
 

Operations Memorandum 
To: New Haven Board of Education Finance and Operations Committee 

From: Thomas Lamb, Chief Operating Officer  

Date: March 27, 2023 
Re: Purchase Order with Quadient Leasing USA Inc. to Central Office 

Mailroom Lease and maintenance of mailing equipment.   
 

Answer all questions and have a representative ready to present the details of each question 
during the Finance & Operations meeting or this proposal may not be advanced for consideration 
by the full Board of Education. 

Company Information 

Vendor Name: Quadient Leasing USA Inc.   

Doing Business as:  
(DBA)  

Vendor Address: 478 Wheelers Farms Rd, Milford, CT 06461 

Vendor Contact Name: Jorge Bracho 

Vendor Contact Email: j.bracho@quadient.com  

Is the contractor a minority or women owned small business?  No 

Agreement/Contract Information 

New or Renewal Agreement/Contract? Renewal  

Effective Dates: (mm/dd/yy) 
Multi-yrs. require Board of Aldermen approval From    July 1, 2023         To    June 30, 2024 

Total Amount:  
If Multi-yr. include yr. to yr. breakdown $9,532.32 

Funding Source Name:  
Acct. #: 

 
2023-2024 Operating Budget 
19043000-56650 
 

Contract #: 
(Local or State) 

State #21PSX0082AC 
NASPO Contract Number – CTR058809 

mailto:j.bracho@quadient.com


 

Key Questions: 

1. What specific service will the contractor provide: 

Our goal is to provide Central Office Mailroom lease of Mailing Equipment to process the 
Districts incoming and outgoing mailings. The recent upgrade to the mail machine has 
increased efficiency and ensure mail leaves the office in a timely manner. 

2. How was the contractor selected? *Attach appropriate supporting documents   

☐ Quotes 

☐ Sealed Bid # __________ 

☐ Sole Source # _________ 

☐ RFP# _____________ 

☒ State Contract # 21PSX0082AC 

☐ Exempt Professional 
☐ Accountant 
☐ Actuary 
☐ Appraiser 
☐ Architect 
☐ Artist 
☐ Dentist 
☐ Engineer 
☐ Expert Professional Consultant 
☐ Land Surveyor 
☐ Lawyer 
☐ Physician/Medical Doctor 
 

3. If the vendor was selected through Solicitation (Bid/RFQ/RFP) process; answer 
the following:  

a. Please explain how the vendor was chosen? *Attach Vendor Proposal 
N/A, the service the vendor provides is covered under State Contract and is not required to be 
advertising.  

b. Who were the members of the selection committee? (Minimum 3 members required) 

N/A 



 

Key Questions: - Continued 

4. If this is a renewal with a current vendor, has the vendor has met all obligations 
under the existing agreement/contract? 

Renewal, the vendor provides the equipment and assists with the scheduled quarterly 
maintenance of the equipment it provides. The performance of the vendor is professional and 
responsive.  

5. If this agreement/contract is a Renewal, has the cost increase? If yes, by how 
much?  

As proposed in the submission 2022-2023 this renewal year will include locked in pricing for 
a period of 5 years, there is no fiscal increase.  

6. If this new agreement/contract, has cost for service increased from previous 
years? If yes, by how much? 

N/A – Renewal  

7. Is this a service that existing staff could provide? Why or why not? 
No, this is a service that has been provided under State Contract for lease and maintenance of 
mailroom equipment.  

 

 

 

 

 

 

 

 

 

 



 

Agreement/Contract Processing Checklist 
To ensure timely processing of the submitted Agreement/Contract it is imperative to collect and provide 

all of the required documentation noted below and provide with submission to board. 

Forms/Documents are available in: Drive G:\F&O Agenda Minutes\Agreement_Contract_Checklist\2022-2023 

1. Has this vendor performed service(s) in prior fiscal years?  

If Yes,  Vendor # 46576 

If No or New,  Vendor must provide completed W9 

2. A quots or proposal submitting regarding the agreement/contract. 

If RFP Attach Vendor Submitted 

Other Copy of State Contract, Quotes, etc. 

3. Certificates of Liability Insurance (COI) are required for ALL agreements/contracts, read 
the following and select the applicable Rider.  

 

It is the submitters responsibility to request the COI from the vendor and attach with 
submission; the COI from the Vendor must match rider specifications outlined.  
Failure to obtain or incorrect COIs will be returned for revision and will delay its processing.  

Rider 300 Professional Services – Onsite Umbrella; w/ Auto; w/ Workers Compensation 

Rider 305 Professional Services – Onsite Umbrella; No Auto; No Workers Compensation 

Rider 310 Professional Services – Onsite Umbrella; w/ Auto; No Workers Compensation 

Rider 315 Professional Services – Onsite Umbrella; w/ Youth under 21 

Rider 320 Professional Services – Offsite; No Auto; No Workers Compensation 

Rider 325 Professional Services – Offsite; No Auto; No Workers Compensation; w/ Youth under 21 

Rider 330 Professional Services – Offsite Attorney; No Auto; No Workers Compensation 

Rider 335 Professional Services – Onsite; Physician/Dentist; No Auto 

Rider 340 Professional Services – Onsite Physician/Dentist w/ Youth under 21 

Rider 345 Professional Services – Onsite Temp Nurses 

Rider 350 Professional Services – Cyber – Onsite  

Rider 355 Professional Services – Cyber – Offsite  

4. The City of New Haven requires the information requested in the Disclosure Affidavit before any 
City agency, department, or city official seeking agreement/contract shall obtain them, notarized.  

Emailed Disclosures are acceptable. 

 



New Haven Board of Education 
54 Meadow Street. 
New Haven, CT 06519 
Phone 203-497-7038   

Lease - NASPO- PURCHASE ORDER 

NASPO Contract Number – CTR058809 
State Contract #21PSX0082AC 

To: 
Quadient, Inc. 
478 Wheelers Farms Road 
Milford, CT 06461 
800-881-6245

Ship To: 
New Haven Board of Education 
54 Meadow Street. 
New Haven, CT 06519 
Phone 203-497-7038 

P.O. NUMBER/DATE REQUISITIONER SHIPPED VIA F.O.B. POINT TERMS 

GROUND Destination 
60 mo/Billed 
Annually 

QTY UNIT DESCRIPTION UNIT PRICE TOTAL 

1 ESP01N 15 AMP POWER CONDITIONER 
$794.36/ per 

mo. 

1 IX9DWM PKG IX9 Dynamic Weighing Module 

1 IX9CONVEYOR IX9 Conveyor/Stacker 

1 IXELDPKG IX9 Remote Label Dispenser w/Stand 

1 IX9B 
IX9B 260 LPM BASE, Puffy Postcard Feeder 
w/wire ways, Ink Cartridge & Power Line 
Conditioner 

1 IXWP70 IX Series 70lb Weigh Platform 

Lease Term: 60 MONTHS 
Billing Frequency:  Annually 
*Contract to start billing on July 1st 2022
and run annually through June 30th.

TOTAL $794.36/mo. 

1. Order is governed under the terms and conditions of the 
NASPO Contract # CTR058809. Enter this order in accordance
With the prices, terms, delivery and specifications 
Listed above. 

2. Payments will be sent to: ____________________________________________________ 
Quadient Inc. Authorized By Date 
Dept 3689 
PO Box 123689 
Dallas, TX 75312-3689 
Federal ID Number 94-2388882 

3. Send all correspondence to: ____________________________________________________ 
Quadient, Inc. Print Name and Title 
478 Wheelers Farms Rd. 
Milford, CT 06461 

Yesenia Rivera, President

16FEB2023



165 Church Street
New Haven,  CT  06510
(203) 946-6483 (phone)

(203) 946-7476 (fax)
cityofnewhaven.com
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ORDER OF THE BOARD OF ALDERS OF THE CITY OF NEW HAVEN AUTHORIZING THE
EXECUTION OF THE QUADIENT, INC. AGREEMENT WITH THE BOARD OF EDUCATION FOR
THE PERIOD OF JULY 1, 2022 TO JUNE 30, 2027.

WHEREAS, the New Haven Board of Education (the “Board”) and Board of Education Quadient, Inc.
(the “Vendor”) are the parties (collectively the “Parties”); and

WHEREAS, the Parties reached a tentative agreement on a new Agreement entitled Agreement
Between the New Haven Board of Education and Quadient, Inc., July 1 2022 - June 30, 2027 (the
“2022-2027 Agreement”); and

WHEREAS, the district staff submitted the 2022-2027 Agreement to the Board, which approved the
2022-2027 Agreement at its August 8, 2022 Board of Education meeting; and

WHEREAS, the Charter of the City of New Haven requires the approval of the Board of Alders for
agreements in excess of one-year.

NOW THEREFORE BE IT ORDERED, by the Board of Alders of the City of New Haven that the 2022
-2027 Agreement is hereby approved.

BE IT FURTHER ORDERED, that the President of the Board of Education or the Mayor is authorized
to execute the 2022-2027 Agreement as well as such additional instruments as may be deemed
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File #: LM-2022-0474, Version: 1

necessary or expedient to implement the terms of the 2022-2027.
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Participating Addendum  
 
NASPO ValuePoint Cooperative Purchasing,  
Master Agreement Administered by the state of Arizona,  
Master Agreement #CTR058809 
Connecticut Department of Administrative Services, procurement division contract #21PSX0082AC 
 

Page 1 of 25 
 

1. Scope 
 

This Participating Addendum allows for the purchase, straight lease, rental and trade in of Mailing 
Equipment, Supplies and Maintenance, led by the state of Arizona (“Lead State”) along with a multi-state 
sourcing team for use by state of Connecticut agencies and political subdivisions and institutions in 
accordance with Conn. Gen. Stat. §4a-53.    
 
The state of Connecticut, Department of Administrative Services (“Participating Entity “) will identify this 
Participating Addendum as the state of Connecticut (“State”), Department of Administrative Services 
(“DAS”), Procurement Division Contract # 21PSX0082AC. 

  

2. Participation 
 

The National Association of State Procurement Officials (“NASPO”) is the Cooperative Purchasing 
Organization, LLC doing business as NASPO ValuePoint. Use of specific NASPO ValuePoint cooperative 
contracts by State agencies, political subdivisions and other entities (including cooperatives) authorized by 
the State’s statutes to use State contracts are subject to the prior approval of the State Chief Procurement 
Official.  Issues of interpretation and eligibility for participation are solely within the authority of the State 
Chief Procurement Official. 
 
Each using State agency, political subdivision and institution in accordance with Conn. Gen. Stat. §4a-53 
(“Purchasing Entity”) that purchases under the NASPO ValuePoint Master Agreement Number CTR058809 
as executed by the Lead State and Quadient, Inc. (“Contractor”) (“Master Agreement”) will be treated as 
an individual customer(s).  Except to the extent modified by this Participating Addendum, each Purchasing 
Entity will be responsible to follow the terms and conditions of the Master Agreement and will have the 
same rights and responsibilities for purchases as the Lead State has in the Master Agreement. Each 
Purchasing Entity will be responsible for its own charges, fees, and liabilities.  
 
This Participating Addendum is effective upon the date it is signed by the last party below (“Effective 
Date”).   

