AMENDMENT NO. 1 TO STATE OF MINNESOTA PARTICIPATING ADDENDUM

NASPO VALUEPQINT CONTRACT NO. ADSPO16-169827
SWIFT CONTRACT NO 139792, RELEASE NOQ. M-499(5)

THIS AMENDMENT is by and between the State of Minnesota, acting through its commissioner of Administration
("State”), and Pitney Bowes Inc., 3001 Summer Street, MSC 1C-305, Stamford, CT 068926 (“Contract Vendor”).

WHEREAS, the State has a Contract with the Contract Vendor identified as the State of Minnesota’s Participating
Addendum to NASPOQ ValuePoint Contract No. ADSP0O16-169897, Contract No. 139792, April 1, 2018, through May 14,
2019 ("Contract™), to provide Mailroom Equipment, Supplies, and Maintenance Statewide; and

WHEREAS, the Contract Vendor has executed an amendment with the lead state of Arizona for NASPQ ValuePoint
Contract No. ADSP0O16-169897 to include SendPro Enterprise On-Demand Subscription Services (Amendment 3 to said
contract); and

WHEREAS, Minn. Stat. § 16C.03, subd. 5, affords the commissioner of Administration, or delegate pursuant to Minn. Stat.
§ 16C.03, subd. 16, the authority to amend contracts; and

WHEREAS, the terms of the Contract allow the State to amend the Contract as specified herein, upon the mutual
agreement of the Office of State Procurement and the Contract Vendor in a fully executed amendment to the Contract.

NOW, THEREFORE, it is agreed by the parties to amend the Contract as follows:

1. That Contract No. 139792 is amended to include the SendPro Enterprise On-Demand Subscription Services. The On-
Demand Subscription Services Agreement, attached hereto as Attachment A to Amendment 1, are incorporated into
the Contract. The State has not negotiated any of the terms and conditions of this attachment, and advises all end
users to have the terms and conditions reviewed prior to using this service.

2. That the Supply List attached to this Contract is deleted in its entirety, and repiaced with the attached Attachment B to
Amendment 1.

3. That the Price List attached to this Contract is deleted in its entirety, and repiaced with the attached Attachment C to
Amendment 1,

4. The State acknowledges the list of Authorized Sales and Service Providers has been amended by the lead state to
include DMT Solutions Global Corporation (d/b/a BlueCrest). Accordingly, the State amends its list of authorized
dealers to include:

DMT Solutions Global Corporation (d/b/a BlueCrest)
37 Executive Drive
Danbury, CT 06810° _

Contact: Eric Shields, Govarnment Contracts Analysis

Phone: (203) 233-6231 | Email: eric.shields@pb.com

This Amendment is effective beginning September 10, 2018, or upon the date that the final required signatures are
obtained, whichever occurs later, and shall remain in effect through contract expiration, or until the Contract is canceled,
whichever occurs first. Except as herein amended, the provisions of the Contract between the parties hereto are expressly
reaffirmed and remain in full force and effect.
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IN WITNESS WHEREOF, the parties have caused this Amendment to be duly executed intending to be bound thereby.

1. PITNEY BOWES INC.

The Contractor certifies that the™

,fa ropriate p a?an@) ha
axecuted this Am I’f‘/e édm f of the traﬂag%ls)é
by applicablg s 2 ﬁntlo /(;2 Aence

By: &”

Signaturé/
Arthur E. Adams, Jr.

Printed Name
Title: Director, Government Contract Compliance
" L

Date: 52/? /’29/ ?
VA

By:

Signature

Printed Name

Title:

Date:

2. OFFICE QF STATE PROCUREMENT
In accordance with Minn. Stat 16C.03, subd. 3.

L/

Title: Acquisition Management Specialist / Buyer
Date: CH\[\\\\%

3. COMMISSIONER OF ADMINISTRATION

Or delegated represent
y:

Date: q/ ”;/ 2
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Attachment A to Amendment 1

D

pitney bowes (\i(@ )

ON-DEMAND SUBSCRIPTION SERVICES AGREEMENT

Thanks for using our on-demand subscription services. These terms define the terms and conditions
under which you're aliowed to use the an-demand subscription services and how we'll treat your
account while you're utilizing the on-demand subscription services. If you have any questions about our
terms, feel free to contact us.

We'll start with the basics, including a few definitions that should help you understand this agreement.
This On-Demand Subscription Services Agreement (this “Agreement”} is between you and Pitney Bowes
Inc. (“we”, “us”, and “our”). This Agreement will only apply if the on-demand subscription services
identified in your order form (the “Order”} are not covered by one or mare separate On-Demand
Subscription Services Agreements. Your on-demand subscription services may also require one or more
Statements of Work {each a “SOW").

The web sites through which you access the on-demand subscription services {each a “Site”; the on-
demand subscription services and the Sites are collectively called the “Services”) are owned and
operated by us or our vendors. Additional SendPro® Enterprise subscription product-specific terms
(“Product Terms”) can be found in Exhibit A attached hereto and are incorporated into this Agreement..

