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Master Agreement #: ADSPO16-169897, as amended 

 Contractor/Vendor: PITNEY BOWES INC. 

 Participating Entity: STATE OF TENNESSEE  

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 are available to State agencies with the exception of the following 
products or services: 

Supplies/Consumables, Production  
Folders /lnserters, Production 
Envelope Addressing System Ink Jet, Production 
Tabbers, Production 
Pre-sorting Equipment, Production 
Accessories, Production 
Supplies/Consumables, Production 
Design, Production Only 
Assembly, Production Only 

All products, services, and accessories listed on the Contractor page of the NASPO 
ValuePoint website are available to the Postal Division of General Services and to local 
users. 

Master Agreement Terms and Conditions: 
1. Scope: This addendum, also referred to as the Contract, covers the NASPO ValuePoint 

Master Agreement for Mailroom Equipment, Supplies and Maintenance led by the State of 
Arizona for use by state agencies and other entities located in the Participating State [or 
State Entity] authorized by that State’s statutes to utilize State contracts with the prior 
approval of the State’s Chief Procurement Official. 

 
2. 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 state/entity contracts are subject 
to the approval of the respective State Chief Procurement Official.   Issues of interpretation 
and eligibility for participation are solely within the authority of the State Chief Procurement 
Official. 

 
3. Primary Contacts: The primary contact individuals for this Participating Addendum 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 – Francie Coffey   Region 

Name   Francie Coffey 

Address Director, Government Sales  

Telephone  213-256-1917 

Fax  

E-mail  francie.coffey@pb.com 

 
 
Lead State 

Name Christopher Lacey, MBA 

Address Arizona DOA-SPO, 100 N. 15th Ave, Suite 201, Phoenix, AZ  85007 

Telephone 602-542-7165 

Fax 602-542-5508 

E-mail Christopher.Lacey@azdoa.gov 

 
Participating Entity 

 Name:  Jordan Green  
 Address:  312 Rosa L. Parks Ave. Nashville, TN 37243 

 Telephone:  615-741-9497 

 Fax:  

 Email:   Jordan.Green@tn.gov 
 

 
 

mailto:art.adams@pb.com
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4. 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 terms and 
conditions. 
4.1  Software subscription terms and Software license terms and conditions have been 
approved by the State of Tennessee for use by authorized entities. List of Software Licenses 
offered under this Addendum are attached here to as Attachment D. 
 
4.2 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 C. 
  
4.3 Lease Agreements: 

 
Equipment Lease and Rental Agreements are authorized in accordance with the terms of 
NASPO ValuePoint Master Price Agreement number ADSPO16-169897, as amended.  
Attachment B reflects the lease and/or rental options Participating State/Entity has agreed to 
use. Any underlying leases 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 termination provisions stipulated with such lease. 

 
(a) Pitney Bowes Global Financial Services LLC “GFS” 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 on Attachments C and C-1 to the solicitation 
response made part of the Master Agreement. 
 

4.4 Sales & Purchase Tax will be charged, if required under your State Statute. 
 

4.5 Subcontractors: 
All Pitney Bowes contractors, subcontractors, Authorized Sales and Services 
Representatives authorized in the State of Tennessee, as shown on the dedicated Pitney 
Bowes website, are approved to provide sales and service support to participants in the 
NASPO ValuePoint Master Agreement. The contractor’s dealer participation will be in 
accordance with the terms and conditions set forth in the aforementioned Master 
Agreement. 
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4.6 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) Mandatory Language “PO is subject to NASPO ValuePoint 
Master Agreement number ADSPO16-169897 ” (2) Your Name, Address, Contact, & 
Phone-Number. 
 
Orders: Any order placed by a Participating Entity or Purchasing Entity for a product 
and/or service available from this Master Agreement shall be deemed to be a sale under 
(and governed by the prices and other terms and conditions) of the Master Agreement 
unless the parties to the order agree in writing that another contract or agreement applies 
to such order 

 
4.7 Price Agreement Number: 

All purchase orders issued by Purchasing Entities within the jurisdiction of this Participating 
Addendum shall include the TN Edison contract number and the Lead State price 
agreement number: ADSPO16-169897. 

 
4.8 Individual Customer: 

Each State agency and political subdivision, as a Purchasing Entity, 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 political subdivision will be responsible to follow the terms and conditions of the 
Participating Addendum Master Agreement; and they will have the same rights and 
responsibilities for their purchases as the Participating Entity has in the Master Agreement.  
Each agency and political subdivision will be responsible for their own charges, fees, and 
liabilities.  Each agency and political subdivision 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. 
 

4.9 Section 7.2 [State of Arizona Uniform Terms and Conditions], subsection 6 [Risk and 
Liability], subsection 6.1 [Risk of Loss] is hereby amended by adding the following at the end of 
said subsection 6.1:  “provided, however, that the State shall be deemed to have accepted a 
Product as to which it doesn’t indicate nonconformity within sixty (60) days of the delivery of the 
product.” 
 
4.10 Attachment A – State of Tennessee Additional Terms and Conditions, attached hereto 
as Attachment A is hereby added to the Participating Addendum. 
 

5. ENTIRE AGREEMENT 
This Participating Addendum and the Master Price Agreement number ADSPO16-169897 
(administered by the State of Arizona) together with its exhibits, set forth the entire agreement 
between the parties with respect to the subject matter of all previous communications, 
representations or agreements, whether oral or written, with respect to the subject matter 
hereof.  Terms and conditions inconsistent with, contrary or in addition to the terms and 
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Attachment A, State of Tennessee  
Additional Terms and Conditions 

Master Agreement #: ADSPO16-169897, Participating Addendum 
 

 

1. Term of Contract.  . The term of this Participating Addendum will be effective upon the final 
execution date by the Participating State and co-terminus with the Master Agreement term unless 
otherwise cancelled or terminated as set forth in this Participating Addendum by the Participating 
State. Lead State amendments to extend the term date shall be incorporated into this Participating 
Addendum upon written approval by the Participating State. 
 
Special note regarding Term of Contract.  The NASPO ValuePoint term is a two (2) year contract 
term ending May 14, 2019, with three (3) additional one-year options to renew.  No new leases will 
be entered into after the end of year five (5) (May 14, 2022) from the resulting contract.   
 

2. Estimated Liability.  The total purchases of any goods or services under the Contract are not known.  
The State estimates the purchases during the Term shall be three million dollars ($3,000,000.00) 
("Estimated Liability").  This Contract does not grant the Contractor any exclusive rights.  The State 
does not guarantee that it will buy any minimum quantity of goods or services under this Contract.  
Subject to the terms and conditions of this Contract, the Contractor will only be paid for goods or 
services provided under this Contract after a purchase order is issued to Contractor by the State or 
as otherwise specified by this Contract. 
 

