staff time.  In no case shall replacement or cover costs include products or services that have been delivered/provided and accepted.

All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.


If it is determined that: (1) the Contractor was not in material breach; or (2) failure to perform was outside of Contractor's or its Subcontractor’s control, fault or negligence, the termination shall be deemed to be a "Termination for Convenience". The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this Contract are not exclusive and are in addition to any other rights and remedies provided by law.


Termination for Convenience

Except as otherwise provided in this Contract, the Purchasing Activity, at the sole discretion of the Contract Administrator, may terminate this Contract, in whole or in part by giving thirty (30) calendar days written notice beginning on the second day after mailing to the Contractor.  If this Contract is so terminated, Purchasers shall be liable only for payment required under this Contract for properly authorized services rendered, or materials, supplies and/or equipment delivered to and Accepted by the Purchaser prior to the effective date of Contract termination.  Neither the Purchasing Activity nor the Purchaser shall have any other obligation whatsoever to the Contractor for such termination.  This Termination for Convenience clause may be invoked by the Purchasing Activity when it is in the best interest of the State of Washington.  Reasons for such termination may include, but are not limited to:



Termination for Non-Allocation of Funds



If funds are not allocated to Purchaser(s) to continue this Contract in any future period, Purchasing Activity may terminate this Contract by thirty (30) calendar days written notice to Contractor or work with Contractor to arrive at a mutually acceptable resolution of the situation. Purchaser will not be obligated to pay any further charges for materials, supplies, services and/or equipment including the net remainder of agreed to consecutive periodic payments remaining unpaid beyond the end of the then-current period. Purchasing Activity and/or Purchaser agrees to notify contractor in writing of such non-allocation at the earliest possible time. 


No penalty shall accrue to the Purchaser in the event this section shall be exercised.  This section shall not be construed to permit Purchasing Activity to terminate this Contract in order to acquire similar materials, supplies, services and/or equipment from a third party.



Termination for Conflict of Interest


Purchasing Activity may terminate this Contract by written notice to Contractor if it is determined, after due notice and examination, that any party to this Contract has violated  Chapter 42.52 RCW , Ethics in Public Service, or any other laws regarding ethics in public acquisitions and procurement and performance of contracts. In the event this Contract is so terminated, the Purchasing Activity and /or Purchaser shall be entitled to pursue the same remedies against Contractor as it could pursue in the event that the Contractor breaches this Contract.



Termination by Mutual Agreement



The Purchasing Activity and the Contractor may terminate this Contract in whole or in part, at any time, by mutual agreement.


All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.



Termination Procedure


In addition to the procedures set forth below, if the Purchasing Activity terminates this Contract, Contractor shall follow any reasonable procedures the Contract Administrator specifies in the termination notice.


Upon termination of this Contract and in addition to any other rights provided in this Contract, Contract Administrator may require the Contractor to deliver to the Purchaser any property specifically produced or acquired for the performance of such part of this contract as has been terminated. The provisions of the "Treatment of Assets" clause shall apply in such property transfer.


The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for completed work and service(s) Accepted by the Purchaser, and the amount agreed upon by the Contractor and the Purchaser for (i) completed materials, supplies, services rendered and/or equipment for which no separate price is stated, (ii) partially completed materials, supplies, services rendered and/or equipment, (iii) other materials, supplies, services rendered and/or equipment which are Accepted by the Purchaser, and (iv) the protection and preservation of property, unless the termination is for cause, in which case the Purchasing Activity and the Purchaser shall determine the extent of the liability of the Purchaser. Failure to agree with such determination shall be a dispute within the meaning of the "Disputes" clause of this contract. The Purchaser may withhold from any amounts due the Contractor such sum as the Contract Administrator and Purchaser determine to be necessary to protect the Purchaser against potential loss or liability.


The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this section shall not be exclusive and are in addition to any other rights and remedies provided by law or under this contract.


After receipt of a termination notice, and except as otherwise expressly directed in writing by the Contract Administrator, the Contractor shall:


1. Stop all work, order fulfillment, shipments, and deliveries under the Contract on the date, and to the extent specified, in the notice;


2. Place no further orders or subcontracts for materials, services, supplies, equipment and/or facilities in relation to the Contract except as is necessary to complete or fulfill such portion of the Contract that is not terminated; 


3. Complete or fulfill such portion of the Contract that is not terminated in compliance with all contractual requirements;


4. Assign to the Purchaser, in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser, all of the rights, title, and interest of the Contractor under the orders and subcontracts so terminated, in which case the Purchaser has the right, at its discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts.