1. Eligibility

in order to use the Services, you must provide true, complete and up to date contact information for so
long as you access the Services. You won't use the Services in a way that violates any laws or
regulations, including any relating to data protection and privacy. We may refuse service or close your
account if vou fail to comply with this Agreement.

2. Use of the Service

a} As long as you continue to comply with the terms of this Agreement, we grant you a non-exclusive,
non-transferable license to access and use the Services for the number of manths, and for up to the
number of users, transactions, or other volume metrics specified in the Order. if applicable, you may
upgrade your plan for additional fees. We are licensing the Services to you, and we reserve all rights to
the Services not expressly granted ta you in this Agreement.

b) You agree that you will use the Services only for business or commercial purposes and not for
personal, family or household purposes.

c) You won't use the Services for or make the Services available to any third party. In addition, you
agree not to use the Services to send infringing, obscene, threatening or unlawful or tortious material or
disrupt other users of the Services. Disruptions include but are not limited to denial of service attempts,
distribution of advertising or chain letters, propagation of computer worms and viruses, or use of the i
Services to make unauthorized entry to any other device accessible via the Services. For the Services |
and related software, you will not {i) make derivative works; {ii) sublicense, sell, rent, lease, lend, time-

share, disclose, transfer or host the Services, documentation or any other confidential or proprietary

information to or for any other parties; {iii} use the Services to modify of reproduce a third party’s

materials unless you have the legal right to do so; (iv} distribute any part of the Services over any

network, including a local area network; or (v) extract any data from the Services and use such data for

any purpose other than for your use of the Services.
i
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Attachment A to Amendment 1

d) If you are delivered software for on premise installation as part of the Service {“Software”) the
following additional terms apply: You won't (i) reverse engineer, decompile or disassemble the
Software; {ii} make copies of the Software, other than a reasonable number of copies for use for disaster
recovery purposes; and (iii) separate the components of the Software, or install and use such
components separately and independently of the Software they comprise.

e} Hyou do not comply with this Section 2, you will be in material breach of this Agreement, and we will
have the right to immediately terminate your use of the Services.

3. Tetm and Termination; Suspension

a) The term of this Agreement begins on the effective date of the Order and will remain in effect for
each Service for the duration of the Order or SOW applicable to such Service. Each Order or SOW will be
effective as of the date in such Order or SOW and will remain in effect until its expiration or untit your
account is closed. If this Agreement is terminated, any Order entered into beforehand will, unless
terminated under another provision of this Agreement, remain in effect for its entire term and this
Agreemént will remain in effect for the Order until its termination.

b} Except as set forthin an Order, SOW or Product Terms, you or we may terminate your account at any
time and for any reason by giving thirty days’ notice to the other and we may suspend the relevant
Service to you at any time, with or without cause.

c} We may at any time without notice: i) refuse to accept your Orders for the Sites and/or Services; ii)
move, suspend or terminate all or any part of the Sites and/or Services; or iii) refuse to fulfill any Order
or any part of any Order or terminate your account and delete any content stored in your account if, in
our sole discretion, if you violate any laws in connection with your use of the Sites or the Services or if a
competent regulatory authority requires us to do so.

d} Once your use of a Service is terminated, (i} we may permanently delete your account and ali the data
associated with it, (i) you must immediately stop using the Service and Software, and remove any
Software from the computers on which it was installed, {iii} each party will promptly return or destroy all
confidential information of the other party; and {iv} your access to the Service will continue through the
current billing period for access to the Service {the “Billing Period”} for which you have paid in advance,
unless you have failed to comply with this Agreement, in which case your access will be immediately
revoked. You won’t be entitled to a refund from us under any circumstances.

e) Termination of this Agreement will be in addition to and not in fieu of any other legal or equitable
remedies available to us.

4, Changes

We may change the Services and any features from time to time, and if such changes are material, we
will notify you by sending an email to the last email address you gave to us. If you do not wish to
continue using the modified Services, you may terminate your use of the Service, effective the last day
of the current Billing Period for which you have paid in advance. We may change any terms of this

- Agreement and the fees charged for using the Services by posting revised terms and/or fees on the Sites
and/or by sending an email to the last email address you gave to us. The new terms and new fees will be
effective on the first day of the next Billing Period and will apply thereafter. By continuing to use the
Services after any such changes, you agree to be bound by such changes. If you do not wish to agree to
the new terms or the new fees, you must stop using that portion of the Services affected immediately.

5. Account and Password
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Attachment A to Amendment 1

. By registering for the Services, you wilt be prompted to establish certain passwords and provide other

access information to enable you to use the Services. You represent that you have ali necessary
autharity to establish an account with us on behalf of the business. The account name, password and
access informatian is confidential information and should be used solely by you to access your account
and use the Services. You are responsible for keeping your account name, password and access
information confidential. You will take all reasonable steps to prevent unauthorized access to your
account and you will immediately notify us of any unauthorized use of your accounts or any other
breach of security. We aren’t responsible for any losses due to stolen or hacked passwords.

