NASPO ValuePoint NASPO
PARTICIPATING ADDENDUM (PA)

MAILROOM EQUIPMENT, SUPPLIES & ValuePOi nt

MAINTENANCE
Led by the State of Arizona

STATE OF NORTH CAROLINA PARTICIPATING ADDENDUM

MASTER AGREEMENT #: ADSP0O16-169897, AS AMENDED (HEREIN “MASTER AGREEMENT")

Contractor or Vendor:PITNEY BOWES INC.
Participating Entity: STATE OF NORTH CAROLINA

The following products or services are included in this contract portfolio:

All products, services, and accessories listed on the Contractor page of the NASPO
ValuePoint website, excluding the following DMT categories:

o Inserters, Production

o Folders-Inserters, FProduction

o Pre-sorting Equipment, Product

o [ltems identified as DMT within Software License and Subscription Soffware
Consuiting Service
Design - Production Only
o Installation-Assembly-Production

@)

Master Agreement Terms and Conditions:

1.

Scope: This addendum covers the NASPO ValuePoint Master Agreement for Maitroom
Equipment, Supplies and Maintenance led and administered by the State of Arizona for
use by state agencies and other entities located in the Participating State as authorized by
that State’s statutes and utilizing State contract(s) with the prior approval of the State’s
Chief Procurement Officer.

Participation: The NASPO ValuePoint Master Agreement referenced above may be used
by all state agencies, institutions of higher institution, political subdivisions and other
entities authorized by an individual state’s statutes to use statefentity contracts are subject
to the approval of the respective State Chief Procurement Officer. Issues of interpretation
and eligibility for participation are solely within the authority of the State Chief Procurement
Officer. Non-governmental entities such as non-profit organizations are eligible to utilize
this Participation Addendum with the use of Vendor's Commercial Leasing Program.

Primary Contacts: The primary contact individuals for this Participating Addendum (PA)
are as follows (or their named successors):
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Contractor
Name: Art Adams, Director Government Contract Compliance
Address: Pitney Bowes, Inc. 3001 Summer Street, Stamford, CT 06926
Telephone: (203) 351-7866
Fax: (203) 460-3827
Email: art.adams@pb.com

Contractor — Government Sales Channel Director

Name Russell Rodd

Address 3001 Summer Street
Telephone 860-680-3586

Fax

E-mail Russell.rodd@pb.com
Lead State

Name Rocky Advani

Address Arizona DOA-SPO, 100 N. 15" Ave, Suite 201, Phoenix, AZ 85007
Telephone 602-542-0100

Fax

E-mail Rocky.Advani@azdoa.qov

Participating Entity

Name: Grant F. Braley

Address: 1305 Mail Service Center, Raleigh NC 27699-1305
Telephone: {919) 807-4519

Fax: (919) 807-4510

Email; grant.braley@doa.nc.gov
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4. Participating Entity Modifications Or Additions To The Master Agreement

These modifications or additions apply only to actions and relationships within the Participating
Entity.

Participating Entity must check one of the boxes below.
[__] No changes to the terms and conditions of the Master Agreement are required.

[X] The following changes are modifying or supplementing the Master Agreement and the
Pitney-Bowes terms and conditions in Amendments and addenda to the Master Agreement
terms.

NORTH CAROLINA TERMS AND CONDITICNS
MANDATORY FOR PARTICIPATING ADDENDA

Notwithstanding any other inconsistent terms in the Master Agreement as amended:

a. ADVERTISING: Vendor agrees not to use the existence of this Confract or the name of
the State of North Carolina or any of its sub-units in or as part of any commercial
advertising or marketing of products or services.

b. GOVERNING LAWS: Solely with respect to matters or disputes related to or arising from
purchase orders issued hereunder by governmental entities within the State of North
Carolina, this agreement is made under and shall be governed and construed in
accordance with the laws of the State of North Carolina, without regard to is conflict of
laws rules, and within which State all matters, whether sounding in contract or tort or
otherwise, relating to its validity, construction, interpretation and enforcement shall be
determined. This is a cooperative purchasing agreement advantageous to the State under
01 NCAC 05B.1513 and has been determined, by the State, to be eligible for a Waiver of
Competition under 01 NCAC 05B.1401. As to State purchases under the Agreement, it is
subject to the provisions of Article 3 of Chapter 143 of the N.C. General Statutes and the
rules in 01 NCAC Chapter 05.

¢. ACCESS TO PERSONS AND RECORDS: During and after the term hereof, the State
Auditor and internal auditors of the Department may audit the records of the contractor
during and after the term of the contract to verify accounts and data affecting fees and
performance under this contract, as stated in G. S. §143-49(9).

d. AVAILABILITY OF FUNDS: Any and all payments to the Vendor are dependent upon
and subject to the annual availability of funds to the agency for the purpose set forth in
this agreement. By issuing a Purchase Order, the purchasing entity represents that it has
funds appropriated by the legislature and available to pay all payments until the end of its
current fiscal period, and shall use its best efforts to obtain funds to pay all payments in
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each subsequent fiscal period through the end of your lease or maintenance term. If an
appropriation request to the N.C. legislature for funds to pay the payments is denied or a
recurring appropriation for such payments is nof available, you may terminate this Lease
on the last day of the fiscal period for which funds have been appropriated, upon (i)
submission of documentation reasonably evidencing the ltegislature's denial or omission
of an appropriation sufficient to continue this Lease for the next succeeding fiscal period,
and (ii) satisfaction of all charges and obligations under this Lease incurred through the
end of the fiscal period for which funds have been appropriated, including the return of
the Equipment at your expense.

e. COMPLIANCE WITH LAWS: Vendor shall comply with all laws, ordinances, codes, rules,
regulations, and licensing requirements that are applicable to the conduct of its business and
performance in accordance with this contract, including those of federal, state, and local
agencies having jurisdiction and/or autherity. If federal funds are utilized, the provisions of 2
CFR 200, and particularly of Appendix Il, are applicable.

f. CERTIFICATIONS: Vendor certifies to each of the following:

1) that this bid is submitted competitively and without collusion, as required by G.S.
143-54,

2) that none of its officers, directors or controlling owners has been convicted of any
violations of Chapter 78A of the General Statutes, the Securities Act of 1933, or the
Securities Exchange Act of 1834 {G.5. 143-59.2);

3) thatitis not an ineligible vendor as set forth in G.S. 143-59.1;

4) that no employee or agent of Vendor has offered, and no State employee has
accepted, any gift or gratuity in connection this contract, in violation of N.C.G.S. §
133-32; and

5) that it, and each of its sub-contractors under this contract, complies with the
requirements of Article 2 of Chapter 64 of the NC General Statutes, including the
requirement for each employer with mecre than 25 employees in North Carolina to
verify the work authorization of its employees through the federal E-Verify system, as
required by G.S. §143-48.5, and

8) that the Vendor is not an ineligible vendor due to being identified on the Final
Divestment List of entities that the State Treasurer has determined engages in
investment activities in Iran, in accordance with the Iran Divestment Act of 2015,
(.5, 147-86.565 et seq. The Treasurer's Divestment List may be reviewed at;
https/fwww.nctreasurer.com/inside-the-department/OpenGovernment/Pages/iran-
Divestment-Act-Resources.asp.

g. SOVEREIGN IMMUNITY: Notwithstanding any other term or provision in this contract,
nothing herein is intended nor shall be interpreted as waiving any claim or defense based
on the principle of sovereign immunity that otherwise would be available to the State under
applicable law.

h. ELECTRONIC PROCUREMENT:
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1)

2)

3)

Purchasing shall be conducted through the Statewide E-Procurement Service. The
State’s third party agent shall serve as the Supplier Manager for this E-Procurement
Service. The Vendor shall register for the Statewide E-Procurement Service within
two (2) business days of notification of award in order to receive an electronic purchase
order resulting from award of this contract.

THE CONTRACTOR SHALL PAY A TRANSACTION FEE OF 1.75% {.0175) ON
THE TOTAL DOLLAR AMOUNT (EXCLUDING SALES TAXES, CREDITS AND
RETURNS) OF GOODS INCLUDED ON EACH PURCHASE ORDER (EXCLUDING
LEASE AND RENTAL AND POSTAGE TRANSACTIONS) ISSUED THROUGH THE
STATEWIDE E-PROCUREMENT SERVICE. This transaction fee shall be included
as an adjustment to Contractor's Master Agreement pricing. This applies to all
purchase orders, regardless of the quantity or dollar amount of the purchase order.
The transaction fee shall not be stated or included as a separate item on the invoice.
There are no additional fees or charges to the Vendor for the services rendered by the
Supplier Manager under this contract. Vendor will receive a credit for transaction fees
they paid for the purchase of any item(s) if an item(s) is returned through no fault of
the Vendor. Transaction fees are non-refundable when an item is rejected and
returned, or declined, due to the Vendors failure to perform or comply with
specifications or requirements of the contract.

Vendor or its Authorized Reseller, as applicable, will be invoiced quarterly for the
State’s transaction fee by the Supplier Manager. The transaction fee shall be based
on a) purchase activity for the prior quarter, or b} purchases for which the supplier
invoice has been paid, in each case, minus any taxes, returns, credits or other
adjustments... Unless Supplier Manager receives written notice from the Vendor
identifying with specificity any errors in an invoice for the transaction fee within forty-
five (45) days of the receipt of invoice, such invoice shall be deemed to be correct and
Vendor shall have waived its right to later dispute the accuracy and completeness of
the invoice. Payment of the transaction fee by the Vendor is due to the account
designated by the State within forty-five (45) days after receipt of the invoice for the
transaction fee. If payment of the transaction fee is not received by the State within
this payment period, it shall be considered a material breach of contract. Pursuant to
G.S. 147-86.23, the Supplier Manager will charge interest on past due balances.
Interest shall be charged at the rate set by the Secretary of Revenue pursuant to G.S.
147-86.23 as of the date the balances are past due. The late-payment penalty will be
ten percent (10%) of the account receivable (G.S. 147-86.23). Within forty-five (45)
days of the receipt of invoice, Vendor may dispute in writing the accuracy of an invoice.
No interest shall be charged eon disputed and overdue amounts to the extent the State
agrees to reduce or adjust the amount in dispute. The Supplier Manager shall provide,
whenever reasonably requested by the Vendor in writing (including electronic
documents), supporting documentation from the E-Procurement Service that accounts
for the amount of the invoice.
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4)

5)

The Supplier Manager will capture the order from the State approved user, including
the shipping, and submit the order in accordance with the E-Procurement Service.
Subsequently, the Supplier Manager will send those orders to the appropriate Vendor
on this Participating Addendum. The State or Purchasing Entity, not the Supplier
Manager, shall be responsible for the solicitation, Bids received, evaluation of Bids
received, award of contract, and the payment for goods delivered.

Vendor agrees at all times to maintain the confidentiality of its user name and
password for the Statewide E-Procurement Services. If Vendor is a corporation,
partnership or other legal entity, then the Vendor may authorize its employees to use
its password. Vendor shall be responsible for all activity and all charges by such
employees. Vendor agrees not to permit a third party to use the Statewide E-
Procurement Services through its account. If there is a breach of security through the
Vendor's account, Vendor shall immediately change its password and notify the
Supplier Manager of the security breach by email. Vendor shall cooperate with the
State and the Supplier Manager to mitigate and correct any security breach.

6) VENDOR IS AND SHALL REMAIN RESPONSIBLE FOR PAYING THE
TRANSACTION FEE ON BEHALF OF ANY SUB-CONTRACTOR OR DEALER
INVOLVED IN PERFORMANCE UNDER THIS CONTRACT IN THE EVENT THAT
SUCH SUB-CONTRACTOR OR DEALER DEFAULTS ON PAYMENT.

i. TERMINATION FOR CONVENIENCE: The State may terminate this Participating

Addendum (PA) at any time by providing ninety {90) days’ notice in writing from the State
to the Vendor. In that event, all finished or unfinished deliverable items prepared by the
Vendor under this contract shall, at the aption of the State, become its property. If the
contract is terminated by the State as provided in this section, the State shall pay for
goods and services satisfactorily completed and delivered by the Vendor, less any
payment or compensation previously made. No termination by the Vendor of this PA shall
take effect without 90 days’ written notice to the State. Notwithstanding the foregoing,
any underlying leases to this PA entered into during the term of this Participating
Addendum will remain in full force and effect throughout the stated lease term of such
lease agreement subject to the termination provisions stipulated within such lease.

j- Notwithstanding any provision to the contrary, the State expressly does not
agree to any Vendor term or provision in any attached or referenced document,
or any revision thereof, that is inconsistent with or materially changes any
provision of this PA, except as expressly and lawfully agreed to in writing by
authorized State Purchase & Contract official(s) prior to award of the contract, or,
2) ordered by a court of competent jurisdiction., that provides for i) passage of
title to the State prior to delivery and acceptance of the equipment to the
Purchasing Entity, ii) implementation of any oral promise(s) or statements made
by any State official or personnel, iii) any obligation to expose State Personally
Identifiable Information or State Data internationally, iv) a waiver of Sovereignty
by the State except as in accordance with a relevant statute or court decision, v)
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any act or obligation of the State or Vendor that is inconsistent with applicable
North Carolina or federal law, or the judicial interpretation thereof, or the relevant
portions of 01 NCAC Chapter 05, and vi) any provision that creates a “deemed
acceptance” by the State after a specified period of time. A contract not made in
accordance with Article 3 of G.S. 143 is void. G.S. 143-58.

k. SOFTWARE TERMS.

1) Software license terms and conditions shall be consistent with the terms of this PA and
shall be mutually agreed upen in advance and in writing by the State Purchase & Contract
office and Pithey Bowes Inc. List of Software Licenses offered under this Addendum are
attached hereto as Afttachment C. The software license terms attached to this
Participating Addendum are hereby incorporated into and made a part of this Participating
Addendum.

| POSTAGE METER TERMS.
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 provided by
the Contractor and attached hereto as Attachment B.

m. LEASE AGREEMENTS: Equipment Lease and Rental Agreements are authorized in
accordance with the terms of the Master Agreement. Attachment A reflects the lease
and/or rental options Participating State/Entity has agreed to use. Any underlying leases
to this agreement will remain in full force and effect throughout the stated lease term of
such lease agreement.

n. LEASE OPTIONS. SEE ATTACHMENT A FOR FURTHER INFORMATION

1) Pitney Bowes Global Financial Services LLC "GFS” Term Rental (Installment
Purchase) — Option A, State & Local Rental - Option B, and State & Local Fair
Market Value Lease ~ Option C pursuant to Sections 3.15 and 3.16, respectively and
its terms and conditions are offered for lease transaction for the SMB Product line
specifically listed in the Attachment A.

0. Taxes.
Sales & Purchase Tax will be charged, if allowed under NC State Law.

p. Subcontractors. All Pitney Bowes contractors, subcontracters, Authorized Sales and
Services Representatives authorized in the State of North Carolina, as shown on the
dedicated Pitney Bowes website, are approved to provide sales and service support to
participants in the Master Agreement. The contractor's dealer participation will be in
accordance with the terms and conditions set forth in the Master Agreement and this PA.

g. Purchase Order Instructions. All orders under this PA are to be made out to and
processed by Pitney Bowes and should contain the following (1) “PO is subject to
NASPO ValuePoint Master Agreement number ADSPO16-169897 and the State of NC
PA, STC 600A" (2) Your Agency Name, Address, Contact, & Phone-Number.
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r. Orders. Any order placed by a Participating Entity or Purchasing Entity for a product
and/for service available from the Master Agreement shall be deemed to be a sale under
(and governed by the prices and other terms and conditions of) the Master Agreement
and the State of NC PA unless the parties to the order agree in writing that another
contract or agreement approved by the Division of Purchase and Contract applies to
such order.

s. Price Agreement Number. All purchase orders issued by Purchasing Entities within the
jurisdiction of this Participating Addendum shall include the State's contract number: STC
600A and the Lead State price agreement number: ADSPO16-169897.

t. Individual Custemer. Each State agency and political subdivision, as a Purchasing
Enfity, that purchases products/services under this Participating Addendum will be
treated as if they were Individual Customers. Except to the extent modified by a
Participating Addendum, each agency and peolitical subdivision will be responsible to
follow the terms and conditions of the Participating Addendum and Master Agreement as
modified herein; and they will have the same rights and responsibilities for their
purchases as the Participating Entity has in the Master Agreement and this PA. Each
agency and political subdivision will be responsible for their own charges, fees, and
liabilities and will have the same rights to any indemnity or to recover any costs allowed in
the contract for their purchases. The Contractor will apply the charges to each
Purchasing Entity individually.

u. Risk of loss. Risk of Loss shall pass to the State upon delivery of the equipment to the
Purchasing Entity.

5. ADDENDA.

The following Vendor Addenda apply in the event there is no conflict with the PA terms
outside of the Addenda, and the Addenda listed immediately below are hereby modified
and attached and incorporated herein.

Attachment A: Leasing Options
Options A, B,and C

Aftachment B: Postage Meter Rental Terms

Attachment C: Software License Agreements

SMB Terms - Summary

Business Manager Software License Agreement (Oct 2016)
Distributions Software SMLA (Nov 2015)

Shipping & Mailing Maintenance Services Terms (URL)
ConnectRight Mailer

USPS Terms - DPV/LACS and SuiteLink Product
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On-Demand Subscription Services Agreement for Send-Pro
Enterprise (Modified from version attached to the Master Agreement
by Amendment 3, 7/9/2018)

SendPro

US Terms of Use — Subscription (May 2016)

US Terms of Use- With Equipment Lease (May 2016)

Hosting Addendum for Distribution Solution Products (May 2015)

6. ENTIRE AGREEMENT

The Participating Addendum (PA) together with all of the exhibits attached hereto and
made part of, and the Master Agreement (as administered by the State of Arizona),
together with exhibits and amendments set forth as Amendments to the Master
Agreement, as supplanted and madified herein, constitute the entire agreement between
the parties with respect to the subject matter of this contract, replacing all previous
communications, representations or agreements, whether oral or written, with respect to
the subject matter hereof, in the order of precedence in 5. Addenda, above, with respect
to the subject matter hereof. Terms and conditions not attached hereto and inconsistent
with, contrary or in addition to the terms and conditions of this Participating Addendum
and the Master Agreement shall not be added to or incorporated into this Participating
Addendum (except normal State purchase order language consistent with this
Participating Addendum). Caution: Any such attempts to add or incorporate additional
terms and conditions by Vendor with End Users not contemplated under this Agreement
are hereby rejected and any such resuiting contracts may be void as provided under
G.5. 143-58, with the Vendor potentially subject to debarment or other remedies of the
State.

The terms and conditions of this PA and the terms of the Master Agreement consistent
with the PA, shall prevail and govern as to the contractual relationship between the State
and Vendor.
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IN WITNESS, WHEREOF, the parties have executed this Addendum as of the date of execution

by both parties below.

Participating Entity:
State of North Carolina

Contractor:

Pitney Bowes Inc.

Signature: Signature:
et 7
Name: e
6)}/&/?1{' F 6!’&/0—, Arthur E. Adams
e Title:

Stude Pagmre mot HMaroye

" Director, Government Contract Compliance

| Date:

Date:
Fhfaers

ZZ%, 9, d0/9

For questions on executing a participating addendum, please contact:

NASPO ValuePoint

Cooperative Development Coordinator: Ted Fosket
Telephone: (807) 723-3360
Email: tfosket@naspovaluepoint.org

[Please email fully executed PDF copy of this
document to

PA@naspovaluepoint.org

to support documentation of participation and posting
in appropriate data bases.]
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ATTACHMENTA

Options A, B and C are offered for fease or rental transactions for the SMB Product line,

Pitney Bowes Global Financial Services offers a variety of equipment leasing and lease/rental
programs to enable your agency to acquire the equipment it needs with the innovative
financing solution that works best for you.

TERMRENTAL {INSTALIMENT PURCHASE) - Option A

This program provides a 36, 48 or 60 Month Lease and is available only to city and state
agencies, such as public school districts, municipal hospitais, police and fire
departments. Due fo the tax exempt status of the Lessee, rates are much lower than
standard Fair Market Value Lease rates. Title to the Eguipment passes up front and at
the end of the lease term, lessee owns the equipment (excluding meter). (Non-profits,
private universities & schools _and non-State or Local agencies are excluded from this
program}. Sales & Purchase Tax will be charged, if required under Your State Statute.

FAIR MARKET VALUE/Rental (OPERATING LEASE) - Option B

This program provides you with 36, 48 or 60 Month Rental. At the end of the rental
period, you may purchase the equipment at the end of the Rental for its then Fair

- Market Value, or you can enter into a new Rental term or return the equipment. This
includes canceliation for convenience with a termination with 90 day notice of
cancellation and pay one quarterly payment. Sales & Purchase Tax will be charged, if
required under Your State Statute,

FAIR MARKET VALUE LEASE - Option €

This program provides you with a 36, 48 or 60 Month lease term with the option to purchase
the equipment at the end of the lease for its then Fair Market Vaiue, or you can continue
leasing the equipment based on its Fair Market Value, or return the equipment. Sales &
Purchase Tax will be charged, if required under Your State Statute,
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Example of lease/rental payments based on a $10,000.00 equipment price:

MONTHLY LEASE RATES MONTHLY LEASE PAYMENT BASED ON $10,000.00 TRANSACTION™
TERM OPTION A OPTION B OPTIONC TERM OPTION A OPTION B OPTION C
35 0.0326 0.0377 0.0342 36 ] 32600 S 377.00 5 342.00
48 0.0257 0.0309 0.0277 48 5 25700 S 3900 5 27700
60 0.0216 C.0270 0.0237 &0 5 21600 S 270.00 § 237.00

"Monthly payment excludes any Sales and ar Purchase Tax. Sales and/or
Purchase Tax will be charged, if required under Your State Statute.
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pitney bowes {L)J Attachment A.1

NTAL ONSTALINIENT LR A5 LTASE TR AN CONDITIONS:

Pricing Plan for the NASPO ValuePeint Term Rental (Installment Purchase) Lease Terms and Conditions is as follows:

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-169897, as amended, and will be the Lessor
under this Term Rental {Installment Purchase) Lease Temms and Condition Agreement. PBGFS does not warrant, service or otherwise
support the equipment. Those services are provided by Pitney Bowes Inc. (PB!). Due to federai regulations, only PBI can own a Meter.
This Agreement cannot be used for Production Equipment Categories (Preduction Ink Jet Envelope Addressing System, Production
Tabbers, Inserter Production, Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSPO16-00008328- to Pitney
Bowes Inc.

Monthly Rate Factors:

Term: Lease Rate:
36 0326
48 0257
60 0216

Total Value of the Order multiplied by the applicable Monthly Rate Factor = {Monthly Equipment Lease Payment, plus applicable monthly meter
rental and value based service fees, plus the monthly cost of service maintenance for years 2 thru end of initial term, plus any applicable taxes
multiplied by three (3) menths = equals the Quarterly payment.

For further clarification a 36 month lease based on a $10,000 equipment order the Quarterly payment would equal a $326.00 monthly equipment
lease payment multiplied by 3 months equaling a $978 Quarterly lease payment. Applicable quarterly cost of service maintenance for years 2
thru end of initial term, quarterly meter rental and value based services fees, plus any taxes, if applicable, would be added to the Quarterly
payment.

L1. DEFINITIONS “End User” — A state agency or entity or local government or other

L1.1 The following terms mean: Agreement.

"Agreement” - the Order, your State’s Parlicipating Addendum, the
NASPO ValuePoint Master Agreement ADSP(O16-169897, as 3 :
amended, these lerms and conditions, and any attached exhibits. Meter, and any standalone software and SendKit equipment

g . | iod I
“Bank'- The Pitney Bowes Bank, In. Initial Term" - the lease period listed on the Order
"Consumable Supplies” - ink, ink rollers, printheads, toner and drum
cartridges, ribbons and similar items. Product-specific consumable
supplies are identified in the preduct operator guide.

your location.

“Covered Equipment” - the equipment rented or sold to you from
PBGFS or PBI that is covered by the SLA as stated on the Order.
Covered Equipment does not inciude any Meter, Usage-based
Equipment, or any standalone software, and SendKit equiprment. inlerface or keyboard and display and the print engine.
“Lease” — the Order and this NMASPO ValuePoint Term
Rental (Installment Purchase) Lease Terms and Conditions.

“Delivery Date” - the date the Equipment or other item is delivered
to your location.

"Effective Date” - the date the Order is received by us. “Maintenance Service” - the maintenance service for the

entity lawfully leasing Equipment and procuring services under this

“Equipment” - the equipment listed on the Order, excluding any

“Instail Date” - the date the Equipment or other item is installed at

“Meter” - any postage meter supplied by PBI under the Order,
including (i) in the case of a Connect+™ or SendPro™ P and C
series mailing system, the postal security device, the application
platform, the system controller and the print engine and (i) in the
case of all other mailing systems, the postal security device, the user
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Covered Equipment selected by you on the Order,
exciuding software maintenance.