5. Settle all outstanding liabilities and all claims arising out of such termination of orders and subcontracts, with the approval or ratification of the Contract Administrator and/or the Purchaser to the extent Contract Administrator and/or the Purchaser may require, which approval or ratification shall be final for all the purposes of this clause;


6. Transfer title to the Purchaser and deliver in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser any property which, if the contract had been completed, would have been required to be furnished to the Purchaser;


7. Take such action as may be necessary, or as the Contract Administrator and/or the Purchaser may direct, for the protection and preservation of the property related to this contract which is in the possession of the Contractor and in which the Purchasing Activity and/or the Purchaser has or may acquire an interest. 


3.
Lease Agreements:  All equipment leased under the NASPO Master Agreement OFF22 will be procured utilizing the OFF22 Equipment Confirmation Form under the terms specified in the master agreement. Lease documents will not be signed by the participating Eligible Entities.

4.
Primary Contact:  Participating Entity’s primary contact for this Participating Addendum is: 


		Name:

		Richard Carlson, Contract Consultant



		Address:

		Department of General Administration


Office of State Procurement


210 11th Ave SW, Rm 201, GA Bldg.


Olympia WA  98504-1017



		Telephone:

		(360) 902-7427



		Fax:

		(360) 586-2426



		Email:

		rcarlso@ga.wa.gov





5.
Price Agreement Number:  All Purchase Orders issued by Purchasing Entities within the jurisdiction of this Participating Addendum shall include NASPO Master Agreement Number: OFF22

6.
Purchase Orders:  All Purchasing Entities issuing valid Purchase Orders will be bound by the terms and conditions of the NASPO Master Agreement including, without limitation, the obligation to pay Contractor for Service and Equipment provided.  The parties acknowledge and agree that orders submitted to Contractor  from a Purchasing Entity through the Purchasing Entity’s Business Procurement Card are authorized Purchase Orders under the NASPO Master Agreement.

7.
Order of Precedence: The parties acknowledge and agree that:

(a)
In the event of a conflict between the terms contained in the NASPO Master Agreement and this Participating Addendum, the terms and conditions of this Participating Addendum will control as between Contractor and the Participating Entity.

This Participating Addendum and the NASPO Master Agreement together with its exhibits, set forth the entire agreement between the parties with respect to the subject matter of all previous communications, representations or agreements, whether oral or written, with respect to the subject matter hereof.  Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this Participating Addendum and the NASPO Master Agreement, together with its exhibits, shall not be added to or incorporated into this Participating Addendum or the NASPO Master Agreement and its exhibits, by any subsequent Purchase Order or otherwise, and any such attempts to add or incorporate such terms and conditions are hereby rejected.  The terms and conditions of this Participating Addendum and the NASPO Master Agreement and its exhibits shall prevail and govern in the case of any such inconsistent or additional terms.


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


		Participating Entity:

		State of Washington

		Contractor:

		Formax, Division of Bescorp, Inc.



		

		

		

		



		Signature:

		

		Signature:

		



		Name:

		

		Name:

		



		Title:

		

		Title:

		



		Date:

		

		Date:
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PARTICIPATING ADDENDUM FOR:


UNDER THE NASPO EASTERN STATES CONTRACTING ALLIANCE (NESCA)

MULTI-STATE POSTAGE AND MAIL PROCESSING EQUIPMENT, ACCESSORIES, SERVICES AND SUPPLIES

MASTER PRICE AGREEMENT OFF22

1. Scope: Unless otherwise defined, all capitalized terms in this Participating Addendum shall have the meanings ascribed to them in the National Association of State Procurement Officials (NASPO), Multi-State Postage and Mail Processing Equipment, Accessories, Services and Supplies Master Price Agreement, #OFF22 (the “NASPO Master Agreement”).


The Commonwealth of Massachusetts, through the Operational Services Division, is the “Lead State” on behalf of the National Association of State Procurement Officials (NASPO) organization and in conjunction with the States of Connecticut, New Hampshire, Vermont, Arkansas and Hawaii soliciting bids for new digital postage equipment and mail processing equipment, accessories, supplies and services as well as predecessor services and supplies for all equipment categories.


The following are authorized Purchasing Entities under this Participating Addendum: All Agencies, Departments, and Institutions of Higher Education (Colleges and Universities, Community and Technical Colleges) of the State of Washington, Political Subdivisions and Qualified Non-profit Organizations that are part of the Washington State Purchasing Cooperative (WSPC).

Exception #1:  Any State agency that wishes to acquire “commercial” or “production” grade mail processing equipment or accessories must first obtain written approval from Consolidated Mail Services in cooperation with the Purchasing Activity’s Contract Administrator.


Exception #2:  In addition to Exception #1, any correctional facility that is part of the Washington State Department of Corrections and involved in the processing of secure inmate mail must first obtain authorization from that agency’s HQ Purchasing Manager before acquiring any mailing equipment or accessories other than Pitney Bowes.