6. Account Disputes

We don’t arbitrate disputes over who owns an account. You won't request access to or information
about an account that's not yours. We decide who owns an account based on the information that has
been provided to us with respect to the account, and if multiple people or entities are identified, then
we will rely on the contact infermation listed for that account.

7. Fees; Payment Terms

a} You will pay the fees for the use of the Services which are posted on the Sites or described inan
Order or SOW, and may be changed from time to time, unless specified as conditions of a subscription
type. These fees do not include: (i) any applicable sales, use or other taxes, which will be separately
identified on your invoice; (i) usage-based fees for the Services, which will be separately identified on
your invoice, and (iii) charges for any services not contemplated by this Agreement, such as special
programming, which may be available upon request and are subject to our then-current rates. Except as
provided in an Order or SOW, your subscription for the use of the Services will be billed in advance with
the first payment due at the time of registration and with each subsequent payment due on the due
date specified in the invoice for the payment,

b) We will automatically charge your payment source the cost of your subscription at the beginning of
each Billing Period. Please note that we may receive updated billing information regarding your credit
card account or other payment source and you consent to us receiving such updates.

8. Personal Information

If any of the Services collects or stores individually identifiable personal information, then we will
comply with our privacy statement located at http://www.pitneybowes.com/us/license-terms-of-
use/Ibs-api-privacy-statement.htm| as it may be updated by us from time to time (the “Privacy
Statement”}.

9, Trademarks

Pitney Bowes, the Pitney Bowes logo, and associated brand names and domain names are our
intellectual property in the United States and other countries. All marks not owned by usare the
property of their owners. You may not use, and nothing contained on the Sites or in this Agreement
grants any right to use, any trademark displayed on the Site without our written permission or from the
owner of the trademark. In addition, except as explicitly set forth in this Agreement, you will not use
any copyrighted work displayed on the Sites or any of our other intellectual property without our prior
written consent.

10, Feedback; Data
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Attachment A to Amendment 1

a} You grant to us (and our affiliates and vendors, if applicable) the right to use the data you provide to
us as necessary to provide the Services and as provided in our Privacy Statement. We reserve the right
to use, without limitation, any anonymized or aggregated data that does not identify you or any user of
the Service refating to use of the Service. We retain the right to use data derived from your use of the
Service for our internal purposes and for the purposes of performing analytics on the Service, or for
improving or enhancing the Service or other products or services offered by us to our customers, all in
accordance with the Privacy Statement.

b) You assign to us all right, title, and interest {including all rights in copyright and resulting patents} in
any data, feedback, suggestions, and written materials provided to us related to your use of the
Services.

¢} You'll ensure that you have the appropriate rights to (including the right to provide to us) all data,
files, materials or other information that you provide to us in connection with our provision of the
Services.

11. LIMITATION OF LIABILITY

a) TO THE MAXIMUM EXTENT PERMITTED BY LAW, YOU ASSUME FULL RESPONSIBILITY FOR ANY LOSS
THAT RESULTS FROM YOUR USE OF OR INABILITY TO USE THE SERVICE AND WE WILL NOT BE LIABLE
FOR ANY SUCH LOSS. IF THE WAIVER OF LIABILITY IN THE PREVIOUS SENTENCE IS NOT PERMITTED BY
LAW, OUR TOTAL LIABILITY FOR ALL CLAIMS MADE RELATING TO YOUR USE OF OR INABILITY TO USE
THE SERVICE IN ANY BILLING PERIOD WILL BE NO MORE THAN WHAT YOU PAID US TO PROVIDE THE
SERVICE FOR THE PREVIOUS BELLING PERIOD.

b) WE WON'T BE LIABLE FOR ANY INDIRECT, PUNITIVE, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING LOSS OF PROFIT OR REVENUE, LOST POSTAGE, LOST BUSINESS
OPPORTUNITIES, BUSINESS INTERRUPTION OR LOST DATA YOU MAY SUFFER UNDER ANY
CIRCUMSTANCES, EVEN |F WE HAVE BEEN ADVISED OF THE POSSIBILITY OF THOSE DAMAGES, OR FOR
ANY CLAIM BY ANY OTHER PARTY.

12. INDEMNITY

YOU AGREE TO INDEMNIFY AND HOLD US HARMLESS FROM AND AGAINST ANY AND ALL LOSSES,
COSTS AND EXPENSES (INCLUDING ATTORNEYS' FEES) ARISING IN ANY WAY FROM YOUR USE OF THE
SERVICE OR RELATED TO ANY BREACH OF THIS AGREEMENT BY YOU OR ANY USER AUTHORIZED BY
YOU. WE RESERVE THE RIGHT TO ASSUME THE EXCLUSIVE DEFENSE AND CONTROL OF ANY MATTER
SUBJECT TO INDEMNIFICATION BY YOU AND YOU AGREE TO COOPERATE WITH US IN MAKING THE
DEFENSE. THIS SECTION 12 WILL SURVIVE ANY TERMINATION OF THIS AGREEMENT OR AN ORDER
INDEFINITELY.