3. Conflicts of Interest.  The Contractor warrants that no part of the Contractor's compensation shall 
be paid directly or indirectly to an employee or official of the State of Tennessee as wages, 
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or 
consultant to the Contractor in connection with any work contemplated or performed under this 
Contract. 
 
The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if 
the Contractor is, or within the past six (6) months has been, an employee of the State of Tennessee 
or if the Contractor is an entity in which a controlling interest is held by an individual who is, or 
within the past six (6) months has been, an employee of the State of Tennessee. 
 

4. Prohibition of Illegal Immigrants.  The requirements of Tenn. Code Ann. § 12-3-309 addressing the 
use of illegal immigrants in the performance of any contract to supply goods or services to the state 
of Tennessee, shall be a material provision of this Contract, a breach of which shall be grounds for 
monetary and other penalties, up to and including termination of this Contract. 

 
a) The Contractor agrees that the Contractor shall not knowingly utilize the services of an 

illegal immigrant in the performance of this Contract and shall not knowingly utilize the 
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services of any subcontractor who will utilize the services of an illegal immigrant in the 
performance of this Contract. The Contractor shall reaffirm this attestation, in writing, by 
submitting to the State a completed and signed copy of the document at  
https://www.google.com/search?rlz=1C1GCEA_enBR761BR761&q=Regarding+Pers
onnel+Used_in_Contract+Performance+site:tn.gov&spell=1&sa=X&ved=0ahUKEwi4
o9-AkY3aAhWHON8KHcSQBVcQBQgmKAA&biw=1538&bih=720&dpr=1.13, semi-
annually during the Term.  If the Contractor is a party to more than one contract with the 
State, the Contractor may submit one attestation that applies to all contracts with the State.  
All Contractor attestations shall be maintained by the Contractor and made available to 
State officials upon request. 

 
b) Prior to the use of any subcontractor in the performance of this Contract, and semi-annually 

thereafter, during the Term, the Contractor shall obtain and retain a current, written 
attestation that the subcontractor shall not knowingly utilize the services of an illegal 
immigrant to perform work under this Contract and shall not knowingly utilize the services 
of any subcontractor who will utilize the services of an illegal immigrant to perform work 
under this Contract.  Attestations obtained from subcontractors shall be maintained by the 
Contractor and made available to State officials upon request. 

 
c) The Contractor shall maintain records for all personnel used in the performance of this 

Contract.  Contractor's records shall be subject to review and random inspection at any 
reasonable time upon reasonable notice by the State. 

 
d) The Contractor understands and agrees that failure to comply with this section will be 

subject to the sanctions of Tenn. Code Ann. § 12-3-309 for acts or omissions occurring after 
its effective date.  

 
e) For purposes of this Contract, "illegal immigrant" shall be defined as any person who is not: 

(i) a United States citizen; (ii) a Lawful Permanent Resident; (iii) a person whose physical 
presence in the United States is authorized; (iv) allowed by the federal Department of 
Homeland Security and who, under federal immigration laws or regulations, is authorized to 
be employed in the U.S.; or (v) is otherwise authorized to provide services under the 
Contract. 

 
5. Records.  The Contractor shall maintain documentation for all charges under this Contract.  The 

books, records, and documents of the Contractor, for work performed or money received under this 
Contract, shall be maintained for a period of five (5) full years from the date of the final payment 
and shall be subject to audit at any reasonable time and upon reasonable notice by the State, the 
Comptroller of the Treasury, or their duly appointed representatives.  The financial statements shall 
be prepared in accordance with generally accepted accounting principles. 
 

6. Monitoring.  The Contractor's activities conducted and records maintained, pursuant to this 
Contract, shall be subject to monitoring and evaluation by the State, the Comptroller of the 
Treasury, or their duly appointed representatives. 

 
7. Independent Contractor.  The parties shall not act as employees, partners, joint venturers, or 

associates of one another.  The parties are independent contracting entities. Nothing in this 

https://www.google.com/search?rlz=1C1GCEA_enBR761BR761&q=Regarding+Personnel+Used_in_Contract+Performance+site:tn.gov&spell=1&sa=X&ved=0ahUKEwi4o9-AkY3aAhWHON8KHcSQBVcQBQgmKAA&biw=1538&bih=720&dpr=1.13
https://www.google.com/search?rlz=1C1GCEA_enBR761BR761&q=Regarding+Personnel+Used_in_Contract+Performance+site:tn.gov&spell=1&sa=X&ved=0ahUKEwi4o9-AkY3aAhWHON8KHcSQBVcQBQgmKAA&biw=1538&bih=720&dpr=1.13
https://www.google.com/search?rlz=1C1GCEA_enBR761BR761&q=Regarding+Personnel+Used_in_Contract+Performance+site:tn.gov&spell=1&sa=X&ved=0ahUKEwi4o9-AkY3aAhWHON8KHcSQBVcQBQgmKAA&biw=1538&bih=720&dpr=1.13
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Contract shall be construed to create an employer/employee relationship or to allow either party to 
exercise control or direction over the manner or method by which the other transacts its business 
affairs or provides its usual services.  The employees or agents of one party are not employees or 
agents of the other party. 

 
8. Statewide Contract Reports.  All reports shall be submitted electronically in Microsoft Excel format. 

Reports shall include the ability to sort or summarize data in accordance with the Contract 
Administrator's specifications. All reports shall be provided at no additional cost to the State. 

 
a) Quarterly Reports:  Contractor(s) will submit quarterly reports to the Contract Administrator 

no later than thirty (30) days after the end of the State's quarter (e.g. a fiscal year quarter 2 
report for October - December is due no later than January 30th). At the Contract 
Administrator's sole discretion, the State may extend the time allowed to complete 
quarterly reports. Quarterly reports shall provide statistical data on all purchases under this 
Contract by State Agencies, including State Agencies of the judicial or legislative branch, 
local governmental entities in the State of Tennessee, including but not limited to 
educational institutions, local governmental authorities, quasi-governmental bodies ("Other 
Governmental Bodies"), and certain not-for-profit entities under Tenn. Code Ann. § 33-2-
1001. At minimum, the quarterly report's statistical data shall be detailed and broken down 
by line item to include: 

 
1. Edison contract number or Contractor’s contact number 
2. Supplier part number 
3. Item or bundle description 
4. Quantity purchased 
5. Unit of measure 
6. Unit of measure description 
7. Name of State Agency, Other Governmental Body or not-for-profit entity 
8. Identity of purchaser:  State entity or non-State entity 
9. State Agency location 
10. Unit/Contract price per line item 
11. List price as listed in supplier's catalog if catalog item 
12. Subtotals for each category above 
13. Grand totals for each category above 

 
b) Diversity Business and Subcontractor Usage Reports:  The Contractor shall submit monthly 

reports of returns, credits, savings, net purchases, and percent of net purchases by 
subcontractors, small business enterprises, and businesses owned by minorities, women, 
and Tennessee service-disabled veterans. Such reports shall be submitted to the State of 
Tennessee Governor's Office of Diversity Business Enterprise in the TN Diversity Software 
available online at: 
https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp?TN=tn&XID=9810. 
 