“"Master Agreement” - NASPO VatuePoint Master
Agreement ADSP016-169897 Mail Room Equipment,
Services and Maintenance condract, as amended,
administered by the State of Arizena and shall consist of:
the NASPQ solicitation as amended, any requests for
clarifications and/or best and final offers, the proposal
submitted by us, our responses to any requests for
clarifications andfor our best and final offer.

“NASPO ValuePoint' — NASPC ValuePoint Cooperative
Purchasing Organization LLC, a wholly owned subsidiary of
National Association of State Procurement Officials
{NASPO}.

“Order” - the executed agreement between the applicable
Pitney Bowes company and you for the Equipment.

“PBGFS’ - Pitney Bowes Global Financial Services LLC or a
wholly owned subsidiary of Pitney Bowes Inc.

“PBI" - Pitney Bowes Inc
“Pitney Bowes” — PBI, PBGFS and their respective subsidiaries.

“Postage Meter Rental Aqreement” — an agreemenl governing
the use and rental of a Meter you enter into with us.

“SLA" - the Service Level Agreement.

"SLMA" — a Software License and Maintenance Agreement you
enter into with us

"SOW’ — a Statement of Work you enfer into with us.

“State Participating Addendum” the bitateral agreement
execuled by us and your participating state incorporating the
Master Agreement.

“Usage-based Equipment” - equipment for which charges are
based- on-volume of use--

“Using Agency” — The State agency or other authorized entity
entering into a lease under this Agreement. Also referred to as
Purchasing Entity.

“USPS” —the United States Postal Service.

"We,” "Qur,” or "UUs” — the Pitney Bowes company with whom
you've entered into the Order.

“You," “Your" “Lessee", or "Customer” — in the context of the
terms and conditions of the PA, the State; but in the context of
leases, the Using Agency or Purchasing Entity identified on the
Order.

L2. AGREEMENT
L2.1 You are leasing the Equipment listed on the Order.

L2.2 You may noi cancel this Lease for any reason except as expressiy
set forth in Section L10 below, all payment obligations are
unconditional.

L2.3 If you do not pay the fees when due or you do not comply with the
Agreement and fail to cure the same within thirty (30) days of receipt
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of writlen notice therecf, we may disable the Meter, terminate the
Agreement, retake the Equipment and Meter, and collect from you
all fees due for the remainder of the Initial Term, or if after the Initial
Term, al! fees then due.

L2.4 You authorize us to file a Uniform Commercial Code financing
statement naming you as debtorflessee with respect to the
Equipment.

L3. PAYMENT TERMS

L3.1 We will invoice you in arrears each month for all payments on the
Order (each, a "Quarterly Payment”), except as provided in any
SOW attached to this Order. You will make each Quarterly Payment
by the due date shown on our invoice.

L3.2 Your Quarterly Payment may include an ecrigination fee, amounts
carried over from a previous unexpired lease, SLMA fees and other
charges.

L3.3 Any Meter rental fees and SLA fees (collectively “PBI Payments”},
withbe included with your Quarterly Payment and begin with the start of
the Lease Term (as defined below). After the Initial Term, your
Quarterly Payment will increase if your PBl Payments increase.

L3.4 Your obligations, including your obligation to pay the Quarterly
Payments due in any fiscal year during the term of this Agreement,
shall constilute a current expense for such fiscal year and shall not
conslitute indebtedness within the meaning of the constitution and
taws of the state in which you are located. Nathing herein shall
consfitute a pledge by you of any taxes or other moneys (other than
monreys lawfully appropriated from time to time by or for your benefit
for this Agreement) to the payment of any Total Payment due under
this Agreement.

L4. EQUIPMENT OWNERSHIP

L4.1 PBl owns any Meter. Title to the Equipment shall pass o you upon
installation. However, you and we agree that title shall autcmatically
rever! to us in the event of default, or termination due to your non-
appropriation under Section L10.

LS. TERM

L5.1 This Agreement shall commence on the date of delivery and shall
continue until the earlier of (i) termination at our option upon the
occurrence of an event of default, or (i) the occurrence of an event
of a non-appropriation under Section L10, or {iii) the expiration of
the Term and your payment of all Quarterly Payments and other
sums due and your fulfiiment of all other cobligaticns under this
Agreement.

L6. SURRENDER OF EQUIPMENT

L6.1 If you default, or terminate this Lease Agreemeni by non-
appropriation under Section L10, you, at your expense, shall return
all Eguipment by delivering it to us in the same condition as when
delivered to you, reasonable wear and tear excepted, to such place
or on board such carrier, packed for shipping, as we may specify.
Untii the Equipment is returned as required above, all terms of this
Agreement remain in effect including, without limitation, your
obligations to make payments relating to your continued use of
the Equipment and to insure the Equipment.
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{a) You bearthe entire risk of loss to the Equipment from the date of
delivery by PBI untii the Equipment is returned to, and
received by, us, regardless of cause, ordinary wear and tear

L7. WARRANTY AND LIMITATION OF LIABILITY excepted ("Loss”).
{b) No Loss will relieve you of any of your obligations under this

L7.1 PBGES AND THE BANK MAKE NOWARRANTIES. EXPRESS OR Lease. You must immediately notify us in waiting of any Loss.
IMPLIED INCLUDING ANY WARRANTY OF To protect the equipment from loss, you shall self-insure against
MERCHANTABILITY, FITNESS FOR APARTICULAR PURPOSE, loss, forits full replacement value.
OR FREEDOM FROM INTERFERENCE OR INFRINGEMENT. L10. NON-APPROPRIATION

L7.2 g%ﬁ'lFASGEAN([IJNgEEDEISNAgKIﬁngE'?q?'LLLIA(?OLSSE%%SS% A'[_O%% L10. See Master Agreement - Section 7.2 State of Arizona Uniform
PUNITIVE DAMAGES), 0OR EXPENSE,CAUSED DIRECTLY OR Terms and Conditions, Par 4.4. Availability of Funds for the Next
INDIRECTLY BY THE EQUIPMENT. State fiscal year and Par 4.5. Availability of Funds for the current

) . ) ) State fiscal year. See Participating Addendum Section 4 i.
L7.3 PBI provides you with the warranty as provided in the Master

Agreement and as follows; L11. REPRESENTATIONS
{a) PBI warrants that the Equipment will be free from defects in L11.1 You hereby represent and warrant that (a) you are a state or
material and workmanship and will perform according to the political subdivision thereof within the meaning of Section 103(c) of
equipment user guide for a period of one year (360) days from the the Intemal Revenue Code of 1986, as amended (the “Code); and (b)
date of acceptance {the “Warranty Period”}). you have the power and authority under applicable law to enter into
. ) ) . this Agreement and you have been duly authorized to execute and
(b)[f PBI warrantsfthat_ the Maintenance ISewlce provided will be deliver this Agreement and carry out your obligations hereunder.
performed in a professional and workmanlike manner. To the extent required by applicable law. You acknowledge that a

portion of each Quarterly Payment you shall pay includes interest
and that this Agreement is entered into based on the assumption
that the interest portion of each Quarterly Payment is not includible

{c) Your remedy in the event of any warranty claim is as provided
within the Master Agreement.

()} A “defect” does not include the faiture of rates within a rate in gross income of the owner thereof for Federal income tax
update te conform to published rates. purposes under Section 103{a} of the Code. You shall, at all times,

. ) » . do and perform all acts and things necessary and within your control
(e) There is no warranty for Equipment reguirng repair or inorder to assure that such interest component shall be so excluded.
replacement because of your negligence, usage which exceeds If any interest is determined not to be excludible from gross income,
PBI's recommendations, damage in transit, virus contamination or your Quanterly Payment shall be adjusted in an amount sufficient to
loss of data, misuse, external forces, loss or fluctuation of power, maintain our original after tax yield utilizing our consolidated marginal
fire, flood, or other natural causes, or service by anyone other than tax rate, which adjusied Quarterly Payments you agree to pay as
PBI. There is no warranty for Equipment arising trom the use of provided in this Agreement, subject fo Section L10. The rale at
third party supplies (such as ink} that results in: {i) damage to PBI which the interest portion of Quarterly Payments is calculated is not
Equiprment, (i) poor indicta, text, or image print quality; {jii} indicia intended 1o exceed the maximum rate or amount of inferest
readability failures; or (iv) a failure to print indicia, text, or images. permitted by applicable law. If such interest portion exceeds such

maximurm, then at our option, if permitted by law, the interest portion
will be reduced to the legally permitted maximum amount of interest,

(i The print engine(s), print engine components, structural
components and printed circuit board assemblies supplied with the
PBI  Equipment may be reclaimed, reconditicned or
remanufactured. Any such item is warranted to perform according
{0 the same standards as the equivalent new item.

and any excess will be used to reduce the principal amount of
your obligation or be refunded to you. You shall not do {or cause to
be done) any act which will cause, or by omission of any act allow, this
Agreement to be an “arbitrage bond” within the meaning of Section
148(a) of the Code or a "private activity bond” within the meaning of

. Section 141(a) of the Code. At the time of your execution of this

{g) The warranty does not cover Consumable Supplies. Agreement, you shall provide us with a properly prepared and

executed copy of the appropriate US Treasury Form 8038-G or

8038-GC and you appeint us as your agent for the purpose of

matntaining a registration system as required by Section 149{a} of

LS. EQUIPMENT OBLIGATIONS gme Cc)dei This Section shall survive the termination of this
greement.

L8.1 Condition and Repairs. You will keep the Equipment free from liens
and in good repair, condition, and working order.

L8.2 |nspeclion. We may inspect the Equipment and related maintenance [ 12, MISCELLANEDOUS

records.
) L12.1 If more than one lessee is named in this Lease, liability is joint and
L8.3 Location. You may not move the Equipment from the location several,
specified on the Order withcut cur prior written consent which wilt :
net be unreasonably withheld. L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT, THE
METER OR THIS LEASE WITHOUT QOUR PRIOR WRITTEN
CONSENT, WHICH WILL NOT BE UNREASONABLY
WITHHELD, subject to the State legislature reorganizing the Using
L9. RISK OF LOSS Agency and upon prior writlen notice to PBI.
19.1 Risk of Loss. .12.3 We may sell, or assign all or any part of this Lease or the

Equipment. Any sale or assignment will not affect your rights or
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obligations under this Agreement.

L12.4 All applicable taxes required to be collected by us will be shown

on the invoice.

L12.5 Any Meter rented under this Agreement is subject to the

applicable USPS regulations and meler terms and conditions as
may be provided by PBI

L12.6 Qur Equipment may contain embedded software. You agree: (i)

that PBI and its licensors own the copyrights and other intellectual
property in and to the embedded software; (ii) that you do not
acguire any right, fitle or interest in or to the embedded software;
(iii} only to use the embedded software with our Equipment in
which the embedded software resides; (iv) that you may nol copy
the embedded software; (v} that you may neither medify nor
create derivative works of the embedded software (vi) that you
may neither distribute nor disclose the embedded software (or
any portion thereof) to any other person; (vii) thal you may not
translate, de-compile, disassemble, or otherwise atlempt to
unbundle, reverse engineer or create derivative works of the
embedded software, except as permitted by applicable law; and
{viii} that you may not export the embedded software in
coniravention of applicable export control laws. The embedded
software contains third parly software. Notwithstanding the
above, this section does not modify any terms that may
accompany such third party software.

L12.7 The ferms and conditions in this Lease Agreement apply to

the extent they are not in conflict with the Participating
Addendum .

L 12.8 The Connect+ and SendPro P and C Series mailing system may

use an internet access point (e.g., wireless router) provided by
us. You may only use this access point for connectivity between
the Connect+ and SendPro P and C Series mailing system and
the internet and for no other purpose. You agree to pay all costs
associated with use of the access point in violation of this
restriction.

L12.9 We will provide you with a walcome letier by email.

NASPO
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Attachment A.2

Ry D P ACETY A P R TR AL I RIT A T AC ARG C SIS YA
OB NASPO VAL POINT TRV RENTAL TTRIMS AND CONDITIONS,

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-169897, as amended, and will be the Lessor
under this Fair Market Value Rental Terms and Condition Agreement. PBGFS does not warrant, service or otherwise support the
equipment. Those services are provided by Pitney Bowes Inc. (PBI). Due to federal regulations, only PBI can own a Meter. This
Agreement cannot be used for Production Equipment Categories (Production Ink Jet Envelope Addressing System, Production Tabbers,
Inserter Production, Production Folder-Inserter, Pre-Sorting Equipment} awarded under ADSPQ168-00006328- to Pitney Bowes Inc.

The Pricing Plan for the NASPO ValuePoint Fair Market Value Rental Terms and Conditions is as follows:

Monthly Rate Factors:

Term: Rate:
36 0377
48 0309
60 0270

Total Value of the Order multiplied by the applicable Monthly Rate Factor = Monthly Equipment Payment, plus applicable monthly meter rental and
value based service fees, plus the monthly cost of service maintenance for years 2 thru end of initial term, plus any applicable taxes. muitiplied by
three (3) months = equals the Quarterly Payment.

For further clarification a 36 month rental based on a $10,000 equipment order would equal a $377.00 monthly equipment | payment multiplied by 3
months equaling a $1,131 quarterly lease payment. Applicable quarterly cost of service maintenance for years 2 thru end of initial term, quarterly
meter rental and value based services fees, plus any taxes, if applicable, would be added to the Quarterly payment.
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L1. DEFINITIONS
L1.1 The following terms mean:

“Agreement” - the Order, your State's Participating
Addendum, the NASPO VaiuePoint Master
Agreement ADSPQO16-169897, as amended, these
terms and conditions, and any attached exhibits.

“Bani’- The Pitney Bowes Bank, Inc.

"Consumable Supplies” - ink, ink rollers, printheads, toner and
drum cartridges, ribbons and similar items. Product-specific
consumable supplies are identified in the product operator guide.

"

Covered Equipment” - the equipment rented or sold to you
from PBGFS or PBI that is covered by the SLA as staied on
the Order. Covered Equipment does not include any Meter, or
any standalone software, and SendKit equipment.

Delivery Date” - the date the Equipment or other item is delivered
to your location.

“Effective Date” - the date the Order is received by us.

"

Equipment” - the equipment listed on the Order, excluding
any Meter, and any standalone software and SendKit equipment.

“Initial Term” - the lease period listed on the Order

“Install Date” - the date the Equipment or other item is installed
at your location.

“Meter" any postage meter supplied by PBI under the Crder,
including (i) in the case of a Connect+™ or SendPro™ P and
C series mailing system, the postal security device, the
application platform, the systern controller and the print engine
and (i) in the case of all other mailing systems, the postal
security device, the user interface or keyboard and display and
the print engine.

‘Lease” — the Order and this NASPO ValuePoint Fair Market
Value Rental Terms and Conditions.

“Maintenance Service” - the maintenance service for the
Covered Equipment selected by you on the Order, excluding
software maintenance.

“Master Agreement’ — NASPO ValuePoint Master Agreement
ADSPO16-169897 Mail Room Equipment, Supplies and
Maintenance coniract, as amended, administered by the
State of Arizona and shall censist of: the solicitation as
amended, any requests for clarifications and/or best and
final offers, the proposal submitted by us, our responses to
any requests for clarifications and/or our best and final
offer.

“NASPQ ValuePoint” — NASPO ValuePoint Cooperative
Purchasing Organization LLC, a wholly owned subsidiary of
National Association of State Procurement Officials
(NASPQ).

"Order” - the executed agreement between the applicable
Pitney Bowes company and you for the Equipment.

“PBGFS" - Pitney Bowes Global Financial Services
LLC.

“PBI" - Pitney Bowes Inc.
“Pitney Bowes” — PBGFS and its subsidiaries, and PBI.

"Postage Meter Rental Agqreement” - an agreement governing
the use and rental of a Meter you enter into with us.

"SLA” - the Service Level Agreement.

“SLMA” - a Software License and Maintenance Agreement you
enter inlo with us
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"SOW' — a Statement of Work you enter into with us.

“State Participating Addendum” the bilateral agreement
executed by us and your participating state incorporating
the Master Agreement.

“Using Agency” — The State agency or other authorized entily
entering info a lease under this Agreement. Also referred to
as Purchasing Entity

“We,” "Qur,” or "Us” — the Pitney Bowes company with whom
you've entered into the Order.

“You,” “Your," "Lessee”, or "Customer” — in the context of the
terms and conditions of the PA, the State; but in the context
of leases, Using Agency or Purchasing Entity identified on the
Order.

L2. AGREEMENT
.2.1 You are leasing the Equipment listed on the Crder.

L2.2 You may not cancel this Lease for any reason except as
expressly sel forth in Sections L10 and L11 below, all payment
obligations are unconditional.

L2.3 If you do not pay the fees when due or you do not comply with
the Agreement and fail to cure the same within thirty (30) days of
receipt of written notice thereof, we may disable the Meter,
terminate the Agreement, relake the Equipment and Meter, and
collect from you all fees due for the remainder of the Initial Term,
or if after the Initial Term, alt fees then due.

L2.4 You authorize us to file a Uniform Commercial Code financing
statement naming you as debtorflessee with respect to the
Equipment.

L3. PAYMENT TERMS AND OBLIGATIONS

L3.1 We will invoice you in arrears each quarter for all payments on the
Order {each, a "Quarterly Payment”), except as provided in any
sfatement of work aftached to the Order. You will make each
Quanterly Payment by the due date shown on our invoice.

£3.2 Your Quarterly Payment may include an origination fee, amounts
carried aover from a previous unexpired lease, SLMA fees and other
charges.

L3.3 Any Meler rental fees and SLA fees (collectively “PBI Payments”),
will be included with your Quarterly Payment and begin with the start
of the Lease Term (as defined below). After the Initial Term, your
Quarterly Payment will increase if your PBI Payments increase.

L4. EQUIPMENT OWNERSHIP

We own the Equipment. PBl owns any Meter. Except as stated in Section
L6, you will not have the right to become the owner of the Equipment
at the end of this Agreement.

L5. LEASE TERM

The Lease term is the number of months stated on the Crder {“Lease
Term"). The Lease Term will commence on the date the Equipment is
delivered, if we do nat install the Equipment. If we install the Equipment,
the Lease Term will commence on the installation date.
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L6. END OF LEASE OPTIONS

L6.1 During the 90 days before your Lease ends, you may, if not in
default, select one of the following options:

(a) enterinto a new lease with us;

(b} purchase the Equipment “as is, where is" for fair market
value; or

(c) return the Equipment and Meter in its original condition,
reasonable wear and tear excepted and pay us our then
applicable processing fee. If you return the Equipment
and Meter, you will, as specified by us, either properly
pack and return them to us in the return box and with the
shipping label provided by us or furnish them to such
service carrier as we specify to pick up and ship them to

©us.

L6.2 If you do not select one of the options in Section L8.1, you will
be deemed to have agreed to enter inte month to month
extensions of the term of this Agreement. You may choose to
cancel the automatic extensions by giving us 120 days prior
written notice before the Lease expires (unless the law requires
the notice period to be shorter). Upon canceliation, you agree to
either return all items pursuant to Section L6.1(c) or purchase
the Equipment.

L7. WARRANTY AND LIMITATION OF LIABILITY

L7.1 PBGFS AND THE BANK MAKE NO WARRANTIES, EXPRESS
OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, OR FREEDOM FROM INTERFERENCE OR
INFRINGEMENT.

L7.2 PBIl provides you with the warranty as provided in the
Master Agreement and as follows:

(a) PBI warrants that the Equipment will be free from defects
in materiat and workmanship and will perform according
to the equipment user guide for a period of one year (360)
days from the date of acceptance (the "Warranty Period"”).

(t) PBI warrants that the Maintenance Service provided will
be performed in a professional and workmanlike manner.

(c) Your remedy in the event of any warranty claim is as
provided within the Master Agreement.

(d} A “defect” does not include the failure of rates within a
“rate update to conform to published rates.

(e) There is no warranty for Equipment requiring repair or
replacement because of your negligence, usage which
exceeds PBI's recommendatiens, damage in transii, virus
contamination or loss of data, misuse, external forces, loss
or fluctuation of power, fire, flcod, or other natural causes,
or service by anyone other than PBI. There is no warranty
for Equipment arising from the use of third parly supplies
(such as ink) that results in: (i) damage to PBI Equipment;
(i) poor indicia, text, or image print quality; {iii} indicia
readability failures; or {iv) a failure to print indicia, text, or
images.

(i The print engine(s), print engine components, structural
components and printed circuit board assemblies supplied
with the PBI Equipment may be reclaimed, reconditioned or
remanufaciured.  Any such item is warranted to perform
according to the same standards as the equivalent new item.

(9) The warranty does not cover Consumable Supplies.

L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY LOSS,
DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR
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PUNITIVE DAMAGES), OR EXPENSE CAUSED DIRECTLY
OR INDIRECTLY BY THE EQUIPMENT.

L8. EQUIPMENT CBLIGATIONS

L8.1 Condition and Repairs. You will keep the Equipment free from liens
and in good repair, condition, and working order.

1.8.2 Inspection. We may inspect the Equipment and refated
maintenance recosds.

L8.3 Location. You may not move the Equipment from the location
specified on the Order without our prior written consent which
will not be unreasonably withheld.

L8, RISK OF LOSS AND VALUEMAX® PROGRAM
1.9.1 Risk of Loss.

{a) Youbearthe entire risk of loss to the Equipment from the date
of delivery by PBI unfil the Equipment is retumed to,
and received by, us, regardless of cause, ordinary wear
and tear excepted ("Loss").

(b) No Loss will relieve you of any of your obligations under
this Lease. You must immediateily notify us in wiiting of any
Loss.

L10. NON-APPROPRIATION

L10.1 See Master Agreement — - Section 7.2 State of Arizona
Uniform Terms and Conditions, Par 4.4. Availability of Funds
for the Next State fiscal year and Par 4.5. Availability of Funds
fsor the gurrent State fiscal year. See Participating Addendum

ection d.

L11. EARLY TERMINATION

L11.1 You further represent that you intend to enter into this Lease
for the entire Stated Term and you acknowledge that we have
relied upon such represented intention when determining the
applicable pricing plan.

Cancetable Lease — Cancel with the payment of a
fee equal to three months rent per the Master
Agreement.

£12. MISCELLANEOUS

L12.1 If more than one lessee is named in this Lease, liability is joint
and several.

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT COR
THIS LEASE WITHOUT OUR PRIOR WRITTEN CONSENT,
WHICH CONSENT WILL NOT BE UNREASONABLY
WITHHELD. ANY ASSIGNMENT WITHOUT OUR CONSENT
IS VOID, subject to the State legislature reorganizing the Using
Agency and upon prior written notice to PBL.

L12.3 We may sell, assign, or transfer alt or any part of this Lease or
the Equipment. Any sale, assignment, or transfer will not affect
your rights or obligations under this Agreement,

L12.4 All applicable taxes required to be collected by us will be shown
on the invoice.

L12.5

The terms and conditions in this Lease Agreement apply 1o the
extent they are not in cenfiict with the Participating Addendum

L12.6 Any Meter renled under this Agreement is subject to the
applicable USPS regulations and meter terms and
conditions as may be provided by PBI.
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L12.7 OQur Equipment may contain embedded software. You agree:

(i that PBI and its licensors own the copyrights and other
intellectual property in and to the embedded software; (i) that
you do not acquire any right, title or interest in or to the
embedded software; {iii) only to use the embedded software
with our Equipment in which the embedded software
resides;(iv) that you may not copy the embedded software; (v}
tha! you may neither modify nor create derivative works of
the embedded software (vi) that you may neither disiribute
nor disclose the embedded software (ar any portion thereof) to
any other person; {vii) that you may not translate, de-compile,
disassemble, or otherwise attempt 10 unbundle, reverse
engineer or create derivative works of the embedded software,
except as permitted by applicable law; and (viii) that you may
not exporl the embedded software in  contravention of
applicable export control laws. The embedded scfiware
contains third party software. Notwithstanding the above, this
section does not modify any terms that may accompany such
third party software.

L12.8 The Connect+ ar SendPro™ P and C series mailing system may

use an internet access point (e.g., wireless router) provided by
us. You may only use this access point for connectivity between
the Connect+ ar SendPro™ P and C series mailing systemn
and the internet and for no other purpose. You agree to pay
all costs associated with use of the access point in violation
of this restriction.

L12.9 We will provide you with a welcome letter by email.

NASPO
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Attachment A.3

Pitney Bowes Global Financial Services LLC will serve as a sub-contractor under ADSPO16-169897, as amended, and will be the Lessor
under this Fair Market Value Lease Terms and Condition Agreement. PBGFS does not warrant, service or otherwise support the  equipment.
Those services are provided by Pitney Bowes Inc. (PBl). Due to federal regulations, only PBI can own a Meter. This Agreement cannot be
used for Praduction Equipment Categories (Production Ink Jet Envelope Addressing System, Production Tabbers, Inserter Production,
Production Folder-Inserter, Pre-Sorting Equipment) awarded under ADSPO16-00006328- to Pitney Bowes Inc.