13. SERVICE AVAILABILITY; DISCLAIMERS

a) YOUR ACCESS TO AND USE OF THE SERVICES MAY BE INTERRUPTED FROM TIME TO TIME FOR
VARIOUS REASONS, INCLUDING MALFUNCTION OF EQUIPMENT, PERIODIC UPDATING, MAINTENANCE
OR REPAIR OF THE SITES, OR OTHER ACT!ONS THAT WE MAY ELECT TO TAKE.

b} EXCEPT AS EXPRESSLY STATED IN ANY PRODUCT SPECIFIC TERMS, TO THE MAXIMUM EXTENT
PERMITTED BY LAW, THE SERVICES AND THE CONTENT ON THE SITES, INCLUDING ANY THIRD PARTY
SERVICE OR DATA, ARE PROVIDED BY US “AS'1S” WITHOUT WARRANTIES OF ANY KIND, EITHER
EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, ACCURACY, RELIABILITY AND NON-INFRINGEMENT. WE DON'T GUARANTEE

3
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Attachment A to Amendment 1

THAT THE SERVICES WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT WE WiLL CORRECT ALL
ERRORS.

14. Third Party Sites

The Sites and this Agreament may contain links to third party websites, including links to the websites of
carriers (“Linked Sites”). The Linked Sites are not under our control and we are not responsible for the
contents of any Linked Site, including any link contained in a Linked Site, or any changes or updates to a
Linked Site. You should contact the site administrator or webmaster for those Linked Sites if you have
any concerns regarding such links or the content located there.

15. Compliance with Laws

Each party will comply with all applicable federal, state and local laws, rules and regulations, including
export regulations and privacy laws. You will be solely responsible for the content of all data submitted
to us in connection with our provision of the Services and will comply with all laws, rules and regulations
relating to the use, disclosure and transmission of such data.

16. Assignments

You may not assign any of your rights under this Agreement to anyone else. We may assign or
subcontract our rights to any other individual or entity at our discretion.

17. U.S. Government Restricted Rights

If you are an agency of the United States Government, use of the Services by the Government
constitutes acknowledgment of our praprietary rights in software contained in the Services, and such
software will be: (i) deemed “commercial computer software” or “commercial computer software
documentation” and the Government's rights with respect to such software and documentation are
limited by this Agreement, pursuant to FAR § 12.212(a) and/or DFARS § 227.7202-1{a), as applicable, or
their successors; and (i) subject to “RESTRICTED RIGHTS,” as described in FAR52.227-14 and/or
DFAR252.227-7013 et seq., as applicable. Use, duplication, or disclosure by the Government is subject to
restrictions as set forth in these regulations.

18. Choice of Law; Arbitration; WAIVER OF JURY TRIAL

a) This Agreement will be governed by the laws of the State of Delaware without regard to its principals
of conflict of laws.

b) If we file an action against you claiming you breached this Agreement and we prevail, we will be
entitled to recover reasonable attorneys’ fees.

¢) ANY CLAIM OR CAUSE OF ACTION UNDER THIS AGREEMENT THAT YOU DON'T PRESENT WITHIN 1
YEAR EROM THE DISCOVERY OF THE CLAIM OR CAUSE OF ACTION WILL BE DEEMED WAIVED, ANY
DISPUTE BETWEEN THE PARTIES WILL BE RESOLVED EXCLUSIVELY BY INDIVIDUAL BINDING
ARBITRATION GOVERNED BY THE FEDERAL ARBITRATION ACT AND YOU AGREE TO GIVE UP THE RIG HT
TO LITIGATE DISPUTES IN COURT. Neither party will seek to have any dispute heard as a class action,
private attorney general action, or in any other proceeding in which either party acts or proposes ta act
in a representative capacity. Any arbitration will be conducted by the American Arbitration Association
{the “AAA") under its Commercial Arbitration Rules. In the case of: (i} any dispute invalving $75,000 or
less, we will reimburse your filing fees and pay the AAA’s and arbitrator’s fees and expenses; and (ii) any
dispute involving more than $75,000, the AAA rules will govern payment of filing fees and the AAA’s and
arbitrator’s fees and expenses.
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Attachment A to Amendment 1

d) This Section 18 will survive any termination of this Agreement or an Order indefinitely.
19. Force Majeure

Except for a party’s payment obligations, neither party will be liable for any delays or failure in
performance from any cause beyond their control. This includes acts of God, changes to law or
regulations, embargoes, war, terrorist acts, riots, strikes, power disruptions, and any dlsruption of
internet service not caused by us,