2.
Changes:



Parties


This Contract (“Contract”) is entered into by and between the State of Washington, acting by and through the Office of State Procurement, an agency of Washington State government (“Purchasing Activity” or “State”) located at 210 11th Ave SW, Rm. 201, GA Bldg., Olympia WA  98504-1017 and Pitney Bowes, Inc., a Corporation licensed to conduct business in the State of Washington (“Contractor”), located at One Elmcroft Rd, Stamford CT  06926, for the purpose of providing Postage and Mail Processing Equipment, Accessories, Services and Supplies.


Statewide Vendor Payment Registration



Contractors are required to be registered in the Statewide Vendor Payment system, prior to submitting a request for payment under this Contract.  Purchasers who are Washington State agencies require registration to be completed prior to payment.


The Washington State Office of Financial Management (OFM) maintains a central contractor registration file for Washington State agencies to process contractor payments.  



To obtain registration materials go to: http://www.ofm.wa.gov/accounting/vendors.asp.  The form has two parts; Part 1 is the information required to meet the above registration condition.  Part 2 allows the State to pay invoices electronically with direct deposit and is the State’s most efficient method of payment.  You are encouraged to sign up for this form of payment.



Payment, Invoicing and Discounts


Payment is the sole responsibility of, and will be made by, the Purchaser.  


Contractor shall provide a properly completed invoice to Purchaser.  All invoices are to be delivered to the address indicated in the purchase order.   


Each invoice must display State of Washington Contract Number 06907, the applicable Purchaser’s order number, and shall be in U.S. dollars.  It is also desired, yet not required, that the invoice identify the NASPO Master Agreement Number OFF22.  Invoices shall be prominently annotated by the Contractor with a statement that an applicable prompt payment and/or volume discount(s) is available unless otherwise specified in the Solicitation.  Hard copy credit memos are to be issued when the State has been overcharged.


Invoices for payment will accurately reflect all discounts applicable to products and services due to the Purchaser.  Invoices will not be processed for payment, nor will the period of prompt payment discount commence, until receipt of a properly completed invoice denominated in U.S. dollars and until all invoiced items are received and satisfactory performance of Contractor has been accepted by the Purchaser.  If an adjustment in payment is necessary due to damage or dispute, any prompt payment discount period shall commence on the date final approval for payment is authorized.


Under Chapter 39.76 RCW , if Purchaser fails to make timely payment(s), Contractor may invoice for 1% per month on the amount overdue or a minimum of $1.00.  Payment will not be considered late if a check or warrant is mailed within the time specified.  If no terms are specified, net 30 days will automatically apply.  Payment(s) made in accordance with Contract terms shall fully compensate the Contractor for all risk, loss, damages or expense of whatever nature and acceptance of payment shall constitute a waiver of all claims submitted by Contractor.  If the Contractor fails to make timely payment(s) or issuance of credit memos, the Purchaser may impose a 1% per month on the amount overdue.


Payment for materials, supplies and/or equipment received and for services rendered shall be made by Purchaser and be redeemable in U.S. dollars.  Unless otherwise specified, the Purchaser’s sole responsibility shall be to issue this payment.  Any bank or transaction fees or similar costs associated with currency exchange procedures or the use of purchasing/credit cards shall be fully assumed by the Contractor.



Sales & Subcontractor Reports


The Contractor shall provide a Sales and Subcontractor Report to the Office of State Procurement on a quarterly basis in the electronic format provided by the Office of State Procurement at: http://www.ga.wa.gov/Purchase/index.html .


Reports must be submitted electronically within thirty (30) days after the end of the calendar quarter.  (i.e., no later than April 30th, July 31st, October 31st and January 31st)


Taxes, Fees and Licenses

Taxes:


Where required by statute or regulation, the Contractor shall pay for and maintain in current status all taxes that are necessary for Contract performance.  Unless otherwise indicated, the Purchaser agrees to pay State of Washington taxes on all applicable materials, supplies, services and/or equipment purchased.  No charge by the Contractor shall be made for federal excise taxes and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.


Collection of Retail Sales and Use Taxes:


In general, Contractors engaged in retail sales activities within the State of Washington are required to collect and remit sales tax to Department of Revenue (DOR).  In general, out-of-state Contractors must collect and remit “use tax” to Department of Revenue if the activity carried on by the seller in the State of Washington is significantly associated with Contractor’s ability to establish or maintain a market for its products in Washington State.  Examples of such activity include where the Contractor either directly or by an agent or other representative:


1. Maintains an in-state office, distribution house, sales house, warehouse, service enterprise, or any other in-state place of business;


2. Maintains an in-state inventory or stock of goods for sale;


3. Regularly solicits orders from Purchasers located within the State of Washington via sales representatives entering the State of Washington;


4. Sends other staff into the State of Washington (e.g. product safety engineers, etc.) to interact with Purchasers in an attempt to establish or maintain market(s); or


5. Other factors identified in WAC 458-20 .


Department of Revenue Registration for Out-of-State Contractors:


Out-of-state Contractors meeting any of the above criteria must register and establish an account with the Department of Revenue.  Refer to WAC 458-20-193, and call the Department of Revenue at 800-647-7706 for additional information.  When out-of-state Contractors are not required to collect and remit “use tax,” Purchasers located in the State of Washington are responsible for paying this tax, if applicable, directly to the Department of Revenue.


