4) Washington State Department of

’Enterprise Services

PARTICIPATING ADDENDUM
NASPO VALUEPOINT

MAILING EQUIPMENT, SUPPLIES AND IMIAINTENANCE

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

MASTER AGREEMENT
Master Agreement No: CTR058809

Quadient, Inc.
(hereinafter “Contractor”)

and

State of Washington
(hereinafter “Participating State”)

WASHINGTON MASTER CONTRACT NO.: 15622-02

This Participating Addendum for the above referenced Master Agreement (“Participating Addendum”) is
made and entered into by and between the State of Washington acting by and through the Department
of Enterprise Services, a Washington State governmental agency (“Enterprise Services”) and Quadient Inc.,
a Connecticut Corporation (“Contractor”) and is dated and effective as of August 1, 2022.

RECITALS

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

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

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

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

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

PARTICIPATING ADDENDUM — NO. 15622: MAILING EQUIPMENT, SUPPLIES, AND MAINTENANCE Page 1
(Rev. 2022-03-09)



AGREEMENT

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

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

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

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

(b) WASHINGTON STATE INSTITUTIONS OF HIGHER EDUCATION (COLLEGES). Any the following specific
institutions of higher education in Washington:
= State universities —i.e., University of Washington & Washington State University;

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

= Evergreen State College;
= Community colleges; and
= Technical colleges.
(c) MCUA PARTIES. The Master Agreement also may be utilized by any of the following types of

entities that have executed a Master Contract Usage Agreement (MCUA) with Enterprise
Services:

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

= Federal governmental agencies or entities;

= Public-benefit nonprofit corporations (i.e., § 501(c)(3) nonprofit corporations that
receive federal, state, or local funding); and

= Federally-recognized Indian Tribes located in the State of Washington.

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

3. PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO MASTER AGREEMENT:

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

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

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

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

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

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

FOR SALES MADE IN MASTER CONTRACT SALES REPORT
QUARTER
1 January 1 —March 31 April 30 May 1
2 April 1 —June 30 July 31 August 1
3 July 1 — September 30 October 31 November 1
4 October 1 —December 31 | January 31 February 1

3.4. VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a vendor management
fee (“VMF”) of 1.5 percent on the purchase price for all contract sales (the purchase price is
the total invoice price less applicable sales tax) authorized by this Participating Addendum.

(a) The sum owed by Contractor to Enterprise Services as a result of the VMF is calculated
as follows:

Amount owed to Enterprise Services = Total contract sales invoiced (not
including sales tax) x .0150.

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

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

=  This Washington Master Contract No.: 15622-02
= The NASPO Master Agreement No.: CTR058809
= The year and quarter for which the VMF is being remitted, and

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

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

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

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

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

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

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

(c) EXECUTIVE ORDER 18-03 — WORKERS' RIGHTS (MANDATORY INDIVIDUAL ARBITRATION).
Contractor represents and warrants that Contractor does NOT require its employees,
as a condition of employment, to sign or agree to mandatory individual arbitration
clauses or class or collective action waivers. Contractor further represents and
warrants that, during the term of this Participation Agreement, Contractor shall not,
as a condition of employment, require its employees to sign or agree to mandatory
individual arbitration clauses or class or collective action waivers.

3.6. COMPLIANCE WITH LAw; TAXES, LICENSES, & REGISTRATION: Contractor shall comply with
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3.7.

3.8

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

CONTRACTOR’S SALES AUTHORITY; PURCHASE ORDERS; & INVOICES:

(a)

(b)

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

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

=  Applicable Purchaser’s order number.

DATA SECURITY REQUIREMENTS:

(a)

(b)

(c)

SECURITY COMPLIANCE. Contractor is responsible for establishing an information
security program and maintaining physical, technical, administrative, and
organizational safeguards, that comply with: (a) applicable industry standards and
guidelines; (b) American Institute of Certified Public Accountants (AICPA) System
and Organization Controls (SOC) 1; and (c) Washington State Office of Chief
Information Officer (OCIO) Policy 141.10 — Securing Information Technology Assets
Standards located at https://ocio.wa.gov/policy/securing-information-
technology-assets-standards. or FedRAMP certification for Quadient’s SMART
product.