c) Custom Reports: When requested by the State, the Contractor shall submit custom reports 
to the Contract Administrator within thirty (30) days of the request. 
 

https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp?TN=tn&XID=9810
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9. HIPAA Compliance. The State and Contractor shall comply with obligations under the Health 
Insurance Portability and Accountability Act of 1996 ("HIPAA"), Health Information Technology for 
Economic and Clinical Health ("HITECH") Act and any other relevant laws and regulations regarding 
privacy (collectively the "Privacy Rules").  The obligations set forth in this Section shall survive the 
termination of this Contract. 

 
a) Contractor warrants to the State that it is familiar with the requirements of the Privacy 

Rules, and will comply with all applicable requirements in the course of this Contract solely 
to the extent such requirements are applicable to the products and services provided by 
Contractor under the Contract. 

 
b) Contractor warrants that it will reasonably cooperate with the State, including cooperation 

and coordination with State privacy officials and other compliance officers required by the 
Privacy Rules, in the course of performance of the Contract. 

 
c) The State and the Contractor will sign documents, including but not limited to business 

associate agreements, as required by the Privacy Rules and that are reasonably necessary to 
keep the State and Contractor in compliance with the Privacy Rules.  This provision shall not 
apply if information received or delivered by the parties under this Contract is NOT 
"protected health information" as defined by the Privacy Rules, or if the Privacy Rules 
permit the parties to receive or deliver the information without entering into a business 
associate agreement or signing another document.  For the avoidance of doubt, the Parties 
agree that the information received or delivered by the Parties under this Contract is not 
protected health information as defined in the Privacy Rules. 

 
d) The Contractor will indemnify the State and hold it harmless for any violation by the 

Contractor or its subcontractors of the Privacy Rules as set forth herein.  This includes the 
costs of responding to a breach of protected health information, the costs of responding to 
a government enforcement action related to the breach, and any fines, penalties, or 
damages paid by the State because of the violation.  

 
10. Tennessee Consolidated Retirement System.  Subject to statutory exceptions contained in Tenn. 

Code Ann. §§ 8-36-801, et seq., the law governing the Tennessee Consolidated Retirement System 
("TCRS"), provides that if a retired member of TCRS, or of any superseded system administered by 
TCRS, or of any local retirement fund established under Tenn. Code Ann. §§ 8-35-101, et seq., 
accepts State employment, the member's retirement allowance is suspended during the period of 
the employment.  Accordingly and notwithstanding any provision of this Contract to the contrary, 
the Contractor agrees that if it is later determined that the true nature of the working relationship 
between the Contractor and the State under this Contract is that of "employee/employer" and not 
that of an independent contractor, the Contractor, if a retired member of TCRS, may be required to 
repay to TCRS the amount of retirement benefits the Contractor received from TCRS during the 
Term. 
 

11. Tennessee Department of Revenue Registration. The Contractor shall comply with all applicable 
registration requirements contained in Tenn. Code Ann. §§ 67-6-601 -- 608.  Compliance with 
applicable registration requirements is a material requirement of this Contract. 
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12. Debarment and Suspension.  The Contractor certifies, to the best of its knowledge and belief, that 
it, its current and future principals, its current and future subcontractors and their principals: 

 
a) are not presently debarred, suspended, proposed for debarment, declared ineligible, or 

voluntarily excluded from covered transactions by any federal or state department or 
agency; 

 
b) have not within a three (3) year period preceding this Contract been convicted of, or had a 

civil judgment rendered against them from commission of fraud, or a criminal offense in 
connection with obtaining, attempting to obtain, or performing a public (federal, state, or 
local) transaction or grant under a public transaction; violation of federal or state antitrust 
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or destruction 
of records, making false statements, or receiving stolen property; 

 
c) are not presently indicted or otherwise criminally or civilly charged by a government entity 

(federal, state, or local) with commission of any of the offenses detailed in section b. of this 
certification;  and 

 
d) have not within a three (3) year period preceding this Contract had one or more public 

transactions (federal, state, or local) terminated for cause or default. 
 

The Contractor shall provide immediate written notice to the State if at any time it learns that there 
was an earlier failure to disclose information or that due to changed circumstances, its principals or 
the principals of its subcontractors are excluded or disqualified. 

 
13. Force Majeure. "Force Majeure Event" means fire, flood, earthquake, elements of nature or acts of 

God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other similar cause 
beyond the reasonable control of the party except to the extent that the non-performing party is at 
fault in failing to prevent or causing the default or delay, and provided that the default or delay 
cannot reasonably be circumvented by the non-performing party through the use of alternate 
sources, workaround plans or other means.  A strike, lockout or labor dispute shall not excuse either 
party from its obligations under this Contract.  Except as set forth in this Section, any failure or delay 
by a party in the performance of its obligations under this Contract arising from a Force Majeure 
Event is not a default under this Contract or grounds for termination.  The non-performing party will 
be excused from performing those obligations directly affected by the Force Majeure Event, and 
only for as long as the Force Majeure Event continues, provided that the party continues to use 
diligent, good faith efforts to resume performance without delay.  The occurrence of a Force 
Majeure Event affecting Contractor's representatives, suppliers, subcontractors, customers or 
business apart from this Contract is not a Force Majeure Event under this Contract.  Contractor will 
promptly notify the State of any delay caused by a Force Majeure Event (to be confirmed in a 
written notice to the State within one (1) day of the inception of the delay) that a Force Majeure 
Event has occurred, and will describe in reasonable detail the nature of the Force Majeure Event. 
Contractor will not increase its charges under this Contract or charge the State any fees other than 
those provided for in this Contract as the result of a Force Majeure Event. 
 

14. State and Federal Compliance.  The Contractor shall comply with all applicable state and federal 
laws and regulations in the performance of this Contract. 
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15. Governing Law.  This Contract shall be governed by and construed in accordance with the laws of 

the State of Tennessee.  The Tennessee Claims Commission or the state or federal courts in 
Tennessee shall be the venue for all claims, disputes, or disagreements arising under this Contract.  
The Contractor acknowledges and agrees that any rights, claims, or remedies against the State of 
Tennessee or its employees arising under this Contract shall be subject to and limited to those rights 
and remedies available under Tenn. Code Ann. §§ 9-8-101 -- 407. 