20. Notices

Notices under this Agreement will be effective (i) in the case of a notice to you, when we send it to the
last email or physical address you gave us or any address you may later provide; (i) in the case of a
notice to us alleging a breach of this Agreement, when delivered to us by email to Jegalnotices@pb.com
or by overnight courier or delivered in person to Pitney Bowes Inc., 3001 Summer Street, Stamford, CT
06926 along with a copy to our legal counsel: Attn. Chief Legal Officer and Corporate Secretary, or any
addresses we may later provide; and (iii} in the case of any other notice to us, when delivered to us by
physical mail to Pitney Bowes Inc., SVP & GM, Global SMB Products & Strategy, 3001 Summer Street,
Stamford, CT 06926 or when you create a case at www.pitneybowes.com/us/contact-us.htm| (follow the
instructions under “how to create a case”),

21. Independent Contractor

Nothing contained in this Agreement will be construed to constitute either party as a partner, joint
venturer, co-owner, employee or agent of the other party, and nefther party will hold itself out as such.

22, Miscellaneous

Neither party will be subject to pre-printed or standard terms contained on any purchase order or other
purchasing document, and we specifically disclaim such terms. If there’s a conflict between the Product
Terms and any other provision of this Agreement, the Product Terms will govern and control. Each Party
will cooperate with the other and take such other actions as may reasonably be requested from time to
time in order to carry out the intent and accomplish the purposes of this Agreement, including our right
to verify your compliance with this Agreement and any Orders at all locations which you access the
Services. If we don’t immediately take action on a violation of this Agreement, we're not giving up any
rights under this Agreement, and we may still take action at a later point. Each party will also keep :
confidential the terms and conditions of the Agreement and the SOW(s). '
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Attachment A to Amendment 1
EXHIBIT A

PITNEY BOWES SENDPRO® ENTERPRISE SUBSCRIPTION PRODUCT SPECIFIC TERMS

Defined Terms
"package(s)’ means parcels, letters, and flats shipped under this Agreement.
“Carrier” means a third-party shipping vendor selected by you through the Service.

“Tander” means the transfer of physical custody of a Package that has a PBI compliant shipping label affixed to it,
by you to a Carrier as demonstrated by the scanning of the label by the Carrier.

Use of the Service

You may permit your third party contractors to access the Service solely on your behalf and for your benefit so
long as the contractor agrees to fully comply with all terms and conditions applicable to the Service. You remain
responsible for each contractor's compliance with thase terms and conditions and any breach of those terms. All
rights granted to any contractor under these terms terminate immediately upon (i} conclusion of the services
provided by the contractor to you that gives rise to such right or (ii) termination of your account or your use of the
Service.

Each individua! Package Tendered far shipment must originate from a location in the U.5. or certain U.S. territories.
You agree that you will only Tender Packages to a Carrier with shipping labels that carrespond to the
transportation method you selected.

Fees
The fees for the use of the Service don’t include the postage, shipping or other charges imposed by the Carrier for
printing postage or labels and sending Packages through the United States Postal Service {the “USPS"} or another

Carrier.

Using USPS

If you use the Service for shipping with the USPS, the USPS must approve your registration prior to use of their
shipping services and you must comply with all applicable terms listed at https://www,usps.com. Failure to
comply will censtitute a material breach and the USPS will provide written notice of termination. However if
allowed by USPS, you will have ten {10} days from date notice is received from USPS or a copy of such written
notification from us, whichever is earlier, to cure your violations of USPS policies and procedures and have USPS
rescind its termination notice.

You will be entitted to receive discounted rates for Packages you Tender to the USPS for shipment. These rates will
ge programmed into the Service and will be made available to you for the duration of this Agreement. Rates are
subject to change at any time.

When you print USPS postage ar labels using the Service, the following information is collected in order to

generate valid postage indicia: (1) the date and time of the transaction; (2) the destination ZIP Code™; {3} the rate
7
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Attachment A to Amendment 1

category of each indicium created and the details of any associated special services, such as special handling or
restricted delivery; and (4) the amount of postage printed.

If you use the Service to print electronic USPS Tracking (formerly Delivery Confirmation], Signature Canfirmation™,
or the electronic Priority Mail Express® label, complete return and destination address data, package descriptions,
reference IDs, and delivery statuses for each label printed by you is maintained by us for accounting and reporting
purposes.

You represent and warrant that you have maintained and will maintain any and all certifications, licenses or ather
authorizations necessary or proper in furtherance of your use of the Service, including without limitation, federal
certification pursuant to United States Departmant of Transportation regulations regarding the identification,
processing and transportation of hazardous materials, if applicable.