The Pricing Plan for the NASPO ValuePoint Fair Market Value Lease Terms and Conditions is as follows:

Monthly Rate Factors:

Term: Lease Rate:
36 0342
48 0277
B0 0237

Total Value of the Order multiplied by the applicable Monthly Rate Factor = Monthly Equipment Lease Payment, plus applicable monthly meter rental
and value based service fees, plus the monthly cost of service maintenance for years 2 thru end of initial term, plus any applicable taxes, multiplied
by three (3} months = equals the Quarterly Payment.

For further clarification a 36 month lease based on a $10,000 equipment order would equal a $342.00 monthly equipment lease payment multiplied by
3 months equaling a $1,026 quarterly lease payment, Applicabie quarterly cost of service maintenance for years 2 thru end of initial term, quarteriy
meter rental and value based services fees, plus any taxes, if applicable, would be added to the Quarterly payment.
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L1. DEFINITIONS
L1. DEFINITIONS
L1.1 The following terms mean:

Agreement” - the Order, your State’s Participating
Addendum, the NASPO ValuePoint MasterAgreement
ADSP(16-169897, as amended, these terms and
conditions, and any attached exhibits.

“Bank’- The Pitney Bowes Bank, Inc.

"Consumable Supplies” - ink, ink rollers, printheads, toner and
drum cartndges, ribbons and similar items. Product-specific
consumable supplies are identified in the product operator
guide.

"Covered Equipment” - the equipment rented or sold to you
from PBGFS or PBI that is covered by the SLA as stated on
the Order. Covered Equipment does not include any Meter,
or any standalone software, and SendKit equipment.

‘Delivery Date” - the date the Equipment or other item is
delivered to your location.

“Effective Dafe” - the date the Order is received by us.

"Equipment” - the equipment listed on the Order, excluding
any Meter, and any standalone software and SendKit
equipment.

“Initial Term” - the lease period listed on the Crder

“Install Dafe” - the date the Equipment or other itlem is
installed at your location.

“Meter" - any postage meter supplied by PBlunder the
Order, including (i) in the case of a Connect+™ or
SendPro™ P or C series  mailing system, the postal security
device, the application platform, the system controller and
the print engine and (ji) in the case of alt cther mailing
systems, the postal security device, the user interface or
keyboard and display and the print engine.

“Lease” — the Order and this NASPO ValuePoint Fair Market
Value Lease Terms and Conditions.

“Maintenance Service” - the maintenance service for the
Covered Equipment selected by you on the Order,
excluding software maintenance.

“Master Agreement’ — NASPO ValuePoint Master
Agreement ADSPQO16-169897 , as amended, Mail Room
Equipment, Supplies and Maintenance contract
administered by the State of Arizona and shall consist of:
the solicitation as amended, any requests for clarifications
and/or best and final offers, the proposal submitted by us,
our responses to any requests for clarifications and/or our
best and final offer.

"NASPQ ValuePoint" — NASPQ ValuePoint Cooperalive
Purchasing Crganization LLC, a wholly owned subsidiary of
National Association of State Procurement Officials
(NASPO).

"QCrder” - the executed agreement between the applicable

NASPO

ValuePoint

Pitney Bowes company and you for the Equipment.
“PBGFS” - Pitney Bowes Glaobal Financial Services
LLC.

“PBI’ - Pitney Bowes Inc.
“Pitney Bowes"” — PBGFS and its subsidiaries, and PBI.

Postage Mefer Rent al Agreement” — an agreement
governing the use and rental of a Meter you enter into with

us
“SLA" - the Service Level Agreement.

“SLMA” a Software License and Maintenance Agreement you
enter into with us

“SOW - a Statement of Work you enter into with us.

“Stafe Parficipating Addendum’ the bilateral agreement
executed by us and your participating state incorporating the
Master Agreement.

“Lsing Agency” — The State agency or other authorized
entity entering into a lease under this Agreement. Alsa
referred to as Purchasing Entity.

“We," "Qur." or “Us” — the Pitney Bowes company with whom
you've entered into the Order.

“You,” “Your," “Lessee”, or “Customer” — in the context of
the terms and conditions of the PA, the State; but in the
contexd of leases, the Using Agency or Purchasing Entity
identified on the Order.

L2. AGREEMENT

L2.1 You are leasing the Equipment listed on the Order.

L2.2 You may nol cancel this Lease for any reason except as
expressiy set forth in Sections L10 and L11 below, all payment
obligations are unconditional.

L2.31f you do not pay the fees when due or you do not comply with
the Agreement and fail fo cure the same within thirty {30} days
of receipt of written notice thereof, we may disable the Meter,
terminate the Agreement, retake the Equipment and Meter,
and collect from you all fees due for the remainder of the Initial
Term, or if afler the Initial Term, all fees then due.

L2.4 You authorize us to file a Uniform Commercial Code
financing statement naming you as debtorflessee with
respect to the Equipment.

L3. PAYMENT TERMS

£3.1 We will invoice you in arrears each quarter for all payments on
the Order {each, a “Quarterly Payment™), except as provided
in any statement of work attached to the Order. You will
make each Cuarterly Payment by the due date shown on our
invoice.
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L3.2 Your Quarterly Payment may include an orginafion fee,
amounts carried over from a previous unexpired iease, SLMA
fees and other charges.

L3.3 Any Meter rental fees and SLA fees (collectively “PBI
Payments”), will be included with your Quarterly Payment and
beginwiththe start of the Lease Term {as defined below). After
the Initial Term, your Quarterty Payment will increase if your
PBI Payments increase.

L4. EQUIPMENT OWNERSHIP

We own the Equipment. PBI owns any Meter. Except as stated in
Section L6, you will not have the right to become the owner of the
Equipment af the end of this Agreement.

L5. LEASE TERM

The Lease term is the number of months stated on the Order
(‘Lease Term". The Lease Term will commence on the date the
Equipment is delivered, if we do not install the Equipment. If we
install the Equipment, the Lease Term will commence on ihe
instaliation date.

L6. END OF LEASE OPTIONS

6.1 During the 90 days before your Lease ends, you may, if
not in default, select ore of the following options:

(a) erderinto a new lease with us;

(b} purchase the Equipment “as is, where is" for fair market
value; or

{¢) return the Equipment and Meter in its originat condition,
reasonable wear and tear excepted and pay us our then
applicabfe processing fee. If you return the Equipment
and Meter, you will, as specified by us, either properly
pack and return them to us in the return box and with
the shipping label provided by us or furnish them to
such service carrier as we specify to pick up and ship
them to us.

L6.2 If you do not select one of the options in Section L6.1, you
will be deemed to have agreed to enter into month 1o menth
extensions of the term of this Agreemeni. You may choose
to.cancel the automatic extensions by giving us 120 days
prior written notice before the Lease expires {unless the law
requires the notice period to be shorter). Upon cancellation,
you agree to either return altitems pursuant to Section L6.1(c)
or purchase the Equipment.

L7. WARRANTY AND LIMITATION OF LIABILITY

L71 PBGFS AND THE BANK MAKE NO WARRANTIES,

NASPO

Valuel

EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, OR FREEDOM FROM INTERFERENCE OR
INFRINGEMENT. :

L7.2 PBIl provides you with the warranty as provided in the
Master Agreement and as follows:

(a) P8l warrants that the Equipment will be free from
defects in material and workmanship and will perform
according to the equipment user guide for a period of
one year (360} days from the date of acceptance (the
“Warranty Period”).

(b} PBI warrants that the Maintenance Service provided
will be performed in a professional and workmanlike
manner.

(¢} Your remedy in the event of any warranly claim is as
provided within the Master Agreement.

(d) A "defect” does not include the failure of rates within
a rate update to conform te published rates.

{e) There is no warranty for Equipment requiring repair or
replacement because of your negligence, usage which
exceeds PBl's recommendations, damage in transit, virus
contamination or loss of data, misuse, external forces,
loss or fluctuation of power, fire, flood, or other natural
causes, or service by anyone otherthan PBI. Thereis no
warranty for Equipment arising from the use of third party
supplies (such as ink) that results in; (i) damage to PBI
Equipment; (i) poor indicia, text, or image print quality;
(ii}) indicia readability failures; or {iv} a failure to print
indicia, text, or images.

() The print engine(s), print engine components, siructural
components and printed circuit board assemblies supplied
with the PBI Equipment may be reclaimed, reconditioned
or remanufactured. Any such item is warranted lo
perform according to the same standards as the equivalent
new item.

{g) The warranty does not cover Consumable Supplies.

L7.3 PBGFS AND THE BANK ARE NOT LIABLE FOR ANY
LOSS, DAMAGE (INCLUDING INCIDENTAL,
CONSEQUENTIAL  OR PUNITIVE DAMAGES), OR
EXPENSE CAUSED DIRECTLY OR INDIRECTLY BY THE
EQUIPMENT.

L8. EQUIPMENT OBLIGATIONS

L8.1 Condition and Repairs. You will keep the Equipment free from
liens and in good repair, condition, and working order.

L8.2 Inspection. We may inspect the Equipment and related
maintenance records.

L83 Location. You may not move the Equipment fram the
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applicable USPS regulations and meter terms and

location  specified on the Order without our pricr written
conditions as may be provided by PBI.

consent which will not be unreasonably withheld.
L12.7 Our Equipment may contain embedded software. You

agree:

(i) that PBI and its licensors own the copyrights and

L9. RISK OF LOSS AND VALUEMAX® PROGRAM other intellectual properly in and to the embedded
) software; (ii) that you do not acquire any right, litle or

L9.1 Risk of Loss. interest in orto the embedded software; (i) only o

(a} You bear the entire risk of loss to the Equipment from the use the embedded software with our Equipment in

date of delivery by PBI until the Equipment is returned
te, and received by, us, regardless of cause, ordinary
wear and tear excepted ("Loss").

(b) No Loss will relieve you of any of your obligations under
this Lease. You must immediately notify us in writing of

which the embedded software resides;

(iv) that you may not copy the embedded software; (v)
that you may neither modify nor create derivative
works of the embedded software (vi} that you may
neither distribute nor disclose the embedded software
{or any portion thereof) to any other person; (vii) that

any Loss. you may not translate, de-compile, disassemble, or
otherwise attempt to unbundle, reverse engineer or
create derivative works of the embedded software,
except as permitted by applicable law;, and (viii) that you
may not exporl the embedded software in contravention
of applicable export control laws. The embedded
software contains third parly software. Notwithstanding
the above, this section does not modify any terms that
may accompany such third party software.

L10. NON-APPROPRIATION

L10.1 See Master Agreemeni — Seclion 7.2 Siate of Arizona
Uniferm Terms and Conditions, Par 4.4. Availability of Funds
for the Next Stiate fiscal year and Par 4.5 Availability of
Funds for the current State fiscal year. See Participating
Addendum Section

. 12.8 The Connect+ and SendPro P or C Series mailing system
may use an internet access peint (e.g., wireless router)
provided by us. You may only use this access point for
connectivity between the Connect+ and SendPro P or
C. Series mailing system and the internet and for no
other purpose. You agree 1o pay all cosls associated
with use of the access point in viplation of this
restriction.

L11. EARLY TERMINATION

L11.1 You further warrant that you intend to enter into this Lease for
the entire Stated Term and you acknowledge that we have
relied upon such represented intention when determining the
applicable pricing plan. If you cancel or terminate this Lease
prior to expiration of the Stated Term (other than for non-
appropriations), you shall pay a termination charge equal to
the net present value of the monthly payments remaining
through the completion of the term, discounted to present

value at a rate of 6% per year. L 12.9 We wili provide you with a welcome lelier by email.

L12. MISCELLANEOUS

L12.1 If more than one lessee is named in this Lease, liability is joint
and several.

L12.2 YOU MAY NOT ASSIGN OR SUBLET THE EQUIPMENT

OR THIS LEASE WITHOUT QUR PRIOR WRITTEN
CONSENT, WHICH CONSENT WILL NOT BE
UNREASONABLY WITHHELD. ANY ASSIGNMENT
WITHOUT OUR CONSENT 1S VOID. subject to the State
tegislature reorganizing the Using Agency and upon prior
written notice to PBI.

L12.3 We may sell, assign, or transfer all or any part of this Lease
orihe Equipment. Any sale, assignment, or transfer will not
affect your rights or obligations under this Agreement.

L12.4 All applicable taxes required to be collected by us will be
shown on the inveice.

L12.5 if there is a conflict between any of the terms and conditions
in this Lease Agreement, your State's Parlicipating
Addendum and the Master Agreement ADSPO16-
16989I7, as amended, this Lease Agreement shall
prevail.

L12.6 Any Meter rented under this Agreement is subject {o the
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ATTACHMENT B

These terms of use are attached to and
incorporated in the State of NC Participating
Addendum (State Term Contract 600A) under
the NASPO Master Agreement #: ADSPQO16-
169897.

1. DEFINITIONS

As used in this Agreement, the following terms mean:

‘Agreement’ - the Order, your State’s Parlicipating Addendum, the
NASPO ValuePoint Master Agreement ADSPO16-169897, these terms
and conditions, and any attached exhibits.

“Bank'- The Pitney Bowes Bank, Inc.
“Initial Term” - the rental period listed on the Order.

"Meter” - any postage meler supplied by PBI under the Order, including
(i} in the case of a Connect+™ or SendPro™ P and C series mailing
system, the postal security device, the application platform, the system
contreller and the print engine and (i) in the case of all other mailing
systems, the postal security device, the user interface or keyboard and
display and the print engine.

‘“Master Agreement” — NASPO ValuePoint Master Agreement
ADSPC16-169897 Mail Room Equipment, Services and Maintenance
contract administered by the State of Arizona and shall consist of: the
solicitation as amended, any requests for clarifications and/or best and
final offers, the proposal submitted by us, our responses to any requests
for clarifications andfor our best and final offer.

"NASPQ ValuePoint' — NASPO ValuePoint Cooperative Purchasing
Organization LLC, a wholly owned subsidiary of MNational Association of
State Procurement Officials (NASPO).

“Order” - the executed order between the applicable Piiney Bowes
company and you for the products covered by the order.

“PBGFS” - Pitney Bowes Global Financial Services LLC or a wholly-
owned subsidiary of Pitney Bowes inc.

"PBI", "We" "Our,” or “Us" - Pitney Bowes Inc.
“Reserve Account” — the Postage By Phone® Reserve Account that you
maintain at the Bank.

“State Participating Addendum” — the bilateral agreement executed by us
and your participating state incorporating the Master Agreement.

“Using Agency” — The State agency or other authorized entity entering
into a lease under this Agreement. Also referred to as Purchasing Entity,

“tUISPS" — the United States Postal Service.

“You,” “Your," ‘Lessee”, or “Customer” — in the context of the terms and
conditions of the PA, the State; but in the context of leases, the Using
Agency or Purchasing Entity identified on the Order.

2, METER RENTAL

NASPO Postage Meter Rental Agreement (Version 11/16)

Attachment

NASPO VALUEPOQINT
POSTAGE METER RENTAL TERMS AND CONDITIONS

{a) We will invoice you the Meter rental ("rental”) fees listed on the
Order.

(b) After the Initial Term, we may increase the rental fees in
accordance with the Master Agreement.

(d} When you receive nolice of anincrease, you may terminate this
Agreement as of the date the increase becomes effective.

(e) If you do not pay the fees when due or you do not comply with
the Agreement, we may disable the Meter, terminate the
Agreement, retake the Meter, and collect from you all fees due
through the termination date of the Agreement.

(fl You are responsible for paying any taxes on the Meter and
services, including sales and use tax, unless a valid tax
exemption cerification acceptable to the applicable taxing
authority is provided.

22 Postage

(@) You ray transfer funds to the Bank for deposit into your
Reserve Account or you may transfer funds to the United
States Postal Service ("USPS") through a lockbox bank
(“Lockbox Bank”). See section U1 for details.

(b) If you participate in any optional PBI, PBGFS, or Bank postage
advance programs (such as Purchase Power), we will advance
payment on your behalf to USPS, subject to repayment by you
under the terms of the postage advance program and billed
separately from your Meter rental fees.

(¢) If you purchase postage through a Lockbox Bank, the USPS is
responsible for refunds of unused postage and those refunds
will be made in accordance with then current USPS regulations,

2.3 Terms of Use; Federal Regulations

(a) Youmay use the Meter solely for the purpose of processing your
mail, provided that you are authorized by the USPS to use the
Meter, and that you comply with (i) this Agreement, (i) any
operator guide and {iii) all USPS regulations.

(b} You agree to use only attachments or printing devices
authorized by us.

{c) You must receive our written consent before moving the Meter
to a different location.

(d) Federai regulations require that we own the Meier.

(&) Tampering with or misusing the Meter is a violalion of federal
faw.

{f} Activities of the USPS including the payment of refunds for
postage by the USPS to clients will be made in accordance with
the current Domestic Mail Manual,

(@) If the Meter is used in any unlawful scheme, or is not used for
any consecutive 12 month peried, or if you take the Meter or
allow the Meter to be faken outside the United States without
proper written permission of USPS Headquarters, or if you
otherwise fail to abide by the postal regulations and this
Agreement regarding care and use of the Meter, then this
Agreement and any related Meter rental may be revoked. You
acknowledge that any use of this Meter that fraudulently
deprives the USPS of revenue can cause you to be subject to

®2016 Piiney Bowas Inc. All rights reserved. Pitney Bowes Purchase Powar is a registered rademark owned by Pilney Bowses Inc.



2.4

2.5

2.6

27

2.8

civil and criminal penalties applicable to fraud and/or false
claims against the United States. The submission of a false or
fraudulent statement can result in imprisonment of up to 5 years
and fines of up to $10,000 {18 U.5.C. 1001) and a civil penally
of up to $5,000 plus an assessment of twice the amount falsely
claimed (3 U.S.C. 3802). The mailing of matter bearing a
fraugulent postage meter imprint is an example of a violation of
these statutes.

{n) You are respensible for immediately reporting {within 72 hours
or less) the theft or loss of the Meter to us. Failure to comply
with this notification provision in a timely manner may result in
the denial of refund of any funds remaining on the Meter at the
time of loss or theft.

(i) Youundersiand that the rules and regulations regarding the use
of this Meter as documented in the Domestic Mail Manual may
be updated from time to time by the USPS and it is your
obligation to comply with any rules and regulations regarding its
use.

Care and Risk of Loss

(a) You agree {o take proper care of the Meter(s).

{b) You assume all risk of loss or damage {o the Meter while you
have possession.

Rate Updates and Soft-Guard® Program

(a) Your Meter may require pericdic rate information updates that
you can obtain under our Soft-Guard® program.

(b)Y The Soft-Guard® Subscription, we will provide up to 6 rate
updates during each 12 month pericd following the date of
installation.

(¢}  We will provide rate updates only if required due t¢ a postal or
carrier change in rate, service, Zip Code or zone change.

(d) Your Soft-Guard® Subscription does not cover any change in
rates due to custom rate changes, new ciasses of carrier
service, or a change in Zip Code or zone due to equipment
relocation.

(&) We will not be responsible for any losses arising out of or
resulting from the failure of rating or software downloads to
conform to published rates.

Repair or Replacement

(a) If the Meter malfunctions or fails due to reasons other than
your negligence or accident,. usage which exceeds our
recommendations, use of Meter in a manner net authorized by this
Agreement or any operator guide, use of equipment in an
environment with unsuitable humidity and/or line voltage, damage in
transit, virus contamination or loss of dala, less or fluctuation of
power, fire, flood or other nalural causes, external forces beyond our
control, sabotage or service by anyone other than us, failure to use
applicable software updates, use of Meter with any sysiem for which
we have advised you we will no longer provide support or which we
have advised you is no longer compatible, or use of third party
supplies (such as ink), hardware or software that results in (i) damage
to Meter {including damage to printheads), {i) poor indicia, fext or
image print quality, (ili) indicia readability failures or {iv) a failure 1o
print indicia, text or images

(b) REPAIR OR REPLACEMENT IS YOUR SOLE REMEDY.
LIMITATION OF LIABILITY

See — Master Agreement and Participating Addendum
Collsction of Information

(a) You authorize us to access and download information
from your Meter and we may disclose this information to
the USPS or other governmental entity.

(b) We will not share with any third parties (except the USPS
or other governmental entity} individually identifiable
information that we obtain about you in this manner uniess
required to by taw or court order.

{c) We may elect to share aggregate data about our
customers' postage usage with third parties.

NASPO Postage Meter Rental Agreement (Version 11/16)

VALUE BASED SERVICES

Value Based Services include services such as USPS® e-Return
Receipt and USPS® Confirmation Services.

31
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3.3

Fees

(a} Any fees charged by the USPS for any Value Based
Service you purchase is payable by you in the same
way that you pay for postage.

(b} The USPS is solely responsible for its services.

(c) We are not responsible for any malfunctions of any part
of the communication link connecting the intelliLink®
Control Center with the USPS data system.

THE VALUE BASED SERVICES PROVIDED BY THE
USPS ARE PROVIDED WITHOUT ANY WARRANTY OF
ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING
THE WARRANTY OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE. WE ARE NOT LIABLE
FOR ANY DAMAGES YOU MAY INCUR BY REASON OF
YOUR WUSE OF THE VALUE BASED SERVICES
PROVIDED BY THE USPS, INCLUDING INCIDENTAL,
CONSEQUENTIAL, OR PUNITIVE DAMAGES.

Ending _the Value Based Services. We have the right to
terminate the WValue Based Senvices if the USPS

discontinues offering the service or you breach your
obligations under this Agreement and fail to cure the breach
within thirty (30) days after you have been notified of it in
writing.

EMBEDDED SOFTWARE AND SUBSCRIPTION SERVICES

4.1

4.2

Our Equipment may contain embedded software. You agree that:
(i) PBI and its licensors own the copyrights and other intellectual
property in and {o the embedded software; (i} you are licensed only
to use the embedded software with our Equipment in which the
embedded software resides; (i) you will not copy, modify, de-
compile, or otherwise attempt {o unbundle, reverse engineer or
create derivative works of the embedded software, except as
permitted by applicable law; (iv) you will not distribute or otherwise
disclose the embedded software (or any portion thereof) to any other
person; and (v) you may not export the embedded software in
contravention of applicable export control laws. The embedded
software contains third party software, which, notwithstanding the
above, is subject to any ferms that may accompany such third party
software.

Subscription Services. We may offer certain on-demand services to

you on a subscription basis as indicated in the applicable Order.
Upon payment of any applicable subscription fees, we grant you a
non-exclusive, non-transferable license to access and use the
subscription services for the term set forth in the Order for your
internal business purposes only, You may not provide access to the
subscription services 1o any third party, or use the subscription
services on behalf of any third party absent our writlen consent. You
will comply with afl applicable laws, rules and regulations governing
your use of the subscription services, including any data protection
or privacy laws. You will not use the services to send or store
infringing, obscene, threatening or untawful material or disrupt the
use by others of the subscription services, network service or
network equipment, and you will not reverse engineer, decompile or
disassemble the subscription services. If the subscription services
you purchased come with their own terms of use, your use of those
subscription services will be governed by those terms. Maintenance
and technical suppert for any on-demand services wilt be provided
in accordance with a separate agreement covering the same.

INTERNET ACCESS POINT

5.1

The Connect+™ and SendPro P and C series mailing systems may
use an internet access point (e.9., wireless router) provided by us.
You may only use this access point for connectivity between the
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Connect+™ and SendPro P and C series mailing systems and the
internet and for no other purpose. Ycu agree to pay all costs
associated with use of the access point in violation of this restriction.

6. ENDING THIS AGREEMENT.
6.1 Your rignt {o use the Meter, or Value Based Services is limited in
duration to the Initiat Term and {o any subsequent extensions of the
Initial Term.

UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT OF DEPOSIT

Ul.1 In connectien with your use of a Postage Evidencing System as defined in
the Code of Federal Reguifations {*CFR™, you may transfer funds o the USPS
through a tockbox Bank for the purpose of prepayment of postage on Postage
Evidencing Systems, generating evidence of postage, both PC Postage and
meters (a “Deposit’), or you may transfer funds to the Bank for deposit inte your
Reserve Account.

Ul.2 To the extent you deposit funds in advance of the use of any evidence of
postage, you may make Deposits in the Lockbox Bank account identified as
“United States Postal Service CMRS-PB” or make deposits in your Reserve
Account, in either case through electronic means, including Automated
Clearinghouse Transfers. The USPS may, at its discretion, designate itself or a
successor as racipient of Deposits made by you to the Lockbox Bank account
described above.

U1.3 Any deposit made by you in your Reserve Account is subject fo the Postage
By Phone® Reserve Account — Agreement and Disclosure Statement governing
your Reserve Account.