 
16. Iran Divestment Act.  The requirements of Tenn. Code Ann. § 12-12-101 et. seq., addressing 

contracting with persons as defined at T.C.A. §12-12-103(5) that engage in investment activities in 
Iran, shall be a material provision of this Contract.  The Contractor certifies, under penalty of 
perjury, that to the best of its knowledge and belief that it is not on the list created pursuant to 
Tenn. Code Ann. § 12-12-106.  

 
17. Patient Protection and Affordable Care Act.  The Contractor agrees that it will be responsible for 

compliance with the Patient Protection and Affordable Care Act ("PPACA") with respect to itself and 
its employees, including any obligation to report health insurance coverage, provide health 
insurance coverage, or pay any financial assessment, tax, or penalty for not providing health 
insurance.  The Contractor shall indemnify the State and hold it harmless for any costs to the State 
arising from Contractor's failure to fulfill its PPACA responsibilities for itself or its employees. 

 
18. Required Approvals. The State is not bound by this Contract until it is duly approved by the Parties 

and all appropriate State officials in accordance with applicable Tennessee laws and regulations.  
Depending upon the specifics of this Contract, this may include approvals by the Commissioner of 
Finance and Administration, the Commissioner of Human Resources, the Comptroller of the 
Treasury, and the Chief Procurement Officer.  Approvals shall be evidenced by a signature or 
electronic approval. 
 

19. Hold Harmless.  The Contractor agrees to indemnify and hold harmless the State of Tennessee as 
well as its officers, agents, and employees from and against any and all claims, liabilities, losses, and 
causes of action which may arise, accrue, or result to any person, firm, corporation, or other entity 
which may be injured or damaged as a result of acts, omissions, or negligence on the part of the 
Contractor, its employees, or any person acting for or on its or their behalf relating to this Contract.  
The Contractor further agrees it shall be liable for the reasonable cost of attorneys for the State to 
enforce the terms of this Contract. 
 
In the event of any suit or claim, the Parties shall give each other immediate notice and provide all 
necessary assistance to respond. The failure of the State to give notice shall only relieve the 
Contractor of its obligations under this Section to the extent that the Contractor can demonstrate 
actual prejudice arising from the failure to give notice.  This Section shall not grant the Contractor, 
through its attorneys, the right to represent the State in any legal matter, as the right to represent 
the State is governed by Tenn. Code Ann. § 8-6-106. 
 

20. Nondiscrimination.  The Contractor hereby agrees, warrants, and assures that no person shall be 
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in 
the performance of this Contract or in the employment practices of the Contractor on the grounds 
of handicap or disability, age, race, creed, color, religion, sex, national origin, or any other 
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classification protected by federal or state law.  The Contractor shall, upon request, show proof of 
nondiscrimination and shall post in conspicuous places, available to all employees and applicants, 
notices of nondiscrimination. 

21. Limitation of State's Liability.  The State shall have no liability except as specifically provided in this 
Contract.  In no event will the State be liable to the Contractor or any other party for any lost 
revenues, lost profits, loss of business, decrease in the value of any securities or cash position, time, 
money, goodwill, or any indirect, special, incidental, punitive, exemplary or consequential damages 
of any nature, whether based on warranty, contract, statute, regulation, tort (including but not 
limited to negligence), or any other legal theory that may arise under this Contract or otherwise.  
Notwithstanding anything else herein, the State's total liability under this Contract (including 
without limitation any exhibits, schedules, amendments or other attachments to the Contract) or 
otherwise shall under no circumstances exceed the Estimated Liability. This limitation of liability is 
cumulative and not per incident. 
 

22. Limitation of Contractor's Liability.  In accordance with Tenn. Code Ann. § 12-3-701, the 
Contractor's liability for all claims arising under this Contract shall be limited to an amount equal to 
two (2) times the Estimated Liability amount and as may be amended.  Except as set forth below, in 
no event will the Contractor be liable to the State or any other party for any lost revenues, lost 
profits, loss of business, decrease in the value of any securities or cash position, time, money, 
goodwill, or any indirect, special, incidental, punitive, exemplary or consequential damages of any 
nature, whether based on warranty, contract, statute, regulation, tort (including but not limited to 
negligence), or any other legal theory that may arise under this Contract or otherwise.  PROVIDED 
THAT in no event shall this Section limit the liability of the Contractor for: (i) intellectual property or 
any Contractor indemnity obligations for infringement for third-party intellectual property rights; (ii) 
any claims covered by any specific provision in the Contract providing for liquidated damages; or (iii) 
any claims for intentional torts, criminal acts, fraudulent conduct, or acts or omissions that result in 
personal injuries or death. 
 

23. Major Procurement Contract Sales and Use Tax.  Pursuant to Tenn. Code Ann. § 4-39-102 and to 
the extent applicable, the Contractor and the Contractor’s subcontractors shall remit sales and use 
taxes on the sales of goods or services that are made by the Contractor or the Contractor’s 
subcontractors and that are subject to tax.  
 

24. Statewide Contract.  This Contract establishes a source or sources of supply for all Tennessee State 
Agencies.  "Tennessee State Agency" refers to the various departments, institutions, boards, 
commissions, and agencies of the executive branch of government of the State of Tennessee with 
exceptions as addressed in Tenn. Comp. R. & Regs. 0690-03-01-.01.  The Contractor shall provide all 
goods or services and deliverables as required by this Contract to all Tennessee State Agencies. 
 
The Contractor shall make this Contract available to the following entities, who are authorized to 
and who may purchase off of this Statewide Contract ("Authorized Users"):   
 

a) all Tennessee State governmental entities (this includes the legislative branch; judicial 
branch; and, commissions and boards of the State outside of the executive branch of 
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government); 
 

b) Tennessee local governmental agencies; 
 

c) members of the University of Tennessee or Tennessee Board of Regents systems; 
 

d) any private nonprofit institution of higher education chartered in Tennessee; and, 
 

e) any corporation which is exempted from taxation under 26 U.S.C. Section 501(c) (3), as 
amended, and which contracts with the Department of Mental Health and Substance Abuse 
to provide services to the public (Tenn. Code Ann. § 33-2-1001). 
 

These Authorized Users may utilize this Contract by purchasing directly from the Contractor 
according to their own procurement policies and procedures.  The State is not responsible or liable 
for the transactions between the Contractor and Authorized Users. 
 

25. Intellectual Property Indemnity.  The Contractor agrees to indemnify and hold harmless the State of 
Tennessee as well as its officers, agents, and employees from and against any and all claims or suits 
which may be brought against the State concerning or arising out of any claim of an alleged patent, 
copyright, trade secret or other intellectual property infringement involving any of the products 
provided by the Contractor under this Contract.  In any such claim or action brought against the 
State, the Contractor shall satisfy and indemnify the State for the amount of any settlement or final 
judgment, and the Contractor shall be responsible for all legal or other fees or expenses incurred by 
the State arising from any such claim. The State shall give the Contractor notice of any such claim or 
suit, however, the failure of the State to give such notice shall only relieve Contractor of its 
obligations under this Section to the extent Contractor can demonstrate actual prejudice arising 
from the State's failure to give notice. This Section shall not grant the Contractor, through its 
attorneys, the right to represent the State of Tennessee in any legal matter, as provided in Tenn. 
Code Ann.  § 8-6-106. 