USPS Regulations

if you use the Service to print postage or send Packages with the USPS, you must comply with ail USPS regulations
applicable to the use of the Service, If you: {a) use your account in a fraudulent or unlawful manner; {b) do not use
your account during a consecutive twelve month period; (c) fail to exercise sufficient controf over your account to
prevent fraudulent or unlawful use; {d) cause or allow the account to be utilized outside the United States without
the prior written authorization of the Manager of Retail Systems and Equipment, U.S. Postal Service, Washington
DC 20260; or {e} otherwise fail to abide by the provisions of postal regulations and these terms regarding care and
use of your account, then your account may be cancelled. You acknowledge and agree that your account will be
closed and your ability to use the Service terminated by us for any of the reasons described above or upon demand
by the USPS. You agree that any use of the Service to fraudulently deprive 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 for up to five (5) years and a
fine of up to 510,000 (18 U.S.C. 1001). In addition, a civil panalty of up to $5,000 and an additional assessment of
twice the amount falsely claimed may be imposed (31 U.5.C. 3802), The mailing of matter bearing a fraudulent
imprint is an example of a viclation of these statutes. The USPS has granted to us the license as a PC postage
vendor to create a shared postage evidencing system that users will use to dispense postage. As a user of the
Service, you must understand and acknowledge that authorization to use the Service is granted hy the USPS, You
accept responsibility for control and use of the Service and agree to abide by alf rules and regulations governing its
use. The USPS may deny use of or revoke authorization to use a postage evidencing system in the event of (i)
failure to comply with rules and regutations; (i) submission of false or fictitious information; (iii} entering of a
series of unpaid or short-paid mail pieces and/or packages in the mail stream; fiv} use of the system for any illegal
scheme or enterprise; (v) use of the system outside the customs territory of the United States; or {vi) possession of
a decertified system. You must make the postage evidencing system and transaction records available and
surrender the system to us, the USPS, or its agent when natified to do so.

Non-USPS Carrier Requirements

If you use the Service to send Packages with a Carrier other than the USPS, you must comply with the
requirements of that Carrier.

NASPO ValuePoint Contract No, ADSPO16-169897, State of Minnesota PA Contract No. 139792
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PRICE LIST: ATTACHMENT C TO AMENDMENT 1

Amendment No. 1 to NASPO ValuePoint Contract No. ADSPC16-169897, Contract No. 139792, Release No. M-499(5)
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GENERAL INSURANCE REQUIREMENTS

The Contractor/Contract Vendor (Contract Vendor} shall maintain insurance to cover claims which may arise from
operations under this Contract,

The Contract Vendor shall not commence work under the Contract until they have obtained all the insurance described
below and the State of Minnesota has approved such insurance. The Contract Vendor shall maintain such insurance in
force and effect throughout the term of the Contract.

All coverages and limits shall remain in force and effect throughout the term of the Contract.

NOTICE TO THE CONTRACT VENDOR:

The failure of the State of Minnesota to obtain a Certificate of Insurance, for the policies required under this Contract or
renewals thereof, or failure of the insurance company to notify the State of the cancellation of policies required under this
Contract shall not constitute a waiver by the Owner to the Contract Vender to provide such insurance.

The Owner reserves the right to immediately terminate the Contract if the Contract Vendor is not in compliance with the
insurance requirements and the Owner retains all rights to pursue any legal remedies against the Contract Vendor. In the
event that a court of competent jurisdiction orders Contractor to disclose its insurance policy(ies) in connection with
discovery during litigation brought as a result of a dispute between the parties, Contractor agrees to adhere to such
court's order with respect to disciosure of such policy(ies).

NOTICE TO INSURER:

The Contract Vendor's insurance company(ies) waives its right to assert the immunity of the State as a defense to any
claims made under said insurance.

REQUIREMENTS FOR THE CONTRACT VENDOR:

The Contract Vendor's policy(ies) shall be primary insurance to any other valid and collectible insurance available to the
State of Minnesota with respect to any claim arising out of Contract Vendor’s performance under this Contract.

If Contract Vendor receives a cancellation notice from an insurance carrier affording coverage herein, Contract Vendor
agrees to notify the State of Minnesota within five (5) business days with a copy of the cancellation notice, unless Contract
Vendor's policy(ies) contain a provision that coverage afforded under the policy(ies) will not be cancelled without at least
thirty (30) days advance written notice to the State of Minnesota.

The Contract Vendor is responsible for payment of Contract related insurance premiums énd deductibles.

If the Contract Vendor is self-insured, a Certificate of Self-Insurance must be attached.

Insurance companies must either (1) have an AM Best rating of A- (minus} and a Financial Size Category of VIl or better,
and be authorized to do business in the State of Minnesota or (2) be domiciled in the State of Minnesota and have a
Certificate of Authority/Compliance from the MN Department of Commerce if they are not rated by AM Best.

The Contract Vendor's Umbrella or Excess Liability insurance policy may be used to supplement the Contract Vendor's
pelicy limits to satisfy the full policy limits required by the Contract.

Amendment No. 1 to NASPO ValuePoint Contract No. ADSPO16-169897, Contract No. 139792, Release No. M-498(5)



POLICY REQUIREMENTS:

1.