 
3. Order of Precedence  

 
a. This Participating Addendum. The Participating Addendum shall not diminish, change, or impact the 

rights of the Lead State with regard to the Lead State’s contractual relationship with the Contractor 
under the terms of the Master Agreement;   

 
b. Master Agreement (including negotiated terms and conditions); 

 
c. The Solicitation including all Addendums; and 
 
d. Contractor's response to the Solicitation. 

 
These documents shall be read to be consistent and complementary.  Any conflict among these documents 
shall be resolved by giving priority to these documents in the order listed above.  Contractor terms and 
conditions that apply to the Master Agreement are only those that are expressly accepted by the Lead 
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State in writing and attached to the Master Agreement.   No other terms and conditions apply.  The 
Solicitation language prevails unless a mutually agreed exception has been negotiated. Straight lease 
agreement terms and conditions included in the Master Agreement and attached as Exhibit A – 
“Government Product Lease Agreement “ have been approved for use by the Purchasing Entity. 

 

4. Primary Contacts 
 

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

 Lead State: 
 Name:   State of Arizona 
 Address:   100 North 15th Ave, Phoenix, AR 85007 
 Contact Person:  Nyesha Daley, PhD Statewide Procurement Manager 
 Telephone:  602-542-4907 
 E-mail:   nyesha.daley@azdoa.gov 

 
 Contractor: 

 Name:   Quadient, Inc.   
 Address:    478 Wheelers Farms Rd., Milford, CT 06461  
 Contact Person:   Ryan Mikel 
 Telephone:   651-592-1276 
 E-mail:   r.mikel@quadient.com 
    
 

 Participating Entity: 
 Name: State of Connecticut, Department of Administrative Services,  
  Procurement Division 

 Address: 450 Columbus Boulevard, Suite 1202, Hartford, CT 06103 
 Contact Person:   Lynn Peccerillo-Hills 
 Telephone: 860-713-5255 
 E-mail: Lynn.Peccerillo@ct.gov 
 
5. Orders 
 

Any order placed by a Purchasing Entity through the Master Agreement shall be deemed to be a sale under 
(and governed by the prices and other terms and conditions) the Master Agreement unless the parties of 
the order agree in writing that another contract or agreement applies to such order. 
 
All purchase orders shall contain the Master Agreement No.  CTR058809 and the DAS Contract No. 
21PSX0082AC including Your Name, Address, Contact, Phone Number. 
 
 

6. Participating Entity Modifications or Additions to Master Agreement 
 

The parties agree that the following provisions of this Participating Addendum shall apply to any action, 
purchase or purchase order issued by the Participating Entity or any of its Purchasing Entities. 
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6.1 Definitions 

 
The following definitions apply to this Participating Addendum: 

 
a. Claims 

 
All actions, suits, claims, demands, investigations, and proceedings of any kind, open, 
pending, or threatened, whether mature, un-matured, contingent, known or unknown, at law 
or in equity in any forum. 
 

b. Client Agency 
 

Any Purchasing Entity, department, commission, board, bureau, agency, institution, 
public authority, office, council, association, instrumentality or political subdivision of 
the State, non-profit organization organized in the State and any entity identified in 
Conn. Gen. Stat. Sec. 4a-54, as applicable, who is authorized and chooses to make 
purchases under, and pursuant to the terms of this Contract.    

 
c. Confidential Information 

 
Any name, number or other information that may be used, alone or in conjunction 
with any other information, to identify a specific individual including, but not limited 
to, such individual's name, date of birth, mother's maiden name, motor vehicle 
operator's license number and residential address, Social Security number, employee 
identification number, employer or taxpayer identification number, alien registration 
number, government passport number, health insurance identification number, 
demand deposit account number, savings account number, credit card number, debit 
card number or unique biometric data such as fingerprint, voice print, retina or iris 
image, or other unique physical representation. Without limiting the foregoing, 
Confidential Information shall also include any information that DAS classifies as 
“confidential” or “restricted.” Confidential Information shall not include information 
that may be lawfully obtained from publicly available sources or from federal, state, or 
local government records which are lawfully made available to the general public. 

 
d. Confidential Information Breach 

 
Generally, an instance where an unauthorized person or entity accesses Confidential 
Information in any manner, including but not limited to the following occurrences: (1) any 
Confidential Information that is not encrypted or protected is misplaced, lost, stolen or in any 
way compromised; (2) one or more third parties have had access to or taken control or 
possession of any Confidential Information that is not encrypted or protected without prior 
written authorization from the State; (3) the unauthorized acquisition of encrypted or 
protected Confidential Information together with the confidential process or key that is 
capable of compromising the integrity of the Confidential Information; or (4) if there is a 
substantial risk of identity theft or fraud to the Client Agency, the Contractor, or State. 

 
e. Contract 
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 This Participating Addendum and the Master Agreement. 

 
f. Contractor 

 
 The person or entity who executes the Contract. 

 
g. Contractor Parties 

 
Contractor’s members, principals, directors, officers, shareholders, partners, managers, 
representatives, agents, servants, consultants, employees or any one of them or any other 
person or entity with whom the Contractor is in privity or with whom Contractor contracts to 
Perform under this Contract in any capacity. 

 
h. Deliverable 

 
Each (1) Good, Service, Maintenance Services, Improvement, Material, Documentation, 
System, process or information of any type, whether stand-alone or intended as part of the 
integration of the System with existing hardware or software of the State, and whether or not 
used for administrative, maintenance, consulting, training, data warehousing, operations, 
support, hosting, or fulfillment of Performance; and (2) warranty of a Deliverable(s) that is 
listed in the pricing schedule or provided by Contractor as an element of Contractor’s overall 
approach and solution to the requirements of this Contract. Any one of them or a combination 
of any of them may be developed or produced by Contractor or by a third party as a supplier 
or subcontractor to Contractor. 
 

i. Documentation 
 
All Specifications; all technical, systems and user reference manuals; all System documentation 
related to each component of the System, Deliverables and processes; and any Improvements 
to any of them. 
 

j. Goods or Services 

Goods, Services or both, as specified in the Master Agreement. 

 
k. Improvement 

Any Contractor changes, patches, corrections, repairs, replacements, additions, modifications, 
enhancements, updates, releases, revisions, error fixes, bug fixes or any new versions of 
Deliverables, or any combination of the foregoing, that are to be or may be provided as a 
Deliverable from time to time. An Improvement may serve any purpose. Improvements do not 
include upgrades to software for which Contractor charges its customers, or upgrades by a 
licensor that is charging Contractor for such upgrade. 

 
l. Maintenance Services 

The software and process support services described in this Contract, or a Statement of Work, as 
applicable. 
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m. Materials 

Collectively, software programs, literary works, other works of authorship, documented 
specifications, designs, analyses, processes, methodologies, concepts, inventions, know-how, 
programs, program listings, program tools, Documentation, reports, drawings, data bases, 
spreadsheets, machine readable text, models and work product, whether tangible or 
intangible. 

n. Perform  
 

 All acts and things of the Contractor and Contractor Parties, severally and collectively, that are 
necessary or appropriate to fulfill or accomplish this Contract fully, including the Deliverables 
and all other Contract obligations. The word “Perform” includes all parts of speech. 

o. Purchase Order 
 
A written or electronic document that the Client Agency issues for one or more Deliverables in 
accordance with the terms of this Contract. 
 

p. Records 
 

All working papers and such other information and materials furnished or prepared by the 
Contractor in Performing including but not limited to, documents, data, plans, books, 
computations, drawings, specifications, notes, reports, records, estimates, summaries, 
memoranda and correspondence, kept or stored in any form. 
 

q. Services 

The labor or work, necessary or appropriate for the Contractor to Perform. 

 
r. Specifications  

Contractor’s published technical and non-technical detailed descriptions of each Deliverable’s 
capabilities, or intended use or both, as more fully set forth in this Contract or a Statement of 
Work, as applicable. 

s. Statement of Work (“SOW”) 

Statement issued in connection with a Purchase Order for a Deliverable available under this 
Contract which sets forth all work and payment requirements for Contractor’s Performance in 
connection with said Purchase Order. 

 
t. System 

Contractor furnished or otherwise supplied Deliverables that collectively and in an integrated 
fashion fulfill the performance criteria and the business and technical requirements of this 
Contract or SOW, as applicable. 
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u. Term 

The original term of this Contract plus any extensions exercised under this Contract. 

 
v. Termination 
 

An end to this Contract prior to the end of its Term. 
 
 

6.2 Whistleblower Provision  
  

This Contract may be subject to the provisions of Section 4-61dd of the Connecticut General 
Statutes. In accordance with this statute, if an officer, employee or appointing authority of the 
Contractor takes or threatens to take any personnel action against any employee of the Contractor 
in retaliation for such employee's disclosure of information to any employee of the contracting state 
or quasi-public agency or the Auditors of Public Accounts or the Attorney General under the 
provisions of such statute, Contractor shall be liable for a civil penalty of not more than five 
thousand dollars for each offense, up to a maximum of twenty percent of the value of this Contract. 
Each violation shall be a separate and distinct offense and in the case of a continuing violation, each 
calendar day's continuance of the violation shall be deemed to be a separate and distinct offense. 
The State may request that the Attorney General bring a civil action in the Superior Court for the 
Judicial District of Hartford to seek imposition and recovery of such civil penalty. In accordance with 
such statute, each large state contractor, as defined in the statute, shall post a notice of the 
provisions of the statute relating to large state contractors in a conspicuous place which is readily 
available for viewing by the employees of the Contractor. 

 
6.3 Forum and Choice of Law   

 
The parties deem this Contract to have been made in the City of Hartford, State of Connecticut. Both 
parties agree that it is fair and reasonable for the validity and construction of this Contract to be, and it 
shall be, governed by the laws and court decisions of the State of Connecticut, without giving effect to its 
principles of conflicts of laws. To the extent that any immunities provided by Federal law or the laws of the 
State of Connecticut do not bar an action against the State, and to the extent that these courts are courts 
of competent jurisdiction, for the purpose of venue, the complaint shall be made returnable to the Judicial 
District of Hartford only or shall be brought in the United States District Court for the District of 
Connecticut only, and shall not be transferred to any other court, provided, however, that nothing here 
constitutes a waiver or compromise of the sovereign immunity of the State of Connecticut. The Contractor 
waives any objection which it may now have or will have to the laying of venue of any Claims in any forum 
and further irrevocably submits to such jurisdiction in any suit, action or proceeding. 

 
6.4 Sovereign Immunity  

 
The parties acknowledge and agree that nothing in this Contract shall be construed as a modification, 
compromise or waiver by the State of any rights or defenses of any immunities provided by federal law 
or the laws of the State of Connecticut to the State or any of its officers and employees, which they may 
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have had, now have or will have with respect to all matters arising out of this Contract. To the extent 
that this Section conflicts with any other Section, this Section shall govern. 