 

26. License Warranty.  Contractor represents and warrants that the State is authorized to possess and 
use all equipment, materials, software, and deliverables provided under this Contract. 

 

27. Software License Warranty.  Contractor grants a license to the State to use all software provided 
under this Contract in the course of the State's business and purposes, subject to the terms and 
conditions of the applicable software license agreement. 

28. Invoice Requirements. The Contractor shall invoice the State only for goods delivered and accepted 
by the State or services satisfactorily provided at the amounts stipulated in Section C.3., above.  
Contractor shall submit invoices and necessary supporting documentation, no more frequently than 
once a month, and no later than thirty (30) days after goods or services have been provided to the 
following address: 
 
State Agency Billing Address 
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a. Each invoice, on Contractor’s letterhead, shall clearly and accurately detail all of the 
following information (calculations must be extended and totaled correctly):  

  

(1) Invoice number (assigned by the Contractor); 
(2) Invoice date; 
(3) Contract number (assigned by the State); 
(4) Customer account name:  State Agency & Division Name; 
(5) Customer account number (assigned by the Contractor to the above-referenced 

Customer); 
(6) Contractor name; 
(7) Contractor Tennessee Edison registration ID number;  
(8) Contractor contact for invoice questions (name, phone, or email); 
(9) Contractor remittance address; 
(10) Description of delivered goods or services provided and invoiced, including 

identifying information as applicable;  
(11) Number of delivered or completed units, increments, hours, or days as applicable, of 

each good or service invoiced; 
(12) Applicable payment methodology  (as stipulated in Section C.3.) of each good or 

service invoiced; 
(13) Amount due for each compensable unit of good or service; and 
(14) Total amount due for the invoice period. 

 

b. Contractor’s invoices shall: 
 

(1) Only include charges for goods delivered or services provided as described in 
Section A and in accordance with payment terms and conditions set forth in Section 
C;  

(2) Only be submitted for goods delivered or services completed and shall not include 
any charge for future goods to be delivered or services to be performed; 

(3) Not include Contractor’s taxes, which includes without limitation Contractor’s sales 
and use tax, excise taxes, franchise taxes, real or personal property taxes, or income 
taxes; unless taxes are required by law to be included and 

(4) Include shipping or delivery charges only as authorized in this Contract. 
 

     c.    The timeframe for payment (or any discounts) begins only when the State is in        
receipt of an invoice that meets the minimum requirements of this Section  C.5. 

29. Payment of Invoice.  A payment by the State shall not prejudice the State's right to object to or 
question any payment, invoice, or other matter.  A payment by the State shall not be construed as 
acceptance of goods delivered, any part of the services provided, or as approval of any amount 
invoiced.   

30. Invoice Reductions.  The Contractor's invoice shall be subject to reduction for amounts included in 
any invoice or payment that is determined by the State, on the basis of audits conducted in 
accordance with the terms of this Contract, to not constitute proper compensation for goods delivered 
or services provided.   

31. Subject to Funds Availability.  The Contract is subject to the appropriation and availability of State 
or federal funds.  In the event that the funds are not appropriated or are otherwise unavailable for a 
subsequent fiscal year, the State reserves the right to terminate this Contract upon thirty (30) days 
prior written notice to the Contractor.  The State’s exercise of its right to terminate this Contract shall 
not constitute a breach of Contract by the State.  Upon receipt of the written notice, the Contractor 
shall cease all work associated with the Contract.  If the State terminates this Contract due to lack of 
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funds availability, the Contractor shall be entitled to compensation for all conforming goods requested 
and accepted by the State and for all satisfactory and authorized services completed as of the 
termination date, subject to the terms of the applicable lease.  Should the State exercise its right to 
terminate this Contract due to unavailability of funds for a subsequent fiscal year, the Contractor shall 
have no right to recover from the State any actual, general, special, incidental, consequential, or any 
other damages of any description or amount. 

32. Insurance.  Contractor shall maintain insurance coverage as specified in this Section. The State 
reserves the right to amend or require additional insurance coverage, coverage amounts, and 
endorsements required under this Contract. Contractor’s failure to maintain or submit evidence of 
insurance coverage, as required, is a material breach of this Contract.  If Contractor loses insurance 
coverage, fails to renew coverage, or for any reason becomes uninsured during the Term, Contractor 
shall immediately notify the State.  All insurance companies providing coverage must be: (a) 
acceptable to the State; (b) authorized by the Tennessee Department of Commerce and Insurance 
(“TDCI”); and (c) rated A- / VII or better by A.M. Best.  All coverage must be on a primary basis and 
noncontributory with any other insurance or self-insurance carried by the State.  Contractor agrees to 
name the State as an additional insured on any insurance policy with the exception of workers’ 
compensation (employer liability) and professional liability (errors and omissions) insurance. All 
policies must contain an endorsement for a waiver of subrogation in favor of the State.  The 
deductible and any premiums are the Contractor’s sole responsibility. The Contractor agrees that the 
insurance requirements specified in this Section do not reduce any liability the Contractor has 
assumed under this Contract including any indemnification or hold harmless requirements. 

To achieve the required coverage amounts, a combination of an otherwise deficient specific policy 
and an umbrella policy with an aggregate meeting or exceeding the required coverage amounts is 
acceptable. For example: If the required policy limit under this Contract is for two million dollars 
($2,000,000) in coverage, acceptable coverage would include a specific policy covering one million 
dollars ($1,000,000) combined with an umbrella policy for an additional one million dollars 
($1,000,000).  

Contractor shall provide the State a certificate of insurance (“COI”) evidencing the coverages and 
amounts specified in this Section.  The COI must be on a form approved by the TDCI (standard 
ACORD form preferred).  The COI must list each insurer’s National Association of Insurance 
Commissioners (NAIC) number and be signed by an authorized representative of the insurer. The 
COI must list the State of Tennessee – CPO Risk Manager, 312 Rosa L. Parks Ave., 3rd floor Central 
Procurement Office, Nashville, TN 37243 as the certificate holder.  Contractor shall provide the COI 
ten (10) business days prior to the Effective Date and again within  ten (10) calendar days before 
renewal or replacement of coverage.  Contractor shall provide the State evidence that all 
subcontractors maintain the required insurance or that subcontractors are included under the 
Contractor’s policy.  At any time, the State may require Contractor to provide a valid COI.  The parties 
agree that failure to provide evidence of insurance coverage as required is a material breach of this 
Contract.  If Contractor self-insures, then a COI will not be required to prove coverage.  Instead 
Contractor shall provide a certificate of self-insurance or a letter, on Contractor’s letterhead, detailing 
its coverage, policy amounts, and proof of funds to reasonably cover such expenses. 