ANNUAL SECURITY CERTIFICATIONS. Contractor will, at the commencement of this
Contract and annually thereafter provide Enterprise Services the following reports
and certifications: (a) AICPA Statement of Standards for Attestation Engagement
(SSAE) No. 18 SOC 1 Type Il fiscal year cycle audit report; (b) SOC 2 Type | report in
accordance with AICPA AT 101; and (c) attestation that Contractor’s Services are
in compliance with OCIO Security Policy 141.10 — Securing Information Technology
Assets Standards or FedRAMP certification for Quadient’s SMART product
Enterprise Services may accept, at its sole discretion, alterative reports, audits or
reporting formats which Enterprise services determines to be equivalent or better
to the reports and certifications described herein.

DATA BREACH. Contractor must have an incident response process that follows
National Institute of Standards and Technology (NIST) of Standards and
Technology (NIST) standards and includes breach detection, breach notification
and breach response. Upon discovery or reasonable belief of any access,
destruction, loss, theft, use or disclosure of Enterprise Services’ Data by an
unauthorized party (“Data Breach”), Contractor shall notify Enterprise Services by
the fastest means available and also in writing. Contractor shall provide such
notification within seventy-two (72) hours after Contractor reasonably believes
there has been such a Data Breach. Contractor’s notification shall identify:

PARTICIPATING ADDENDUM — NO. 15622: MAILING EQUIPMENT, SUPPLIES, AND MAINTENANCE Page 5

(Rev. 2022-03-09)


https://ocio.wa.gov/policy/securing-information-technology-assets-standards
https://ocio.wa.gov/policy/securing-information-technology-assets-standards

1) The nature of the Data Breach;
2) The Data accessed, used or disclosed;

3) The person(s) who accessed, used, disclosed and/or received Data (if
known);

4) What Contractor has done or will do to quarantine and mitigate the
Data Breach; and

5) What corrective action Contractor has taken or will take to prevent
future Data Breaches.

Contractor shall quarantine the Data Breach, ensure secure access to Data, and
restore Services as needed to comply with terms and conditions of this
Contract. Contractor shall conduct an investigation of the Data Breach and shall
share the report of the investigation with Enterprise Services.

In the event of the Data Breach, Contractor agrees to comply with all applicable
state and federal statutory provisions, including but not limited to

RCW 19.255.010 and RCW 42.56.590. Where notifications are required to the
public or regulators, Contractor shall coordinate and cooperate with Enterprise
Services in the development of a communication plan, and promptly and at no
cost, provide advance copies of any notifications for Enterprise Services review
before disseminating. If a Data Breach occurs and is found to be the result of
Contractor’s acts, omissions or negligence, Contractor shall assume complete
responsibility for notification of affected parties, and be liable for all associated
costs incurred by Enterprise Services in responding to or recovering from the
Data Breach.

(d) TECHNICAL EXAMINATION AND AUDIT. Upon advance written request, Contractor

agrees that Enterprise Services or its designated representative shall have
reasonable access to Services purchased by Enterprise Services under this
contract, its operational documentation, records and databases, including online
inspections. The online inspection shall allow Enterprise Services, its authorized
agents, or a mutually acceptable third party hired by Enterprise Services, to test
that controls are in place and working as intended. Tests may include, but not be
limited to, the following:

1) Operating system/network vulnerability scans;
2) Web application vulnerability scans;
3) Database application vulnerability scans; and

4) Any other scans to be performed by Enterprise Services or
representatives on behalf of Enterprise Services.

Contractor shall allow Enterprise Services reasonable access to Services security
logs, latency statistics, and other related Services security data that affect this
Contract and Enterprise Services’ Data, at no cost to Enterprise Services. After
any significant Data loss, specific to data stored within the Services platform, or
as a result of any disaster or catastrophic failure, Contractor will at its expense
have an independent, industry-recognized third party perform an information
security audit. This does not apply to data loss resulting from interruptions in
the Services stemming from Enterprise Services’ computers, network hardware,
internet connectivity, or other elements owned or controlled by Enterprise
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Services that are reasonably required to use Services. The audit results shall be
shared with Enterprise Services within seven (7) days of Contractor’s receipt of
such results. Upon Contractor receiving the results of the audit, Contractor will
provide Enterprise Services with written evidence of planned remediation
within thirty (30) days and promptly modify its security measures in order to
meet its obligations under this Contract.