UlL4 Any Deposit made by you in the Lockbox Bark account shall be credited
by the USPS oniy for the payment of evidence of postage. Such Deposits may
be commingled with Deposits of other clients. You shall not receive or be entitled
to any interest or other income eamed on such Deposits.

U1.5 The USPS will provide a refund to you for the remaining account balances
of Deposits held by the USPS. These refunds are provided in accordance with

SENDPRO™ TERMS AND CONDITIONS

62 After the Initial Term, you or we may cancel this Agreement, in whole
or in part, upon 30 days prior written notice.

6.3 We reserve the right to recover or disable the Meter and terminate
this use at any time if in violation of the terms of use under the Federal

Regulations.

6.4 After cancellation or termination of this Agreement, you must retumn
the Meter to us in the same condition as you received it, reasonable

wear and tear excepted.

the rules and regulations governing deposit of funds for evidence of postage,
published in the CFR.

UL The Lockbox Bank, which shall collect funds on behalf of the USPS, shall
provide PBI, on each business day, information as to the amount of each Deposit
made to the USPS by you, 50 that PBI can update its records.

Ui.7 P8l may deposit funds on your behalf. The USPS will make no advances
of funds to you. Any relationship coencerning advances of funds is between you
and PBI, PBGFS and/or the Bank. ’

UL8 You acknowiedge that the terms of this Acknowledgement may be
changed, modified, or revoked by the USPS, with appropriate notice.

UL9 Postal Regulations governing the deposit of funds are published in the CFR
or its successor. You acknowledge that you shall be subject to all applicable
rules, regulations, and orders of the USPS, including future changes to such
rules, regulations, and orders, and such additional terms and conditions as may
be determined in accordance with applicable law. The USPS rules, regulations,
and orders shall prevail in the event of any conflict with any other terms and
conditions applicable to any Deposit.

If you are acquiring & SendPro subscription: (i) without SendKit equipment, your Terms Of Use are sef forth in Exhibit ___ beiow; and (i} with SendKit
equipment, your Terms Cf Use are set forth in Exhibit ___ below. Your use of the SendPro application is entirely governed by the SendPro Terms of Use

and any other provisions of the Pitney Bowes Terms will not apply.

NASPO Postage Meter Rental Agreement (Version 11/16}
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ATTACHMENT C - Software License Agreements

C.1 - Pitnev Bowes Business Manager Software License Agreement

PLUS SOFTWARE LICENSE AGREEMENT STATES THL TERMS AND CONDITIONS UPON WHICH PITNEY
BOWES INC, ("PEINEY BOWEST OR CLICENSOR™Y LICENSES THE SOFTWART.

This license covers Business Manager software programs and yser documentation supplicd by Priney Bowes. This includes
Pimey Bowes proprictany programs and databases as well ss programs and databases des eloped by third partics and distributed
under icense by Pitney Bowes. s subjeet to the governing Terms of the State o NC Participating Addendwm (State Term

Contract 600A) and the NASPO Master Agreement 0 ADSPOT6-169897

P ICTENSEE™ herein shall refer o the Purchasing Bntity or Using Ageney that physicatly utilizes the Egquipment and

Saftware.

GENERAL PROVISIONS

LO DEFINITIONS,

k.1 Licensed Software. For purposes of this Agreement, "LICENSED SOFTWARE™ shall mean LICENSOR s Business
Muanager Sottware and any related Ticensed materials such as dada base files. operating instructions and user

manuats, LICENSED SOFTWARIE shalt also include any updates and revisions to the LICHNSOR s Business Manager
Software thut are provided to LICENST] under the terms and conditions of the SALLS TIASE AGREEMENT entered into

pursuant to the Participating Addendum or the Software Maintenance Agrecment.

1.2 Sales/Lease Agrecment. Dor pugposes of this Agreement. "SAT ST EASHE AGREEMENTT shall mean (he sales or
lease ngreement between LICENSOR and LICLNSEER for the TICENSED SOVTWARLE entered into puesuant to the

Participating Addendum and any accompanying equipment,

1.3 Term. Porasale ol a Pimey Bowes Business Manager Software license 1o LICENSEE. - VERMT shall be co-terminus
with LICENSOR s Soltware Mainienance and Data Subseription Agreenient (described below). For a lease of a Pitney Bowes

Business Manager Software license to LICENSEL “TERM™ shall mean the term of the lease.

1.4 License Fee: Torasale of o Pitney Bowes Business Manager Software license to LICENSEE, "LICENSE FEE™ shall
mean the lee paid by LICENSEF for the Licensed Software only. LICENSER FEE shall not include any fees paid by
LICENSEL for any professional services. mailing equipment or peripherals, Tor i fease of a Pitney Bowes Business Manager
Software license to LICENSEE, “LICENSE FEIT shall mean the portion of EICENSEE s Jease payment that is allocaled for
payment of the Licensed Software only. LICENSE FELE shall not include any portion of LICENSERs Tease payment that is

allocated for paxment ol any professional services. mailing cquipment or peripherals,

2.0 LICENSE TERMS AND RESTRICTIONS,
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21 Subject o payment ot applicable fees stuted in the SATLS LEASL AGRIMENT Tor the LICENSTD
SOFTWARIL LICENSOR erants 1o Livensee and Licensee aceepts. [or the TERM. anon-exclusive. non-translerable license
o G use the LICENSED SOFTWARI only with LICENSOR s mailing machines or other hardware that is identified in the
SALLS LEASE AGREEMENT or an applicable Statement of Work between LICENSOR and FICENSEL: (i) use the
LICENSED SOFEWARE only at the location that is identified in the SALUS LEASE AGREEMEUNT or an applicable
Statement ol Work between LICENSOR and VICENSEL: (D) process EICENSEFE s ewn accounting data: and ¢iv) utilize
eperating instruciions and user manuals in support of the ase of the LICENSTD SOUTWARLL. Fxcept as authorized in the
ORDERCSALES LEASE AGREFMENT, or an applicable Statement of Work consistent with the Participating Addendum
between LICENSOR and EICENSELL LICENSLE shall notuse the LICENSED SOFTWARI i the operation o a time-
shariog oras i application service provider, Because this license s limited 1o designated hardware at a designated location.
prior written anthorization is requived from LICENSOR 1o transfer the LICENSED SOFTWARE to another lacation. Such

consent shall not be unreasonably withheld.

2.2 LICENSER SOFTWARE may not be copied. except for user manuals and operating instructions (Documentation™),

Docamentation in printed or electronic form may be copied solely for use in support of the LICENSED SOFTWART,

2.3 Tiis Agreement does ot incude the right 1o sublicense, transler or ussien the TICENSED SOFTWARE without the

prior written consent of LICENSOR. and any such attempled sublicense, transter. or assienment shall be void.

2.4 PICENSEL s autharized 1o tse the LICENSED SOFTWART on a single mailing machine or other hardware as
defined in SALESLEASE AGREEMENT or an applicable Statement of Work between LICUNSOR and LICENSEE only
upon payment of the applicable LICENSE FEEL ICTACENSER wishes to add additional mailing machines or other hardware.
then TICENSLE shall so notily LICENSOR. which shall then authorize such use upon pay ment of any applicable additional

tees,
3.0 LICENSEE RIGITS AND OBLIGATFONS.

3.1 Instaltation and Acceptance. tustaliation of the LICENSTD SOF IWARE shall be done in aceordance with the
applicable invoice for such LICENSED SOFTWARLE. Each copy of the LICLNSED SOFTWARE shall be accepted upon
mstallation of such copy and execution of a Delivery and Acceptance document. but in no event later than forty-tive (45} days

aller the date of the Purchase Order,

3.2 Confidentiality, LICENSEE acknowledges that the LICENSED SOFTWARL and Documentation contain proprictary
and conlidential information of LICENSOR. LICENSEE will nat disclose or show the LICENSED SOF FWARE or

Dociementation, or any part thercot. to anyone Tor any purpose other than in order 1o enable TTICENSEL 1o use the LICIENSED
SOFTWARE Inaccordance with the terms of this Agreement. Upon teemination of this Agreement. LICENSEE shall return all

copics ol the LICENSLED SOFTWARLE and Documentation,

33 Software Maintenance. Upon payment of the appropriate maintenince support fees. maintenance suppost for the
LICENSED SOFEWARL ("Maintenance Support™) shall be provided in accordance with the terms set forth at

htip: www. pitneybowes.com us/license-terms-of-use shipping-und-mailing-maintenance-sery ices-terms.htm} (the “Shipping &

Mailing Maintenance Service Terms™, By exceution of this Agreement. LICENSEE hereby agrees to and aceepts the terms

and conditions of LICENSOR s Shipping & Mailing Maintenance Service Terms, Software maintenance for modilications (o



the LICERNSED SOFTWARE tharwere requestied by DICENSET shall not be included swithin Maintenance Support and. if

such support is provided. it shall be subject o additional charges at LICENSOR s then prevailing rates,

3.4 Third Party Software, LICENSEL shall be solely responsibie for: (a} entering inle its own arsangements with third
prartics [or soltware functionality not provided by LICLNSOR as part of the LICENSED SOFPWARI: and (b) payment of all
tees for thard-party software notexpressly included in the TICENSE TR paid under the SATESTEASE AGREEMIENT,
includine, without Timitation. fees assoctated with DICENSEE's operating environment and databases, including, without
limitation. Microsott SQL. LICENSOR does not make any representation ar warranty. express or implied. regarding any thied

parts software,
4.0 PROPRIETARY RIGHTS,

4.1 The LICENSED SOFTWARE and all copies thercolare proprictarn 1o LICENSOR or third parties under whose license
LICENSOR provides the LICENSED SOUTWARL Third Party Licensors™) and tile thereto remams in LICENSOR or such
Ihird Party Licensors, AlFapplicable rights to any intelectwad property in the LICENSED SOFTWARL or any modifications
or derivative works are and shall remain in LICENSOR or sueh Third Party Licensors, Anvihicd party sottware provided by
LICENSOR remains proprictary 1o such Thisd Party Licensors. LICENSEL shall not sell transler. publish, disclose, display or
otherwise make available the LICENSED SOFTWARI or any part thercol to anvone for any purpose other than in order to
cnable TICPNSELR 1o use the DICENSED SOFTWARILE as authorized by this Agreement. LICENSEE agrees to secure and
protect cach modale, soltware product. documentation and copies thereof in o manner consistent with the maintenance of
FICENSOR s and Third Party Licensors” rights therein and (o taloe appropriate sction by inslruction or agreement with its
emplovees or consultants who are permitied access (o cach program, sofivare or documentation prodact Lo satisly its
obhligations hereunder. Al copics made by the LICENSET of the LICENSED SOFTWARIL, including translations.
compilations. partial copies with modifications and updated works. are the property of LICENSOR. Viclation ol any provision
of this purnorvaph shall be the basis for immediate termination of this Agreement. LICENSLELL in recognition ol the fact that the
LICENSED SOFTWARL containg highly contidential and proprictary LICENSOR information and that LICENSOR will be
irveparably domaged if the securtly of the LICENSED SOFTWARLE is breached. agrees that LICENSOR is entitled to

mjunctive relictl without the posiing of uny bond. and damages as may be determined by a court of competent jurisdiction,

4.2 Termination. LICENSOR shall have the right 1o terminate this Agreement if LICENSER materially breaches its
abligations under this Agreement and fails 1o cure sucls breach within thivty (30) days atier it has been notified in writing of

such breach.

4.3 No Decompiling: LICENSLL shall not reverse-engineer, decompile. modify or create dervative works firom the
LICENSED SOFTWARLE or (he Documentation, [ICENSEE shall not generate any source code or object code listing {rom the
LICENSED SOFTWARLEL LICENSEL further agrees not o allow or assist others 1o do any of the foregoing. Any rights in

derivative works created by LICENSEE will be deemed (o he the property ol and owned by LECENSOR.

4.4 Survival Beyond Termination. The terms and provisions contained in this Seetion 4.0 shall survive the termination of
this Agreement or any license hereunder. Uipen any termination of a license hereunder, LICENSER shall return the LICENSED
SOFTWARI and Dacumentation and delete all copies thereol from its Tibraries. AULICENSOR s request, LICENSEL shall

cerify in swriting, in a fonm weceptable to LICENSOR, that it has complied with its obligations under this Section 4.4).
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4.5 Security. LICENSEL agrees e cansecure and profoct the FHCENSEDR SOFTWARIT and Documenation and copies
thereol in w manner consistent with the mgintenanee of EICTNSOR < vights thereins and (b) ke appropriate action by
instruction or agreement with its employees and consultant= whe are permitted access o the LICENSED SOFTWARL and
Daocumentation oz e present the LICENSED SOFTWARIL and Documentation or copics thereol from being acquired by
unauthorized persens or put to unauthorized use. G prevent anauthartzed copies of the LICENSED SO TWARE and
Documentation. and (it} otherwise satisiy ils obligations hereunder, T ICENSEER shall be responsible for any such

unauthorized acquisition. use or copyving or other breach of'its oblizations under this Agreement,
S.0LIMITED WARRANTY AND LIABILITY,

5.0 Limited Warranty,

»

S5 LICENSOR warrants that for a period of ninets {993 dayvs from acceptance of the LICENSED SOFFWARE as
provided in Seetion 3.1 hereof. such LICENSEDY SOFTWARL L when properly installed. will conform to all substantial
operational Tunctions as deseribed in the Documentation i used i the operating envirenment specified

therein, Natwithstanding the foregaing. as enhanced versions o the EICENSED SOFTWARL are released. LICENSOR s
obligation o correct problenss in the LICENSED SOFTWARL shall only apply to the most recent version of the LICENSED

SOFTWARE,

512 LICENSOR further warrants its rights 1o enter into this Agreement andor the righi 1o grant this license and agrees o
defend or settle, an its expense. any action at law against LICENSE arising from a claim that the LICENSED SOFTWARE
infringes any inteleciual property right, or at LICENSOR s option, H may ferminate this Agreement and refund the license fee
paid. pro vata, based upon a thirty-six (oY momh usetul e ol the LICENSED SOFTWARE subject to LICENSEL s

obligations under Section 4.4 hereol.

513 RICENSOR MAKES NO FURTHER WARRANTY AND IISCLAIMS ANY AND ALL OTHER WARRANTIES
OF ANY KIND OR NATURE WHETHER WRITTEN OR VERBALL INCLUDING. BUTTNOT LIMITED TO,
WARRANTIES OF RESULTS, PERFORMANCE. MERCHANTABILITY . NONINFRINGEMENT. OR FITNESS FOR A
PARTICULAR PURPOSE.

5.2 Limited Liability. LICENSOR s entire lability and EICENSEE s exclusive remedy shall be as follows;

520 Insituations mvolving performance or nonperformance of the LICENSED SOFTWARE furnished hereunder,
LICENSER s sole remeds s replacement or correction of the LICENSED SOFTWARL by LICENSOR so that it will
substantially perform the functions as deseribed inthe Documentation. In the event LICENSOR is unable to correct the
deficiency within a reasonable period ol time, LICENSOR s Hability shall be limited to & refund ef the Ticense fee paid by
LICENSERE 10 LICENSOR for the LICENSLD SOFTWARL. provided the elaim of nonperformance is made by LICENSEL in
writing and seceived by LICENSOR within the thirty (90) day warraniy period as set forth in Seetion 5.1.1 hereof. For a lease
of a Pitney Bowes Business Manager Software license to LECENSED, LICENSOR s labifity shall be limited to a refund of
paviments already made for the LICENSE FLE and a release from tuture payments with respect o the LICENSE FEE under the

SALESTEASE AGREEMENT.
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522 INNOGTNVENT SHALL ICENSOR BE LIABLY TOR ANY LOST PROFIVTS. OR GTHUR SPECIALL
CONSEOQUINTIAL OR PUNTHIVE DAMAGES, PVEN W TICENSOR TEAS BTN ADNVISED OF THE POSSIBILITY OF
SUCTE DANMAGES. OR FOR ANY CEAIN AGAINS U LICENSEL BY ANY OTTEFR PARTY.

323 hncovent will LICENSOR be liable Tor the corruption of any data ol the LICTNSEL when the use of the LICENSED

SO TWART is notwithin the conteiplaiion of this Avreement.

2.4 Innoevent shall DRCENSOR' Tability under this Agrcement or with respect to the LICENSED SOFTWARE. whether
to LICENSEE o o thivd-parties exceed two (23 times what LICENSEL paid FICENSOR Tor the TICENSED SOFTWARE
during the twelve (121 month period preeeding the date ol the applicable claim{s) arose. repardless of then notice of such

claimgs) was eiven.

5.3 Maodification to Software, In the event EICENSEE changes or modifies the TICENSED SOFTWARE tnany manner. all

warrantics given hereunder are canceled and sume shall retease TICENSOR ot any further obligation or Hability,
0.0 DEFAULT.

In the event LICENSEL fails te mahe any paymentwithin Aleen of Shdays of the duee date or breaches any other covenant
contained in this Agrcement. the license grated hereunder shall immediatels terminate and LICENSEL shall return the

LICENSED SOFETWARE and Docomentation and delete all copies thereol fram its libravies,
70 INDEMNIFICATION.

LICENSOR shatt not be responsille Tor, and shall nat indemnily, defend or hold TICENSEE harmless rom any claims or suits
tinctuding reasonable attorney™s Tees) against Licensee by a thivd party based on: (a) any event that would cause the warranty in
this Agreement o be ingpplicable under Section 3 ¢whether daring or after the Warrany Period): (b) use ol a release of the
Pitrey Bowes Sofiware that is not the most current release made available 1o Licensee with notiheation that the release must be
installed and reasonable time has been provided 1o LICENSEL w install the new release. w the extent that such elaim ar suit
could have been avoided or mitigated by Licensee™s use of such most eurvent releasce: or (¢) the breach by Licensee of any ol its
representations st forth in Section 2 of this Agreement. This section 7 will survive any termination of this Agreement or an

order indefinifels.
5.0 MISCELLANEOUS,

8.1 Assignment, This Agreement shall be binding upon and tnure (o the benefit of LICENSOR s suceessors and
assigns, Neither this Agreement aor any rights or ebligations hercunder shall be assigned or otherwise transferved by
LICENSELR sithoul the prior written consent of LICENSOR. which consent shall not be unrcasonably withheld. subject to the

State fegislature reorganizing the Using Agency and upon prior writien notice 10 Pitney Bowes.

8.2 Intentionally Omitied

8.3 Captions and Headings. All captions, headings and titles contained in this Agrecment are for convenience and
reference purposes only und shall net be deemed a part of this Agreement.

8.4 Partial Envalidity, 1t any part ot this Agreement. or the application thereotl is for any reason held or otherwise found
1o be unenforceable. it shall be deemed severable and the validity of the remainder of this Agreement or the application of such
provisions lo other circumstances shall not be aflected thereby.
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8.5 Governing Law and Jurisdiction. 1his Agreement shull be interpreted in accordanee with the laws ol the State of
North Caroling and the United States bat without recourse 1o North Carolina™s confTict ol laws provisions, 1 he application ol
the United Nations Comvention of Contracts for the International Sale of Goods is expressly excluded. Any action brought

hereunder shall be brovght exclusively in the courts residing in Wake County. North Carolina.

8.0 Eaport Laws, LICENSEE hereby gives assurances to LICENSOR that. unless it has obtained prior written
auihorization from the United States Department ¢l Commerce or is otherwise permitted by the United States Depariment of
Commerce Export Administration Regulations. it will not export or otherwise disclose. direetly ar indirectly. any technology or
software reecived from LICTNSOR nor allow the direet produet thereol o be shipped. or 1o be disclosed either divectly or
indireetly. to any destination that is prohibited by the United States Govermment or (o any foreign national that is prohibited ()}

the United Staws Governmiend.

8.7 Notices. Any notice required or permitied 10 be given under this Agreement shall be in writing and shall be decmed
sulficiently given il delivered by hand to the intended recipient or mailed by certified mail. return receipt requested. to: in the
case of LICLNSEL to s address (irst set fortl in this Agreement or the address to which LICENSOR sends invoices to
EICENSER and in the case of LICENSOR to Pitney Bowes Inc. 27 Waterview Drive (MSC 28-00). Shelton. CT 06848-
SOO0. Attention: Business Manager Product Manager. with a copy to Pitney Bowes [ne.. 3001 Summer Street. Stamford.
C106926-0700. At EVP & Chiel Legal and Complianee Oftieer. Any such notice shall be deemed delivered on the day

band dedivered at the specilied address or on the date shown on the retum receipt.,

8.8 Non-waiver. A waiver ol any breach or default under this Agreement shall not constitute a waiver of any other or
subseguent breach or defuuli. Failure or defay by cither party 1o enforee compliance with any term or condition ol this

Agreement shall not constitute a waiver of such term or condition.

8.9 Taxes. TICENS

shalllin addition 1o the other amounts payable under this Agreement. pay all sales and other taxes
texceluding income tases), lederal. state. or otherwise, however designated. which are levied or imposed by reason of the
transactions contempliated by this Agreement. Without limiting the foregoing. EICENSEER shall promptly pay to LICENSOR an

amount equal to any such items actually paid. or required 1o be collected or paid by LICENSOR.



C.2 - SOFTWARE LICENSE AND MAINTENANCE AGREEMENT
For .
Distribution Solutions Software
(September 2015)

These license terms are attached to and incorporated in the governing State of NC Participating
Addendum (State Term Contract 600A) under the NASPO Master Agreement #: ADSPO16-169897.

THIS SOFTWARE LICENSE AND MAINTENANCE AGREEMENT (this “Agreement”) is between Pitney Bowes Inc., a
Delaware corporation, with offices at 3001 Summer St., Stamford, CT 06926-0700, ("Pitney Bowes") and the customer
("Licensee") named in the sales agreement ("Sales Agreement”) or [ease agreement (which agreement may include
financing provisions) ("Lease Agreement") entered into pursuant to the Participating Addendum with Pitney Bowes or one
of its affiliates relating to one or more of the software products named in such Agreement (whichever of the Sales
Agreement or the Lease Agreement is applicable is referred to herein as the "Sales/Lease Agreement"), all of which is
subject to the governing provisions of the Master Agreement #: ADSPO16-169897 and the State of NC PA (Term
Conftract 600A). If Licensee is not a resident of the United States, Pitney Bowes will be the affiliate or subsidiary of
Pitney Bowes operating in Licensee's geography. The terms of this Agreement are in addition to, and do not supersede,
the terms of the Sales/Lease Agreement, except that, with respect to the Pilney Bowes Software (as defined in Section
1.1 below), this Agreement does supersede those portions of the Sales/Lease Agreement that refer expressly to software
(other than those portions that relate to financing with respect to the Licensed Software).

1 LICENSE

1.1 License Grant and Term. Pitney Bowes grants to Licensee, pursuant to, and subject to Licensee's compliance with,
the terms and conditions set forth in this Agreement and subject to payment of all applicable license fees relating to the
Pitney Bowes Software, and Licensee accepts a non-exclusive, non-transferable license to access and use the Pitney
Bowes Software for the Term {the "License"). The "Term" is: (a) a perpetual term in the case of Pitney Bowes Software
subject to a Sales Agreement; and (b} the term of the applicable Lease Agreement in the case of Pitney Bowes Software
subject to a Lease Agreement. This license does not include the right to grant sublicenses. "Pitney Bowes Software"
means: (a) whichever of the software named above that is listed, with prices, in the Sales/Lease Agreement, (b) any
Pitney Bowes proprietary software or third party proprietary software that connects with or interfaces the software named
above to any Pitney Bowes, Licensee or third party equipment, software or service, (c) any other Pitney Bowes
proprietary scftware and third party proprietary software that are listed, with prices, in the Sales/Lease Agreement and
are directly related to Licensee's use of the software referred to in clause (a), and (d) any Pitney Bowes or third party
proprietary development tools provided under this Agreement that are reasonably required to use the Pithey Bowes
Software. Notwithstanding the foregoing, "Pitney Bowes Software” excludes any Pitney Bowes proprietary software and
any third-party software that is subject to a separate software license agreement (“"Excluded Software"). All obligations
with respect to Excluded Software shall be exclusively governed by such separate software license agreement and, in the
case of Excluded Software that is third-party software, shall be exclusively owed to Licensee by the third-party licensor
thereof.

1.2 Software Use. Licensee is authorized to use the Pitney Bowes Software and the Usar Manual (as defined in Section
1.4) solely for its own internal cperations at the location(s} indicated in the Sales/Lease Agreement, this Agreement or
any applicable Statement of Work or Statement of Work Addendum (collectively, a "SOW"). Notwithstanding the
foregoing, the Pitney Bowes Software may only be installed and used outside of the United States when the base
application of the Pitney Bowes Software is installed within the United States. Licensee shall not use the Pitney Bowes
Software in the operation of a time-sharing or as an application service provider. Licensee shall not aliow access to the
Pitney Bowes Software through any other means than those indicated in the Sales/Lease Agreement or in any applicable
SOW. If this License is for a designated computer system, no authorization is required from Pitney Bowes to transfer the
Pitney Bowes Software from one computer system to another at such location(s). However, transfer of the Pitney Bowes

234



Software to another Licensee location shall require prier written consent of Pitney Bowes, which shall not be
unreasonably withheld. Upon completion of the transfer, Licensee shall certify to Pitney Bowes in writing that all copies of
the Pitney Bowes Software at the prior location were either transferred to the new location or destroyed.