 
6.5 Summary of State Ethics Laws  

  
Pursuant to the requirements of section 1-101qq of the Connecticut General Statutes (a) the State has 
---provided to the Contractor the summary of State ethics laws developed by the State Ethics 
Commission pursuant to section 1-81b of the Connecticut General Statutes, which summary is 
incorporated by reference into and made a part of this Contract as if the summary had been fully set 
forth in this Contract; (b) the Contractor represents that the chief executive officer or authorized 
signatory of the Contract and all key employees of such officer or signatory have read and understood 
the summary and agree to comply with the provisions of state ethics law; (c) prior to entering into a 
contract with any subcontractors or consultants, the Contractor shall provide the summary to all 
subcontractors and consultants and each such contract entered into with a subcontractor or 
consultant on or after July 1, 2021, shall include a representation that each subcontractor or 
consultant and the key employees of such subcontractor or consultant have read and understood the 
summary and agree to comply with the provisions of state ethics law; (d) failure to include such 
representations in such contracts with subcontractors or consultants shall be cause for Termination of 
the Contract; and (e) each contract with such contractor, subcontractor or consultant shall incorporate 
such summary by reference as a part of the contract terms. 

6.6 Campaign Contribution Restriction  
 

For all State contracts, defined in section 9-612 of the Connecticut General Statutes as having a value in 
a calendar year of $50,000 or more, or a combination or series of such agreements or contracts having a 
value of $100,000 or more, the authorized signatory to this Contract represents that they have received 
the State Elections Enforcement Commission’s notice advising state contractors of state campaign 
contribution and solicitation prohibitions, and will inform its principals of the contents of the notice. 

6.7 Executive Orders and Other Enactments 
 

a. All references in this Contract to any Federal, State, or local law, statute, public or special act, 
executive order, ordinance, regulation or code (collectively, “Enactments”) shall mean Enactments 
that apply to the Contract at any time during its term, or that may be made applicable to the 
Contract during its Term. This Contract shall always be read and interpreted in accordance with the 
latest applicable wording and requirements of the Enactments.  Unless otherwise provided by 
Enactments, the Contractor is not relieved of its obligation to Perform under this Contract if it 
chooses to contest the applicability of the Enactments or the State’s authority to require 
compliance with the Enactments. 
 

b. This Contract is subject to the provisions of Executive Order No. Three of Governor Thomas J. 
Meskill, promulgated June 16, 1971, concerning labor employment practices, Executive Order No. 
Seventeen of Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the listing 
of employment openings and Executive Order No. Sixteen of Governor John G. Rowland 
promulgated August 4, 1999, concerning violence in the workplace, all of which are incorporated 
into and are made a part of this Contract as if they had been fully set forth in it.  
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c. This Contract may be subject to (1) Executive Order No. 14 of Governor M. Jodi Rell, promulgated 
April 17, 2006, concerning procurement of cleaning products and services; and (2) Executive Order 
No. 61 of Governor Dannel P. Malloy promulgated December 13, 2017 concerning the Policy for 
the Management of State Information Technology Projects, as issued by the Office of Policy and 
Management, Policy ID IT-SDLC-17-04.  If any of the Executive Orders referenced in this subsection 
is applicable, it is deemed to be incorporated into and made a part of this Contract as if fully set 
forth in it. 

 

6.8 Nondiscrimination  
  

a. For purposes of this Section, the following terms are defined as follows: 

1. "Commission" means the Commission on Human Rights and Opportunities; 
2. "Contract" and “contract” include any extension or modification of the Contract or contract;  
3. "Contractor" and “contractor” include any successors or assigns of the Contractor or contractor; 
4. "Gender identity or expression" means a person's gender-related identity, appearance or behavior, 

whether or not that gender-related identity, appearance or behavior is different from that 
traditionally associated with the person's physiology or assigned sex at birth, which gender-related 
identity can be shown by providing evidence including, but not limited to, medical history, care or 
treatment of the gender-related identity, consistent and uniform assertion of the gender-related 
identity or any other evidence that the gender-related identity is sincerely held, part of a person's 
core identity or not being asserted for an improper purpose;  

5. “good faith" means that degree of diligence which a reasonable person would exercise in the 
performance of legal duties and obligations; 

6. "good faith efforts" shall include, but not be limited to, those reasonable initial efforts necessary to 
comply with statutory or regulatory requirements and additional or substituted efforts when it is 
determined that such initial efforts will not be sufficient to comply with such requirements; 

7. "marital status" means being single, married as recognized by the state of Connecticut, widowed, 
separated or divorced;  

8. "mental disability" means one or more mental disorders, as defined in the most recent edition of 
the American Psychiatric Association's "Diagnostic and Statistical Manual of Mental Disorders", or a 
record of or regarding a person as having one or more such disorders; 

9. "minority business enterprise" means any small contractor or supplier of materials fifty-one percent 
or more of the capital stock, if any, or assets of which is owned by a person or persons:  (1) who are 
active in the daily affairs of the enterprise, (2) who have the power to direct the management and 
policies of the enterprise, and (3) who are members of a minority, as such term is defined in 
subsection (a) of Connecticut General Statutes § 32-9n; and 

10. "public works contract" means any agreement between any individual, firm or corporation and the 
State or any political subdivision of the State other than a municipality for construction, 
rehabilitation, conversion, extension, demolition or repair of a public building, highway or other 
changes or improvements in real property, or which is financed in whole or in part by the State, 
including, but not limited to, matching expenditures, grants, loans, insurance or guarantees. 

 
 For purposes of this Section, the terms “Contract” and “contract” do not include a contract where each 

contractor is (1) a political subdivision of the state, including, but not limited to, a municipality, unless 
the contract is a municipal public works contract or quasi-public agency project contract, (2) any other 
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state, including but not limited to any federally recognized Indian tribal governments, as defined in 
C.G.S. § 1-267, (3) the federal government, (4) a foreign government, or (5) an agency of a subdivision, 
state or government described in the immediately preceding enumerated items (1), (2), (3),or (4). 

b. (1)  The Contractor agrees and warrants that in the performance of the Contract such Contractor will not 
discriminate or permit discrimination against any person or group of persons on the grounds of race, 
color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or expression, 
status as a veteran, intellectual disability, mental disability or physical disability, including, but not limited 
to, blindness, unless it is shown by such Contractor that such disability prevents performance of the 
work involved, in any manner prohibited by the laws of the United States or of the State of Connecticut; 
and the Contractor further agrees to take affirmative action to ensure that applicants with job-related 
qualifications are employed and that employees are treated when employed without regard to their 
race, color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or 
expression, status as a veteran, intellectual disability, mental disability or physical disability, including, 
but not limited to, blindness, unless it is shown by the Contractor that such disability prevents 
performance of the work involved; (2) the Contractor agrees, in all solicitations or advertisements for 
employees placed by or on behalf of the Contractor, to state that it is an "affirmative action equal 
opportunity employer" in accordance with regulations adopted by the Commission; (3) the Contractor 
agrees to provide each labor union or representative of workers with which the Contractor has a 
collective bargaining Agreement or other contract or understanding and each vendor with which the 
Contractor has a contract or understanding, a notice to be provided by the Commission, advising the 
labor union or workers’ representative of the Contractor's commitments under this section and to post 
copies of the notice in conspicuous places available to employees and applicants for employment; (4) 
the Contractor agrees to comply with each provision of this Section and Connecticut General Statutes §§ 
46a-68e and 46a-68f and with each regulation or relevant order issued by said Commission pursuant to 
Connecticut General Statutes §§ 46a-56, 46a-68e and 46a-68f; and (5) the Contractor agrees to provide 
the Commission on Human Rights and Opportunities with such information requested by the 
Commission, and permit access to pertinent books, records and accounts, concerning the employment 
practices and procedures of the Contractor as relate to the provisions of this Section and Connecticut 
General Statutes § 46a-56.  If the contract is a public works contract, the Contractor agrees and warrants 
that he will make good faith efforts to employ minority business enterprises as subcontractors and 
suppliers of materials on such public works projects. 

c. Determination of the Contractor's good faith efforts shall include, but shall not be limited to, the 
following factors:  The Contractor's employment and subcontracting policies, patterns and practices; 
affirmative advertising, recruitment and training; technical assistance activities and such other 
reasonable activities or efforts as the Commission may prescribe that are designed to ensure the 
participation of minority business enterprises in public works projects. 

d. The Contractor shall develop and maintain adequate documentation, in a manner prescribed by the 
Commission, of its good faith efforts. 

e. The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or 
purchase order entered into in order to fulfill any obligation of a contract with the State and such 
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by regulations 
or orders of the Commission.  The Contractor shall take such action with respect to any such subcontract 
or purchase order as the Commission may direct as a means of enforcing such provisions including 
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sanctions for noncompliance in accordance with Connecticut General Statutes §46a-56; provided if such 
Contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a 
result of such direction by the Commission, the Contractor may request the State of Connecticut to 
enter into any such litigation or negotiation prior thereto to protect the interests of the State and the 
State may so enter. 

f. The Contractor agrees to comply with the regulations referred to in this Section as they exist on the date 
of this Contract and as they may be adopted or amended from time to time during the term of this 
Contract and any amendments thereto. 

g. (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will not 
discriminate or permit discrimination against any person or group of persons on the grounds of sexual 
orientation, in any manner prohibited by the laws of the United States or the State of Connecticut, and 
that employees are treated when employed without regard to their sexual orientation; (2) the 
Contractor agrees to provide each labor union or representative of workers with which such Contractor 
has a collective bargaining Agreement or other contract or understanding and each vendor with which 
such Contractor has a contract or understanding, a notice to be provided by the Commission on Human 
Rights and Opportunities advising the labor union or workers' representative of the Contractor's 
commitments under this section, and to post copies of the notice in conspicuous places available to 
employees and applicants for employment; (3) the Contractor agrees to comply with each provision of 
this section and with each regulation or relevant order issued by said Commission pursuant to 
Connecticut General Statutes § 46a-56; and (4) the Contractor agrees to provide the Commission on 
Human Rights and Opportunities with such information requested by the Commission, and permit 
access to pertinent books, records and accounts, concerning the employment practices and procedures 
of the Contractor which relate to the provisions of this Section and Connecticut General Statutes § 46a-
56. 

h. The Contractor shall include the provisions of the foregoing paragraph in every subcontract or purchase 
order entered into in order to fulfill any obligation of a contract with the State and such provisions shall 
be binding on a subcontractor, vendor or manufacturer unless exempted by regulations or orders of the 
Commission.  The Contractor shall take such action with respect to any such subcontract or purchase 
order as the Commission may direct as a means of enforcing such provisions including sanctions for 
noncompliance in accordance with Connecticut General Statutes § 46a-56; provided, if such Contractor 
becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a result of such 
direction by the Commission, the Contractor may request the State of Connecticut to enter into any such 
litigation or negotiation prior thereto to protect the interests of the State and the State may so enter. 