3.9. POSTAGE METER: All purchasing entities requiring the use of a Postage Meter will comply
with all United States Postal Service regulations and meter terms and conditions
applicable to the rental and use of postage meters supplied under this participating
addendum as attached herein.

3.10. SOFTWARE LICENSE TERMS AND CONDITIONS: Shall be mutually agreed upon in writing by the
purchasing entity's authorized individual and Quadient, Inc.

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

Participating State Contractor

Attn: Ryan Rensel Attn: Larry Waters

State of Washington Quadient INC.

Washington Dept. of Enterprise Services 478 Wheelers Farm Road

PO Box 41411 Milford CT 06461

Olympia, WA 98504-1411 Tel: (203) 301-2600

Tel: (360) 407-2218 Email: L.waters@quadient.com

Email: DESContractsTeamCypress@des.wa.gov

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

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

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

(d)

Participating Addendum. As to Participating State and Purchasers hereunder, Contractor shall
have full and complete responsibility and liability for any act or omission by Contractor’s
Designated Subcontractors.

PURCHASER PAYMENT REGARDING CONTRACTORS DESIGNATED SUBCONTRACTORS. Notwithstanding any
provision to the contrary, the parties understand and agree that for any contract sales or
service provided pursuant to the Master Agreement and this Participating Addendum,
Purchaser payment shall be made directly to Contractor as the awarded vendor pursuant to
the competitive procurement; provided, however, that, in the event any such sales or services
are performed by a Designated Subcontractor for Contractor, Contractor may instruct such
Purchaser to make payment for such sales or services to Contractor’s identified Designated
Subcontractor. Regardless of whether Contractor instructs a Purchaser to make such payment
to Contractor’s Designated Subcontractor, Contractor shall remain responsible for
performance.

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

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

All purchase orders issued by Purchasing Entities within the jurisdiction of this Participating
Addendum shall include the Participating State/Entity's contract number: 15622-02 and the Lead
State price agreement number: CTR058809, purchase order amount; and purchaser's and
contractor's contact information (i.e., name, address, telephone number, email).

7. GENERAL:

8.1.

8.2.

INTEGRATED AGREEMENT; MODIFICATION. This Participating Addendum and Master Agreement,
together with its exhibits, set forth the entire agreement and understanding of the Parties
with respect to the subject matter and supersedes all prior negotiations and
representations. This Participating Addendum may not be modified except in writing signed
by the Parties.

Equipment lease agreement terms and conditions included in the Master agreement and
attached herein have been approved for use by the Participating State. The termination or
expiration of the Master Agreement or this PA shall in no way relieve any individual entity
from its obligations to any product leases or postage meter rental agreements that were
entered prior to the date of any such termination.

AUTHORITY. Each party to this Participating Addendum, and each individual signing on behalf
of each party, hereby represents and warrants to the other that it has full power and
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8.3.

8.4.

authority to enter into this Participating Addendum and that its execution, delivery, and
performance of this Participating Addendum has been fully authorized and approved, and
that no further approvals or consents are required to bind such party.

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

COUNTERPARTS. This Participating Addendum may be executed in one or more counterparts,
each of which shall be deemed an original, and all of which counterparts together shall
constitute the same instrument which may be sufficiently evidenced by one counterpart.
Execution of this Participating Addendum at different times and places by the parties shall
not affect the validity thereof so long as all the parties hereto execute a counterpart of this
Participating Addendum.

EXECUTED as of the date and year first above written.

STATE OF WASHINGTON QUADIENT INC.,
DEPARTMENT OF ENTERPRISE SERVICES A DELAWARE CORPORATION
Digitally signed by McGrew,
McGrew, Elena (DES) Etena (OES) ﬁm L%m
By: Date: 2023.04.07 08:11:32 -07'00" By
Elena McGrew John Tatraro
Its: Statewide Enterprise Procurement Manager Its: Deputy CFO
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