Workers’ Compensation Insurance:

Statutory Compensation Coverage. Except as provided below, Contract Vendor must provide Workers'
Compensation insurance for all its employees and in case any work is subcontracted, Contract Vendor will require
the subcontractor to provide Workers' Compensation insurance in accordance with the statutory requirements of
the State of Minnesota, including Coverage B, Employer's Liability. Minimum limits of liability:

Coverage B — Employer’s Liability

$100,000 Bodily Injury by Disease per Employee
$500,000 Bodily Injury by Disease Aggregate
$100,000 Bodily Injury by Accident

If Minn. Stat. § 176.041 exempts the Contract Vendor from Workers’ Compensation insurance or if the Contract
Vendor has no employess in the State of Minnesota, the Contract Vendor must provide a written statement,
signed by the authorized signer of the Contract, stating the qualifying exemption that excludes the Contract
Vendor from MN Workers’ Compensation requirements.

If during the course of the Contract the Contract Vendor becomes eligible for Workers’ Compensation, the
Contract Vendor must comply with the Workers' Compensation Insurance requirements included herein and
provide the State of Minnesota with a certificate of insurance.

Evidence of Subcontractor insurance shall be filed with the Contract Vendor.

Automobile Liability Insurance: Required for vendors and any of their authorized dealers that perform on
call/onsite services.

The Contract Vendor shall maintain insurance to cover liability arising out of the ownership, operation, use or
maintenance of all owned, hired and non-owned autos, and in case any work is subcontracted the Contract
Vendor will require the subcontractor to maintain Automobile Liability insurance.

A, Minimum Limits of Liability: .
$2,000,000 - Per Occurrence — Bodily Injury and Property Damage Combined Single Limit

B. Coverages:
X Owned Automobile
X Non-owned Automabile
X Hired Automobile

Evidence of Subcontractor insurance shall be filed with the Contract Vendor.

General Liability Insurance:

The Contract Vendor shall maintain insurance protecting it from claims for damages for bodily injury, including
sickness or disease, death, and for care and loss of services as well as from claims for property damage,
including loss of use which may arise from operations under the Contract whether the cperations are by the
Contract Vendor or by a subcontractor or by anyone directly or indirectly employed by the Contract Vendor under
the Contract.

A, Minimum Limits of Liability:
$2,000,000 - Per Occurrence
$2,000,000 - Annual Aggregate
$2,000,000 - Annual Aggregate applying to Products/Compieted Operations

B. Coverages

Premises and Operations Bodily Injury and Property Damage
Personal & Advertising Injury

Blanket Contractual

Products and Compieted Operations

State of Minnesota named as an Additional insured

DX I

Amendment No. 1 to NASPO ValuePoint Contract No. ADSPO16-169897, Contract No. 139792, Release No. M-499(5)




4. Professional/Technical, Errors and Omissions, including Network Security and Privacy Liability Insurance
{or equivalent Network Security and Privacy Liability coverage endorsed on another form of liability
coverage or written as a standalone policy).

Network Security and Privacy Liability is required for vendors that have software licenses on State of MN
hardware (servers) or provide Maintenance and Support via telephone only:

This policy will provide coverage for all claims the contractor may become legaily obligated to pay resulting from
any actual or alleged negligent act, error, or omission related to Contractor's professional services required under
the contract.

Contractor is required to carry the following minimum limits:

$2,000,000 — per claim or event
$2,000,000 — annual aggregate

Any deductible will be the sole responsibility of the Contractor.

The retroaciive or prior acts date of such coverage shall not be after the effective date of this Contract and
Contractor shall maintain such insurance for a period of at least three (3) years, following completion of the work.
If such insurance is discontinued, extended reporting period coverage must be obtained by Contractor to fulfill this
requirement.

Insurance certificate holder should be addressed as follows:
State of Minnesota
Department of Administration
50 Sherburne Avenue, Room 112
St. Paul, MN 55155

Amendment No. 1 to NASPO ValuePoint Contract No. ADSPO16-169897, Contract No. 139792, Release No. M-499(5)



PITNEY BOWES INC.

ASSISTANT SECRETARY CERTIFICATE

The undersigned duly appointed Assistant Secretary of Pitney Bowes Inc., a Delaware
corporation (the “Corporation”), hereby certifies:

1. that Arthur Adams is an employee of the corporation and holds the title of Director,
Government Contract Compliance, as of the date hereof; and

2. that the attached delegation of authority noted as Exhibit A is a true and correct

copy of such delegation and remains in effect as of the date hereof.

IN WITNESS WHEREOQF, | have hereunto set my hand this 6th day of
September, 2018.