i. Pursuant to subsection (c) of section 4a-60 and subsection (b) of section 4a-60a of the Connecticut 
General Statutes, the Contractor, for itself and its authorized signatory of this Contract, affirms 
that it understands the obligations of this section and that it will maintain a policy for the duration 
of the Contract to assure that the Contract will be performed in compliance with the 
nondiscrimination requirements of such sections. The Contractor and its authorized signatory of 
this Contract demonstrate their understanding of this obligation by (A) having provided an 
affirmative response in the required online bid or response to a proposal question which asks if 
the contractor understands its obligations under such sections, (B) signing this Contract, or (C) 

initialing this nondiscrimination affirmation in the following box: JT 
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6.9 Indemnification   

 
a. Contractor shall indemnify, defend and hold harmless the State and its officers, representatives, 

agents, servants, employees, successors and assigns from and against any and all (1) Claims arising, 
directly or indirectly, in connection with this Contract for the acts of commission or omission 
(collectively, the "Acts") of the Contractor or Contractor Parties; and (2) liabilities, damages, losses, 
costs and expenses, including but not limited to, attorneys' and other professionals' fees, arising, 
directly or indirectly, in connection with Claims, Acts or this Contract. Contractor shall use counsel 
reasonably acceptable to the State in carrying out its obligations under this Section. Contractor’s 
obligations under this Section to indemnify, defend and hold harmless against Claims includes Claims 
concerning confidentiality of any part of or all of the Contractor’s bid, proposal or any Records, any 
intellectual property rights, other proprietary rights of any person or entity, copyrighted or non-
copyrighted compositions, secret processes, patented or unpatented inventions, articles or appliances 
furnished or used in the Performance. 
 

b. Contractor shall not be responsible for indemnifying, defending or holding the State harmless from 
any liability arising due to the negligence of the State or any third party acting under the direct control 
or supervision of the State. 
 

c. Contractor shall reimburse the State for any and all damages to the real or personal property of the 
State caused by the Acts of Contractor or any Contractor Parties. The State shall give Contractor 
reasonable notice of any such Claims. 
 

d. Contractor’s duties under this Section shall remain fully in effect and binding in accordance with the 
terms of this Contract, without being lessened or compromised in any way, even where the Contractor 
is alleged or is found to have merely contributed in part to the Acts giving rise to the Claims or where 
the State is alleged or is found to have contributed to the Acts giving rise to the Claims or both. 
 

e. Contractor shall carry and maintain at all times during the Term of this Contract, and during the time 
that any provisions survive the Term of this Contract, sufficient commercial general liability insurance 
to satisfy its obligations under this Contract. Contractor shall name the State as an additional insured 
on the policy and shall provide a Certificate of Insurance (“COI”) to DAS prior to the Effective Date of 
this Contract. Contractor shall not begin Performance until the delivery of the COI to DAS. The State 
shall be entitled to recover under the insurance policy even if a body of competent jurisdiction 
determines that the Client Agency or the State was contributorily negligent. 

 
f. This Section shall survive the Termination of this Contract and shall not be limited by reason of any 

insurance coverage. 
 

6.10 Tangible Personal Property 
 

a. Contractor on its behalf and on behalf of its Affiliates, as defined below, shall comply with the provisions 
of Conn. Gen. Stat. §12-411b, as follows: 
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1. For the Term, Contractor and its Affiliates shall collect and remit to the State of Connecticut, 
Department of Revenue Services, any Connecticut use tax due under the provisions of Chapter 
219 of the Connecticut General Statutes for items of tangible personal property sold by the 
Contractor or by any of its Affiliates in the same manner as if the Contractor and such Affiliates 
were engaged in the business of selling tangible personal property for use in Connecticut and had 
sufficient nexus with the State under the provisions of Chapter 219 to be required to collect 
Connecticut use tax; 
 

2. A customer’s payment of a use tax to the Contractor or its Affiliates relieves the customer of 
liability for the use tax; 
 

3. Contractor and its Affiliates shall remit all use taxes they collect from customers on or before the 
due date specified in this Contract if any, which may not be later than the last day of the month 
next succeeding the end of a calendar quarter or other tax collection period during which the tax 
was collected; 
 

4. Contractor and its Affiliates are not liable for use tax billed by them but not paid to them by a 
customer; and 
 

5. Any Contractor or Affiliate who fails to remit use taxes collected on behalf of its customers by the 
due date specified in this Contract shall be subject to the interest and penalties provided for 
persons required to collect sales tax under Chapter 219 of the Connecticut General Statutes. 

 
b. For purposes of this Section of this Contract, the word “Affiliate” means any person, as defined in 

section 12-1 of the Connecticut General Statutes, that controls is controlled by, or is under common 
control with another person. A person controls another person if the person owns, directly or 
indirectly, more than ten per cent of the voting securities of the other person. The term “voting 
security” means a security that confers upon the holder the right to vote for the election of members 
of the board of directors or similar governing body of the business, or that is convertible into, or 
entitles the holder to receive, upon its exercise, a security that confers such a right to vote. “Voting 
security” includes a general partnership interest. 
 

c. Contractor represents and warrants that each of its Affiliates has vested in the Contractor plenary 
authority to so bind the Affiliates in any agreement with the State of Connecticut.  Contractor on its 
own behalf and on behalf of its Affiliates shall also provide, no later than 30 days after receiving a 
request by the State’s contracting authority, such information as the State may require to ensure, in 
the State’s sole determination, compliance with the provisions of Chapter 219 of the Connecticut 
General Statutes, including, but not limited to, §12-411b. 

 
6.11 Audit and Inspection of Plants, Places of Business and Records 

 
a. The State and its agents, including, but not limited to, the Connecticut Auditors of Public Accounts, 

Attorney General and State’s Attorney and their respective agents, may, at reasonable hours, inspect 
and examine all of the parts of the Contractor’s and Contractor Parties’ plants and places of business 
which, in any way, are related to, or involved in, the Performance of this Contract. 
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b. Contractor shall maintain, and shall require each Contractor Party to maintain, accurate and complete 
Records. Contractor shall make all of its and the Contractor Parties’ Records available at all reasonable 
hours for audit and inspection by the State and its agents. 
 

c. The State shall make all requests for any audit or inspection in writing and shall provide the Contractor 
with at least twenty- four (24) hours’ notice prior to the requested audit and inspection date. If the 
State suspects fraud or other abuse, or in the event of an emergency, the State is not obligated to 
provide any prior notice. 
 

d. Contractor shall pay for all costs and expenses of any audit or inspection which reveals information 
that, in the sole determination of the State, is sufficient to constitute a Breach by the Contractor under 
this Contract. The Contractor will remit full payment to the State for such audit or inspection no later 
than 30 days after receiving an invoice from the State. If the State does not receive payment within 
such time, the State may setoff the amount from any moneys which the State would otherwise be 
obligated to pay the Contractor in accordance with this Contract. 

 
e. Contractor shall keep and preserve or cause to be kept and preserved all of its and Contractor Parties’ 

Records until three (3) years after the latter of (1) final payment under this Contract, or (2) the 
expiration or earlier termination of this Contract, as the same may be modified for any reason. The 
State may request an audit or inspection at any time during this period. If any Claim or audit is started 
before the expiration of this period, the Contractor shall retain or cause to be retained all Records until 
all Claims or audit findings have been resolved. 
 

f. Contractor shall cooperate fully with the State and its agents in connection with an audit or inspection. 
Following any audit or inspection, the State may conduct and the Contractor shall cooperate with an 
exit conference. 
 

g. Contractor shall incorporate this entire Section verbatim into any contract or other agreement that it 
enters into with any Contractor Party. 

 
6.12 Protection of Confidential Information 

 
a. Contractor and Contractor Parties have a duty to and shall, at their own expense, protect from a 

Confidential Information Breach any and all Confidential Information which they come to possess or 
control, wherever and however stored or maintained, in a commercially reasonable manner in 
accordance with the highest current industry standards and best practices, as they may be amended 
from time to time. 
 

b. Contractor and all Contractor Parties shall develop, implement and maintain a comprehensive written 
information security policy for the protection of Confidential Information that meets or exceeds 
current industry standards and best practices as they may be amended from time to time. The 
safeguards contained in the written information security policy must meet or exceed the standards for 
the protection of Confidential Information, and information of a similar character, as set forth in all 
applicable federal and State law and in written policy of the Client Agency or DAS concerning the 
confidentiality of Confidential Information. Such data-security program shall include, but not be 
limited to, the following: 
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1. A security policy for employees related to the storage, access and transportation of data 

containing Confidential Information; 
 

2. Reasonable restrictions on access to records containing Confidential Information, including access 
to any locked storage where such records are kept and an auditable electronic system of logging 
and tracking the viewing, accessing or both of Confidential Information; 

 
3. A process for reviewing policies and security measures at least annually;  
 
4. Creating secure access controls to Confidential Information, including but not limited to 

passwords; and  
 
5. Encrypting of Confidential Information that is stored on laptops, portable devices and storage 

media or that is being transmitted electronically. 
 

c. Contractor and Contractor Parties shall notify DAS, the Client Agency and the Connecticut Office of the 
Attorney General as soon as practical, but no later than the next Business Day, after they become 
aware of or suspect that any Confidential Information which Contractor or Contractor Parties have 
come to possess or control has been subject to a Confidential Information Breach. If a Confidential 
Information Breach has occurred which, in the sole opinion of the Client Agency after consultation 
with the Attorney General, constitutes a breach of security as defined in Connecticut General Statutes,  
§ 36a- 701b, or otherwise (Breach), the Contractor shall, within three (3) Business Days after the 
notification, present a credit monitoring and protection plan to the Commissioner of DAS, the Client 
Agency, and the Connecticut Office of the Attorney General, for review and approval. Such credit 
monitoring and protection plan shall be made available by the Contractor at its own cost and expense 
to all individuals affected by the Confidential Information Breach. Such credit monitoring or protection 
plan shall include, but is not limited to reimbursement for the cost of placing and lifting one (1) 
security freeze per credit file pursuant to Connecticut General Statutes § 36a-701a. Such credit 
monitoring or protection plans shall be approved by the State in accordance with this Section and shall 
cover a length of time commensurate with the circumstances of the Breach. Neither Contractor’s nor 
any Contractor Party's costs and expenses for the credit monitoring and protection plan shall be 
recoverable from DAS, the Client Agency, or any State of Connecticut entity or any affected individuals 
and shall be outside of any liability cap or limitation contained in this Contract. 

 
d. Contractor shall incorporate the requirements of this Section in all subcontracts requiring each 

Contractor Party to safeguard Confidential Information in the same manner as provided for in this 
Section. 
 

e. Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s obligations 
pursuant to the provisions of this Contract concerning the obligations of the Contractor to the Client 
Agency or DAS. 

 

6.13 Audit Requirements for Recipients of State Financial Assistance 
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For purposes of this paragraph, the word "Contractor" shall be deemed to mean "nonstate entity," as 
that term is defined in section 4-230 of the Connecticut General Statutes. The Contractor shall provide 
for an annual financial audit acceptable to the Client Agency for any expenditure of State awarded funds 
made by the Contractor. Such audit shall include management letters and audit recommendations. The 
State Auditors of Public Accounts shall have access to all records and accounts for the fiscal year(s) in 
which the award was made. The Contractor shall comply with federal and State single audit standards as 
applicable. 

 
6.14 Lead State Terms that Do Not Apply to State  

 
The parties hereby agree that any provision in the Master Agreement and any of its Exhibits, shall 
not apply to the State, the Participating Entity or any of the Purchasing Entities if the provision 
violates sovereign immunity or conflicts with this Participating Addendum. Further, the parties agree 
that in any instance where a provision requires the State to indemnify the Contractor or that the 
parties are bound by binding arbitration, constitutes a violation of sovereign immunity, and 
therefore is not applicable. 