Fees/Licenses:


After award of Contract, and prior to commencing performance under the Contract, the Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit charges, etc., which are necessary for Contract performance.  It is the Contractor's sole responsibility to maintain licenses and to monitor and determine any changes or the enactment of any subsequent regulations for said fees, assessments, or charges and to immediately comply with said changes or regulations during the entire term of this Contract.



Taxes on Invoice:


Contractor shall calculate and enter the appropriate Washington State and local sales tax on all invoices.  Tax is to be computed on new items after deduction of any trade-in in accordance with WAC 458-20-247.



Advance Payment Prohibited


No advance payment shall be made for the Products and Services furnished by Contractor pursuant to this Contract. 


Notwithstanding the above, maintenance payments, if any, may be made on a quarterly or semi-annual basis at the beginning of each period.



Registration with Washington’s Electronic Business Solutions (WEBS) System


Contractor shall be registered in the Contractor registration system, Washington’s Electronic Business Solutions (WEBS) system www.ga.wa.gov/webs, maintained by the Washington State Department of General Administration.  Contractors already registered need not re-register.  It is the sole responsibility of Contractor to properly register with WEBS and maintain an accurate Contractor profile in WEBS.



Governing Law/Venue


This Contract shall be construed and interpreted in accordance with the laws of the State of Washington, and the venue of any action brought hereunder shall be in the Superior Court for Thurston County.



Gifts and Gratuities


Contractor shall comply with all state laws regarding gifts and gratuities, including but not limited to: RCW 43.19.1937 , RCW 43.19.1939,  RCW 42.52.150,  RCW 42.52.160, and RCW 42.52.170 under which it is unlawful for any person to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special discounts, services, or anything of economic value in conjunction with State business or Contract activities.  


Under RCW 43.19.1937 and the Ethics in Public Service Law, Chapter 42.52 RCW state officers and employees are prohibited from receiving, accepting, taking or seeking gifts (except as permitted by RCW 42.52.150) if the officer or employee participates in contractual matters relating to the purchase of goods or services.



Insurance



General Requirements:


Contractor shall, at their own expense, obtain and keep in force insurance as follows until completion of the Contract.  Within fifteen (15) calendar days of receipt of notice of award, the Contractor shall furnish evidence in the form of a Certificate of Insurance satisfactory to the State of Washington that insurance, in the following kinds and minimum amounts, has been secured.  Failure to provide proof of insurance, as required, will result in Contract cancellation.


Contractor shall include all Subcontractors as insureds under all required insurance policies, or shall furnish separate Certificates of Insurance and endorsements for each Subcontractor.  Subcontractor(s) must comply fully with all insurance requirements stated herein.  Failure of Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liability or responsibility.


All insurance provided in compliance with this Contract shall be primary as to any other insurance or self-insurance programs afforded to or maintained by the state.


Specific Requirements:


Employers Liability (Stop Gap):  The Contractor will at all times comply with all applicable workers’ compensation, occupational disease, and occupational health and safety laws, statutes, and regulations to the full extent applicable and will maintain Employers Liability insurance with a limit of no less than $1,000,000.00.  The State of Washington will not be held responsible in any way for claims filed by the Contractor or their employees for services performed under the terms of this Contract.


Commercial General Liability Insurance:  The Contractor shall at all times during the term of this Contract, carry and maintain commercial general liability insurance and if necessary, commercial umbrella insurance for bodily injury and property damage arising out of services provided under this Contract.  This insurance shall cover such claims as may be caused by any act, omission, or negligence of the Contractor or its officers, agents, representatives, assignees, or servants.


The insurance shall also cover bodily injury, including disease, illness and death, and property damage arising out of the Contractor’s premises/operations, independent Contractors, products/completed operations, personal injury and advertising injury, and contractual liability (including the tort liability of another assumed in a business Contract), and contain separation of insured’s (cross liability) conditions.


Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by general liability or umbrella insurance.


The limits of liability insurance shall not be less than as follows:


		General Aggregate Limits (other than products-completed operations)

		$2,000,000



		Products-Completed Operations Aggregate

		$2,000,000



		Personal and Advertising Injury Aggregate

		$1,000,000



		Each Occurrence (applies to all of the above)

		$1,000,000



		Fire Damage Limit (per occurrence)

		$50,000



		Medical Expense Limit (any one person)

		$5,000





Business Auto Policy (BAP):


In the event that services delivered pursuant to this Contract involve the use of vehicles, or the transportation of clients, automobile liability insurance shall be required.  The coverage provided shall protect against claims for bodily injury, including illness, disease, and death; and property damage caused by an occurrence arising out of or in consequence of the performance of this service by the Contractor, Subcontractor, or anyone employed by either.