 

The State agrees that it shall give written notice to the Contractor as soon as practicable after the 
State becomes aware of any claim asserted or made against the State, but in no event later than 
thirty (30) calendar days after the State becomes aware of such claim. The failure of the State to give 
notice shall only relieve the Contractor of its obligations under this Section to the extent that the 
Contractor can demonstrate actual prejudice arising from the failure to give notice.  This Section shall 
not grant the Contractor or its insurer, through its attorneys, the right to represent the State in any 
legal matter, as the right to represent the State is governed by Tenn. Code Ann. § 8-6-106. 
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The Contractor shall obtain and maintain, at a minimum, the following insurance coverages 
and policy limits.  

a. Commercial General Liability Insurance 

1) The Contractor shall maintain commercial general liability insurance, which shall 
be written on an Insurance Services Office, Inc. (also known as ISO) occurrence 
form (or a substitute form providing equivalent coverage) and shall cover liability 
arising from property damage, premises/operations, independent contractors, 
contractual liability, completed operations/products, personal and advertising 
injury, and liability assumed under an insured contract (including the tort liability 
of another assumed in a business contract). 
The Contractor shall maintain bodily injury/property damage with a combined 
single limit not less than one million dollars ($1,000,000) per occurrence and two 
million dollars ($2,000,000) aggregate for bodily injury and property damage, 
including products and completed operations coverage with an aggregate limit of 
at least two million dollars ($2,000,000). 

b. Workers’ Compensation and Employer Liability Insurance 

1) For Contractors statutorily required to carry workers’ compensation and employer 
liability insurance, the Contractor shall maintain: 

i. Workers’ compensation in an amount not less than one million dollars 
($1,000,000) including employer liability of one million dollars 
($1,000,000) per accident for bodily injury by accident, one million dollars 
($1,000,000) policy limit by disease, and one million dollars ($1,000,000) 
per employee for bodily injury by disease. 
 

2) If the Contractor certifies that it is exempt from the requirements of Tenn. Code 
Ann. §§ 50-6-101 – 103, then the Contractor shall furnish written proof of such 
exemption for one or more of the following reasons: 

i. The Contractor employs fewer than five (5) employees; 

ii. The Contractor is a sole proprietor; 

iii. The Contractor is in the construc-tion business or trades with no 
employees; 

iv. The Contractor is in the coal mining industry with no employees; 

v. The Contractor is a state or local government; or 

vi. The Contractor self-insures its workers’ compensation and is in 
compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405. 

c. Automobile Liability Insurance 

1) The Contractor shall maintain automobile liability insurance which shall cover 
liability arising out of any automobile (including owned, leased, hired, and non-
owned automobiles).  

2) The Contractor shall maintain bodily injury/property damage with a limit not less 
than one million dollars ($1,000,000) per occurrence or combined single limit. 
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d. Errors & Omissions/Cyber Liability Insurance 

 
1) The Contractor shall maintain errors & omissions/cyber liability insurance 

appropriate to the Contractor’s profession in an amount not less than five million 
dollars ($5,000,000) per occurrence or claim and five million dollars ($5,000,000) 
annual aggregate, covering all acts, errors, omissions, negligence, infringement 
of intellectual property (except patent and trade secret); network security and 
privacy risks, including but not limited to unauthorized access, failure of security, 
information theft, damage to destruction of or alteration of electronic information, 
breach of privacy perils, wrongful disclosure and release of private information, 
collection, or other negligence in the handling of confidential information, and 
including coverage for related regulatory fines, defenses, and penalties. 

2) Such coverage shall include data breach response expenses, in an amount not 
less than five million dollars ($5,000,000) and payable whether incurred by the 
State or Contractor, including but not limited to consumer notification, whether or 
not required by law, computer forensic investigations, public relations and crisis 
management firm fees, credit file or identity monitoring or remediation services in 
the performance of services for the State or on behalf of the State hereunder. 
 

33. Reserved. 

34. Substitute Items Offered by the Contractor. In the event that an awarded item is no longer being 
manufactured or is replaced by a functionally equivalent item with superior technological features to 
the item being replaced, Contractor may offer a substitute item ("Substitute"). The Substitute shall: (a) 
meet or exceed the functional, technical, and performance characteristics of the item being replaced; 
(b) not exceed the cost of the item being replaced by more than ten percent (10%); and (c) be 
available for order on the date Contractor requests to make the substitution. Contractor shall not 
make any substitutions for awarded items without the State's prior, written approval.   Contractor shall 
submit any proposed substitutions to the Central Procurement Office and include sufficient 
information to show that criteria (a) -- (c) above are met.  
 

35. State of Tennessee Administrative Fee.  The Contractor agrees to provide a quarterly 
administrative fee in the form of a check.  The fee will be payable to the State for an amount 
equal to one percent (1%) of the net sales (less returns, credits and adjustments) with the 
exception of postage meters, maintenance, and postage. This one percent (1%) 
administrative fee will be rebated back to the State of Tennessee based on quarterly 
contract usage reports documenting State, local government and non-profit entity 
purchases. The Contractor’s pricing to the State shall be adjusted to offset for the equivalent 
fee amount. The fee is due to the State no later than forty-five (45) days after the end of the 
specified reporting period. 
 
Calendar Quarter 1 (Jan 1-Mar 31) 
Calendar Quarter 2 (Apr 1-June 30) 
Calendar Quarter 3 (July 1-Sep 30) 
Calendar Quarter 4 (Oct 1-Dec 31) 
 
Contractor shall submit payments to: 
Ron Plumb, Director of Financial Management 
Department of General Services 
22nd Floor, William R Snodgrass, Tennessee Tower 
312 Rosa L. Parks Avenue 
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Nashville, TN 37243 
 
Contract usage reports shall be submitted to: 
Contract Administrator 
Department of General Services 
3rd Floor, William R. Snodgrass, Tennessee Tower 
312 Rosa L. Parks Avenue 
Nashville, TN 37243-1102 
Email: CPO.State_of_TN@tn.gov 

 
36. Additional Lines, Items or Options.  At the discretion of both the State and the lead State of 

Arizona, the State may make written requests to the Contractor to add lines, items, or options that are 
needed and within the Scope but were not included in the original Contract. Such lines, items, or 
options will be added to the Contract through a Memorandum of Understanding ("MOU"), not an 
amendment. 

a) After the Contractor receives a written request to add lines, items, or options, the Contractor 
shall have ten (10) business days to respond with a written proposal. The Contractor's written 
proposal shall include:  
 

1. The effect, if any, of adding the lines, items, or options on the other goods or services 
required under the Contract;  

2. Any pricing related to the new lines, items, or options;  
3. The expected effective date for the availability of the new lines, items, or options; and  
4. Any additional information requested by the State.  

 
b) The State may negotiate the terms of the Contractor's proposal by requesting revisions to the 

proposal.  
 

c) To indicate acceptance of a proposal, the State will sign it. The signed proposal shall 
constitute a MOU between the Parties, and the lines, items, or options shall be incorporated 
into the Contract as if set forth verbatim.  
 