 
 

6.15 State Comptroller’s Specifications  
 

In accordance with Conn. Gen. Stat. § 4d-31, this Contract is deemed to have incorporated within it, and 
Contractor shall deliver the Deliverables in compliance with, all specifications established by the State 
Comptroller to ensure that all policies, procedures, processes and control systems, including hardware, 
software and protocols, which are established or provided by Contractor or Contractor Parties, are 
compatible with and support the State's core financial systems, including but not limited to, accounting, 
payroll, time and attendance, and retirement systems. 

 
6.16 Chief Information Officer Approval of Subcontractors    

 
In accordance with Conn. Gen. Stat. § 4d-32, Contractor shall not award a subcontract for work under 
this Contract without having first obtained the written approval of the Chief Information Officer of the 
Department of Administrative Services or their designee of the selection of the subcontractor and of the 
provisions of the subcontract.   Contractor shall deliver a copy of each executed subcontract or 
amendment to the subcontract to the Chief Information Officer, who shall maintain the subcontract or 
amendment as a public record, as defined in Conn. Gen. Stat. § 1-200. 

 
6.17 Ownership Rights and Integrity of Public Records    

In accordance with Conn. Gen. Stat. § 4d-34, (a) neither  Contractor nor Contractor Parties shall have 
any Title in or to (1) any public records which the Contractor or Contractor Parties possess, modify or 
create pursuant to a contract, subcontract or amendment to a contract or subcontract, or (2) any 
modifications by such contractor, subcontractor, employee or agent to such public records; (b) 
neither  Contractor nor Contractor Parties shall impair the integrity of any public records which they 
possess or create; and (c) public records which  Contractor or Contractor Parties possess, modify or 
create pursuant to this Contract or other contract, subcontract or amendment to a contract or 
subcontract shall at all times and for all purposes remain the property of the State.  For purposes of 
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this Section, “public records” shall have the meaning set forth in Conn. Gen. Stat. § 4-33, as it may be 
modified from time to time.  

 
6.18 Application of FOIA to Public Records Provided to Contractor  

 
 In accordance with Conn. Gen. Stat. § 4d-35, any public record which a state agency provides to  
Contractor or Contractor Parties shall remain a public record for the purposes of subsection (a) of 
Conn. Gen. Stat. § 1-210 and as to such  public records, the State,  Contractor and Contractor Parties 
shall have a joint and several obligation to comply with the obligations of the state agency under the 
Freedom of Information Act (FOIA), as defined in Conn. Gen. Stat. §1-200, provided that the 
determination of whether or not to disclose a particular record or type of record shall be made by 
such state agency. 

 
6.19 Nondisclosure of Public Records  

 
In accordance with Conn. Gen. Stat. § 4d-36, neither Contractor nor Contractor Parties shall disclose to 
the public any public records (a) which they possess, modify or create pursuant to this Contract or any 
contract, subcontract or amendment to a contract or subcontract and (b) that a state agency (1) is 
prohibited from disclosing pursuant to state or federal law in all cases, (2) may disclose pursuant to state 
or federal law only to certain entities or individuals or under certain conditions or (3) may withhold from 
disclosure pursuant to state or federal law.  This provision shall not be construed to prohibit the 
Contractor from disclosing such public records to any Contractor Parties to carry out the purposes of its 
subcontract.  For purposes of this section, “public records” shall have the meaning set forth in Conn. 
Gen. Stat. § 1-200, as it may be modified from time to time. 

 
6.20 Profiting from Public Records  

 
In accordance with Conn. Gen. Stat. § 4d-37, neither Contractor nor Contractor Parties shall sell, market 
or otherwise profit from the disclosure or use of any public records which are in their possession 
pursuant to this Contract or any contract, subcontract or amendment to a contract or subcontract, 
except as authorized in this Contract.  For purposes of this Section, “public records” shall have the 
meaning set forth in Conn. Gen. Stat. § 1-200, as it may be modified from time to time. 

 
6.21 Contractor’s Obligation to Notify DAS Commissioner Concerning Public Records  

In accordance with Conn. Gen. Stat. § 4d-38, if the Contractor or Contractor Parties learn of any violation 
of the provisions of Conn. Gen. Stat. §§ 4d-36 or 4d-37 they shall, no later than seven calendar days after 
learning of such violation, notify the Chief Information Officer of such violation. 

 
6.22 General Assembly Access to Records    

 
In accordance with Conn. Gen. Stat. § 4d-40, the Joint Committee on Legislative Management and each 
nonpartisan office of the General Assembly shall continue to have access to DAS records that is not less 
than the access that said committee and such offices have on July 1, 1997. 

 
6.23 Continuity of Systems    
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a. This Section is intended to comply with Conn. Gen. Stat. §4d-44. Nothing in this Section shall be 
construed to prevent Contractor from being paid for its Performance that is provided in accordance 
with this Contract. 
 

b. Contractor acknowledges that the Deliverables, the Systems and associated Services are important to 
the function of State government and that they must continue without interruption.  Pursuant to 
Conn. Gen. Stat. §4d-44, if the work under this Contract, any subcontract, or amendment to either, is 
transferred back to the State or to another contractor at any time for any reason, then  Contractor 
shall cooperate fully with the State, and do and Perform all acts and things that DAS deems to be 
necessary or appropriate, to ensure continuity of the Client Agency information system and 
telecommunication system facilities, equipment and Services so that there is no disruption or 
interruption in Performance as required or permitted in this Contract.  Contractor shall not enter into 
any subcontract for any part of the Performance under this Contract without approval of such 
subcontract by DAS, as required by Conn. Gen. Stat. §4d-32 and without such subcontract including a 
provision that obligates the subcontractor to comply fully with Conn. Gen. Stat. §4d-44 as if the 
subcontractor were in fact the Contractor. Contractor shall make a full and complete disclosure of and 
delivery to DAS or its representatives of all Records and “Public Records,” as that term is defined in 
Conn. Gen. Stat. §4d-33 in whatever form they exist or are stored and maintained and wherever 
located, directly or indirectly concerning this Contract. 
 

c. The parties shall follow the below applicable and respective procedures in order to ensure the orderly 
transfer to the State: 

 
1. Facilities and Equipment: 
 

Unless a shorter period is necessary or appropriate to ensure compliance with Conn. Gen. Stat. 
§4d-44 , in which case that shorter period shall apply,  Contractor shall deliver to the State, 
F.O.B. Hartford, Connecticut or other State location which the State identifies, all Deliverables, 
Systems, facilities and equipment related to or arising out of this Contract, subcontract or 
amendment, (other than any of the Deliverables, Systems, facilities or equipment in which 
Contractor has title under this Contract) no later than ten (10) days from the date that the work 
under this Contract is transferred back to the Client Agency or to another contractor for any 
reason.  Contractor shall deliver the Deliverables, Systems, facilities or equipment to the State, 
during the State’s business hours, in good working order and in appropriately protective 
packaging to ensure delivery without damage.  Concurrent with this delivery, Contractor shall 
also deliver all related operation manuals and other Documentation in whatever form they exist 
and a list of all related passwords and security codes; 

 
2. Software Deliverables created or modified pursuant to this Contract, subcontract or amendment: 

Unless a shorter period is necessary or appropriate to ensure compliance with Conn. Gen. Stat. 
§4d-44, in which case that shorter period shall apply,  Contractor shall deliver to the State, F.O.B. 
Hartford, Connecticut or other location which the Client Agency identifies, all Deliverables, 
Materials and Systems, no later than 10 days from the date that the work under the SOW or this 
Contract is transferred back to the State or to another contractor for any reason. Contractor shall 
deliver such Deliverables, Materials and Systems to the Client Agency, during the Client Agency’s 
Business Hours, in good working order, and if the Client Agency’s equipment shall be delivered, in 
appropriately protective packaging to ensure delivery without damage. Concurrent with this 
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delivery, Contractor shall also deliver all Deliverable-related operation manuals and other 
Documentation in whatever form they exist, if delivery of such manuals and Documentation is 
required by this Contract or the SOW for such Deliverable, and a list of all Deliverable passwords 
and security codes; and 
 

3. Public Records, as defined in Conn. Gen. Stat. §4d-33, which  Contractor or Contractor Parties 
possess or create pursuant to this Contract, subcontract or amendment:  Unless a shorter period 
is necessary or appropriate to ensure compliance with Conn. Gen. Stat. §4d-44, in which case that 
shorter period shall apply, Contractor shall deliver to the Client Agency, F.O.B. Hartford, 
Connecticut or other State location which Client Agency identifies, all Public Records created or 
modified pursuant to this Contract, any SOW, subcontract or amendment and requested in 
writing by the Client Agency (provided that Contractor may redact confidential information of 
Contractor, its personnel or third parties to the extent permitted by applicable law) no later than 
the latter of (1) the time specified in the section in this Contract concerning Termination for the 
return of Public Records and (2) ten (10) days from the date that the work under the Contract or 
SOW is transferred back to the Client Agency or to another contractor for any reason.  Contractor 
shall deliver to the Client Agency during the Client Agency’s Business Hours those Public Records 
in electronic, magnetic or other intangible form in a non-proprietary format, such as, but not 
limited to, ASCII or TXT.  Contractor shall deliver to the Client Agency, during the Client Agency’s 
business hours, those Public Records and a list of all applicable passwords and security codes, all in 
appropriately protective packaging to ensure delivery without damage. 

 
d. If Contractor employs former State employees, Contractor shall facilitate the exercising of any 

reemployment rights that such State employees may have with the State, including, but not limited to, 
affording them all reasonable opportunities during the workday to interview for State jobs.  
Contractor shall include language similar to this Section in all of its contracts with its subcontractors 
and applicable Contractor Parties so that they are similarly obligated. 

 
6.24 Data:  Access and Ownership  

 
a.  Access to Contract and State Data.     

 
The Contractor shall provide to the Client Agency access to any data, as defined in Conn. Gen Stat. Sec. 
4e-1, concerning the Contract and the Client Agency that are in the possession or control of the 
Contractor upon demand and shall provide the data to the Client Agency in a format prescribed by the 
Client Agency and the State Auditors of Public Accounts at no additional cost. 

 
b.  Ownership of Data  

 
1.   All ownership, title, licenses, proprietary rights and interest (including, but not limited to, perpetual 

use) (for purposes of this Ownership of Data Section, collectively, “Title”) of and to any and all data 
as defined in section 4e-1 of the Connecticut General Statutes, ("Data") that is uploaded, collected, 
stored, held, hosted, located or utilized by the Client Agency or Contractor and Contractor Parties 
directly or indirectly in connection with this Contract at all times is and will always remain vested in 
the State.  At no time will Contractor have Title to such Data, wherever located. 
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2.   At no cost to the State the Contractor and Contractor Parties shall, no later than fifteen (15) days 

after (i) receiving a written request from the Client Agency or (ii) Termination for any reason, deliver 
and transfer possession to the Client Agency all of the Data, in a format acceptable to the State. 

 
3.  At no cost to the State, the Contractor and Contractor Parties shall, no later than fifteen (15) days, 

unless otherwise mutually agreed to in writing by the Parties, after (i) receiving a written request 
from the Client Agency, (ii) receiving final payment from the Client Agency, or (iii) Termination for 
any reason, over-write and securely delete all of the Data, such that the Data will be expunged in a 
manner to make retrieval of the Data impossible. 