Contractor shall maintain business auto liability and, if necessary, commercial umbrella liability insurance with a combined single limit not less than $1,000,000 per occurrence.  The business auto liability shall include Hired and Non-Owned coverage.


Contractor waives all rights against the State of Washington for the recovery of damages to the extent they are covered by business auto liability or commercial umbrella liability insurance.


Additional Insurance Provisions:


All above insurance policies shall include, but not be limited to, the following provisions:


Additional Insured:


The State of Washington and all authorized Purchasers shall be named as an additional insured on all general liability, umbrella, excess, and property insurance policies.  All policies shall be primary over any other valid and collectable insurance.


Notice of Policy(ies) Cancellation/Non-renewal:


For insurers subject to Chapter 48.18 RCW (Admitted and regulated by the Washington State Insurance Commissioner) a written notice shall be given to the director of purchasing or designee forty-five (45) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.


Surplus Lines:


For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written notice shall be given to the director of purchasing or designee twenty (20) calendar days prior to cancellation or any material change to the policy(ies) as it relates to this Contract.  Written notice shall include the affected Contract reference number.


Cancellation for Non-payment to Premium:


If cancellation on any policy is due to non-payment of premium, a written notice shall be given the director of purchasing or designee ten (10) calendar days prior to cancellation.  Written notice shall include the affected Contract reference number.


Identification:


Policy(ies) and Certificates of Insurance shall include the affected Contract reference number.


Insurance Carrier Rating:


The insurance required above shall be issued by an insurance company authorized to do business within the State of Washington.  Insurance is to be placed with a carrier that has a rating of A- Class VII or better in the most recently published edition of Best’s Reports.  Any exception must be reviewed and approved by the Risk Manager for the State of Washington, by submitting a copy of the Contract and evidence of insurance before Contract commencement.  If an insurer is not admitted, all insurance policies and procedures for issuing the insurance policies must comply with Chapter 48.15 RCW and Chapter 284-15 WAC .


Excess Coverage:


The limits of all insurance required to be provided by the Contractor shall be no less than the minimum amounts specified.  However, coverage in the amounts of these minimum limits shall not be construed to relieve the Contractor from liability in excess of such limits.


Limit Adjustments:


The State reserves the right to increase or decrease limits as appropriate.



Industrial Insurance Coverage



The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance.  If the Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its employees as may be required by law, the Purchasing Activity may terminate this Contract.  This provision does not waive any of the Washington State Department of Labor and Industries (L&I) rights to collect from the Contractor.



Nondiscrimination



During the performance of this Contract, the Contractor shall comply with all applicable federal and state nondiscrimination laws, regulations and policies, including, but not limited to, Title VII of the Civil Rights Act, 42 U.S.C. section 12101 et. seq.; the Americans with Disabilities Act (ADA); and, Chapter 49.60 RCW, Discrimination – Human Rights Commission.



OSHA and WISHA Requirements



Contractor agrees to comply with conditions of the Federal Occupational Safety and Health Administration (OSHA) and, if manufactured or stored in the State of Washington, the Washington Industrial Safety and Health Act (WISHA) and the standards and regulations issued there under, and certifies that all items furnished and purchased will conform to and comply with said laws, standards and regulations.  Contractor further agrees to indemnify and hold harmless Purchasing Activity and Purchaser from all damages assessed against Purchaser as a result of Contractor’s failure to comply with those laws, standards and regulations, and for the failure of the items furnished under the Contract to so comply.



Protection of Confidential and Personal Information


Contractor acknowledges that some of the material and information that may come into its possession or knowledge in connection with this Contract or its performance may consist of information that is exempt from disclosure to the public or other unauthorized persons under either Chapter 42.17 RCW or other state or federal statutes (“Confidential Information”). Confidential Information includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, driver’s license numbers, medical data, law enforcement records, agency source code or object code, agency security data, or information identifiable to an individual that relates to any of these types of information. Contractor agrees to hold Confidential Information in strictest confidence and not to make use of Confidential Information for any purpose other than the performance of this Contract, to release it only to authorized employees or Subcontractors requiring such information for the purposes of carrying out this Contract, and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any other party without Purchaser’s express written consent or as provided by law. Contractor agrees to release such information or material only to employees or Subcontractors who have signed a nondisclosure agreement, the terms of which have been previously approved by Purchaser. Contractor agrees to implement physical, electronic, and managerial safeguards to prevent unauthorized access to Confidential Information. 


“Personal information” including, but not limited to, “Protected Health Information” (PHI) under Health Insurance Portability And Accountability Act (HIPAA), individuals’ names, addresses, phone numbers, birth dates, and social security numbers collected, used, or acquired in connection with this Contract shall be protected against unauthorized use, disclosure, modification or loss.  


