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	Offeror –Terms and Conditions and Instructions Exceptions 
	STATE OF ARIZONA

	
	
	Agency:     Arizona Dept. of Administration

                   State Procurement Office (ADOA/SPO)


	
	
	Customer:  WSCA/NASPO participating states; AZ Statewide (state agencies & cooperative partners)

	Description:  Mailing Equipment, Supplies and Maintenance
	



Offerors shall complete the following Response Form, indicating their responses in the spaces provided.  Additional pages may be added so long as they are clearly referenced in the spaces provided.
Response Form Responses

Pitney Bowes Inc. have read, understand, and shall comply with the Uniform Terms and Conditions and all Solicitation Instructions, the Special Terms and Conditions and the WSCA Terms and Conditions and all other States Terms and Conditions ( located within the Intent to Participates PDF’s, within this Proposal.  Offerors that accept the RFP’s Terms and Conditions and Instructions shall check YES to clearly indicate their acceptance.  Offerors who take exception to the  Terms and Conditions or any of the Solicitation Instructions shall check NO to clearly indicate their intent to take exception and provide Offeror’s suggested language.
​​_____YES, I acknowledge that I have read and understand all Terms and Conditions and Instructions and will comply in any resultant contract.

__X___NO, I acknowledge that I have read, understand all Terms and Conditions and Instructions and will comply in any resultant contract with the exceptions listed below.
Exceptions (If checked NO)

Offerors that take exception to any Terms and Conditions and Instructions shall justify their exception as well as proposing any changes to the State’s language with a marked-up copy of the Clause in question, with the Offeror’s suggested changes clearly indicated.  In such cases, the Offeror shall replace the State’s Terms and Conditions and Instructions with their marked-up version, within the appropriate location in the proposed contract documents.  Please note: Any terminology requesting to reserve the right to negotiate any Terms and Conditions at a later time or any addition or deletion of language will be additional be viewed as an exception and may negatively affect your score or have the effect of deeming your proposal as non-responsive.
Offeror shall be advised that evaluation scores will be negatively affected by absolute number and/or significance of any exception(s) requested. Anything other than a check of YES will be deemed an exception. Any one exception may have the effect of deeming your proposal as non-responsive.
MASTER AGREEMENT
1. Special Terms and Conditions, Section 3.12 Electronic or Information Technology
Products, services and maintenance shall comply with A.R.S. § 41-3531, which requires conformance with the requirements of Section 508 of the Rehabilitation Act of 1973. Failure to comply shall be considered a breach of the Contract. 
Pitney Bowes would like to clarify that its Mailing Systems and Document Messaging Technologies products conform to customary standards and practices applied within their respective industries.  Accordingly, to the extent that accessibility capabilities and features that are required under this agreement are customarily provided for products within these industries, Pitney Bowes provides at least such accessibility capabilities and features in the products being offered under this agreement.
2. Uniform Terms and Conditions, Section 3.7 Property of the State
Any materials, including reports, computer programs and other deliverables, created under this Contract are the sole property of the State.  The Contractor is not entitled to a patent or copyright on those materials and may not transfer the patent or copyright to anyone else.  The Contractor shall not use or release these materials without the prior written consent of the State.

Contractor respectfully requests the following exception and language be inserted, that each party will own exclusively all work-product authored by that party to the extent permitted by law, and also that no development work is contemplated under this Contract. If the State retains Contractor to develop and/or design a product or service specifically for the State, the parties shall agree in writing on the applicable development fees and use and ownership of any intellectual property rights associated with such development work or any software products that Contractor provides subject to the applicable license agreement
3. Uniform Terms and Conditions, Section 3.8 Ownership of Intellectual Property
Any and all intellectual property, including but not limited to copyright, invention, trademark, trade name, service mark, and/or trade secrets created or conceived pursuant to or as a result of this contract and any related subcontract (“Intellectual Property”), shall be work made for hire and the State shall be considered the creator of such Intellectual Property.  The agency, department, division, board or commission of the State of Arizona requesting the issuance of this contract shall own (for and on behalf of the State) the entire right, title and interest to the Intellectual Property throughout the world.  Contractor shall notify the State, within thirty (30) days, of the creation of any Intellectual Property by it or its subcontractor(s). Contractor, on behalf of itself and any subcontractor(s), agrees to execute any and all document(s) necessary to assure ownership of the Intellectual Property vests in the State and shall take no affirmative actions that might have the effect of vesting all or part of the Intellectual Property in any entity other than the State. The Intellectual Property shall not be disclosed by contractor or its subcontractor(s) to any entity not the State without the express written authorization of the agency, department, division, board or commission of the State of Arizona requesting the issuance of this contract.