Only after a MOU has been executed shall the Contractor perform or deliver the new lines, items, 
or options. 

37. In the event of a conflict between the terms in this Attachment A, State of Tennessee 
Additional Terms and Conditions, Master Agreement #: ADSPO16-169897, Participating 
Addendum and the terms set forth in the Participating Addendum or any of its exhibits, this 
Attachment A shall take precedence over any other terms and conditions, provisions, 
attachments, or referenced terms and conditions contained or referenced in the Master 
Agreement, including any terms and conditions posted online.  

mailto:CPO.State_of_TN@tn.gov
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ATTACHMENT B 

SUMMARY OF LEASING/RENTAL PROGRAMS UNDER ADSPO16-169897 

Options B and C are offered for lease or rental transactions for the SMB Product line only, 
and do not cover the DMT Product line.  

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 
cancellation for convenience with a termination charge of 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 C 
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 Value, 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. 

Example of lease/rental payments based on a $10,000.00 equipment price: 

 
  

TERM OPTION A OPTION B OPTION C TERM OPTION A OPTION B OPTION C
36 0.0326 0.0377 0.0342 36 326.00$                 377.00$               342.00$                
48 0.0257 0.0309 0.0277 48 257.00$                 309.00$               277.00$                
60 0.0216 0.0270 0.0237 60 216.00$                 270.00$               237.00$                

MONTHLY LEASE RATES MONTHLY LEASE PAYMENT BASED ON $10,000.00 TRANSACTION*

*Monthly payment excludes  any Sales and or  Purchase Tax.  Sales and/or 
Purchase Tax will  be  charged, if required under Your State Statute.
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Attachment B.2      
OPTION B -- NASPO VALUEPOINT FMV RENTAL TERMS AND CONDITIONS: 

 
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 multiplied 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 l 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. 
 
 
 

L1. DEFINITIONS 
 L1.1  The following terms mean: 

“Agreement” - the Order, your State’s Participating Addendum, the 
NASPO ValuePoint Master Agreement ADSPO16-169897, 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 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 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 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 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 (ii) 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 contract, as amended, 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.  
“NASPO ValuePoint” – NASPO 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. 
“PBI” - Pitney Bowes Inc. 
“Pitney Bowes” – PBGFS and its subsidiaries, and PBI. 
“Postage Meter Rental 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. 
“State Participating Addendum” the bilateral agreement executed 
by us and your participating state incorporating the Master 
Agreement. 
“We,” “Our,” or “Us” – the Pitney Bowes company with whom 
you’ve entered into the Order. 
 “You,”  “Your,” “Lessee”, or “Customer” – the entity identified on 
the Order. 

L2. AGREEMENT 
 L2.1 You are leasing the Equipment listed on the Order.   
 L2.2 You may not cancel this Lease for any reason except as 

expressly set forth in Sections L10 and L11 below, all 
payment obligations are unconditional. 

 L2.3If 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, 

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 ADSPO16-00006328- to Pitney Bowes Inc.   
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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, all fees then due, plus interest at the 
lesser of 18% per year or the maximum allowed by law.  

 L2.4 You authorize us to file a Uniform Commercial Code financing 
statement naming you as debtor/lessee 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 
statement of work attached to the Order.  You will make each 
Quarterly Payment by the due date shown on our invoice. 

 L3.2 Your Quarterly Payment may include an origination 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”), 
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.  PBI 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 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 the installation date. 

 

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) enter into a new lease with us; or 
  (b) 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 L6.1, you will be 
deemed to have agreed to enter into  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 cancellation, you agree to return all items 
pursuant to Section L6.1(b). 

 

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 PBI 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 
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. 

  (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 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 other than PBI.  There is no warranty for 
Equipment arising from the use of third party supplies (such as 
ink) that results in: (i) damage to PBI Equipment; (ii) poor 
indicia, text, or image print quality; (iii) indicia readability 
failures; or (iv) a failure to print indicia, text, or images. 

(f) The print engine(s), print engine components, structural 
components and printed circuit board assemblies supplied 
with the PBI Equipment may be reclaimed, reconditioned or 
remanufactured.  Any such item is warranted to 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.     
    

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.  

 

L9. RISK OF LOSS AND VALUEMAX® PROGRAM 
 L9.1 Risk of Loss. 

(a) You bear the entire risk of loss to the Equipment from the 
date of delivery by PBI until the Equipment is returned 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 immediately notify us in writing of any Loss.  

(c) To protect the equipment from loss, you will either (i) keep the 
Equipment insured against Loss for its full replacement value 
under a comprehensive policy of insurance or other 
arrangement with an insurer of your choice, provided that it is 
reasonably satisfactory to us (“Insurance”) or (ii) be enrolled 
in PBGFS’ ValueMAX program described in Section 9.1(d).   

  (d) YOU MUST CALL US AT 1-800-732-7222 AND PROVIDE 
US WITH EVIDENCE OF INSURANCE.  If you do not provide 
evidence of Insurance and have not previously enrolled in our 
equipment replacement program (ValueMAX), we may 
include the Equipment in the ValueMAX program and charge 
you a fee, which we will include as an additional charge on 
your invoice. 

  (e) We will provide written notice reminding you of your 
Insurance obligations described above in Section L9.1(c).  

 (f) If you do not respond with evidence of insurance within the time 
frame specified in the notification we may immediately include the 
Equipment in the ValueMAX program. 

  (g) If the Equipment is included in the ValueMAX program and 
any damage or destruction to the Equipment occurs (other 
than from your gross negligence or willful misconduct, which 
is not covered by ValueMAX), we will (unless you are in 
default) repair or replace the Equipment.   

  (h) We are not liable to you if we terminate the ValueMAX 
program.  By providing the ValueMAX program we are not 
offering or selling you insurance; accordingly, regulatory 
agencies have not reviewed this Lease, this program or its 
associated fees, nor are they overseeing our financial 
condition.  

 

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 for the current 
State fiscal year. 

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.   
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  Cancelable Lease – Cancel with three month penalty on rental 
payment per the Master Agreement, unless cancelling for non-
appropriation or breach. 