HIPAA establishes national minimum standards for the use and disclosure of certain health information.  The Contractor must comply with all HIPAA requirements and rules when determined applicable by the Purchaser.  If Purchaser determines that (1) Purchaser is a “covered entity” under HIPAA, and that (2) Contractor will perform “business associate” services and activities covered under HIPAA, then at Purchaser’s request, Contractor agrees to execute Purchaser’s business associate Contract in compliance with HIPAA.


Contractor shall ensure its directors, officers, employees, Subcontractors or agents use personal information solely for the purposes of accomplishing the services set forth herein.  Contractor and its Subcontractors agree not to release, divulge, publish, transfer, sell or otherwise make known to unauthorized persons personal information without the express written consent of the Agency or as otherwise required by law.


Any breach of this provision may result in termination of the Contract and demand for return of all personal information.  The Contractor agrees to indemnify and hold harmless the State of Washington and the Purchaser for any damages related to both: (1) the Contractor’s unauthorized use of personal information and (2) the unauthorized use of personal information by unauthorized persons as a result of Contractor’s failure to sufficiently protect against unauthorized use, disclosure, modification, or loss.


Contractor shall maintain a log documenting the following:  the Confidential Information received in the performance of this Contract; the purpose(s) for which the Confidential Information was received; who received, maintained and used the Confidential Information; and the final disposition of the Confidential Information. Contractor’s records shall be subject to inspection, review or audit in accordance with Retention of Records.


Purchaser reserves the right to monitor, audit, or investigate the use of Confidential Information collected, used, or acquired by Contractor through this Contract. The monitoring, auditing, or investigating may include, but is not limited to, salting databases.


Violation of this section by Contractor or its Subcontractors may result in termination of this Contract and demand for return of all Confidential Information, monetary damages, or penalties.


Immediately upon expiration or termination of this Contract, Contractor shall, at Purchaser’s option:  (i) certify to Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all Confidential Information to Purchaser; or (iii) take whatever other steps Purchaser requires of Contractor to protect Purchaser’s Confidential Information.



Force Majeure



The term “force majeure” means an occurrence that causes a delay that is beyond the control of the party affected and could not have been avoided by exercising reasonable diligence.  Force majeure shall include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar occurrences.


Exceptions:  Except for payment of sums due, neither party shall be liable to the other or deemed in breach under this Contract if, and to the extent that, such party's performance of this Contract is prevented by reason of force majeure.


Notification:  If either party is delayed by force majeure, said party shall provide written notification within forty-eight (48) hours.  The notification shall provide evidence of the force majeure to the satisfaction of the other party.  Such delay shall cease as soon as practicable and written notification of same shall likewise be provided.  So far as consistent with the Rights Reserved below, the time of completion shall be extended by Contract amendment for a period of time equal to the time that the results or effects of such delay prevented the delayed party from performing in accordance with this Contract.


Rights Reserved:  The Purchasing Activity reserves the right to authorize an amendment to this Contract, terminate the Contract, and/or purchase materials, supplies, equipment and/or services from the best available source during the time of force majeure, and Contractor shall have no recourse against the State.



Alternative Dispute Resolution Fees and Costs


In the event that the parties engage in arbitration, mediation or any other alternative dispute resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the alternative dispute resolution method.



Non-Exclusive Remedies



The remedies provided for in this Contract shall not be exclusive but are in addition to all other remedies available under law.



Limitation of Liability


The parties agree that neither Contractor, Purchasing Activity nor Purchaser shall be liable to each other, regardless of the form of action, for consequential, incidental, indirect, or special damages except a claim related to bodily injury or death, or a claim or demand based on patent, copyright, or other intellectual property right infringement, in which case liability shall be as set forth elsewhere in this Contract. This section does not modify any sections regarding liquidated damages or any other conditions as are elsewhere agreed to herein between the parties. The damages specified in the sections titled Termination for Default and Retention of Records are not consequential, incidental, indirect, or special damages as that term is used in this section.


Neither the Contractor, the Purchasing Activity, nor the Purchaser shall be liable for damages arising from causes beyond the reasonable control and without the fault or negligence of the Contractor, the Purchasing Activity or Purchaser. Such causes may include, but are not restricted to, acts of God or of the public enemy, acts of a governmental body other than the Purchasing Activity or the Purchaser acting in either its sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in every case the delays must be beyond the reasonable control and without fault or negligence of the Contractor, the Purchasing Activity or the Purchaser, or their respective Subcontractors.


If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be liable for damages for such delays, unless the Services to be performed were obtainable on comparable terms from other sources in sufficient time to permit Contractor to meet its required performance schedule.


Neither party shall be liable for personal injury to the other party or damage to the other party’s property except personal injury or damage to property proximately caused by such party’s respective fault or negligence.