4.  The Contractor’s failure to deliver and transfer possession of the Data to a duly authorized agent of 
the Client Agency shall constitute, without more, a de facto breach of this Contract. Consequently, 
the Contractor shall indemnify and hold harmless the Client Agency and the State, as appropriate, 
for any and all damages, costs and expenses associated directly or indirectly with such failure.  The 
damages, costs and expenses shall include, but not be limited to, those resulting from any 
corresponding contracting for credit or identity protection services, or both, and from any 
subsequent non-State use of any Data.  If Contractor Parties will Perform for any purpose under this 
paragraph, the Contractor represents and warrants that it shall cause each of the Contractor Parties 
to so Perform and that each has vested in the Contractor plenary authority to cause the Contractor 
Parties to Perform. For purposes of this Ownership of Data Section, “Perform” shall include, but not 
be limited to, the obligations relating to the sale, transfer of Title, removal and transfer of possession 
of the Data and indemnifying and holding harmless the Client Agency and the State.  The Contractor 
on its own behalf and on behalf of the Contractor Parties shall also provide, no later than 30 days 
after receiving a request by the Client Agency, such information as the Client Agency may identify to 
ensure, in the Client Agency’s sole discretion, compliance with the provisions of this Ownership of 
Data Section. This Ownership of Data Section survives Termination. 

6.25 P-Card (Purchasing Credit Card)    
 

Purchases may be made using the State of Connecticut Purchasing Card Program (“P-Card Program 
or P-Card”) in accordance with sections 4-98(c) and 42-133ff(a) of the Connecticut General Statutes.  

 
Contractor shall be equipped to receive orders issued by the Purchasing Entities using the P-Card 
Program. The Contractor shall be responsible for the credit card user-handling fee associated with P-
Card Program purchases. The Contractor shall charge to the P-Card only upon acceptance of Goods 
delivered to the Purchasing Entity or rendering of Services. 

 
The Contractor shall capture and provide to its merchant bank, Level 3 reporting at the line item 
level for all orders placed by MasterCard. 

 
Questions regarding the state of Connecticut P-Card Program may be directed to the Procurement 
Card Program Administrator at DAS.PCardAdmin@ct.gov. 

 
6.26 Reserved 

mailto:DAS.PCardAdmin@ct.gov
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6.27 Iran Energy Investment Certification  

 
a. Pursuant to Conn. Gen. Stat. § 4-252a, the Contractor certifies that it has not made a direct 

investment of twenty million dollars or more in the energy sector of Iran on or after October 1, 2013, 
as described in Section 202 of the Comprehensive Iran Sanctions, Accountability and Divestment Act 
of 2010, and has not increased or renewed such investment on or after said date. 

b. If the Contractor makes a good faith effort to determine whether it has made an investment 
described in subsection (a) of this Section then the Contractor shall not be deemed to be in breach of 
the Contract or in violation of this Section. A "good faith effort" for purposes of this subsection 
includes a determination that the Contractor is not on the list of persons who engage in certain 
investment activities in Iran created by the Department of General Services of the state of California 
pursuant to Division 2, Chapter 2.7 of the California Public Contract Code. Nothing in this subsection 
shall be construed to impair the ability of the State or quasi-public agency to pursue a breach of 
contract action for any violation of the provisions of the Contract. 

6.28 Large State Contract Representation for Contractor  

 
Pursuant to Conn. Gen. Stat. § 4-252 and Acting Governor Susan Bysiewicz Executive Order No. 21-2, 
promulgated July 1, 2021, the Contractor, for itself and on behalf of all of its principals or key 
personnel who submitted a bid or proposal, represents: 
 

a. That no gifts were made by (A) the Contractor, (B) any principals and key personnel of the 
Contractor, who participate substantially in preparing bids, proposals or negotiating State contracts, 
or (C) any agent of the Contractor or principals and key personnel, who participates substantially in 
preparing bids, proposals or negotiating State contracts, to (i) any public official or State employee of 
the State agency or quasi- public agency soliciting bids or proposals for State contracts, who 
participates substantially in the preparation of bid solicitations or requests for proposals for State 
contracts or the negotiation or award of State contracts, or (ii) any public official or State employee 
of any other State agency, who has supervisory or appointing authority over such State agency or 
quasi-public agency; 
 
b. That no such principals and key personnel of the Contractor, or agent of the Contractor or of 
such principals and key personnel, knows of any action by the Contractor to circumvent such 
prohibition on gifts by providing for any other principals and key personnel, official, employee or 
agent of the Contractor to provide a gift to any such public official or State employee; and  
 
c. That the Contractor is submitting bids or proposals without fraud or collusion with any person. 

 

6.29 Large State Contract Representation for Official or Employee of State Agency     

   



Participating Addendum  
 
NASPO ValuePoint Cooperative Purchasing,  
Master Agreement Administered by the state of Arizona,  
Master Agreement #CTR058809 
Connecticut Department of Administrative Services, procurement division contract #21PSX0082AC 
 

Page 21 of 25 
 

Pursuant to Conn. Gen. Stat. § 4-252 and Acting Governor Susan Bysiewicz Executive Order No. 21-2, 
promulgated July 1, 2021, the State official or employee represents that the selection of the person, 
firm or corporation was not the result of collusion, the giving of a gift or the promise of a gift, 
compensation, fraud or inappropriate influence from any person. 

6.30 Postage Meter Rental 
 

All postage meter rentals must comply with the postage meter requirements of the Federal 
Government and meter terms and conditions applicable to the rental and use of postage meters 
supplied under this Participating Addendum and attached herein as Exhibit B – “Postage Meter Rental 
Agreement”. 
 

6.31 Payment Terms 
 

Payment for all accepted Goods or Services shall be due within forty-five (45) days after acceptance of 
the Goods or Services as outlined in the Master Agreement, or thirty (30) days if the Contractor is a 
certified small contractor or minority business enterprise as defined in Conn. Gen. Stat. § 4a-60g. 

 
6.32 Software Terms and Conditions 
 

 Software subscription terms and conditions, the software agreement and/or ender user license 
agreement terms shall be negotiated and mutually agreed upon in writing between the Purchasing Entity 
and the Contractor at the time of the Order. 
 

6.33 Amendment to the Government Product Lease Agreement  
 

The following sentence in Section 24.1(a) (Non-Appropriation) is deleted in its entirety: 
 
“You agree that, prior to the expiration of the Initial Term, you shall not terminate this Lease in order to 
obtain the same or similar Products from another vendor.” 
 

6.34   Amendment to the Postage Meter Rental Agreement 
 

The following sentence in Section 3.1(a) (Non Appropriation) is deleted in its entirety: 
 
“You agree that, prior to the expiration of the Initial Term, you shall not terminate this Rental in order 
to obtain the same or similar Products from another vendor.” 

 

6.35 Consulting Agreements Representation  
 

Pursuant to Conn. Gen. Stat. § 4a-81, the person signing this Contract on behalf of the Contractor 
represents, to their best knowledge and belief and subject to the penalty of false statement as 
provided in Conn. Gen. Stat. § 53a-157b, that the Contractor has not entered into any consulting 
agreements in connection with this Contract, except for the agreements listed below. "Consulting 
agreement" means any written or oral agreement to retain the services, for a fee, of a consultant for 
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the purposes of (A) providing counsel to a contractor, vendor, consultant or other entity seeking to 
conduct, or conducting, business with the State, (B) contacting, whether in writing or orally, any 
executive, judicial, or administrative office of the State, including any department, institution, bureau, 
board, commission, authority, official or employee for the purpose of solicitation, dispute resolution, 
introduction, requests for information, or (C) any other similar activity related to such contracts. 
"Consulting agreement" does not include any agreements entered into with a consultant who is 
registered under the provisions of chapter 10 of the Connecticut General Statutes as of the date such 
contract is executed in accordance with the provisions of Conn. Gen. Stat. §4a-81.  

Consultant’s Name and Title Name of Firm (if applicable) 

Start Date End Date Cost 

The basic terms of the consulting agreement are: 

Description of services provided: 

Is the consultant a former State employee or former public official?    YES     NO 

If YES: 
Name of Former State Agency Termination Date of 

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

Participating Entity:  
State of Connecticut 
Dept. of Administrative Services 
Procurement Division 

Contractor: 
Quadient, Inc. 

By: 

(Signature on document in procurement files) 

By: 

(Signature on document in procurement files) 
Name: Robert  
E. Burk 

Name: 
John Tartaro 

Title: 
Director – Procurement Programs and Services 

Title: 
Deputy, CFO 

Date: Date: 11/16/2022

BurkG
Typewritten Text

BurkG
Typewritten Text

BurkG
Typewritten Text
12.06.2022

BurkG
Typewritten Text
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Exhibit A – Government Product Lease Agreement 

(see attached)



Contract 21PSX0082AC 
Exhibit A 

 
 

Terms and Conditions 
 
Connecticut 

GOVERNMENT PRODUCT LEASE AGREEMENT 

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

1. Lease of Products. THIS LEASE IS UNCONDITIONAL AND NON- 
CANCELABLE (except as provided in Section 24, below) during the Initial 
Term (as defined below). You agree to lease from Us the equipment, 
embeddedsoftware, Software, services and other products listed on the 
Order Form, together with all existing accessories, embedded software 
programs, attachments, replacements, updates, additions and repairs, 
(collectively the “Products”) upon the terms stated herein. The term 
“Software” means any software that is  subject to this Lease, other than 
software programs that are embedded in the hardware. Software is 
subject to the additional terms as may be provided by the Supplier. 
2. Promise to Pay. You promise to pay to Us the lease payment 
shown on the Order Form  (“Lease  Payment”)  in  accordance with  the 
payment schedule set forth thereon, plus all other amounts stated in 
this Lease. 
3. Initial Term; Renewal. 
3.1 FMV Lease. The Initial Term of this Lease will begin  on  the  date 
the Products are  installed  and  will  continue  for  the  number of 
months shown on the applicable Order Form (“Initial Term”). Unless 
You have opted for an LTOP Lease as described in Section 23, You must 
notify Us in writing at least thirty (30) days before the end  of the Initial 
Term that You intend to either: (i) return the Products at the end of the 
Initial Term; or (ii) purchase the Products pursuant to Section 22. If You 
have not opted for an LTOP lease and You fail to give us such notice, 
then this Lease will automatically renew for consecutive periods of one 
(1) month each (each a “Renewal Period”). The amount You pay for the 
Products will remain unchanged during each Renewal Period. We will 
not notify You that the Initial Term or any Renewal Period is ending. 
You may terminate this Lease at the conclusion of any Renewal Period 
by giving Us thirty (30) days prior written notice of Your intent to do so. 
If You notify Us in writing that You intend to terminate the Lease, as set 
forth above, You shall either return the Products pursuant to Section 
12 of this Lease or purchase the products pursuant to Section 22. 
3.2 LTOP Lease. If you have opted for an LTOP Lease as described in 
Section 23, then the term of this Lease will begin on the date the 
Products are installed and will continue for the number of months 
shown on the applicable Order Form (“Initial Term”). At  the conclusion 
of the Initial Term of  an  LTOP  Lease,  we  shall:  (i) transfer title of all 
hardware Products to You as set forth in Section  23; and (ii) Your 
license to use any Software Products shall continue without the need 
to make any further license payments to Us. 
4. Payments. Lease Payments, and other charges provided for 
herein, are payable in arrears periodically as stated on the Order Form. 