1.3 Computer System. Licensee is authorized to install and use the Pitney Bowes Software on a server or, if deployed
tn & client/server configuration, on load balanced application servers, in either case with user access as defined in the
User Manual or applicable SOW. If Licensee wishes to add additional computer servers or systems or users to the
computer system environment, then Licensee shall so notify Pitney Bowes, which shall deliver the Pitney Bowes Software
or provide access to the Pitney Bowes Scftware upon payment of any applicable additional fees.

1.4 User Manual. Licensee is entitled to one (1) copy of the applicable User Manual in electronic, paper or other form as
usually accompanies the Pitney Bowes Software for each License granted. "User Manual" means any manual and other
written documentation {including on-line decumentation) supplied by Pitney Bowes to Licensee at the time of delivery of,
and for use with, the Pitney Bowes Software or in connection with Software Maintenance (other than updates or
enhancements, if any, relating to carrier compliance), in each case where such manual or other documentation describes
the core functionality of the Pitney Bowes Software. Pitney Bowes may make changes in the User Manual to correct or
remove errors in documentation and to bring the User Manual into substantial compliance with the Pitney Bowes
Software.

1.6 Backup Copies. Licensee shall have the right to make no more than two (2} copies of the Pitney Bowes Software
solely for backup and archival purposes and exclusively for Licensee's internal use, provided that such copies include all
original copyright and other proprietary notices.

1.6 Fees. Fees for the License and Software Maintenance, if applicable, are included in payments under the

Sales/Lease Agreement. If the number of locations or the number of users or computer systems exceeds what is
permitted by and/or paid for under the Sales/Lease Agreement, Pitney Bowes and its affiliates may charge Licensee for,
and Licensee shall pay, the appropriate license and Software Maintenance fees based on such excess in accordance
with the applicable rates then in effect. Value-based services separately stated in the Sales/Lease Agreement may bear a
separate charge as stated therein.

1.7 Reservation of Rights. Any right not specifically granted in this Agreement by Pitney Bowes is expressly reserved.
Nothing herein grants Licensee any ownership rights to the Pitney Bowes Software, or any ownership rights or license to
the trademarks, copyrights, trade secrets and patents of Pitney Bowes or Pitney Bowes's licensors, other than as is
necessary to execute the Pitney Bowes Software as permitted herein.

1.8 Hazardous Materials. If the Pithey Bowes Software permits the shipment of hazardous materials, the following
terms apply:

(a) Licensee hereby represents and warrants that it has obtained and maintained any and all certifications,
licenses or other authorizations necessary or proper in furtherance of its use of the Pitney Bowes Software, including
without limitation, federal certification pursuant to United States Depariment of Transportation regulations regarding the
identification, processing and transportation of hazardous materials. Licensee further represents and warrants that during
the Term of this Agreement it will, (i) properly and consistently train its federally certified hazardous materials employee(s)
concerning the entering of commodity code information into the Pitney Bowes Software in compliance with all applicable
laws and regulations, (i} ensure that any Licensee site utilizing the Pitney Bowes Software is properly certified to ship
hazardous materials, (i) ensure that a federally certified hazardous materials employee is available on any applicable
site during installation of the Pitney Bowes Software, (iv) identify hazardous material commaodities that are shipped, (v)
prepare hazardous commaodity information, (vi) enter and maintain commodity code information in the Pitney Bowes
Software, and (vii) enter and maintain hazardous material templates where applicable.
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{b) Licensee acknowledges and agrees that Pitney Bowes will not (i} identify what is a hazardous material, {ii)
make any suggestions on what types of hazardous materials can be shipped individually or together, nor {iii} make any
suggestion on what types of containers are to be used when shipping hazardous materials.

2 WARRANTY

2.1 Warranty. (a) Pitney Bowes warrants during the Warranty Pericd that the Pitney Bowes Software will conform to all
substantial operational functions of the Pitney Bowes Software described in the User Manual if installed and used in the
operating environment specified therein or in the applicable SOW. The "Warranty Period" for the Pitney Bowes Software
is ninety (90) days from the date Licensee receives access to the Pitney Bowes Software via a license key, or any similar
activation technology; provided that, due to its installation procedures, the Warranty Period for the SendSuite®Live
shipping software for multiple sites ("Multi-Site Software") is ninety (80) days from the date of Acceptance of the Multi-
Site Software at the initial site. "Acceptance” shall be deemed to have occurred on the earlier of: (i) when Licensee has
indicated its acceptance of the Pithey Bowes Software; (i) after thity days from delivery of the Pitney Bowes Software
(the “Acceptance Period”) unless Licensee has provided a notice of rejection during such period; or (i) when the Pitney
Bowes Software has been installed and conforms to all substantial operational functions as described in the User Manual
therefor. Licensee shall not unreasonably withhold or delay its acceptance. If the Pithey Bowes Software does not so
conform during the Warranty or Acceptance Period, Pitney Bowes shall, at its option, (i) repair the Pithey Bowes
Software, (i) replace the Pitney Bowes Software or (i) as may be applicable, refund the License fee paid under a Sales
Agreement for the non-conforming Pitney Bowes Software or, if the Pitney Bowes Software is subject to a Lease
Agreement, refund payments made for the License fee and secure a release from future payments with respect to such
License fee under such Lease Agreement. In the case of clause (iii), this Agreement shall be deemed to be terminated as
it applies to the relevant Pitney Bowes Software.

by If Pitney Bowes supplies carrier rate information ("Rate Infermation") to Licensee in connection with this
Agreement, the media upon which the Rate Information is supplied are warranted to be free from defects for a period of
ninety (90} days after installation (or after Acceptance in the case of the Multi-Site Software). Licensee's sole remedy for
breach of this warranty shall be replacement of the Rate information media. The Rate Information itself, although
obtained from carriers or other sources believed to be reasonably reliable, is not warranted to be accurate, complete or
correct. Pitney Bowes shall have no liability for any damages Licensee may incur as a result of Licensee's use of the Rate
Information.

(c) The warranties in this Agreement shall not apply if the Pitney Bowes Software fails to perform as a result of: (i)
the Pitney Bowes Software not having been used in & manner authorized by this Agreement or for the ordinary purpose
for which it is designed or in accordance with the applicable SOW, (ii} the Pitney Bowes Software having been altered,
modified, converted or repaired by anyene other than Pitney Bowes; (iii) the Pitney Bowes Software having been used
with any Licensee or third-party hardware or software not specified in the applicable SOW; (iv) negligence, accident,
misuse, abuse, operator error or any other cause within Licensee's control; (v) virus, contamination, loss of data, externai
forces, loss of electrical power or power fluctuation; {vi) casualty or sabotage, (vii} breach of this Agreement by Licensee;
or (viii) any use of the Pitney Bowes Software beyond the number of locations or the number of computer systems
permitted by and/or paid for under the Sales/Lease Agreement, except, in the case of clause (iv), (v} or (vi), to the extent
the same results from Pitney Bowes's negligence or willful misconduct.

2.2 Warranty Limitation. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE PITNEY BOWES
SOFTWARE, EXCLUDED SOFTWARE, USER MANUAL, SOFTWARE MAINTENANCE AND OTHER SERVICES
RELATING TO ANY OF THE FOREGOING ARE PROVIDED "AS 13", AND PITNEY BOWES DOES NOT MAKE, AND
LICENSEE SPECIFICALLY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
REGARDING THE PITNEY BOWES SOFTWARE, EXCLUDED SOFTWARE, USER MANUAL, SOFTWARE
MAINTENANCE, OTHER SERVICES RELATED TO ANY OF THE FOREGOING OR ANY INFORMATION
GENERATED BY LICENSEE'S USE OF THE PITNEY BOWES SOFTWARE, EXCLUDED SOFTWARE OR USER
MANUAL. THE EXPRESS WARRANTIES GIVEN IN THIS AGREEMENT ARE GIVEN IN LIEU OF ALL OTHER
EXPRESS OR IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY IMPLIEE WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR WARRANTY OF OR RELATING TO
RESULTS, ACCURACY, PERFORMANCE, RESOURCE UTILIZATION OR INFRINGEMENT. WITHOUT LIMITING THE
FOREGOING, PITNEY BOWES DOES NOT REPRESENT OR WARRANT THAT THE PITNEY BOWES SOFTWARE
OR EXCLUDED SOFTWARE WILL MEET LICENSEE'S OR ANY THIRD-PARTY'S REQUIREMENTS, WILL OPERATE
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ERROR-FREE OR UNINTERRUPTED OR FREE FROM OTHER DEFECT OR FAILURE, OR WILL BE COMPATIBLE
WITH OR OPERATE IN COMBINATION WITH ANY OTHER SOFTWARE OR HARDWARE SELECTED OR USED BY
LICENSEE OR ANY THIRD-PARTY, OR THAT ANY DEFECT THEREIN OR IN THE SOFTWARE MAINTENANCE 1S
CORRECTABLE. Some states do not allow the disclaimer of implied warranties. Therefore, the above disctaimer may not
apply to Licensee.

3 PROPRIETARY RIGHTS

3.1 Ownership of Pitney Bowes Software. The Pitney Bowes Software, and all materials relating thereto, including, but
not limited to, the User Manual, computer software (in object and/or source code form), script, programming code, data,
information or HTML script, medifications, enhancements, adaptations or customizing thereof, and derivative works, and
all trade secrets, know-how, methodologies and processes related to any of the foregoing and all copyrights, trademarks,
patents, trade secrets and other proprietary rights inherent in or appurtenant to any of the foregoing (collectively, the
"Pitney Bowes Materials") are proprietary to Pitney Bowes and/or its licensors and suppliers and shall remain the sole
and exclusive property of Pitney Bowes and/or its licensors and suppliers. The Pitney Bowes Materials are protected by
United States copyright and international treaty provisions. Licensee shall not sell, transfer, publish, disclose, distribute,
display, copy, use or otherwise make available the Pitney Bowes Materials or copies thereof to others except as
expressly permitted in this Agreement. Licensee shall not remove, disfigure or alter any of the proprietary notices or
trademarks incorporated into the Pitney Bowes Materials. The Pitney Bowes Materials, and all copies thereof, including
translations, compilations, partial copies, modifications and updated works, are the property of Pitney Bowes and/or its
licensors and suppliers.

3.2 Security. Licensee agrees to: (a) secure and protect the Pitney Bowes Materials and copies thereof in a manner
consistent with the maintenance of Pitney Bowes's rights therein; and {b) take appropriate action by instruction or
agreement with its employees and consultants who are permitted access to the Pitney Bowes Materials to: (i) prevent the
Pitney Bowes Materials or copies thereof from being acquired by unauthorized persons or put to unauthorized use, (i)
prevent unauthorized copies of the Pitney Bowes Materials, and (jii} otherwise satisfy its obligations hereunder. Licensee
shall be responsible for any such unauthorized acquisition, use or copying or other breach of its obligations under this
Agreement.

3.3 No Decompiling. Licensee agrees not to: (a) disassemble, decompile or otherwise reverse engineer the Pitney Bowes
Software or otherwise attempt to learn the source code, structure, algorithms or ideas underlying the Pitney Bowes
Software; (b) alter or modify the Pitney Bowes Software create derivative works therefrom; (¢) circumvent, obfuscate or
remove any functions in the Pitney Bowes Software; (d) alter or remove any copyright and/or patent notices in the Pitney
Bowes Software; (e) reuse any license key issued by Pitney Bowes or its licensors, or defeat or subvert, or attempt to
defeat or subvert, the mechanisms of the Pitney Bowes Software designed to manage authorization, verification or tracking;
or (f) allow or assist others (including, but not limited to, Licensee's empioyees and consultants who are permitted access
to the Pitney Bowes Materials) to do any of the foregoing. All rights in derivative works created by Licensee will be deemed
to be the property of and owned by Pitney Bowes.

3.4 Permitted Pitney Bowes Actions. During the term of the License, if Licensee is enjoined from {or Pitney Bowes
believes Licensee may be enjoined from) using the Pitney Bowes Software as a result of any action or proceeding based
upon any Claim (as defined in Section 6.3), or if Pitney Bowes believes that a Claim may arise, or a Claim has been
asserted, Pitney Bowes may, at its own expense and without diminishing its indemnification obligations under this
Agreement: (a) procure for Licensee the right to use the Pitney Bowes Software; (b) provide Licensee with substitute
software with the substantial operational functions of the original Pitney Bowes Software; (c} modify the Pitney Bowes
Software, provided that it has the substantial operational functions of the original Pitney Bowes Software; or (d) terminate
this Agreement as it applies to the relevant Pitney Bowes Software. If this Agreement is terminated pursuant to this
Section, Pitney Bowes shall;

(1) if Licensee is a party to a Sales Agreement with respect to the Pitney Bowes Software, refund to Licensee an
amount equal to: (A} the license fee paid for the Pitney Bowes Software, multiplied by a fraction of which: {i) the
numerator is thirty-six (36) minus the number of months between the commencement of the Warranty Period and
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the effective date of termination; and (i) the denominator is thirty-six (36); plus (B) any prepaid fees for Software
Maintenance for the period after the effective date of termination; or.

(2) if Licensee is a party to a Lease Agreement with respect to the Pitney Bowes Software, secure for Licensee a
release from its payment obligations with respect te the License fee for the Pitney Bowes Software and its other
payment cbligations with respect to any such Seftware Maintenance fees included in its payments under the
Lease due after the effective date of termination of this Agreement.

4 SOFTWARE MAINTENANCE; TRAINING

4.1 Software Maintenance. Software Maintenance for the Pitney Bowes Software shall be provided during the Warranty
Period at no additional cost to Licensee as an ancillary feature of the License in accordance with the terms set forth at
http:/fiwww pitnevbowes.com/us/license-terms-of-use/shipping-and-mailing-maintenance-serviges-terms . html. Software
Maintenance may be available after the Warranty Period at an additional charge for as long as Pitney Bowes makes such
Software Maintenance generally available to its licensees of the Pitney Bowes Software.

4.2 Training. Pitney Bowes will provide product training and other services as specified in the Sales/Lease Agreement
and/or applicable SOW.

5 LIABILITY

5.1 Limitation of Liability. PITNEY BOWES'S AND ITS AFFILIATES' TOTAL LIABILITY UNDER OR RELATING TO
THIS AGREEMENT AND THE PITNEY BOWES SOFTWARE PROVIDED HEREUNDER (WHETHER SUCH LIABILITY
ARISES FROM ANY CLAIM BASED ON CONTRACT, WARRANTY, TORT OR OTHERWISE)} SHALL NOT EXCEED, IN
THE AGGREGATE, TWO (2) TIMES WHAT LICENSEE PAID PITNEY BOWES FOR THE RELEVANT PITNEY BOWES
SOFTWARE DURING THE TWELVE (12) MONTH PERIOD PRECEDING THE DATE THE APPLICABLE CLAIM(S)
AROSE, REGARDLESS OF WHEN NOTICE OF SUCH CLAIM(S) WAS GIVEN B. NOTWI|THSTANDING THE
FOREGOQOING, PITNEY BOWES'S AND ITS AFFILIATES' ENTIRE LIABILITY AND LICENSEE'S SOLE REMEDY WITH
RESPECT TO THE PROVISION OF MAINTENANCE SUPPORT IS, AT PITNEY BOWES'S OPTION, REFUND OF TWO
{2) TIMES THE AMOUNT PAID FOR SOFTWARE MAINTENANCE FOR THE RELEVANT LICENSED PRODUCT
DURING SUCH TWELVE MONTH PERIOD, REPLACEMENT OF ANY DEFECTIVE MEDIA, OR PROVISION AGAIN
BY PITNEY BOWES OF SUCH SOFTWARE MAINTENANCE. THIS LIMITATION OF LIABILITY SHALL NOT APPLY TO
LIABILITY FOR DEATH OR BODILY INJURY TO THE EXTENT THAT APPLICABLE LAW PROHIBITS SUCH
LIMITATION OR TO AMGUNTS THAT MAY BE OWED TO THIRD PARTIES WITH RESPECT TO THE
INDEMNIFICATION OBLIGATIONS UNDER SECTION 6.1. WITHOUT LIMITING THE FOREGOING, PITNEY BOWES
SHALL HAVE NO LIABILITY WITH RESPECT TO EXCLUDED SOFTWARE.

5.2 Excluded Damages. NEITHER PITNEY BOWES NOR LICENSEE NOR ANY OF THEIR RESPECTIVE
AFFILIATES SHALL BE LIABLE TO THE OTHER OR ANY THIRD PARTY UNDER OR RELATING TO THIS
AGREEMENT OR THE PITNEY BOWES SOFTWARE FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL,
SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF REVENUE OR
PROFITS, LOST BUSINESS, LOST GOODWILL, LOST OR DAMAGED DATA, WORK STOPPAGE OR COMPUTER
FAILURE OR MALFUNCTION, EVEN IF SUCH PARTY HAS BEEN ADVISED GF THE POSSIBILITY OF SUCH
DAMAGES AND REGARDLESS OF WHAT LEGAL OR EQUITABLE THEQRY MAY BE ASSERTED. THE FOREGOING
DOES NOT APPLY TO AMOUNTS THAT MAY BE OWED TO THIRD PARTIES WITH RESPECT TO
INDEMNIFICATION OBLIGATIONS UNDER SECTION 6 OR TO OBLIGATIONS UNDER SEPARATE CARRIER
AGREEMENTS RELATED TO THE THIRD PARTY CONTENT AVAILABLE TO YOU AS CLICK THROUGH
AGREEMENTS ("CARRIER AGREEMENTS"}.

6 INDEMNIFICATION
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6.1 By Pitney Bowes. Pitney Bowes shall indemnify, defend and hold Licensee harmless from all claims and suits
(including reasonable attorneys fees) against Licensee by a third party alleging infringement of a copyright, trademark,
trade dress, trade secret or patent arising out of Licensee's authorized use of the Pitney Bowes Software during the term
of the License. Pitney Bowes shall have no obligation to indemnify, defend and hold Licensee harmless with respect to
any claim or suit that is: {(a) based on any Third-Party Content {as defined in Section 9.8) except to the extent that Pitney
Bowes's licensors or suppliers of such Third-Party Content have indemnified, defended and held Pitney Bowes harmiess;
{b} based on an event that would cause the warranty in this Agreement to be inapplicable under Section 2.1{c)}(i}, (ii} or
{iii) (whether during or after the Warranty Period); or {c) not based on the most current release of the Pitney Bowes
Software made available to Licensee to the extent that such claim or suit could have been avoided or mitigated by
Licensee's use of such most current release and provided that Pitney Bowes notified Licensee of the need to update to
the most current release and Licensee was provided reasonable time by which to do so. The provisions of this Section
shall constitute the entire liability of Pitney Bowes with respect to a copyright, trademark, trade dress, trade secret or
patent infringement claim or suit.

6.2 . Pitney Bowes shall not be responsible for, and shall not indemnify, defend or hold Licensee harmless from any
claims or suits (including reasonable attorney’s fees} against Licensee by a third party based on: (a) any event that would
cause the warranty in this Agreement to be inapplicable under Section 2.1(c){i), (ii) or (iii) (whether during or after the
Warranty Period); (b) use of a release of the Pitney Bowes Software that is not the most current release made available
to Licensee with notification to Licensee of the release that must be installed, and provided that reasonable time is given
to Licensee to install such release, to the extent that such claim or suit could have been avoided or mitigated by
Licensee’s use of such most current release; or (¢) the breach by Licensee of any of its representations or warranties set
forth in Section 1.8 of this Agreement. This section 8.2 will survive any termination of this Agreement or an Order
indefinitely.

6.3 Procedures, Licensee (the "Indemnified Party”) shall give the other (the "Indemnifying Party"} prompt written
notice of any matter with respect to which the Indemnified Party intends to seek indemnification under this Agreement (a
"Claim™), provided, that the failure or delay in providing such notice shall not relieve the Indemnifying Party from any
obligation to indemnify the Indemnified Party except to the extent that such failure or delay prejudices the defense of any
such Claim. The indemnifying Party may, at its election, conduct and control the defense of the Claim with counsel
selected by it, subject to the Indemnified Party's consent, not to be unreasonably withheld or delayed. The Indemnified
Party agrees to cooperate with the Indemnifying Party and its counsel in investigating and/or contesting any Claim. No
compromise or settlerment of the Claim may be effected by the Indemnifying Party without the Indemnified Party's prior
written consent (which will not be unreasonably withheld or delayed), unless {a) there is no finding or admission of any
violation of law by the Indemnified Party, and (b) the sole relief provided is monetary damages that are paid in full by the
Indemnifying Party.

7 TERMINATION

7.1 Termination. (a) This Agreement may be terminated: (i) by Licensee, immediately upon written notice to Pitney
Bowes if Pitney Bowes becomes insolvent, seeks protection under any bankruptcy, receivership, trust, deed, creditors
arrangement, composition or comparable proceeding, proceedings in bankruptcy or insolvency are instituted against the
other party, or a receiver is appointed with respect to the other party, or if any substantial part of the other party's assets
is the object of attachment, sequestration or other type of comparable proceeding, and such proceeding is not vacated or
terminated within thirty (30) days after its commencement or institution; or (i) by Pitney Bowes, upon written notice to
Licensee, as provided in Section 3.4; or (i) by Pitney Bowes or Licensee, upon written notice to the other, in the event of
a material breach of this Agreement or the Sales/Lease Agreement, including but not limited to non-payment of amounts
due to the other party, by such other party that is not cured within thirty (30) days after receipt by such other party of
written notice thereof.

{b) The License shall immediately terminate upon: (i) Licensee's unauthorized use, transfer or copying of the
Pitney Bowes Materials, or any portion thereof; or (ii) Licensee's breach of Sections 3.1-3.3 or 9.14 or the Carrier
Agreements.
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7.2 Reserved.

7.3 Remedies. Except as otherwise expressly provided in this Agreement, the obligations of Pitney Bowes to Licensee in
respect of any breach of any term, condition or warranty {whether implied, by statute or otherwise) shall be limited, at
Pitney Bowes's option, to: (a} using commercially reascnable efforts fo correct or replace the defective feature of the
Pitney Bowes Software in breach of such term, condition or warranty; or (b) the resupply or cost of resupply of any
services. Such obligations shall only apply if Pitney Bawes is given written notice of such breach within thirty (30) days
after the State is aware of the occurrence of such breach.

7.4 Effect of Termination. Upon termination of the License or this Agreement, Licensee shall cease use of the Pitney
Bowes Materials and shall irretrievably delete and/or remove such items from its servers, terminal and other computer
systems and, o the extent not so deleted and/or removed, return such items, together with all copies thereof, to Pitney
Bowes; and Licensee shall certify compliance with the foregoing in writing.

7.5 Survival. The fallowing shall survive termination of this Agreement: Sections 2.2, 3.1-3.3,5,6,72,74,7.5and 9
and the portions of the Carrier Agreements indicated therein as surviving.

8 FORCE MAJEURE

A party hereto shall be excused from any obligation under this Agreement {cther than payment and confidentiality
obligations} to the extent and for so long as non-fulfilment of such obligation is due to fire, flood, storm, earthquake,
epidemic, strike, civil war, riot, terrorism, explosion, compliance with any law, order or decree of any court or government
agency or other cause beyond such party’s reasonable control; provided, however, that such party's non-fulfillment of its
obligation does not exceed ninety (90} days in duration.

9 MISCELLANEOUS

9.1 Governing Law. This Agreement and the rights and duties set forth herein, shall be governed by and construed in
accordance with the laws of the State of North Carolina, but without recourse to that state's conflict of laws provisions. in
the event of any dispute arising out of or relating to this Agreement, a suit shall be brought only in a federal or state court
of competent jurisdiction located in Wake County in the State of North Carolina. The application of the United Nations
Convention of Contracts for the International Sale of Goods is expressly excluded.

9.2 Reserved

9.3 Reserved

9.4 Reserved

9.5 Reserved.

9.6 Binding Effect; Assignment. This Agreement shall be binding on and inure to the benefit of parties hereto and their
respective successors and permitted assigns. Licensee may not assign this Agreement or assign, sublicense or transfer
any of its rights hereunder without the prior written consent of Pitney Bowes, which consent shall not be unreasonably
withheld, conditioned or denied; provided, however, that Licensee may assign this Agreement to an affiliate of Pitney
Bowes for the purpose of such entity providing Licensee financing with respect to the Pitney Bowes Software; provided
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further that Licensee may assign this Agreement upon prior written notice to Pitney Bowes in the event the State
legislature reorganizes the Using Agency.