Material Breach


A Contractor may be Terminated for Cause by the Purchasing Activity, at the sole discretion of the Contract Administrator, for failing to perform a contractual requirement or for a material breach of any term or condition.  Material breach of a term or condition of the Contract may include but is not limited to:


1. Contractor failure to perform services or deliver materials, supplies, or equipment by the date required or by an alternate date as mutually agreed in a written amendment to the Contract; 


2. Contractor failure to carry out any warranty or fails to perform or comply with any mandatory provision of the contract; 


3. Contractor becomes insolvent or in an unsound financial condition so as to endanger performance hereunder; 


4. Contractor becomes the subject of any proceeding under any law relating to bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors that endangers the Contractor’s proper performance hereunder; 


5. Appointment of any receiver, trustee, or similar official for Contractor or any of the Contractor’s property and such appointment endangers the Contractor’s proper performance hereunder; 


6. A determination that the Contractor is in violation of federal, state, or local laws or regulations and that such determination renders the Contractor unable to perform any aspect of the Contract.



Termination for Cause


In the event the Contract Administrator, in its sole discretion, determines that the Contractor has failed to comply with the conditions of this Contract in a timely manner or is in material breach, the Contract Administrator has the right to suspend or terminate this Contract, in part or in whole. The Contract Administrator shall notify the Contractor in writing of the need to take corrective action. If corrective action is not taken within thirty (30) calendar days or as otherwise specified by the Contract Administrator, or if such corrective action is deemed by the Contract Administrator to be insufficient, the Contract may be terminated. The Contract Administrator reserves the right to suspend all or part of the Contract, withhold further payments, or prohibit the Contractor from incurring additional obligations of funds during investigation of the alleged breach and pending corrective action by the Contractor or a decision by the Contract Administrator to terminate the Contract.

In the event of termination for cause, the Purchasing Activity shall have the right to procure in good faith and without unreasonable delay for all Purchasers any replacement materials, supplies, services and/or equipment that are the subject of this Contract on the open market.  In addition, the Contractor shall be liable for damages as authorized by law including, but not limited to, any price difference between the original contract and the replacement or cover contract and all administrative costs directly related to the replacement contract, e.g., cost of the competitive bidding, mailing, advertising and staff time.  In no case shall replacement or cover costs include products or services that have been delivered/provided and accepted.

All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.


If it is determined that: (1) the Contractor was not in material breach; or (2) failure to perform was outside of Contractor's or its Subcontractor’s control, fault or negligence, the termination shall be deemed to be a "Termination for Convenience". The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this Contract are not exclusive and are in addition to any other rights and remedies provided by law.


Termination for Convenience

Except as otherwise provided in this Contract, the Purchasing Activity, at the sole discretion of the Contract Administrator, may terminate this Contract, in whole or in part by giving thirty (30) calendar days written notice beginning on the second day after mailing to the Contractor.  If this Contract is so terminated, Purchasers shall be liable only for payment required under this Contract for properly authorized services rendered, or materials, supplies and/or equipment delivered to and Accepted by the Purchaser prior to the effective date of Contract termination.  Neither the Purchasing Activity nor the Purchaser shall have any other obligation whatsoever to the Contractor for such termination.  This Termination for Convenience clause may be invoked by the Purchasing Activity when it is in the best interest of the State of Washington.  Reasons for such termination may include, but are not limited to:



Termination for Non-Allocation of Funds



If funds are not allocated to Purchaser(s) to continue this Contract in any future period, Purchasing Activity may terminate this Contract by thirty (30) calendar days written notice to Contractor or work with Contractor to arrive at a mutually acceptable resolution of the situation. Purchaser will not be obligated to pay any further charges for materials, supplies, services and/or equipment including the net remainder of agreed to consecutive periodic payments remaining unpaid beyond the end of the then-current period. Purchasing Activity and/or Purchaser agrees to notify contractor in writing of such non-allocation at the earliest possible time. 


No penalty shall accrue to the Purchaser in the event this section shall be exercised.  This section shall not be construed to permit Purchasing Activity to terminate this Contract in order to acquire similar materials, supplies, services and/or equipment from a third party.



Termination for Conflict of Interest


Purchasing Activity may terminate this Contract by written notice to Contractor if it is determined, after due notice and examination, that any party to this Contract has violated  Chapter 42.52 RCW , Ethics in Public Service, or any other laws regarding ethics in public acquisitions and procurement and performance of contracts. In the event this Contract is so terminated, the Purchasing Activity and /or Purchaser shall be entitled to pursue the same remedies against Contractor as it could pursue in the event that the Contractor breaches this Contract.



Termination by Mutual Agreement



The Purchasing Activity and the Contractor may terminate this Contract in whole or in part, at any time, by mutual agreement.


All existing Term Leases written under this Contract will remain in full force and effect in the event the Contract is terminated.



Termination Procedure


In addition to the procedures set forth below, if the Purchasing Activity terminates this Contract, Contractor shall follow any reasonable procedures the Contract Administrator specifies in the termination notice.