 
You agree to make Lease Payments to Us at the address specified on 
Our invoices, or at any other place designated by Us within thirty (30) 
days  of the  date of  Our invoice. 
5. Delivery and Location of Products. The Productswill be delivered 
to You at the installation address specified on the Order Form 
(“Installation Address”) or, if no such location is specified, to Your 
billing address. Your acceptance of  the  Products  occurs  upon delivery 
of the Products. You shall not remove the Products from the 
Installation Address unless You first get Our written permission to do 
so. 
6. Ownership, Use, and Maintenance of Products. We will own 
and have title to the Products during the Lease. You agree that the 
Products are and shall remain Our personal property. You authorize Us 
to record (and amend, if appropriate) a UCC financing statement  to 
protect Our interests. You represent that the Products will be used 
solely for commercial purposes and not for personal, family or 
household purposes. At Your own cost, You agree to maintain the 
Products in accordance with the applicable operation manuals and to 
keep the Products in good working order, ordinary wear and tear 
excepted. 
7. Assignment of Supplier’s Warranties and Notice of Reused 
Components. We hereby assign to You any warranties relating to the 
Products that We may have received from the Supplier. GUIDED BY 
QUADIENT, INC.’S SUSTAINABLE DESIGN AND RESPONSIBLE 
MANUFACTURING POLICY, THE PRODUCTS MAY CONTAIN REUSED 
COMPONENTS. For more  information visit 
https://www.quadient.com/about-us/sustainable-design-and- 
manufacturing. 
8. Relationship of the Parties. You agree that You, not We, 
selected the Products and the Supplier, and that We are a separate 
company from the Supplier and that the Supplier is not Our agent. IF 
YOU ARE A PARTY TO ANY MAINTENANCE, SERVICE, SOFTWARE 
LICENSE, SUPPLIES OR OTHER CONTRACT WITH ANY SUPPLIER, WE ARE 
NOT A PARTY THERETO, AND SUCH CONTRACT IS NOT PART OF THIS 
LEASE (EVEN THOUGH WE MAY, AS A CONVENIENCE TO  YOU AND THE 
SUPPLIER, BILL AND COLLECT MONIES OWED BY YOU TO THEM). 
9. Default. You will be in default under this Lease if You fail to pay 
any amount within ten (10) days of the due date or fail to perform or 

observe any other obligation in this Lease. If You default, We may, 
without notice to You, do any one or more of the following, at Our 

option, concurrently or separately: (A) cancel this Lease; (B) require 
You to return the Products pursuant to Section 12 below; (C) take 
possession of and/or render the Products unusable, and for such 

purposes You hereby authorize Us and Our designees to enter Your 
premises, with prior reasonable notice or other process of law; and (D) 

require You to pay to Us, on demand as liquidated damages and not 
as a penalty, an amount equal to the sum of: (i) all Lease Payments 

and other amounts then due and past due; (ii) all remaining Lease 
Payments for the then-current term, together with any taxes due or to 

become due during such term (which You agree is a reasonable 
estimate of Our damages); and (iii) in the event that You failed to 

promptly return the Products to Us, an amount equal to the remaining 
value of the Products at the end of the then-current term, as 

reasonably determined by Us. To the extent allowable by law, You 
shall  also pay all Our  costs in enforcing Our  rights under this    Lease, 
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including reasonable attorneys’  fees  and  expenses  that  We  incur  to 
take possession,  store,  repair,  or  dispose  of  the Products, as  well as 
any other expenses that We may incur to collect amounts owed to Us. 
We are not required to re-lease or sell the Products if We repossess 
them. These remedies shall be cumulative and not  exclusive, and shall 
be in addition to any and all other remedies available to Us. 
10. Finance Lease. You agree that this Lease is a “finance lease” as 
defined in Article 2A of the Uniform Commercial Code (“UCC”). To the 
extent permitted by law, You hereby waive any and all rights and 
remedies conferred upon You under UCC Sections 2A-303  and 2A- 508 
through 2A-522, or any similar   laws. 
11. Loss; Damage; Insurance. You shall: (i) bear the risk of loss and 
damage to the Product(s) during the Initial Term and any Renewal 
Period; and (ii) keep the Product(s) insured, at Your expense, against all 
risks of loss and damage in an amount at least equal to its full 
replacement cost. 
12. Return of Products. Unless You take title to the tangible Products 
pursuant to Section 22 or Section 23, then You are required to return 
such Products under this Lease. In such a case, at the end of the  Lease, 
You shall, after receiving an Equipment Return Authorization (“ERA”) 
number from Us, promptly send the Products, at Your expense plus 
shipping and handling costs, to any location(s) that We designate in the 
contiguous United States. The Products must be properly packed for 
shipment with the ERA number clearly visible, freight prepaid and fully 
insured, and must be received in good condition, less normal wear and 
tear. 
13. Assignment. YOU SHALL NOT SELL, TRANSFER, ASSIGN, 
SUBLEASE, PLEDGE OR OTHERWISE ENCUMBER (COLLECTIVELY, 
“TRANSFER”) THE PRODUCTS OR THIS LEASE IN WHOLE OR IN PART. 
14. Disclaimer of Warranties. WE  MAKE  NO  REPRESENTATIONS OR 
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, REGARDING ANY 
MATTER WHATSOEVER, INCLUDING, BUT NOT LIMITED TO, THE 
SUITABILITY OF THE PRODUCT(S), ITS CONDITION, ITS 
MERCHANTABILITY, ITS FITNESS FOR A PARTICULAR PURPOSE, ITS 
FREEDOM FROM INFRINGEMENT, OR OTHERWISE. WE PROVIDE THE 
PRODUCTS TO  YOU  “AS  IS,”  “WHERE  IS”  AND  “WITH  ALL FAULTS.” 
15. Limitation of Liability. WE SHALL NOT BE LIABLE TO YOU AND 
YOU SHALL NOT MAKE A CLAIM AGAINST US FOR ANY LOSS, DAMAGE 
(INCLUDING INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES), 
OR EXPENSE OF ANY KIND ARISING DIRECTLY OR INDIRECTLY FROM THE 
DELIVERY, INSTALLATION, USE, RETURN, LOSS OF USE, DEFECT, 
MALFUNCTION, OR ANY OTHER MATTER RELATING TO THE  PRODUCTS
 (COLLECTIVELY, “PRODUCT MATTERS”). 
NOTWITHSTANDING ANY OTHER PROVISION OF THIS LEASE, EXCEPT 
FOR DIRECT DAMAGES RESULTING FROM PERSONAL INJURY OR 
DAMAGE TO TANGIBLE PROPERTY CAUSED BY OUR GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT, THE MAXIMUM OUR 
LIABILITY TO YOU FOR DAMAGES HEREUNDER SHALL NOT EXCEED THE 
TOTAL OF THE AMOUNTS PAID TO US HEREUNDER BY YOU. 

16. Notice. All notices, requests and other communications to Us 
shall be in writing and sent to: Quadient Leasing USA, Inc., 478 
Wheelers Farms Road, Milford, CT 06461 (“Notice Address”). Such 
notices  shall  be  considered  given  when:  (i)  delivered personally, or 
(ii) sent by commercial overnight  courier with  written confirmation of 
delivery. In the event that We do not  accept Your offer to enter  this 
Lease, then You have the right to awrittenstatement that specifies the 
reasons that Your offer was not accepted. You can request such a 
statement by writing to Us at the Notice Address. 
17. Integration. The Lease represents the final and  only  agreement 
between You and Us. There are no unwritten oral agreements between 
You and Us. The Lease can be changed  only by  a written agreement 
between You and Us. Any additional terms and conditions referenced 
on any Purchase Order shall be void and have no effect on this Lease. 
18. Severability. In the event any provision of this Lease shall be 
deemed to be invalid, illegal or unenforceable, the validity, legality and 
enforceability of the remaining provisions shall not in  any  way  be 
affected or impaired thereby. The parties agree to replace any invalid 
provision with a valid provision, which most closely approximates the 
intent and  economic effect of the invalid provision. 
19. Waiver or Delay. A waiver of any default hereunder or of any 
term or condition of this Lease shall not be deemed to be a continuing 
waiver or a waiver of any other default or any other term or condition, 
but shall apply solely to the instance to which such waiver is directed. 
We may accept late payments, partial payments, checks, or money 
orders marked “payment in full,” or with a similar notation, without 
compromising any rights under this Lease. 
20. Survival of Obligations. Your obligations under this Lease shall 
survive any expiration or termination of any government procurement 
contract that may be related to it. Any obligations anddutieswhich by 
theirnature extendbeyond the expiration or termination of this Lease 
shall survive the expiration or termination of this Lease. 
21. Choice of Law; Venue;  and  Attorney’s  Fees. This Lease shall be 
governed under the laws of the State of Connecticut, without regard to 
conflicts of law, and jurisdiction shall lie exclusively in a court of 
competent jurisdiction in New Haven County, Connecticut. In any 
litigation or other proceeding by which one party either seeks to 
enforce its rights under this Lease (whether in contract, tort, or both) or 
seeks a declaration of any rights or obligations under this Lease, to the 
extent allowable by law, the prevailing party shall be awarded its 
reasonable attorney fees, and costs and expenses incurred. 
22. FMV Leases. If this Lease is a fair market value lease, as indicated 
by the lease rate that has  been  used by Us to calculate  Your Lease 
Payment then, unless You are in default, You may elect to purchase the 
hardware Products at the end of this Lease on an “as is, where is” basis 
for their fair market value, as reasonably determined by Us. In the 
event that You elect to do so, You must give us sixty (60) days prior 
written notice of Your election to purchase such Products. 
23. LTOP Leases.  If this Lease is a lease to purchase, as     indicated 
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by the lease rate  that  has  been  used  by  Us  to  calculate Your  Lease 
Payments then, at the end of the Initial Term and after You have made 
all of the Lease Payments, We shall transfer title to all hardware 
Products that are subject to this Lease to You on an “as is, where is” 
basis. 
24. Termination. 
24.1 Non-Appropriation. 
a. You may terminate this Lease at the end of Your current fiscal 
year, or at the end of any subsequent fiscal year, if appropriated funds 
are not available to You for  the  Lease Payments that will be due in the 
next fiscal year. In the event of such a non-appropriation, then You  
shall  provide written notice to Us that states: 

Sufficient funds have not been and will not be 
appropriated for the remaining payments due 

under the Lease.  