9.7 Confidentiality. Licensee acknowledges that the Pitney Bowes Materials contain proprietary and confidential
information. Licensee will not disclose or show the Pitney Bowes Materials, or any part thereof, to anyone for any purpose
other than in order to enable Licensee to use the Pitney Bowes Materials in accordance with the terms of this Agreement,
Upon termination of this Agreement, except as otherwise provided in Section 7.4, Licensee shall return all copies of the
Pithey Bowes Materials. This Agreement (including any amendments), including the terms hereof, is confidential
information of Pitney Bowes and shall not be disclosed by Licensee.

9.8 Third Party Content; Regulated Functionality. Various third party software and other documentation ("Third
Party Content™) may have been incorporated into the Pitney Bowes Materials by Pitney Bowes under permission from
Pitney Bowes's licensors and suppliers. The United States Postal Service ("USPS") or other governmental bodies may
regulate certain functionality of the Pitney Bowes Software. Special terms and conditions applicable to the Third Party
Content or such functionality are included in the Carrier Agreements; and Licensee agrees to be bound by and to
comply with such terms and conditions. Any terms and conditions in such Carrier Agreements that are inconsistent with,
or in addition to, the terms and conditions of the rest of this Agreement shall control with respect to the Third Party
Content or such functicnality. Pithey Bowes may amend such Carrier Agreements from time to time, by providing the
revised portions of such Agreements to Licensee, to reflect (a) changes in Pitney Bowes's arrangements with its licensors
or suppliers for Third-Party Content, or (b) regulatory requirements. Notwithstanding the foregoing, any separate software
license agreement provided with any Excluded Software shall apply to such Excluded Software.

9.9 Termination of Third Party Content. If Pitney Bowes's license to any Third Party Content terminates, Licensee
agrees: (a) that the Sales/Lease Agreement and all other agreements between Pitney Bowes or any of its affiliates and
Licensee related thereto (e.g., equipment or software maintenance agreements) shall remain in full force and effect in
accordance with their terms; (b} upon Pitney Bowes’ written request, to discontinue use of, andfor return the terminated
Third Party Content; and that in the event of such request for discontinuance, Pitney Bowes shall have no further
obligation with respect to such Third Party Content.

8.10 Other Functionality. Licensee shall be solely responsible for: (a) entering into its own arrangements with third
parties, including carriers, for software functionality not provided by Pitney Bowes as part of the Pitney Bowes Software;
and (b) payment of all fees for third-party software not expressly included in the License fee paid under the Sales/Lease
Agreement, including, without limitation, fees associated with Licensee's operating environment.

9.11 Reserved-

9.12 Audit. Pitney Bowes may conduct, or have conducted, during normal business hours and upon prior notice, audits
of Licensee's use of the Pitney Bowes Software to verify Licensee's compliance with this Agreement. Licensee shall
cooperate with such audits; and, if requested, shall provide Pitney Bowes with copies of audited materials. Such audits
shall be conducted not more than once per calendar year, unless the prior audit reveals a material breach of this
Agreement with respect to such use. Pitney Bowes's cost of any audit requested by it shall be borne by Pitney Bowes
unless such audit discloses an underpayment based on usage or otherwise due to Pitney Bowes in excess of five percent
{6%]) of the amount actually due or use of the Pitney Bowes Software or Materials that constitutes a material breach of
this Agreement, in which case the cost of such audit shall be borne by Licensee.

9.13 U.S. Government Restricted Rights. The Pitney Bowes Software and Materials are provided with "RESTRICTED
RIGHTS". Use, duplication, or disclosure by the United States Government is subject to restrictions as set forth in
FAR52.227-14 and DFAR252.227-7013 et seq. or their successors. The use of the Pitney Bowes Software by the United
States Government constitutes acknowledgment of Pitney Bowes's proprietary rights in the Pitney Bowes Software.
Further, the Pitney Bowes Software and Materials are deemed to be “commercial computer software” and “commercial
computer software documentation® as defined in DFARS Section 227.7202 and FAR Section 12.212, as applicable. Any
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use, modification, reproduction, release, performance, display or disclosure of the Pitney Bowes Software and Materials by
the United States Government shall be solely in accordance with the terms of this Agreement.

9.14 Export and Other Laws. Licensee agrees that, unless it has obtained prior written authorization from the United
States Department of Commerce or is otherwise permitted by the United States Department of Commerce Export
Administration Regulations and, in either case, has the prior written consent of Pitney Bowes, it will not export or
otherwise disclose, directly or indirectly, any technology or software received from Pitney Bowes nor allow the direct
product thereof to be shipped or to be disclosed, either directly or indirectly, to any destination that is prohibited by the
United States Government or to a foreign national that is prohibited by the United States Government. Without limiting the
foregoing, Licensee and Pitney Bowes shall comply with all applicable laws and regulations relating to the Pithney Bowes
Software and its use.

9.15 Use of Information. Pitney Bowes and its affiliates may collect and use information Licensee provides or Pitney
Bowes obtains or which is derived from Licensee's use of the Pitney Bowes Software (including, without limitation,
shipping information) or Software Maintenance and other services for the Pitney Bowes Software; provided that such
information shall be used for Pitney Bowes's internal purposes related to macro-level systems analysis and research,
customer segmentation and/or the manner or method in which Pitney Bowes conducts business with its customers.

9.16 Captions and Headings. All captions, headings and titles contained in this Agreement are for convenience and
reference purposes only and shall not be deemed a part of this Agreement.

9.17 Relationship of the Parties. Nothing contained in this Agreement shall be construed to constitute either party as a
partner, joint venturer, co-owner, employee or agent of the other party, and neither party shall hold itself out as such.

9.18 Taxes. Licensee shall pay, for, all charges and taxes which are based on, measured by, imposed on, resultant
from or levied upon this Agreement, the sale, purchase, personal property ownership, leasing, value, possession, or use
of the Pitney Bowes Software, including, without limitation, sales, excise, use or property taxes, but excluding taxes on or
measured by Pitney Bowes's net income, Such charges and taxes shall be collected from Licensee and remitted by
Pitney Bowes to the appropriate tax authorities to the extent that Pithey Bowes is required by law fo do so.
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C.3 - Shipping & Mailing Maintenance Services Terms for the Distribution Solutions Software License and
Maintenance Agreement

Subject to governing terms of the Master Agreement #: ADSPO16-169897 and the State of NC Participating
Addendum (PA) (State Term Contract 600A) and applicable to the Distribution Solutions Software License and
Maintenance Agreement

MAILING AND SHIPPING SOFTWARE AND DATA PRODUCTS
SOFTWARE MAINTENANCE, SUPPORT, AND DATA SUBSCRIPTION SERVICES
UNITED STATES AND CANADA

Pitney Bowes (“PB”) offers a world class level of technical support to our clients, providing assistance in the
resolution of technical issues with PB software products, ensuring that our clients have access to the most up
to date versions available of their licensed software, and updates to Data subscriptions (the “Products”). Two
(2) levels of Software Maintenance Services (“SMA” or "Maintenance Services”) are available to clients, based
on the client's needs and elected at time of purchase. All Maintenance Services are provided in accordance
with the license agreement and applicable ordering document (the “Order”) between you and PB related to the
applicable Product. Maintenance Services do not include professional services, custom development, new
feature additions, hardware support, hardware parts or consumable supplies, equipment support, system
back-ups, training or other services, which, if purchased by you, wilt be set forth elsewhere in your license
agreement or in a separate agreement with PB.

Last Modified November 28, 2016

PB will provide you with the following Maintenance Services, based on the elected Tier.

SMA TIER 1 (STANDARD) MAINTENANCE SERVICES.

As part of SMA Tier 1 Maintenance Services, PB will provide you with the following:

1. SELF HELP. 24/7 access to web self-help and user and product support articles.

2. TECHNICAL SUPPORT. PB provides all technical support over the phone and via the Internet
(“Remote Support”) unless otherwise specified. To receive Remote Support you will be requested to provide
access to your system or computer, and it is within your discretion to determine the level of access granted to
PB to receive Remote Support, which you grant at your own risk. When logging an issue it is required that you
provide information in sufficient detail for PB to reproduce the problem. PB can also assist you in the
diagnosis of your IT environmental or infrastructure issues for an additional fee.

a. Telephone Support. PB Product Support is available from 7 am to 7 pm Central Time,
Monday through Friday, excluding PB observed US holidays (“Normal Operating Hours"). You may contact
PB Product Support toll-free by phone during Normal Operating Hours. Contact numbers are located at
www.pitneybowes.com.
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b. Electronic Requests. You may submit a request to PB Product Support electronically by going to
www pitneybowes.com and submitting a ticket 24 hours a day, 7 days a week. Requests received outside
Normal Operating Hours are processed the next business day.

3. FIXES. Corrections or changes to the Product to correct errors or otherwise make the Product
materially conform fo the applicable Product decumentation (commonly referred to as “fixes” or “patches”).

4, PRCDUCT UPDATES. PB will provide you with customer-installable updates, some that may be
required to support industry compliance or continued use of the Products, as they become commercially
available (“Updates”). Updates may include fixes or minor changes to the Product or additicnal carrier
functionality or routine revisions to comply with carrier requirements. Updates may include changes to the
Product documentation fo reflect changes included in the applicable Update. You must be fully current with
the installation of ali Updates to be eligible to receive Maintenance Services. New features or functionality for
the Product and non-routine or non-generally applicable revisions ("Upgrades”) may become available from
time to time, for an additional fee. PB reserves the right not to add functionality or carrier services, even
though they may be available from the carrier.

5. DATA UPDATES. If your Product includes data that is licensed separately as a subscription
(“Data”), PB will distribute to you each Update to the Data as they are made available to PB by its third party
vendors, or with the frequency set forth in your license agreement or Order. If you require additional
distribution of the Data or a Data Update, an additional service charge may apply.

6. RATE CHANGES. If your Product requires carrier rate information supptied by PB, client-installable
rate change replacements will be provided to you based on the carrier coverage selected in the Order. Rate
change replacements include postal or carrier rate increases and decreases, zip code or zone changes and
changes in service provided by carriers (e.g. required new report formats or geographical expansions) and, if
elected on the Order, a single UPS custom rate change per calendar year. Rate changes do not include other
custom rate changes, new classes of services offered by carriers, and new rates needed {o establish a new
home zip code because of a change in location.

7. DELIVERY; IMPLEMENTATION. All Updates, Upgrades, fixes, Data Updates and rate changes will
be delivered electronically unless physical media options are provided at PB’s discretion. All Updates, etc. are
your responsibility to install and implement unless otherwise agreed to in writing by PB, which will incur fees at
FB's then current rates.

8. ON-SITE SUPPORT. On-site support is not offered under SMA TIER 1 maintenance service. |If you
request on-site support, you will incur fees at PB's then-current rates at the time of the request.

SMA TIER 2 MAINTENANCE SERVICES (Avaitable in US only).

Includes all the services provided in SMA Tier 1, plus if Remote Support is unsuccessful at resclving the
reported issue, on-site service and support will be provided at your location for no additional charge. If PB
determines that support must be provided on-site, such support will be provided Monday through Friday, from
8 am to Spm in your local time zone, excluding PB observed holidays. Average response time is within one
(1) business day of PB determining that on-site support is required. Request for on-site support outside of
these hours or without providing PB with access and opportunity to solve issues remotely may result in
additional fees.

-44-



STANDBY SUPPLEMENT OPTION (Available in US Only).

Under your SMA Tier 1 and SMA Tier 2 options, you may elect to purchase supplemental Standby

Support. This option will make emergency Remote Support, {and not general user queries) available to you
outside of Normal Operating Hours. You access this support by contacting the PB Product Support toll free
number. This Standby option is charged at an annual or monthly rate as set forth in your Order, with
additional usage fees associated with each incident of Standby Support accessed at then-current rates.

PREMIER SUPPORT ADD-ON SUPPLEMENT OPTION (Available in US Only).

Under your SMA Tier 1 and SMA Tier 2 options, you may elect to purchase supplemental PREMIER
SUPPORT. This option is charged at an annual or monthly rate as set forth in your Order and will make the
following Premier Support service benefits available to you:

Upon initial sign up for Premier Support, your assigned Account Manager will contact you at the phone
number you provide with your Order, confirm future preferred method of contact, and discuss the following
benefits.

You will be given a premier 4-digit PIN number to access the team of Premier Support Agents and Case
Managers. This gives you direct access to Level 2 Support Desk Agents and Case Managers for product
support issues.

When you use the premier PIN code, your call will be queued in front of all non-Premier calls and routed
to the Level 2 Support Desk Agents. As a result your call will be answered ahead of any other non-Premier
callers.

Your product support case will be managed by a single point of contact all the way through the
resolution of your case. If Pitney Bowes determines a dispatch of a technician to your site must be created,
your assigned Case Manager will coordinate the field technician visit with our dispatch center so that it is
handled in an expedited manner and follow up to ensure successful resolution.

You are able to request alternate forms of remote access sessions for product support initiated by
you. Upon your request, we will make reasonable attempt to employ the remote access technology that you
choose for product support.

Should any parts be required, we will make reasonable attempt to expedite the part(s) to your location
for next day installation and repair.

Your assigned Account Manager will conduct a support assessment two (2) times per calendar year
which would include consultative analysis to ensure you are optimizing the value of this level of support.

SMA and Add On Features
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2417 Premier

SMA Coverage Attributes | No SMA SMA Tier 1 SMA Tier 2 Supplement Support
{Add on} (Add on}
Self Help: 24/7 access to web
seif-help and user and product Included Inchuded Included
support articles
Technical Support. Telephone
and Remote, Mon-Fri 8AM EST Biable Included included
to 8PMEST

Distribution of Software Fixes, Per SMA Tiery opted
Patches, Updates, Carrier Rate .
Changes (if applicable), and Bi Inciyded included
Data Updates (if applicable}
On-Site Support Bilable Billable Included
Refresher Training Billable Billable Bilable
24/7 Emergency Standby Billabi Bi Hilkab included Bikabh
Phone Support Coverage
Direct Access to Premier Nol available Not available Not available Notavailable | Included
Support Case Agents
Assigned Account Support Not available Not available Not available Notavailable | Included
Manager
First in Line Phone Rowting Noat available Not avaitable Not available Not available Inciuded
Expedited Field Dispatch Nol available Not available Not available Not available included
Expedlted [Qvernight ) Parts Bilabk Bilab Billal Biltabi included
Shipment
Semi Annual Support Review Not available Not available Not avaitable Not available Included
Instaliation of Carrier Rates Bilkabd Billabs Bilable Billabt Included
Updates

SERVICE LEVELS.

PB will use commercially reasonable efforts to respond to issues you report. Initial determination and

classification of reported issues will be made by PB, who will evaluate the reported issue and assign it an
appropriate severity level.



STATUS
UPDATES
SEVERITY DESCRIPTION OF ISSUE PB Acrion
Lever
Mission-critical emergency organization is Ne less Critical s5ues are worked on conbinuously durin
! - gency oy i uously g
directly impacted: and frequendly | Normal Operating Hours until the Critical issue is
— than daily at | resofved or a Temporary Workaround is found.
Primary functionality of the Product 1s lost and end of {fay
T Cmr - . . A plan wili be developed to resolve the ssue with the
r;l}O e;inporafg Workaround availabie at time of primary fanctionality of the Product and appropriate
e ¢a resaurces will be identified 1o implement the plan
When Temporary Workaround is identified and
implemented tha seventy level is downgraded.
P ¥ ]
Severe toss or reduction of service: ang No fess High seventy issues are worked on durng Normal
. . ‘ , Operating Hours untl the issue s resolved or a
An impartant function is experiencing a frequently V~.‘!:>erkar03nd ic idem@ﬁe‘d '
reproducible problem causing serious than d?“)’ at ‘
inconvenience, and endofday | A plan wili be developed to resolve the primary proguct
. ) functionalty of the Product and appropriate resources
primary fuactonality of Product is reduced: but will be identified to implement the plan.
A Temparary Workaround is available.
Minor loss or reduction of service Weekly cr PB wdl use commercially reasonable efforts to provide
PR ) . upon an acceptabie Workaround and incorporate a solution
e Secondary function is impaired or experiencing raquest to the problem in the earliest possible scheduled
Medium | anmiermittent problem a less commor, mamtenance or product release  PB Praduct Support
T ﬁ]fé‘;’ r";‘“:r*:f;i‘gi frequently but with some may be contacted for status monitoring of any error.
'
Medwm effort Workaround 15 available.
Minar incorvenience of service Upen PB vail use commerc:ally reasonable efforts to provide
Request. or a Workaraund As appropnate the issue will be logged
q pprop 99
mutually as an error or request and a fracking number
A less common operaton fa's occasionally | agreeable provided; every effort vl then be made to incorporate
causing low level incenvenience ; tme schedule {  assclubonin a future produict release. PB Prqduct
Support may be contacted for stalus monitoring of any
Low effort Werkaround is available BITO!.

A "Temporary Workaround” is a Workaround that provides a temporary solution to the reported issue, but is
not suitable for permanent use.

A “Workaround” is any solution to a reported issue that does not involve changing the source code of the
Product, including using alternate process/approach/method to successfully accomplish the task while by-
passing the problem, or installation changes including upgrading to a newer version of the Product
incorporating a fix or upgrading the operating system, version, or service pack.

ELIGIBILITY. You are entitled to receive Maintenance Services for your Product under the following
conditions:

1. Your license agreement and maintenance term are both paid up and current;

2. You have identified to PB appropriate technical support contacts within your organization
(if your agency/organization has 50 or more users, please see Multiple User Policy, below);

3. You have implemented the most current update or patch available for your Product;

4. You have performed routine and preventative maintenance on your systems, including

disaster recovery backups, operating system updates, implementing anti-virus protection, and SQL patches
and updates;
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5 Your Product has not been modified (if such modification was performed by PB at your
request, additional fees may apply for Maintenance Services on modified Product); and

6. Your use of the Product is in accordance with your license agreement and the
documentation and in the manner reasonably intended by the Product. Maintenance Services will not be
provided to installations of the Product in unsupported environments.

TERM; TERMINATION. Maintenance Services are billed and provided in 12 month periods, which begin on
the effective date of your license agreement and will automatically renew for each subsequent 12 month
period unless you provide written notice of your intent to terminate Maintenance Services before 60 days prior
to the end of the current term. You will receive an invoice within 45 days of commencement for each renewal
term reflecting the then-current rates for Maintenance Services, which will be payable in accordance with your
license agreement. If your license agreement includes a leasing arrangement, the term of Maintenance
Services will be the term of your lease, and your obligation to pay for Maintenance Services will be set forth in
the lease agreement. Maintenance Services are non-terminable during the term unless otherwise permitted in
the license agreement (i.e. for PB's uncured material breach), or in the case of the discontinuance of or
material change to the Maintenance Services by PB, which in such case will be terminable within 30 days of
your receipt of notice from PB detailing the change. If PB discontinues or materially changes Maintenance
Services for your Product and you elect to terminate Maintenance Services, your sole remedy will be a pro-
rata refund of pre-paid but unused Maintenance Service fees (or a reduction of lease payments in the amount
allocated to such Maintenance Services for the balance of the lease term).

MULTIPLE USER INSTALLATIONS (For 50+ users at any individual location),

If your Product has 50 or more users at any location within your organization, Maintenance Services are
provided under the following policy:

1. You must identify a limited number of your staff to become trained by PB on the Product you
license in order for such staff to be able to provide limited technical support to ather users within your
organization (“Authorized Personnel™).

2. After staff training is complete, all users within your organization should leg all initial requests for
technical support with the Autherized Personnel in @ manner to be determined and established by

you. Authorized Personnel will be respensible for responding to all internal requests for technical support,
resolving all “how to" and other questions or problems, and escalating internally within your organization for
further support and determination of the nature of the problem, and ensuring that the problem is with the
Product, and is not able to be addressed internally within your organization. For such problems that are
unable to be addressed without PB assistance, a limited number of Authorized Personnel will be mutually
agreed to as responsible for escalating requests for assistance to PB, who will then provide technical support
assistance to the Authorized Personnel for issue resolution with the Product. Any issue escalated to PB for
technical support must be related to the Product (and not to the organization’s operating environment or other
hardware or software) and must be documented in sufficient detail in order to reproduce the problem.

3. If your organization does not have Authorized Personnel available, PB may be able to provide
additicnal technical support assistance for an additional fee (please consult your account representative for
more information).
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C.4 - ConnectRight Mailer End User License Agreement (EULA)

This is an agreement (the “Agreement”) between you (“Licensee”) and Pitney Bowes Inc. (“PBI” or “Licensor).

By using the software, the terms of this EULA apply.

1. Definitions. As used in this Agreement, the
following terms have the meanings set forth below:

‘Computer” means the stand alone personal
computer on which the Software is authorized to be
installed and used;

“Documentation” means the current technical and
user documentation for the Software;

“Licensee Data” means the data provided by
Licensee for processing by the Software.

“Order” means the Sales Agreement or Lease
Agreement between PBI and Licensee pursuant to
which a Licensee licenses the Software and obtains
related services under the governing terms of the
Master Agreement #: ADSP0O16-169897 and the
State of N PA (State Term Contract 600A);

“Software” means the ConnectRight Mailer
software and related processing service; and

“Warranty Period"” means the ninety (90) day
period following initial delivery of the Software.

2. Grant of License.

a) Licensor hereby grants to Licensee a non-
exclusive, non-transferable license to use the
Software on the number of Computers set out in an
Order solely for use at the location set forth in the
Order for Licensee’s internal business purposes
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only, which may include using the Software to
perform services for Licenseg’s own customers or
Affiliates, so long as Licensee does not permit any
of Licensee’s customers or Affiliates to directly
access the Software. The grant of rights to the
Software is not a sale of the Software. Licensor
and its third party providers reserve all rights not
expressly granted by this Agreement.

b) Licensee may make a single copy of the
Software and Documentation solely for back up or
disaster recovery purposes for each Computer for
which a license was purchased. Licensee must
reproduce all copyright, trademark, trade secret
and other proprietary notices in such copies. The
back up or disaster recovery copies can only be
used to perform disaster recovery testing or if the
Computer becomes inoperative and may not be
used concurrently with the production copies of the
Software.

c) USPS Data. The Software contains data
licensed from the United States Postal Service
("USPS"). In addition to the terms of this
Agreement and the Order, license terms applicable
to use of the USPS Data can be found at

i Awww ploconidflicensederms-of-use/usps-
ferme shiny, and are hereby incorporated into this
Agreement by reference.

d) Licensee License. Licensee hereby grants
to PBI a non-exclusive, royalty-free right and
license to use the Licensee Data to provide data
processing services through the Software.



3. General Use Restrictions. Licensee will not:
(i) make derivative works of the Software;
(i) reverse engineer, decompile or
disassemble the Software or any portion
thereof; (iii) make copies of the Software or
Documentation except as otherwise
authorized in Section 2(b); (iv) disclose the
Software, Documentation or any other
Licensor information marked confidential or

proprietary to any third party; {v) sublicense,

rent, lease, lend, or host the Software to or
for other parties; (vi) attempt to unlock or
bypass any initialization system, encryption
methods or copy protection devices in the
Software; (vii} modify, alter or change the
Software; (viii) alter, remove or obscure any
patent, trademark or copyright notice in the
Software or Documentation; or {ix) use
components of the Software independent of
the Software they comprise.

4. Fees: Payment Terms.

a) Licensee will pay to Licensor, or Licensor's
authorized designee or agent, the license, training
and any other fees set out in an Order. All fees
identified in an Order or this Agreement and any
applicable taxes are due and payable within thirty
(30) days from the date of Licensor’s invoice.
Unless otherwise identified in an Order, all fees are
stated in and will be paid in United States currency.

b) The fees do not include any amount for
taxes. Licensee will pay all federal, state and local
sales, use, property, excise, and other taxes
imposed on or with respect to this Agreement or an
Order for the products and\or services provided
hereunder. If any sales, use, excise or other taxes
{except for taxes based on Licensor’'s net income)
are assessed against or required to be collected in
connection with this Agreement or an Crder,
Licensor will itemize such taxes on invoices issued
in connection with an Order.
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5. Technical Support. Licensee is eligible to’
receive reasonable amounts of telephone
technical support to assist Licensee with
use of the Software. In addition, Licensor
will provide updates, enhancements and
bug fixes to the Software for Licensee’s use
as they are made commercially avaitable.
These technical support services are
included in the license fees paid by
Licensee for the Software.

B. Warranties: Disclaimers.

a) Licensor Warranties.

(i) Licensor represents and warrants that it has
the right to grant to Licensee the rights granted
hereunder.

(i) Licensor represents and warrants that
during the Warranty Period the Software will
perform all material functions set out in the
Documentation for such Software and otherwise
operate in substantial accordance with such
Documentation. if, during the Warranty Period the
Software fails to comply with this warranty,
Licensee must notify Licensor in writing ef any
alleged errors or non-conformities with the
Software. Licensor will have thirty (30) days from
receipt of such notice or an additional period of time
as reasonably agreed to by the parties to correct
such errars or non-conformities in accordance with
the Documentation. If Licensor is unable to timely
correct such errors or non-conformities, Licensee
may elect to terminate the license to such Software.
If Licensee terminates the license to such Software
during the Warranty Period in accordance with this
Section, Licensee will, as its exclusive remedy,
receive a refund of all fees previously paid for such
Software.