Upon termination of this Contract and in addition to any other rights provided in this Contract, Contract Administrator may require the Contractor to deliver to the Purchaser any property specifically produced or acquired for the performance of such part of this contract as has been terminated. The provisions of the "Treatment of Assets" clause shall apply in such property transfer.


The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for completed work and service(s) Accepted by the Purchaser, and the amount agreed upon by the Contractor and the Purchaser for (i) completed materials, supplies, services rendered and/or equipment for which no separate price is stated, (ii) partially completed materials, supplies, services rendered and/or equipment, (iii) other materials, supplies, services rendered and/or equipment which are Accepted by the Purchaser, and (iv) the protection and preservation of property, unless the termination is for cause, in which case the Purchasing Activity and the Purchaser shall determine the extent of the liability of the Purchaser. Failure to agree with such determination shall be a dispute within the meaning of the "Disputes" clause of this contract. The Purchaser may withhold from any amounts due the Contractor such sum as the Contract Administrator and Purchaser determine to be necessary to protect the Purchaser against potential loss or liability.


The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this section shall not be exclusive and are in addition to any other rights and remedies provided by law or under this contract.


After receipt of a termination notice, and except as otherwise expressly directed in writing by the Contract Administrator, the Contractor shall:


1. Stop all work, order fulfillment, shipments, and deliveries under the Contract on the date, and to the extent specified, in the notice;


2. Place no further orders or subcontracts for materials, services, supplies, equipment and/or facilities in relation to the Contract except as is necessary to complete or fulfill such portion of the Contract that is not terminated; 


3. Complete or fulfill such portion of the Contract that is not terminated in compliance with all contractual requirements;


4. Assign to the Purchaser, in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser, all of the rights, title, and interest of the Contractor under the orders and subcontracts so terminated, in which case the Purchaser has the right, at its discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts.


5. Settle all outstanding liabilities and all claims arising out of such termination of orders and subcontracts, with the approval or ratification of the Contract Administrator and/or the Purchaser to the extent Contract Administrator and/or the Purchaser may require, which approval or ratification shall be final for all the purposes of this clause;


6. Transfer title to the Purchaser and deliver in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Purchaser any property which, if the contract had been completed, would have been required to be furnished to the Purchaser;


7. Take such action as may be necessary, or as the Contract Administrator and/or the Purchaser may direct, for the protection and preservation of the property related to this contract which is in the possession of the Contractor and in which the Purchasing Activity and/or the Purchaser has or may acquire an interest. 


3.
Lease Agreements:  All equipment leased under the NASPO Master Agreement OFF22 will be procured utilizing the OFF22 Equipment Confirmation Form under the terms specified in the master agreement. Lease documents will not be signed by the participating Eligible Entities.

4.
Primary Contact:  Participating Entity’s primary contact for this Participating Addendum is: 


		Name:

		Richard Carlson, Contract Consultant



		Address:

		Department of General Administration


Office of State Procurement


210 11th Ave SW, Rm 201, GA Bldg.


Olympia WA  98504-1017



		Telephone:

		(360) 902-7427



		Fax:

		(360) 586-2426



		Email:

		rcarlso@ga.wa.gov





5.
Price Agreement Number:  All Purchase Orders issued by Purchasing Entities within the jurisdiction of this Participating Addendum shall include NASPO Master Agreement Number: OFF22

6.
Purchase Orders:  All Purchasing Entities issuing valid Purchase Orders will be bound by the terms and conditions of the NASPO Master Agreement including, without limitation, the obligation to pay Contractor for Service and Equipment provided.  The parties acknowledge and agree that orders submitted to Contractor  from a Purchasing Entity through the Purchasing Entity’s Business Procurement Card are authorized Purchase Orders under the NASPO Master Agreement.

7.
Order of Precedence: The parties acknowledge and agree that:

(a)
In the event of a conflict between the terms contained in the NASPO Master Agreement and this Participating Addendum, the terms and conditions of this Participating Addendum will control as between Contractor and the Participating Entity.

This Participating Addendum and the NASPO Master Agreement together with its exhibits, set forth the entire agreement between the parties with respect to the subject matter of all previous communications, representations or agreements, whether oral or written, with respect to the subject matter hereof.  Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this Participating Addendum and the NASPO Master Agreement, together with its exhibits, shall not be added to or incorporated into this Participating Addendum or the NASPO Master Agreement and its exhibits, by any subsequent Purchase Order or otherwise, and any such attempts to add or incorporate such terms and conditions are hereby rejected.  The terms and conditions of this Participating Addendum and the NASPO Master Agreement and its exhibits shall prevail and govern in the case of any such inconsistent or additional terms.


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


		Participating Entity:

		State of Washington

		Contractor:

		Pitney Bowes, Inc.



		

		

		

		



		Signature:

		

		Signature:

		



		Name:

		

		Name:

		



		Title:

		

		Title:

		



		Date:

		

		Date:
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