Lauren Freeman-Bosworth
Assistant Secretary







CERTIFICATION

|, Lauren Freeman-Bosworth, Assistant Secretary of Pitney Bowes Inc., hereby
certify that the following resolutions were duly adopted by the Board of Directors
of Pitney Bowes Inc. at a meeting duly held on May 12, 2008, at which a quorum
was present and acting throughout, and that such resolutions have not been
amended and are in full force and effect as of the date executed below:

All Customer Contracts (including government contracts)

RESOLVED, That with respect to any document that creates an obligation between
the Company and any commercial or government customer, including any sale,
lease, rental or service agreement, authority to sign on behalf of the Company is
granted, to the following officers of the Company:

« Chief Executive Officer
e President

+ Chief Operating Officer
* Chief Financial Officer

FURTHER RESOLVED, That in addition to the above-listed individuals, each elected
officer of the Company with responsibility for managing a reporting segment of the
Company’s business as defined under the rules and regulations promulgated under
the Securities Exchange Act of 1934, as amended (each, a “Reporting Segment
Officer”) shall be granted the authority to sign on behalf of the Company, solely with
respect to such Reporting Segment Officer's reporting segment business, any
document that creates an obligation between the Company and any commercial or
government customer, including any sale, lease, rental or service agreement;

FURTHER RESOLVED, That each of the Chief Executive Officer, President, Chief
Operating Officer, Chief Financial Officer, and each Reporting Segment Officer
(each, an “Authorized Officer”) acting singly, is hereby authorized: (i} to designate
and empower, from time to time, either by name, title or job responsibility, those other
officers and employees (“Designated Signatories”) of the Company who shall have
the authority to sign and otherwise act on behalf of the Company, either individually
or jointly to the same extent as that of such Authorized Officer as that Authorized
Officer shall prescribe; and (ii) to impose, from time to time, such limitations and
conditions upon the authority of any such Designated Signatories as such Authorized
Officer shall prescribe; provided, however, that each Authorized Officer shall only
have authority to designate and empower those officers and employees who are







within the scope of such Authorized Officer’s individual authority and responsibility

within the Company.

Lauren Freeman-Bosworth

Dated:  September 6th, 2018

Stamford, Connecticut







SIGNATURE AUTHORITY DELEGATION

PITNEY BOWES NORTH AMERICA MAILING (FOR L.S. ONLY)
(Effective ay of April 26, 2018)

[ delegate the authority to sign U.S. customer contracts on behalf of the Pitney Bowes North
America Mailing division as well as any other documents needed to fulfill the contract, to the individuals
with the titles listed below. This delegation supersedes all previous delegations and is limited to signing
contracts and related doecuments that comply with all applicable laws, regulations, corporate policies,
business unit guidelines, and risk matrices and policies,

PITNEY BOWES NORTH AMERICA MAILING, INCEUDING GIL.OBAT, SERVICE, AND
INTEGRATED SERVICE AND SOLUTTONS

Senior Vice President of Global Sales, Global SMB Solutions — All amouuts
Vice President Finance, Global SMB Mailing - All amounts
Director II Financial Planning & Analysis, Pitney Bowes North America Mailing — All amounts
Director Decision Support, Pitney Bowes North America Mailing — All
amounts

PITNEY BOWES NORTH AMERICA MATLING, INCLUDING GL.OBAL SERVICE

Vice President, Global Business Operations, SMB — All amounts

Vice President, Business Management - SMB — All amounts

Director, Government Contract Compliance - (for all WSCA/NASPO related agreements only) -
All amounts

District Directors — (for Pitney Bowes Inc. form non-disclosure agreements only)

Regional Vice President, SMB Sales — (for Pitney Bowes NA coniracts under $100K only)

GLOBAL SERVICE AND INTEGRATED SERVICE AND SOLUTIONS

Vice President, Global Service, Americas (for Global Service only) — All ammounts

Senior Director, Global Technical Support, Global Service — (for Global Service
ouly) — All amounts

Senior Director Professional Services, Global Service — (for Global Service and
Integrated Service and Solutions only) — All amounts

Director, Integrated Service and Solutions, Spokane Customer Operations (for
Integrated Service and Solutions only) — Contract values up to $20,000

SMB GLOBAIL PRODUCT MANAGEMENT

Senior Vice President, Global SMB Products & Strategy — All amounts

Vice President, Global Product Management, SendPro Solutions » All amounts

Director Mail Center Solutions, SMB Mail Creation & OEM — All amounts

Director SMB SaaS and Digital Apps - (for Software (including OEMs) and Mailstrearm on
Demand™) — All amounis ‘

NORTH AMERICAN DEALER OPERATIONS

Vice President, New Business, NA SMB - (Morth American Dealer Operations only) — All
amounts

Manager, Customer Service Operations - (for Dealer agresments only) — Conlract values up to
35000

S






SUB-DELEGATION AUTHORITY

The individuals with the titles listed below are authorized to delegate any part of their authority in
writing to other individuals for single transactions or seheduled absences. This authority cannot be

further delegated down.

Senior Vice President of Global Sales, Global SMB Solutions
Vice President Finance, Global SMB Mailing

Vice President, Global Business Operations, SMB

Vice President, Business Management - SMB

Vice President, Global Service, Americas

Senior Vice President, Global SMB Products & Strategy
Vice President, New Business, NA SMB

This delegation of authority is valid until it is revoked in writing.

,4/4/2&/

Jdson Dies
xecutive Vice President and President
Pitney Bowes SMB Solutions