Contractor respectfully requests the following exception and language be inserted, that each party will own exclusively all work-product authored by that party to the extent permitted by law, and also that no development work is contemplated under this Contract. If the State retains Contractor to develop and/or design a product or service specifically for the State, the parties shall agree in writing on the applicable development fees and use and ownership of any intellectual property rights associated with such development work or any software products that Contractor provides subject to the applicable license agreement.
STATE PARTICIPATING ADDENDA

4. State of Delaware

a. Delaware Specific Terms and Conditions, Section f)Termination of PO’s, Termination for Cause

Contractor respectfully requests the following exception and requests the sentence to be deleted “In that event, all finished or unfinished documents, data , studies, surveys, drawings, maps, models, photographs, and reports or other material prepared by the Contractor in the performance of the P.O. shall, at the option of the Participating entity, become its property.”  Each party will own exclusively all work-product authored by that party to the extent permitted by law, and also that no development work is contemplated under this Contract. If the State retains Contractor to develop and/or design a product or service specifically for the State, the parties shall agree in writing on the applicable development fees and use and ownership of any intellectual property rights associated with such development work or any software products that Contractor provides subject to the applicable license agreement
In that event, all finished or unfinished documents, data , studies, surveys, drawings, maps, models, photographs, and reports or other material prepared by the Contractor in the performance of the P.O. shall, at the option of the Participating entity, become its property.

b. Delaware Specific Terms and Conditions, f)Termination of PO’s, Termination for Convenience

i. Contractor respectfully requests the following exception and requests the sentence to be deleted “In that event, all finished or unfinished documents, data , studies, surveys, drawings, maps, models, photographs, and reports or other material shall, at the option of the department, become its property.”  Each party will own exclusively all work-product authored by that party to the extent permitted by law, and also that no development work is contemplated under this Contract. If the State retains Contractor to develop and/or design a product or service specifically for the State, the parties shall agree in writing on the applicable development fees and use and ownership of any intellectual property rights associated with such development work or any software products that Contractor provides subject to the applicable license agreement
ii. Contractor respectfully requests that underlying leases written under the Participating Addendum will remain in full force and effect in the event of a termination.

c. Delaware Specific Terms and Conditions, Section h)Termination of Contract, Termination for Cause

i. Contractor respectfully requests the following exception and requests the sentence to be deleted “In that event, all finished or unfinished documents, data , studies, surveys, drawings, maps, models, photographs, and reports or other material shall, at the option of the Participating Entity, become its property.”  Each party will own exclusively all work-product authored by that party to the extent permitted by law, and also that no development work is contemplated under this Contract. If the State retains Contractor to develop and/or design a product or service specifically for the State, the parties shall agree in writing on the applicable development fees and use and ownership of any intellectual property rights associated with such development work or any software products that Contractor provides subject to the applicable license agreement
ii. Contractor respectfully requests that underlying leases written under the Participating Addendum will remain in full force and effect in the event of a termination
d. Delaware Specific Terms and Conditions, h)Termination of Contract, Termination for Convenience

i. Contractor respectfully requests the following exception and requests the sentence to be deleted “In that event, all finished or unfinished documents, data , studies, surveys, drawings, maps, models, photographs, and reports or other material shall, at the option of the Participating Entity, become its property.”  Each party will own exclusively all work-product authored by that party to the extent permitted by law, and also that no development work is contemplated under this Contract. If the State retains Contractor to develop and/or design a product or service specifically for the State, the parties shall agree in writing on the applicable development fees and use and ownership of any intellectual property rights associated with such development work or any software products that Contractor provides subject to the applicable license agreement
ii. Contractor respectfully requests that underlying leases written under the Participating Addendum will remain in full force and effect in the event of a termination.
5. State of Ohio

a. The Contractor respectfully requests the following additional language be inserted in the following sections as agreed to previously with the State of Ohio.  The changes have been agreed to between the State and Pitney Bowes Inc. under the current State Term Schedule.
Standard Terms and Conditions
I.  Contract Termination Provision
C. Termination/Suspension.  2.  Contract Suspension.  Suspension under Section C.2 shall only occur if Contractor has been advised of the alleged default and Contractor has failed to cure such default within a reasonable time period. 

IV.  Contractor Warranty and Liability Provision
C.   INDEMNITY.  The words “third party” shall be inserted after the words “any and all”  and the clause “(excluding loss of or damage to data, information or software)”shall be inserted after the words “damage to property” in the first sentence

   

V.  General Provisions. 

C. ASSIGNMENT/DELEGATION.  The following sentence shall be added at the end of the provision:  “Assignments and delegations to subsidiaries or affiliates of Contractor shall not require consent hereunder.”

Supplemental Terms and Conditions

 S-18.  RETURN GOODS POLICY. Numbered paragraph 3 or C shall be deleted.
	Solicitation No:  ADSPO11-00000411


	Available online at Procure.AZ.gov
	Offeror - Exceptions, Page 3 of 4