24.2 Convenience. You may terminate this Lease at any time and for 
any reason or for no reason (“Termination for Convenience”); provided 
that You comply with the provisions of this  paragraph.  In the event of a 
Termination for Convenience, You shall pay Us a termination charge 
equal to the net present value of the periodic payments remaining in the 
Initial Term or, if applicable, the then-current Renewal Term, discounted 
to the present value at an interest rate equal to six percent (6%) per 
annum. Such amount must be received by Us within thirty (30) days of 
the effective date of the termination. 
25. Additional Postage Meter Terms. If the Products require a 
postage meter, then You agree that Quadient’s Postage Meter Rental 
Agreement shall govern your rental of such postage meter. 
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MAINTENANCE AGREEMENT 

 
1. Incorporation of Certain Terms. You acknowledge that You have 
entered a Government Product Lease Agreement with Quadient USA, 
Inc. (the “Lease”). Any defined terms in the Lease shall have the same 
meanings in this Maintenance Agreement, except that “We,” “Us,” and 
“Our,” refer to Quadient, Inc. Sections 13 through 24 of the Lease are 
hereby incorporated into this Maintenance Agreement, except that 
any reference in those sections to the “Lease” refers to this 
Maintenance Agreement. 
2. Quadient’s Terms and Conditions for Maintenance Services. If the 
Order Form indicates that You have purchased maintenance services, 
then Quadient, Inc., or one of its affiliates, will provide maintenance 
services for the Products in accordance with Quadient, Inc.’s then- 
current maintenance terms and pricing for the level of maintenance 
services that You have purchased. Those services will be provided for 
the entire term of the Lease and are NON-CANCELABLE. The current 
version of those terms and conditions are available at 
www.quadient.com/usa-maintenance-program-terms. You agree that 
You have access to such terms and that they are incorporated into this 
Maintenance Agreement by this reference, and that You shall be bound 
by such terms as if they were fully stated herein. Notwithstanding the 
foregoing, maintenance services are not available on HD Office 
Printer Series products. 

 

ONLINE SERVICES AND SOFTWARE AGREEMENT 

 
1. Incorporation of Certain Terms. You acknowledge that Youhave 
entereda Government Product Lease Agreementwith Quadient Leasing 
USA, Inc. (the “Lease”). Any defined terms in the Lease shall have the 
same meanings in this Online Services and Software  Agreement  (“OSS 
Agreement”), except that “We,” “Us,” and “Our,” refer to Quadient, 
Inc. Sections 13 through 24 of the Lease are hereby incorporated into 
this OSS Agreement, except that any reference in those sections to the 
“Lease” refer to this OSS Agreement. 
2. License Grant and Additional Terms. In exchange for the license 
fees that are included in Your Lease Payment, We hereby grant to You 
a nonexclusive, nontransferable license to use the Software products, 
including related documentation, described on the Order Form solely 
for Your own use on or with the Products. You warrant and represent 
that You will not sell,  transfer,  disclose  or  otherwise  make available 

such Software products or copies thereof to third parties; provided, 
however, that the Software products may be used by Your employees 
or independent contractors using the Products. No title or ownership 
of the Software products or any portion thereof is transferred to You. 
You acknowledge and agree that there may be additional terms and 
conditions that apply to Your use of any Software  provided by Us. Such 
terms may be provided with the Software, or made available at 
www.quadient.com/software-terms and may be supplemented by Us 
or third party licensors, from time to time, by notice to You. You 
acknowledge and agree that You have access to the appropriate 
version(s) of the applicable terms provided at the address above and 
corresponding to Software described on the Order Form at the time 
you enter this OSS Agreement. Such terms are incorporated herein by 
this reference and You agree to be bound by such terms as if they were 
fully stated herein. 
3. Software Support. Unless otherwise specified in the applicable 
Software terms, if You have purchased support for the Software, We 
will provide the following for a period of one (1) year: (i) software 
updates and, if applicable, carrier rate updates that keep You  current 
and compliant with supported carrier rates, fees, zone schedules, 
label, barcode and forms changes; (ii) updates to the Software; (iii) 
corrective bug fixes as released; and (iv) technical support for the 
Software (collectively “Software Maintenance”). At the conclusion of 
each year of Software Maintenance, the Software Maintenance will 
automatically renew for additional one-year periods at Our then-
current fee for such services unless you give us at least sixty (60) days 
prior written notice that you wish to cancel the Software 
Maintenance. You acknowledge that  the  Software  may fail to 
comply with applicable regulations if you do not have  Software 
Maintenance and that We shall not have any liability in connection 
with any such failure. If You allow the Software Maintenance to lapse, 
You may reinstate such  services; provided that you pay all fees that 
would have been due from the expiration of Your last Software 
Maintenance period through  the reinstatement date, plus a 15%  
administrative surcharge. 
4. Use of Websites. Quadient, Inc. and/or any of Our affiliates, 
suppliers, including, but not limited to, Quadient Leasing USA, Inc. 
may, from time to time, make certain websites available to You in 
order to provide You with certain services (“Websites”). If You  access 
any such Websites, You  acknowledge and agree that Your  use of the 
Website is subject to the terms of use and/or license terms in effect 
at the time You use the Website. Such terms are available on the 
Websites for Your review. You acknowledge and agree that such 
terms may be supplemented and modified from time to time 
(“Supplemental Terms”). Your use of a Website after Supplemental 
Terms have been issued will signify Your acceptance of those terms. 
In the event of a conflict between the terms of this OSS Agreement 
and the Supplemental Terms, the Supplemental Terms shall control. 
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Terms and Conditions 

POSTAGE METER RENTAL AGREEMENT 

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

2. Provisions as to Use and Notice of Reused Components. You
acknowledge that:  (i) as required by United States Postal Service 
regulations, the Postage Meter(s) is being rented to You and that it is 
Our property; (ii) the Postage Meter will be surrendered by You upon 
demand by Us; (iii) You are responsible for the control and use of the 
Postage Meter; (iv) You will comply with all applicable laws regarding 
Your use or possession of the Postage Meter; (v) the use of the Postage 
Meter is subject to the conditions established from time to time by the 
United States Postal Service;  and (vi) the Postage Meter is to be used 
only for generating an indicia to evidence the prepayment of postage 
and to account for postal funds.  It is a violation of Federal law to misuse 
or tamper with the Postage Meter and, if You do so, We may terminate 
this Rental Agreement upon notice to You.  GUIDED BY QUADIENT, 
INC.’S SUSTAINABLE DESIGN AND RESPONSIBLE MANUFACTURING 
POLICY, THE PRODUCTS MAY CONTAIN REUSED COMPONENTS. For 
more information visit https://www.quadient.com/about-
us/sustainable-design-and-manufacturing. 

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

4. Return of Postage Meter and Products.  Upon the termination of
this Rental Agreement, unless directed otherwise by Us, You shall, after 
receiving an Equipment Return Authorization (“ERA”) number from Us, 
promptly send the Postage Meter and any other products, at Your 

expense plus shipping and handling costs, to any location(s) that We 
designate in the contiguous United States. The Postage Meter must be 
properly packed for shipment with the ERA number clearly visible, 
freight prepaid and fully insured, and must be received in good 
condition, less normal wear and tear. Furthermore, You agree that if 
you fail to return a postage meter within thirty (30) days of receipt of 
the ERA from Us, then You will pay a postage meter replacement fee of 
one thousand dollars ($1,000). 

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

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

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

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

9. Rate Updates.

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

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

Contract 21PSX0082AC 
Exhibit B 

Postage Meter Rental Agreement

https://protect-eu.mimecast.com/s/1qzACQ0DKhgnl04IxOG2B?domain=quadient.com
https://protect-eu.mimecast.com/s/1qzACQ0DKhgnl04IxOG2B?domain=quadient.com
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For the purposes of this section, “Integrated” means that the 
covered hardware cannot properly operate on a stand-alone 
basis and it has been incorporated into the mail machine.  
Products that are not Integrated including, but not limited to, 
all Software and scales with “ST-77,” or “SE” in the model 
number will not receive updated rates as part of Our Online 
Services program (collectively “Excluded Products”).   

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

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

11. Additional United States Postal Service Terms.  

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

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

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

D.   You further acknowledge that any use of this PES that 
fraudulently deprives the USPS of revenue can cause 
You to be subject to civil and criminal penalties 
applicable to fraud and/or false claims against the 
United States. The submission of a false, fictitious or 
fraudulent statement can result in imprisonment of up 
to five (5) years and fines of up to $10,000 (18 U.S.C. 
1001). In addition, a civil penalty of up to $5,000 and an 
additional assessment of twice the amount falsely 
claimed may be imposed (3 U.S.C. 3802).   

E. You further understand that the rules and regulations 
regarding use of this PES as documented in the USPS 

Domestic Mail Manual may be updated from time to 
time by the USPS and it is Your obligation to comply with 
any current or future rules and regulations regarding its 
use.  

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

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

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

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

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

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

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

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

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

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

 

POSTAGE FUNDING ACCOUNT AGREEMENT 
 
1. Incorporation of Certain Terms. You acknowledge that You have 
entered a Postage Meter Rental Agreement with Quadient, Inc. (the 
“Rental Agreement”). If you have an eligible Postage Meter, then you 
will have access to a  postage funding account  and this Postage Funding 
Account Agreement (“Account Agreement”) shall govern Your use of 
such account.   Any defined terms in the Rental Agreement shall have 
the same meanings in this Account Agreement, except that “We,” “Us,” 
and “Our,” refer to Quadient Finance USA, Inc., an affiliate of Quadient, 
Inc.  Sections 10 through 19 of the Rental Agreement are hereby 
incorporated into this Account Agreement except that any reference in 
those sections to the “Rental Agreement” refers to this Account 
Agreement. 

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

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

the applicable amount to Quadient, Inc. and add such amount to Your 
Account balance.  

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

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

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

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

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

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

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

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

 

ONLINE SERVICES AND SOFTWARE AGREEMENT 
 
1.  Incorporation of Certain Terms. You acknowledge that You have 
entered a Postage Meter Rental Agreement with Quadient, Inc. (the 
“Rental Agreement”).  Any defined terms in the Rental Agreement shall 
have the same meanings in this Online Services and Software 
Agreement (“OSS Agreement”).  Sections 12 through 20 of the Rental 
Agreement are hereby incorporated into this OSS Agreement, except 
that any reference in those sections to the “Rental Agreement” refers 
to this OSS Agreement.   

2.  License Grant and Additional Terms.  In exchange for the license 

fees that are included in Your Rental Payment, We hereby grant to You 

a nonexclusive, nontransferable license to use the Software products, 

including related documentation, described on the Order Form solely 

for Your own use on or with the Postage Meter and other products.  

You warrant and represent that You will not sell, transfer, disclose or 
otherwise make available such Software products or copies thereof to 

third parties; provided, however, that the Software products may be 

used by Your employees or independent contractors using the Postage 

Meter and other products.  No title or ownership of the Software 

products or any portion thereof is transferred to You.  You 

acknowledge and agree that there may be additional terms and 
conditions that apply to Your use of any Software provided by Us.  Such 

terms may be provided with the Software, or made available at  

www.quadient.com/software-terms and may be supplemented by Us 

or third party licensors, from time to time, by notice to You. You 

acknowledge and agree that You have access to the appropriate 

version(s) of the applicable terms provided at the address above and 

corresponding to Software described on the Order Form at the time you 

enter this OSS Agreement. Such terms are incorporated herein by this 

reference and You agree to be bound by such terms as if they were fully 

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

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

 

http://www.quadient.com/software-terms