(i) LICENSOR DOES NOT WARRANT THAT
THE SOFTWARE WILL OPERATE ERROR-FREE
OR THAT LICENSOR WILL CORRECT ALL
PRODUCT ERRORS.

EXCEPT FOR THE EXPRESS WARRANTIES SET
FORTH IN THIS AGREEMENT, THE SOFTWARE
IS PROVIDED “AS 1S” AND LICENSOR AND ITS
THIRD PARTY SUPPLIERS DISCLAIM ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, A)
WITH RESPECT TO THE SOFTWARE AND
SERVICES FURNISHED UNDER THIS
AGREEMENT, INCLUDING BUT NOT LIMITED
TO, ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE,
ACCURACY, RELIABILITY, COURSE OF
DEALING, COURSE OF PERFORMANCE OR
USAGE IN TRADE.

(iv) LICENSOR WILL NOT BE LIABLE FOR
ANY CLAIMS OR DAMAGES CAUSED BY THE B)
UNAUTHORIZED USE OF THE SOFTWARE OR
ACTS OF ABUSE OR MISUSE BY LICENSEE. IN
ADDITION, LICENSOR WILL NOT BE LIABLE
FOR ANY LOSS OR DAMAGE IN CONNECTION
WITH OR ARISING GUT OF THE INTERRUPTION
OR LOSS OF USE OF THE SOFTWARE OR THE
LOSS OR CORRUPTION OF LICENSEE'S DATA
OR FILES PROCESSED OR STORED BY THE
SOFTWARE.

(v) Licensor shall not indemnify Licensee for
any claims asserted against Licensor as a result of
it's processing of Licensee Data.

b)  Licensee Warranty.

(i) Licensee represents and warrants that
Licensee has all legal rights necessary to provide
the Licensee Data to PBI for processing and that
the Licensee Data does not infringe,
misappropriate, or violate any intellectual property
or other right of any third party.

(i) Licensee represents and warrants that
Licensee's purpeses for using and processing
Licensee Data is permitted under all applicable
state and federal law, rule or regulation, and that
Licensee’s use of Licensee Data (including
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processing Licensee Data by the Software)
complies with all applicable law.

7. Limitation of Liability.

DISCLAIMER. NEITHER PBI NOR PBI'S THIRD
PARTY SUPPLIERS WILL BE LIABLE FOR ANY
PUNITIVE, SPECIAL, CONSEQUENTIAL,
INCIDENTAL OR INDIRECT DAMAGES,
INCLUDING, BUT NOT LIMITED TO, LOSS OF
PROFITS OR REVENUE, BUSINESS
INTERRUPTION, OR LOST DATA, EVEN IF SUCH
PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH LOSS OR DAMAGE.

MAXIMUM LIABILITY. IN ANY EVENT,
LICENSOR AND ITS THIRD PARTY SUPPLIER'S
MAXIMUM LIABILITY FOR ANY CLAIM ARISING
IN CONNECTION WITH THIS AGREEMENT (IN
TORT, CONTRACT OR OTHERWISE) WILL NOT
EXCEED.

TWO (2) TIMES WHAT LICENSEE PAID
LICENSOR FOR THE RELEVANT PITNEY
BOWES SOFTWARE DURING THE TWELVE (12)
MONTH PERIOD PRECEDING THE DATE THE
APPLICABLE CLAIM(S) AROSE, REGARDLESS
OF WHEN NOTICE OF SUCH CLAIM(S) WAS
GIVEN.

8. Term; Termination.

a) This Agreement will commence as of the
date set forth in the Order and will continue
in effect until the Order is terminated or
otherwise as set forth in this Agreement.

b) Either party may terminate this Agreement
by written notice if the other party commits a
material breach of this Agreement or the
applicable Order and fails to cure such
breach within thirty (30} days after receipt of
such notice, or an additional period of time
as agreed to by the parties.



d)

10.

Upon: (i) expiration of a term license to any
of the Software, unless such term license is
renewed,; (i) termination of the license to
any of the Software for any reason; or (iii)
termination of an Order, Licensee will
immediately cease use of the Software and
delete and/or remove all copies of the
Software from its servers, terminals and
other computer systems and promptly return
or destroy all copies of the Software,
Documentation and any other Licensor
confidential and proprietary information in
Licensee's possession. |f requested,
Licensee will certify compliance with the
foregoing in writing.

Sections 4 (Fees, Payment Terms), 6
(Warranties, Disclaimers), 7 (Limitation of
Liability), 8 (Term, Termination), 12(e)
{General), 13 (Applicable Law), 14
(Verification} and other sections that by their
nature are intended to survive will survive
termination of this Agreement or an Order
indefinitely or to the extent set out therein.

Force Majeure. Except for Licensee's
payment obligations, neither party is
responsible from any delay or failure to
perform resulting from causes beyond its
reasonable control.

Assignment. Licensee is not permitted to
transfer or assign any of its rights or
obligations under an Order or this
Agreement without the prior written consent
of Licensor, which consent will not be
unreasonably withheld, delayed or denied.
Any such transfer or assignment without
Licensor’s written consent will be void and
of no force and effect.
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1.

12.

a)

Publicity. Subject to Licensee’s consent,
which will not be unreasonably withheld,
delayed or denied, Licensor may prepare a
press release, case study or other collateral
regarding Licensee’s use of the Software.
Except as provided herein, neither party will
use the name of the other party in publicity
releases or similar activity without the
consent of the other party, provided,
however, Licensor may include Licensee's
name in any client list.

General.

No waiver of any breach of any provision of this

Agreement or an Order by either party or the failure of
either party to insist on the exact performance of any
provision of this Agreement or an Order will constitute a
waiver of any prior, concurrent or subsequent breach of
performance of the same or any other provisions hereof,
and no waiver will be effective unless made in writing.

b)

Any notice afleging a breach of this Agreement

must be in writing and be sent by overnight courier or
delivered in person to the party's address set forth in this
Agreement. Any cther notice required to be provided by
Licensor under this Agreement may be sent by United
States mail or e-mail to the individual designated by
Licensee. Any notice delivered to Licensor hereunder

must be sent to the attention of "Contract Administration.’

c)

if any provision of this Agreement or Order, or

portion thereof, is held to be invalid, illegal or
unenforceable by a court of competent jurisdiction, such
provision will be severed and the remaining provisions of
the Agreement or Order will remain in full force and

effect.

d)

If physical delivery of the Software is required,

delivery of the Software will be FOB destination (within
the United States) and for deliveries outside of the
United States or from any country outside of the United
States, delivery will be Carriage Paid To (CPT).
Licensor may, to the extent available, deliver the
Software or access key codes electronically via the
Internet or permit Licensee to download the Software or
access key codes from Licensor's website.

e)

Licensee agrees not to export, re-export, or

provide the Software to: (i) any country to which the
United States has embargoed goods; (ii) any



person on the U.S. Treasury Department’s list of
Specially Designated Nationals; (iii) any person or
entity on the U.S. Commerce Department’s Denied
Persons List; or (iv) any persaon or entity where
such export, reexport or provision viclates any U.S.
Export control or regulation.

f Each party will act as an independent
contractor and employees of each party will not be
considered to be employees of the other party. No
agency, partnership, joint venture or other joint
relationship is created by this Agreement. Neither
party may make any commitments binding on the
other, nor may either party make any
representation that they are acting for, or on behalf
of, the other.

13. Applicable Law. This Agreement will be
governed by, and canstrued in accordance with, the
laws of the State of North Carolina without regard
to its principals of conflict of laws. In the event of
any dispute arising out of or retating to this
Agreement, a suit will be brought only in a federal
or state court of competent jurisdiction located in
Wake County in the State of North Carolina.

14. Verification. Upon ten (10) days written
notice, Licensor or its designated third party may
verify Licensee's compliance with the terms of the
Agreement and applicable Order at all locations

USPS TERMS

USPS Terms - DPV/LACS and SuiteLink Product:

and for all environments in which Licensee uses the
Software. Such verification will take place no
more than one (1) time per twelve (12) month
period during normal business hours in a manner
which minimizes disruption to Licensee's work
environment. Licensor may use an independent
third party under obligations of confidentiality to
provide assistance. Licensor will notify Licensee in
writing if any such verification indicates that
Licensee has used the Software in excess of the
use authorized by the Agreement or Order.
Licensee agrees to promptly enter into an Order
and pay all associated fees directly to Licensor for
the charges that Licensor specifies including, but
not limited fo: (i) any excess use; {ii) maintenance
and/or subscription fees for the excess use for the
duration of such excess or {2) two years, whichever
is less; and (i) any additional charges determined
as a result of such verification.

15. U.8. Government Restricted Rights. If
Licensee is an agency of the United States
Government, the Software will he deemed
“commercial computer software” or "commercial
computer software documentation” and the
Governments rights with respect to such Scftware
and Documentation are limited by the terms of this
Agreement, pursuant to FAR §

12.212(a) and/or DFARS § 227.7202-1(a), as
applicable.

The following terms apply solely to Your use of the United States Postal Service ("USPS”) data that is provided
under license from PBSI. These additional terms amend the license agreement (“Agreement”) between Pitney
Bowes Software Inc. ("“PBS!") and the applicable licensee as indicated in the Agreement (“You). Your use of
the USPS Data constitutes acceptance of the terms set forth herein. Capitalized terms used herein and not
otherwise defined have the meaning assigned fo them in the Agreement. The terms and conditions set forth
below supersede any conflicting terms and conditions in the Agreement.  a) The delivery point validation (the
“DPV Product”), LACSLink and SuiteLink and any updates, materials, know-how, computer code, and technical



information (hereinafter collectively, the “USPS Data™) are confidential and proprietary to the USPS and shall
remain the property of USPS. You shall maintain the USPS Data in strict confidence in accordance with the
terms of the Agreement.

b} You are prohibited from: (i) modifying, improving, correcting, or enhancing the USPS Data in any way; (ii)
combining the USPS Data, or any portion thereof, with other information, data, software or the like to create
any derivative product of the USPS Data,; or (iii) make or reduce to practice any invention, idea or concept,
whether patentable or not, on or relating to the USPS Data or any portion thereof without the prior written
approval of USPS.

¢) You shall not: (i) use the USPS Data or any of its technology to compile a list of delivery points not already in
Your possession or to otherwise create a mailing list or portion thereof; (i) rent, sell, distribute or otherwise
provide any of your proprietary address lists, service products, or other system of records that contain address
attributes derived or updated through the use of the USPS Data; or (iii) in addition to the foregoing, use
SuiteLink for any purposes other than for improving business delivery addresses in multi-occupation buildings
for use on letters, flats, postcards, packages, leaflets, magazines, advertisements, books and cther printed
material, and any other itern that will be delivered by USPS.

d) You are not permitted to export the USPS Data outside the United States or its territories.

e) You agree and acknowledge that USPS retains all right, titie and interest in the USPS Data, and all
trademarks, trade dress, service marks, trade secrets, copyrights, patents and other intellectual property rights
related thereto.

f) The USPS shall be a third party beneficiary with respect to the license to the USPS Data granted hereunder
and thereby shall have the right to directly enforce against You the restrictions with respect to the USPS Data
set out herein.

g) NEITHER PBSI NOR THE USPS SHALL BE LIABLE FOR ANY DESIGN, PERFORMANCE OR OTHER
FAULT OR INADEQUACY OF THE USPS DATA. This disclaimer is in addition to any other disclaimers of
warranties set out in the Agreement.

h) To satisfy USPS requirements THE DPV PRODUCT SHALL CONTAIN DISABLING DEVICE(S) DESIGNED
TO PREVENT USE NOT PERMITTED BY THIS LICENSE. PBSI shall document all disabling devices to the
You. In the event You encounter the “Stop DPV Processing” function, You shall contact PBSI in order to
restore DPV processing capability. PBS! shall immediately notify USPS of Your name and address. At the
sole discretion of the USPS, PBSI may not have the right to restore Your DPV processing capability.

i) Notwithstanding any provision set out in the Agreement regarding any limitation of liability, You shall promptiy
reimburse PBSI fo the full amount of any damages or other claims that PBSI is required to pay, and shall
otherwise hold PBSI harmless from demands, costs and damages paid to third parties, which are a result of
Your failure to comply with any of the obligations set out in these provisions.

j) Notwithstanding anything to the contrary elsewhere in the Agreement or any applicable order, the USPS
Data is not licensed on a perpetual basis, and may only be licensed for the limited term set out in the
applicable order. You may elect to renew Your term license the USPS Data to the extent PBSI continues to
offer a license to the USPS Data, for an additional term upon payment of the applicable renewal fees. PBSI
shall have the right to terminate Your license to the USPS Data if (i) the USPS cancels PBSI's right to
distribute the USPS Data, (i) You are in breach of any of the foregoing provisions; or (iii) the Agreement or
Order is terminated.
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C.5 - SendPro

ON-DEMAND SUBSCRIPTION SERVICES AGREEMENT FOR SENDPRO ENTERPRISE

Thanks for using our on-demand subscription services. These terms define how you're allowed to use the on-
demand subscription services under the governing terms of Master Agreement #: ADSPO16-169897 and the
State of NC Participating Addendum (PA) (State Term Contract 600A) 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

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 more 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 you 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 months, 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 to you in this Agreement.

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

¢) 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 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 or 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.

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
(iiy separate the components of the Software, or install and use such components separately and
independently of the Software they comprise.

e) If you 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 the Purchasing Entity’s use of the Services.
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3. Term 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 until 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 Agreement will remain in effect for the
Order until its termination.

b) Except as set forth in 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. At the request and upon remediation of the circumstances, reinstatement can

be mutually agreed to by both parties.

¢) We may at any time without notice: i) refuse to accept your Orders for the Sites and/or Services,; i} move,
suspend or terminate all or any part of the Sites and/or Services; or iii) refuse to fulfili 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 reguires us to do so.

d) Once your use of a Service is terminated, (i) we may permanently delete the applicable agency's account
and all 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 wilt 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 lieu of any other legal or equitable remedies available
to us.

4, Changes

We may improve or enhance 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 madified 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

By registering for the Services, you will be prompted to establish certain passwords and provide other access
information to enable you to use the Services. You represent that you have all necessary authority to establish
an account with us on behalf of the business. The account name, password and access information 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 arbifrate 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
information listed for that account.
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7. Fees; Payment Terms

a) You will pay the fees for the use of the Services which are posted on the Sites or described in an 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 (jii) 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.pithneybowes.com/us/iicense-terms-of-use/lbs-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 us are 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

a) You grantto us (and our affitiates 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
relating 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, except as
prohibited by applicable law.

¢) 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

&) 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 TWO (2)
TIMES WHAT YOU PAID US FOR THE RELEVANT PITNEY BOWES SOFTWARE DURING THE TWELVE
(12) MONTH PERIOD PRECEDING THE DATE THE APPLICABLE CLAIM(S) AROSE, REGARDLESS OF
WHEN NOTICE OF SUCH CLAIM(S) WAS GIVEN.

b) WE WON'T BE LIABLE FOR ANY INDIRECT, PUNITIVE, SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFIT OR REVENUE, LOST POSTAGE, LOST

-57-



BUSINESS OPPORTUNITIES, BUSINESS INTERRUPTION OR LOST DATA YOU MAY SUFFER UNDER
ANY CIRCUMSTANCES, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF THOSE
DAMAGES, OR FOR ANY CLAIM BY ANY OTHER PARTY.

12. INDEMNITY

We shall not be responsible for, and shall not indemnify, defend or hold you harmless from any claims or suits
{including reasonable attorneys’ fees) against you by a third party based on the breach of this Agreement by
you or any user authorized by you. 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 ACTIONS 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 I1S” WiTHOUT WARRANTIES OF ANY KIND,
EITHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPGOSE, ACCURACY, RELIABILITY AND NON-INFRINGEMENT. WE DON'T
GUARANTEE THAT THE SERVICES WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT WE WILL
CORRECT ALL ERRORS.

14. Third Party Sites

The Sites and this Agreement 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 without our prior written consent
which consent shall not be unreasconably withheld and upon prior written notice to Pitney Bowes in the event
the State legislature reorganizes the Using Agency. 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 proprietary 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 successars; 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 North Carolina without regard to its principals
of conflict of laws.

b) Reserved.
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c) ANY CLAIM OR CAUSE OF ACTION UNDER THIS AGREEMENT THAT YOU DON’T PRESENT WITHIN
3 YEARS FROM THE DISCOVERY OF THE CLAIM OR CAUSE OF ACTION WILL BE DEEMED WAIVED.

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 disruption 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 fegainotices@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
fnc., 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 html (foltow 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 neither party will hold itself out as such.
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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.

“Tender” 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 salely an 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 those 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 individual Package Tendered for shipment must originate from & location in the U.S. or certain U.S. territories. You agree that
you will only Tender Packages to a Carrier with shipping labels that cerrespond to the transportation methed 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. Faiture to comply will constitute a material breach and
the USPS witl 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 entitled to receive discounted rates for Packages you Tender to the USPS for shipment. These rates will be 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 or [abels using the Service, the following information is cotlected in order to generate valid postage
indicia: {1) the date and time of the transaction; {2) the destination ZIP Code™; (3) the rate 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 electranic USPS Tracking (formerly Delivery Confirmation), Signature Confirmation™, or the electronic
Priority Mail Express® label, complete return and destination address data, package descriptions, reference 1Ds, 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 other authorizations
necessary or proper in furtherance of your use of the Service, including without limitation, federal certification pursuant to United
States Department of Transportation regulations regarding the identification, processing and transportation of hazardous materials,
if applicable,
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USPS Regulations

If you use the Service to print postage or send Packages with the USPS, you must comply with all USPS regulations applitable to the
use of the Service. If you: (a) use your account in a fraudulent or unlawful manner; (b) de not use your account during a consecutive
twelve month period; (c) fail to exercise sufficient control 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.S5. 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 wili be closed and your ability to use the Service terminated by us for any of the reasons described above or upan 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 $10,000 (18 U.5.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 {31 U.S.C. 3802). The
mailing of matter bearing a fraudulent imprint is an example of a violation 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 autharization to use the Service is granted by the USPS. You accept
responsibility for control and use of the Service and agree to abide by all 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 regulations; {ii)
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; (iv) 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 notified 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.
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pitney bowes fL))

C.6 - SendPro Terms of Use - Subscription

These terms of use are attached to and incorporated in the governing State of NC Participating
Addendum (State Term Contract 600A) under the NASPO Master Agreement # ADSPO16-
169897 and apply when you have purchased a SendPro Subscription. Thanks for using our
SendPro™ application, an online service that simplifies mailing and shipping (the “Service”}). Please read
these Terms of Use and our Privacy Statement (collectively, these “Terms”) carefully. By using the
Service or signing up for an account, you're agreeing to these Terms.

We'll start with the basics, including a few definitions that should help you understand this agreement.
The Service is a service offered by Pitney Bowes Inc. and its affiliates {(“we”, “us” and “our”) that allows
you to manage addresses, print labels and track shipments so that you can send letters, packages and
parcels through the United States Postal Service (the “USPS”), FedEx (“FedEx") and United Parcel Service

("UPS”}). This web site (the “Site”} is owned and operated by us.

These Terms define the terms and conditions under which you're allowed to use the Service and how
we’ll treat your account while you're utilizing the Service. If you have any questions about our terms,
feel free to contact us.

ACCOUNT - USE OF SERVICE - CHANGES
1. Eligibility

In order to use the Service, you must: (a) complete the registration process; (b) agree to these Terms by
clicking “1 Accept”; and (c) provide true, complete and up to date contact information for so long as you
access the Service. You agree that you won’t use the Service 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 you fail to comply with these Terms.

2. Use of the Service

Upon the payment of fees, and for so long as you comply with these Terms, we grant you a non-
exclusive, non-transferable license to access and use the Service for up to the number of users
purchased by you for the Term {which is defined in Section 3 below}. You may upgrade your plan for
additional fees. We reserve all rights to the Service not expressly granted to you in these Terms. Your
access to and use of the Site may be interrupted from time to time for various reasons, including
malfunction of equipment, periodic updating, maintenance or repair of the Site, or other actions that we
may elect to take, You agree that you will use the Service only for governmental purposes. You further
agree not to use the Service to send infringing, obscene, threatening or unlawful or tortious material or
disrupt other users of the Service. Disruptions include denial of service attempts, propagation of
computer worms and viruses, or use of the Service to make unauthorized entry to any other device
accessible via the Service. In addition, you will not reverse engineer, decompile or disassemble the
Service. The occurrence of any of the foregoing will be deemed a material breach and we may
immediately terminate your use of the Service.

3. Term and Termination

The Term begins when you sign up for the Service and continues until your account is closed. You or we
may terminate your account at any time and for any reason by giving notice to the other and we may



suspend the Service to you at any time, with or without cause. Once terminated, we may permanently
delete your account and all the data associated with it.

4. Changes

We may change the Service and any features of the Service from time to time. In addition, we may
change any of these Terms and the fees charged for using the Service by posting revised Terms and/or
fees on the Site and/or by sending an email to the last email address you gave to us. The new Terms and
the new fees will be effective on the day on which your next subscription payment is due and will apply
thereafter. If you do not wish to agree to the new Terms or the new fees, you must stop using the
Service immediately.

5. Account and Password

By registering for the Service, you will be prompted to establish certain passwords and/or provide other
access information to enable you to use the Service. The account name, password and/or access
information is confidential information and should be used solely by you to access your account and use
the Service. You're responsible for keeping your account name, password and access information
confidential. You'll take all reasonable steps to prevent unauthorized access to your account and you'll
immediately notify us of any unauthorized use of your accounts. We aren’t responsible for any losses
due to stolen or hacked passwaords.

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 information listed for that account.

PAYMENTS
7. Fees; Payment Terms

The fees for the use of the Service are posted on the Site and may be changed from time to time. These
fees do not include: (i) any applicable sales, use or other taxes, which will be invoiced separately by us;
and (ii) the postage, shipping or other charges imposed by the carrier for printing labels and sending
parcels through the USPS or another carrier. Your subscription for the use of the Service will be billed
monthly 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. If you terminate under Section 3
above, your access to the Service will continue through the period for which you have paid in

advance. If we terminate your account, then we will continue to provide the Service to you through the
period for which you have paid in advance, unless you have failed to comply with these Terms, in which
case your access will be immediately revoked. You won't be entitled to a refund from us under any
circumstances.

8. Credit Cards — Accounts with The Pitney Bowes Bank, Inc.

Unless (i} you have established and maintain a Reserve Account with The Pitney Bowes Bank, Inc. (the
“Bank”) and {ii) you have available funds in a Reserve Account, then as long as you’re utilizing the
Service or have an outstanding balance with us, you'll provide us with valid credit card information.
You'll replace the information for any credit card that expires with information for a different valid



credit card. All charges by the USPS for the sending of parcels through the Service {such charges are
called “Shipping Charges”) and all fees for the use of the Service will be charged to your Reserve
Account, if any. All charges by any other carrier other than the USPS for the sending of parcels through
the Service will be billed directly by the carrier.

USPS/CARRIER REQUIREMENTS AND TERMS
9. USPS Regulations

If you use the Service to send parcels with the USPS, you must comply with all USPS regulations
applicable to the use of the Service. If you: {a) use your account in a fraudulent or unlawful manner, (b)
fail to exercise sufficient control over your account to prevent fraudulent or unlawful use, (c} 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 (d) 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 shall 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
inimprisonment for up to five (5) years and a fine of up to $10,000 (18 U.5.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 (31 U.S.C. 3802).

The USPS has granted 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 by the USPS. You accept responsibility for
control and use of the Service and agree to abide by all 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 regulations {ii} 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, {iv) use of the system for
any illegal scheme or enterprise,{v) use of the system outside the customs territory of the United States,
and (vi) possession of a decertified system. You must make the postage evidencing system and
transaction records availabte and surrender the system to us, the USPS, or its agent when notified to do
50.

10. Carrier Requirements

If you use the Service to send parcels with a carrier other than the USPS, you must comply with the
reguirements of that carrier. The terms governing the use of FedEx to send parcels are located at
https://www fedex.com/ and the terms governing the use of UPS are located at https://www.ups.com/.

RIGHTS
11. Trademarks

Pitney Bowes, the Pitney Bowes logo, and associated brand names and domain names are our
trademarks in the United States and/or other countries. All marks not owned by us are the property of
their respective owners, You may not use, and nothing contained on the Site or in these Terms grants



any right to use, any trademark displayed on the Site without our written permission or the respective
owner of such trademark.

12. Use of the Site

You agree that content on the Site is protected by copyrights, trademarks and other intellectual and
proprietary rights; and these Terms and applicable copyright, trademark and other faws govern your use
of content on the Site.

LIABILITY
13. LIMITATEON OF LIABILITY

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 (AS DEFINED ABOVE} WILL BE NO MORE THAN TWO (2) TIMES WHAT YOU PAID US FOR
THE RELEVANT PITNEY BOWES SOFTWARE DURING THE TWELVE (12) MONTH PERIOD PRECEDING THE
DATE THE APPLICABLE CLAIM(S} AROSE, REGARDLESS OF WHEN NOTICE OF SUCH CLAIM(S) WAS
GIVEN, WE WON'T 8E LIABLE FOR ANY [NDIRECT, PUNITIVE, SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFIT OR REVENUE, LOST BUSINESS
OPPORTUNITIES, BUSINESS INTERRUPTION OR LOST DATA YOU MAY SUFFER UNDER ANY
CIRCUMSTANCES, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF THOSE DAMAGES.

14. INDEMNITY

We shall not be responsible for, and shall not indemnify, defend or hold you harmless from any
claims or suits {(including reasonable attorneys fees) against you by a third party based on the breach
of this Agreement by you or any user authorized by you. This section 14 will survive any termination
of this Agreement or an Order indefinitely.

15. DISCLAIMER

THE SERVICE AND THE CONTENT ON THE SITE ARE PROVIDED BY US “AS IS” WITHOUT WARRANTIES
OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE, ACCURACY, RELIABILITY AND NON-INFRINGEMENT, AND YOU
WAIVE ALL WARRANTIES FROM US TO THE MAXIMUM EXTENT PROVIDED BY LAW,

16.Reserved.

LINKS TO THIRD PARTY SITES
17. Third Party Sites

The Site and these Terms 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.



MISCELLANEOQUS
18. Assignments

You may not assign any of your rights under these Terms to anyone else without our prior written
consent which consent shall not be unreasonably withheld. We may assign our rights to any other
individual or entity at our discretion, subject to the State legislature reorganizing the Using Agency and
upon prior written notice to Pitney Bowes.

19. Choice of Law;
These Terms will be governed by the laws of the State of North Carolina.
20. Force Majeure

We won't be liable for any delays or failure in performance of any part of the Service from any cause
beyond our control. This includes acts of God, changes to law or regulations, embargoes, war, terrorist
acts, riots, strikes, power blackouts, and acts of hackers or third-party internet service providers.

21. Amendments and Waiver

Changes to these Terms won't be effective until we post revised Terms on the Site, If we don’t
immediately take action on a violation of these Terms, we're not giving up any rights under these Terms,
and we may still take action at a later point.

22. Notices

Except as provided in the next sentence: {i} any notice to you will be effective when we send it to the
last email or physical address you gave us; and {ii) any notice to us will be effective when delivered to us
at Pitney Bowes Inc. — SendPro Team, 3001 Summer Street, Stamford, CT 06926. Any notice alleging a
breach of these Terms will be in writing and will be sent by overnight courier or delivered in person to:
(i) in the case of a notice to you, the physical address you gave us; and {ii) in the case of a notice to us,
Pitney Bowes Inc., 3001 Summer Street, Stamford, CT 06926 along with a copy to our legal counsel:
Attn, Chief Legal Officer and Corporate Secretary, Pitney Bowes Inc., 3001 Summer Street, Stamford, CT
06926, or any addresses we may later post on the Site.
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C.7 - SendPro Terms of Use - Subscription With Equipment Lease

Subject to the governing terms of the Master Agreement #: ADSPO16-169897 and the State of NC
Participating Addendum (PA) (State Term Contract 600A) these terms apply when you have purchased a
SendPro Subscription with Equipment Lease,

Thanks for using our SendPro™ service, an online service that simplifies mailing and shipping (the
“Service”). Please read these Terms of Use and our Privacy Statement {collectively, these “Terms”)
carefully. By using the Service or signing up for an account, you're agreeing to these Terms.

We'll start with the basics, including a few definitions that should help you understand this agreement.
The Service is a service offered by Pitney Bowes Inc. and its affiliates (“we”, “us” and “our”) that allows
you to manage addresses, print labels and track shipments so that you can send letters, packages and
parcels through the United States Postal Service {the “USPS”), FedEx (“FedEx”) and United Parcel Service

(“UPS”). This web site {the “Site”) is owned and operated by us.

These Terms define the terms and conditions under which you’re allowed to use the Service and how
we'll treat your account while you're utilizing the Service. If you have any questions about our terms,
feel free to contact us.

ACCOUNT - USE OF SERVICE - CHANGES
1. CEligibility

In order to use the Service, you must: (a) complete the registration process; and {b) provide true,
complete and up to date contact information for so long as you access the Service: You agree that you
won't use the Service 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 you fail to comply with these
Terms.

2. Use of the Service

Upon the payment of fees, and for so long as you comply with these Terms, we grant you a non-
exclusive, non-transferahle license to access and use the Service for up to the number of users
purchased by you for the Term (which is defined in Section 3 below). You may upgrade your plan for
additional fees. We reserve all rights to the Service not expressly granted to you in these Terms. Your
access to and use of the Site may be interrupted from time to time for various reasons, including
malfunction of equipment, periodic updating, maintenance or repair of the Site, or other actions that we
may elect to take. You agree that you will use the Service only far business or commercial purposes and
not for personal, family or household purposes. You further agree not to use the Service to send
infringing, obscene, threatening or unlawful or tortious material or disrupt other users of the

Service. Disruptions include denial of service attempts, propagation of computer worms and viruses, or
use of the Service to make unauthorized entry to any other device accessible via the Service. In
addition, you will not reverse engineer, decompile or disassemble the Service. The occurrence of any of
the foregoing will be deemed a matertal breach and we may immediately terminate your use of the
Service.



3. Term and Termination

The Term begins when you sign up for the Service and continues for the Lease Term (which is defined in
Section 8 belaw). At the end of the Term, we may permanently delete your account and all the data
associated with it.

4. Changes

We may change the Service and any features of the Service from time to time. In addition, we may
change any of these Terms by mutual agreement of the State and us. The new Terms will be effective on
the day on which your next subscription payment is due and will apply thereafter. If the changes to the
Terms are materially adverse to you, you may terminate your account and the lease of the Equipment
by giving notice to us of your election to terminate within thirty days after we gave you notice of any
material changes.

5. Account and Password

By registering for the Service, you will be prompted to establish certain passwords and/or provide other
access information to enable you to use the Service. The account name, password and/or access
information is confidential infarmation and should be used solely by you to access your account and use
the Service. You're responsible for keeping your account name, password and access information
confidential. You'll take all reasonable steps to prevent unauthorized access to your account and you'll
immediately notify us of any unauthorized use of your accounts. 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 information listed for that account.

LEASE OF HARDWARE
7. Hardware

As part of your subscription, we will lease to you equipment consisting of a scale and a label printer (the
“Equipment”). THE EQUIPMENT {S PROVIDED “AS 1S” WITHOUT WARRANTIES OF ANY KIND, EITHER
EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR FREEDOM FROM INTERFERENCE OR INFRINGEMENT. YOU BEAR THE
ENTIRE RISK OF LOSS TO THE EQUIPMENT FROM THE DATE OF SHIPMENT BY US TO YOU. WE ARE NOT
LIABLE FOR ANY LOSS, DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES)
OR EXPENSE CAUSED DIRECTLY OR INDIRECTLY BY THE EQUIPMENT. ALL WARRANTIES, IF ANY, WITH
RESPECT TO THE EQUIPMENT ARE MADE BY THE MANUFACTURER OF THE EQUIPMENT.

8. Term of Lease

You are leasing the Equipment for two years (the “Lease Term”). Except for any termination by you
under Section 4 above: (i} you may not cancel the lease for any reason; and {ii) all payment obligations
under these Terms are unconditional.

9. Servicing of Hardware



If the Equipment ceases to function properly during the Term of the Lease, we will replace the
Equipment by promptly shipping to you, at no additional cost, new, reconditioned or remanufactured
equipment of the same or a functionally equivalent model; however, we will not replace the Equipment
if we determine that the failure of the Equipment resulted from your negligence or misuse of the
Equipment or from an accident.

PAYMENTS
10. Fees; Payment Terms

The fees for the use of the Service will be as agreed to at the time you register for the Service and will
remain in effect during the Term. These fees do not include: {i} any applicable sales, use or other taxes,
which will be invoiced separately by us; and (ii) the postage, shipping or other charges imposed by the
carrier for printing labels and sending parcels through the USPS or another carrier. Your subscription for
the use of the Service together with the payments for the lease of the Equipment will be billed quarterly
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.

11. Default and Remedies

In the event you fail to comply with these Terms and such failure continues for 30 days after we give you
notice of such failure, we may: (i) terminate these Terms, the lease of the Equipment and your account;
{ii) require immediate payment of all amounts payable under these Terms during the Term, including
the fees provided for in Section 10 above and all amounts payable for the lease of the Equipment during
the Lease Term; (iii) assess a late charge for each month that your payment is late; and (iv) exercise any
rights and pursue any remedies provided by law.

12. Credit Cards — Accounts with The Pitney Bowes Bank, Inc,

Unless (i) you have established and maintain a Reserve Account with The Pitney Bowes Bank, Inc. {the
“Bank”) and (i) you have available funds in a Reserve Account, then as long as you're utilizing the
Service or have an outstanding balance with us, you'll provide us with valid credit card information.
You'll replace the information for any credit card that expires with information for a different valid
credit card. All charges by the USPS for the sending of parcels through the Service (such charges are
called “Shipping Charges”) and all fees for the use of the Service will be charged to your Reserve
Account, if any, with any remaining unpaid balance being charged to your Purchase Power account, if
any. All charges by any other carrier other than the USPS for the sending of parcels through the Service
will be billed directly by the carrier.

USPS/CARRIER REQUIREMENTS AND TERMS
13. USPS Regulations

If you use the Service to send parcels with the USPS, you must comply with all USPS regulations
applicable to the use of the Service. If you: (a) use your account in a fraudulent or unlawful manner, (b)
fail to exercise sufficient control over your account to prevent fraudulent or unlawful use, (c) 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 5. Postal Service, Washington DC 20260, or (d) otherwise
fail to abide by the provistons 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 shall 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 $10,000 (18 U.5.C. 1001). In addition, a civil
penalty of up to 55,000 and an additional assessment of twice the amount falsely claimed may be
imposed {31 U.5.C. 3802).

The USPS has granted 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 by the USPS. You accept responsibility for
control and use of the Service and agree to abide by all 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 regulations {ii) 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, (iv) use of the system for
any illegal scheme or enterprise,{v) use of the system outside the customs territory of the United States,
and {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 notified to do
S0.

14. Carrier Requirements

If you use the Service to send parcels with a carrier other than the USPS, you must comply with the
requirements of that carrier. The terms governing the use of FedEx to send parcels are located at
https://www . fedex.com/ and the terms governing the use of UPS are located at https://www.ups.com/.

RIGHTS
15. Trademarks

Pitney Bowes, the Pitney Bowes logo, and associated brand names and domain names are our
trademarks in the United States and/or other countries. Ali marks not owned by us are the property of
their respective owners. You may not use, and nothing contained on the Site or in these Terms grants
any right to use, any trademark displayed on the Site without our written permission or the respective
owner of such trademark.

16. Use of the Site

You agree that content on the Site is protected by copyrights, trademarks and other intellectual and
proprietary rights; and these Terms and applicable copyright, trademark and other laws govern your use
of content on the Site.

LIABILITY
17, LIMITATION OF LIABILITY

TO THE MAXIMUM EXTENT PERMITTED BY LAW, YOU ASSUME FULL RESPONSIBILITY FOR ANY LOSS
THAT RESULTS FROM YQUR USE OF CR 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 QUARTER WILL BE NO MORE THAN TWO (2) TIMES WHAT YOU PAID US FOR THE
SPECIFIC SERVICE DURING THE TWELVE (12} MONTH PERIOD PRECEDING THE DATE THE APPLICABLE



CLAIM(S) AROSE, REGARDLESS OF WHEN NOTICE OF SUCH CLAIM(S) WAS GIVEN. WE WON'T BE
LIABLE FOR ANY INDIRECT, PUNITIVE, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES,
INCLUDING LOSS OF PROFT OR REVENUE, LOST BUSINESS OPPORTUNITIES, BUSINESS INTERRUPTION
OR LOST DATAYOU MAY SUFFER UNDER ANY CIRCUMSTANCES, EVEN IF WE HAVE BEEN ADVISED OF
THE POSSIBILITY OF THOSE DAMAGES.

18. INDEMNITY

Pitney Bowes shall not be responsible for, and shall not indemnify, defend or hold You harmless from
any claims or suits (including reascnable attorneys fees) against you by a third party based on the
breach of this Agreement by you or any user authorized by you. This section 18 will survive any
termination of this Agreement or an Order indefinitely.

19. DISCLAIMER

THE SERVICE AND THE CONTENT ON THE SITE ARE PROVIDED BY US “AS I1S” WITHOUT WARRANTIES
OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE, ACCURACY, RELIABILITY AND NON-INFRINGEMENT, AND YOU
WAIVE ALL WARRANTIES FROM US TO THE MAXIMUM EXTENT PROVIDED BY LAW.

20. Reserved

LINKS TO THIRD PARTY SITES
21. Third Party Sites

The Site and these Terms 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.

MISCELLANEOUS
22. Assignments

You may not assign any of your rights under these Terms to anyone else without our prior written
consent which consent shall not be unreasonably withheld. We may assign our rights to any other
individual or entity at our discretion, subject to the State legislature recrganizing the Using Agency, and
upon prior written notice to Pitney Bowes.

23. Choice of Law;
These Terms will be governed by the laws of the State of North Carclina.
24, Force Majeure

We won't be liable for any delays or failure in performance of any part of the Service, from any cause
beyond our control. This includes acts of God, changes to law or regulations, embargoes, war, terrorist
acts, riots, strikes, power blackouts, and acts of hackers or third-party internet service providers.

25. Amendments and Waiver



Changes to these Terms won’t be effective until we post revised Terms on the Site. If we don't
immediately take action on a violation of these Terms, we’'re not giving up any rights under these Terms,
and we may still take action at a later point.

26. Notices

Except as provided in the next sentence: (i} any notice to you will be effective when we send it to the
last email or physical address you gave us; and (ii} any notice to us will be effective when delivered to us
at Pitney Bowes Inc. — SendPro Team, 3001 Summer Street, Stamford, CT 06926. Any notice alleging a
breach of these Terms will be in writing and will be sent by overnight courier or delivered in persen to:
{i} in the case of a notice to you, the physical address you gave us; and (ii) in the case of a notice to us,
Pitney Bowes Inc., 3001 Summer Street, Stamford, CT 06926 along with a copy to our legal counsel:
Attn. Chief Legal Officer and Corporate Secretary, Pitney Bowes Inc., 3001 Summer Street, Stamford, CT
06926, or any addresses we may later post on the Site.
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C.8 - Addendum to Software License and Maintenance Agreement
for Hosting by Pitney Bowes of Pitney Bowes Software

This Addendum is between Pitney Bowes Inc., a Delaware cerpoeration, with offices at 3001 Summer Street, Stamford, CT
06926 ("Pitney Bowes") and the purchasing entity ("Licensee”) named in a Sales/Lease Agreement with Pitney Bowes or
one of its affiliates pursuant to which Licensee has agreed to pay a hosting fee for Pitney Bowes o host certain Pitney
Bowes Software licensed by Pitney Bowes to Licensee under a Software License and Maintenance Agreement (the
“License Agreement”). This Addendum sets forth the terms pursuant to which Pitney Bowes will host for Licensee such
Pitney Bowes Software under the governing terms of Master Agreement # ADSPO16-169897 and the State of NC
Participating Addendum (PA) (State Term Contract B00A). Capitalized terms used herein and not otherwise defined shall
have the meanings set forth in the License Agreement.

1. Definitions

{a) "Host Environment’ means all software, middleware and hardware necessary to host the Pitney Bowes Software,
including, without limitation, host servers; server, telecommunications and security software; database software;
operating systems; client access hardware; back-up systems,; network routing; system menitoring; and Internet access.

(b} “Pitney Bowes Hosting Period” means the period during which Pitney Bowes has agreed to host the Pitney Bowes
Software and Licensee has paid for such hosting.

(c) ‘“Licensee Hosting Period” means all times other than the Pitney Bowes Hosting Period.
2. Pitney Bowes Hosting Period
The following terms apply during the Pitney Bowes Hosting Period:

(a) Piiney Bowes shall: (i) host the Pitney Bowes Software for Licensee on server(s) at a Pitney Bowes or third-party
facility ("Host Servers™}, and (b) provide all appropriate and necessary application support, Software Maintenance,
network security within the host firewall and load balancing for the Pitney Bowes Scftware for Licensee's use. As part
of the foregoing, database transactions will be captured on a continuous basis, replicated to a backup system during
Hosting Measurement Hours (as defined in Section 3 of this Addendum) and copied daily to a tape that is sent to a
secure off-site storage facility.

(b)  The Pitney Bowes Hosting Period for Pitney Bowes Software that is financed under a L.ease Agreement shall be the
term of the Lease Agreement. The Pitney Bowes Hosting Period for Pitney Bowes Software subject to a Sales
Agreement shall be for the term indicated in the Sales Agreement.

(c}  Pitney Bowes shall use commercially reasonable efforts to minimize downtime of the Host Servers for maintenance,
updates and revisions to the Pitney Bowes Software and other software, hardware and equipment associated
therewith. Except as expressly set forth in this Addendum, Pitney Bowes makes no representation, warranty,
guaranty or other assurances regarding up-time of the Host Servers or the availability or accessibility of the Pitney
Bowes Software.

(d) Licensee shall provide Pitney Bowes, in writing, with the name, email address and telephone number of a Licensee
representative whom Pitney Bowes may contact in the event of any Downtime (as defined in Section 3 of this
Addendum). Pitney Bowes shall notify such representative by email when Downtime has exceeded fifteen {15)
minutes. If an acknowledgement or notification of receipt of such notice is not received within thirty (30) minutes, up to
two (2) attempts wili be made by Pitney Bowes to reach such representative by telephone, leaving a message if
possible. The same procedure will be followed when the Downtime has ended.

(e) Licensee shall be solely respensible for. (i) its access to the Pitney Bowes Software through a Licensee WAN and to
the Internet; (i) providing, operating and maintaining all software (other than the Pitney Bowes Software to the extent
Pitney Bowes is responsible therefor under this Addendum) and hardware in its locations or which may otherwise bhe
required in connection with the Pitney Bowes Software and the use thereof, and {iii) without limiting the foregoing,
configuration of the Pitney Bowes Software for each location, including, without limitation, user 1D's, security levels
and carrier accounts. Any changes by Licensee to the operating environment of its computer systems which require a
revision of the Pitney Bowes Software or additional work by Pitney Bowes are subject to Pitney Bowes's prior written
consent and an additional charge by Pitney Bowes.
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(9)

Licensee shall provide Pitney Bowes with such cooperation as Pitney Bowes shall reasonably request with respect to
Pitney Bowes's obligations under this Addendum, including, without limitation, by providing access through Licensee's
firewall to the Pitney Bowes hosted network.

Pitney Bowes may provide links to external sites that cause Licensee to leave the site at which the Pitney Bowes
Scftware is available. Any such link is provided for the use and convenience of Licensee. The appearance of a link
does not constitute an endorsement, recommendaticn or certification by Pitney Bowes of the external link; and should
not be construed as a suggestion that the external tink has any relationship with Pitney Bowes except as expressly
provided in the Pitney Bowes Software or the User Manual.

Pitney Bowes automatically collects and/or tracks: {i} the home server domain hames, e-mait addresses, type of client
computer, and type of web browser of users to the web site at which the Pitney Bowes Software is avaitable, (i} the e-
mail addresses of users that communicate with Pitney Bowes; (iit) other information knowingly provided by the user;
and (iv) aggregate or specific information on what pages users access. Pitney Bowes may use a technology called
"cookies". These cookies may be used to obtain data such as the user's name, user-name and pages viewed.

The volume of fransactions is expected to be reasonably evenly distributed throughout the year. Licensee
acknowledges that peaks of volume may adversely affect hosting performance and that Pitney Bowes reserves the
right to modify the hosting fee as a result of repeated peaks.

3. Downtime during Pitney Bowes Hosting Period

(a)

For purposes of this Addendum, the foltowing terms have the meaning set forth next to them:

(i ‘Hosting Measurement Hours" means, during the Pitney Bowes Hosting Period, 6 am. to 9 p.m., Central
Time, Monday through Friday, excluding national holidays.

(ii) ‘Measurement Period” means, during the Pitney Bowes Hosting Period: (A) the first full twelve-month
calendar period beginning after the later of. (1} the date on which Licensee has paid all amounts due to
Pitney Bowes under the Sales Agreement or payments have begun under the Lease Agreement; or (2)
Licensee's acceptance of the Pitney Bowes Software on a Delivery and Acceptance Form or other form
provided by Pitney Bowes; (B) each successive full twelve-month calendar period thereafter during the
Pitrey Bowes Hosting Period; and (C) the final pericd at the end of the Pitney Bowes Hosting Period
following the periods referred to in (A} or (B), provided that such final period shall be at least three (3) full
calendar months.

(iii) “Downtime” means the time during Hosting Measurement Hours when the shipping functionality of the
Pitney Bowes Software is not available for use by Licensee as a result of unscheduled downtime of the
Pitney Bowes Software caused by: (A) Pitney Bowes personnel; or (B} Pithey Bowes equipment and
related software that are within Pitney Bowes's firewall and are used for operation of the Pitney Bowes
Software.

"Downtime” does not include, without limitation, downtime or unavailability of the Pitney Bowes Software:
{1) caused by Licensee personnel, representatives or agents or by Licensee or third-pary equipment or
software; (2) caused by usage of the Pitney Bowes Software in excess of the expected or permitted usage,
with such usage spread reasonably evenly throughout the Measurement Period; (3) related to content or
applications associated with the Pitney Bowes Software but not within Pitney Bowes's commercially
reasonable control; (4) related to Internet or telecommunication performance, (5) resulting from
unschedtled maintenance to resolve or avoid a problem where such resolution requires less than fifteen
{15) minutes; {6} caused by matters within the scope of Section 8 {(Force Majeure) of the License
Agreement; or (7) outside of Hosting Measurement Hours. In addition, "Downtime” does not include
downtime or unavailability of the reporting or administrative functions of the Pitney Bowes Software.

{iv} “Allowable Downtime” means cne percent {1%) of the Hosting Measurement Hours in a particular
Measurement Periog.

(v) “Unit of Downtime" means six (6) hours of Downtime.

{b) Licensee shall give Pitney Bowes's technical support staff prompt notice of Downtime. Notice shall be given by

{c)

telephone (with a voicemail message left if a technical support staff member is not contacted in person) and by email to
an address provided by Pitney Bowes for such purpose.

For each Unit of Downtime in excess of Allowable Downtime during a Measurement Period, Pitney Bowes will provide
Licensee with a credit in an amount equal to cne-tenth of one percent (0.1%) of the hosting fee paid by Licensee with
respect to such Measurement Period, provided, however, that in no event shall the aggregate credit with respect to any
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Measurement Period exceed the hosting fee paid by Licensee with respect to such Measurement Period. Agreed-upon
credits may be applied toward future amounts due to Pitney Bowes for hosting or Software Maintenance. If no such
amounts are expected to be due, upon Licensee’s request, Pitney Bowes shall pay Licensee an amount equal to such
credits.

(d} Each party shall supply the other with the basis of its calculation of Downtime and shall, in good faith, consider the
other's information and try to mutually agree on actual Downtime, if any, for purposes of this Addendum.

(e) Payment of the amount set forth in Section 3 of this Addendum is Licensee's sole right and remedy with respect to
Downtime ar performance of the Pitney Bowes Software or Pitney Bowes's hosting of the Pitney Bowes Software during
the Pithey Bowes Hosting Period.

4. Licensee Hosting Period. At all times other than during the Pitney Bowes Hosting Period: (a) Licensee shall be
solely responsible for: (i} hosting the Pitney Bowes Software for its use; and (ii) acquiring, installing, operating and
maintaining the Host Environment; and (b) Pitney Bowes has no responsibility or liability for, and makes no representation or
warranty, with respect to, the Host Environment; any recommendations made with respect to the Host Environment; or any
websites accessed through the Pitney Bowes Software.

5. Licensee Hosting Period and Pitney Bowes Hosting Period. During both the Licensee Hosting Period and the
Pitney Bowes Hosting Period, Licensee: (a) is solely responsible for its use of any websites accessed through the Pitney
Bowes Software, whather such access is provided for Pitney Bowes Software functionality, as a matter of convenience or
ctherwise; and (b} uses such websites entirely at its own risk.

6. Termination. This Addendum shall terminate upon fermination of the License Agreement.
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