 L11.2 Termination for Breach:  You may terminate this Lease if we 
breach any of our obligations under this Lease; provided, however, 
you shall provide written notice to us, and we will then have thirty 
(30) days to cure such breach. If the breach is not cured within this 
thirty (30) day period, you may immediately terminate this Lease. 

 

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 OUR PRIOR WRITTEN      
CONSENT, WHICH CONSENT WILL NOT BE 
UNREASONABLY WITHHELD.  ANY ASSIGNMENT WITHOUT 
OUR CONSENT IS VOID. 
   

 L12.3  We may sell, assign, or transfer all 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 If there is a conflict between any of the terms and conditions in 

this Agreement, your State’s Participating Addendum and the 
Master Agreement ADSPO16-169897, as amended, this 
Agreement shall prevail. 

L12.6 Any Meter rented under this Agreement is subject to the 
applicable USPS regulations and meter terms and conditions as 
may be provided by PBI. 

 L12.7 Our 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 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)  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 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 export the embedded software in contravention 
of applicable export control laws.  The embedded software 
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+ or 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+ or 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 welcome letter by email.
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Attachment B.3   
OPTION C -- NASPO VALUEPOINT FAIR MARKET VALUE LEASE TERMS AND CONDITIONS: 
 

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 
60  .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.  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 
 L1. DEFINITIONS 
 L1.1  The following terms mean: 

Agreement” - the Order, your State’s Participating Addendum, the 
NASPO ValuePoint Master Agreement ADSPO16-169897, 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 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 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 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 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 (ii) 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 
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 
ADSPO16-169897  Mail Room Equipment, Supplies and 
Maintenance contract, as amended, 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.  
“NASPO ValuePoint” – NASPO 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. 
“PBI” - Pitney Bowes Inc. 
“Pitney Bowes” – PBGFS and its subsidiaries, and PBI. 

“Postage Meter Rental 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. 
“State Participating Addendum” the bilateral agreement executed 
by us and your participating state incorporating the Master 
Agreement. 
“We,” “Our,” or “Us” – the Pitney Bowes company with whom 
you’ve entered into the Order. 
 “You,”  “Your,” “Lessee”, or “Customer” – the entity identified on 
the Order. 
 

L2. AGREEMENT 
 L2.1 You are leasing the Equipment listed on the Order.   
 L2.2 You may not cancel this Lease for any reason except as 

expressly set forth in Sections L10 and L11 below, all 
payment obligations are unconditional. 

 L2.3If 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, 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, all fees then due, plus interest at the 
lesser of 18% per year or the maximum allowed by law.  

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

 

 
 
L3. PAYMENT TERMS 
 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 
statement of work attached to the Order.  You will make each 
Quarterly Payment by the due date shown on our invoice. 

 
 L3.2 Your Quarterly Payment may include an origination 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”), 
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  

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. (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 ADSPO16-00006328- to Pitney Bowes Inc.   
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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 at 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 the installation date. 
 

 

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) enter into a new lease with us; or 
  (b)  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 L6.1, you will be 
deemed to have agreed to enter into  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 cancellation, you agree to return all items 
pursuant to Section L6.1(b). 

 

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 PBI 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 
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. 

  (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 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 other than PBI.  There is no warranty for 
Equipment arising from the use of third party supplies (such as 
ink) that results in: (i) damage to PBI Equipment; (ii) poor 
indicia, text, or image print quality; (iii) indicia readability 
failures; or (iv) a failure to print indicia, text, or images. 

(f) The print engine(s), print engine components, structural 
components and printed circuit board assemblies supplied 
with the PBI Equipment may be reclaimed, reconditioned or 
remanufactured.  Any such item is warranted to 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. Notwithstanding the above, 
any limitation of liability is subject to the provisions of Tenn. Code 
Ann. §12-3-701. 

 

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.  

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.  

 

L9. RISK OF LOSS AND VALUEMAX® PROGRAM 
 L9.1 Risk of Loss. 

(a) You bear the entire risk of loss to the Equipment from the 
date of delivery by PBI until the Equipment is returned 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 immediately notify us in writing of any Loss.  

(c) To protect the equipment from loss, you will either (i) keep the 
Equipment insured against Loss for its full replacement value 
under a comprehensive policy of insurance or other 
arrangement with an insurer of your choice, provided that it is 
reasonably satisfactory to us (“Insurance”) or (ii) be enrolled 
in PBGFS’ ValueMAX program described in Section 9.1(d).   

  (d) YOU MUST CALL US AT 1-800-732-7222 AND PROVIDE 
US WITH EVIDENCE OF INSURANCE.  If you do not provide 
evidence of Insurance and have not previously enrolled in our 
equipment replacement program (ValueMAX), we may 
include the Equipment in the ValueMAX program and charge 
you a fee, which we will include as an additional charge on 
your invoice. 

  (e) We will provide written notice reminding you of your 
Insurance obligations described above in Section L9.1(c).  

 (f) If you do not respond with evidence of insurance within the time 
frame specified in the notification we may immediately include the 
Equipment in the ValueMAX program. 

  (g) If the Equipment is included in the ValueMAX program and 
any damage or destruction to the Equipment occurs (other 
than from your gross negligence or willful misconduct, which 
is not covered by ValueMAX), we will (unless you are in 
default) repair or replace the Equipment.   

  (h) We are not liable to you if we terminate the ValueMAX 
program.  By providing the ValueMAX program we are not offering 
or selling you insurance; accordingly, regulatory agencies have not 
reviewed this Lease, this program or its associated fees, nor are 
they overseeing our financial condition.  

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 for the current 
State fiscal year. 

 

 

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 for your convenience 
prior to expiration of the Stated Term (other than for non-
appropriations or breach), 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. 

 L11.2 Termination for Breach:  You may terminate this Lease if we 
breach any of our obligations under this Lease; provided, however, 
you shall provide written notice to us, and we will then have thirty 
(30) days to cure such breach. If the breach is not cured within this 
thirty (30) day period, you may immediately terminate this Lease. 

 
 

 
 
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 OUR PRIOR WRITTEN      
CONSENT, WHICH CONSENT WILL NOT BE 
UNREASONABLY WITHHELD.  ANY ASSIGNMENT WITHOUT 
OUR CONSENT IS VOID. 
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 L12.3  We may sell, assign, or transfer all 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 If there is a conflict between any of the terms and conditions in 
this Agreement, your State’s Participating Addendum and the 
Master Agreement ADSPO16-169897, as amended, this 
Agreement shall prevail. 

L12.6 Any Meter rented under this Agreement is subject to the 
applicable USPS regulations and meter terms and conditions as 
may be provided by PBI. 

 L12.7 Our 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 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)  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 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 export the embedded software in contravention 
of applicable export control laws.  The embedded software 
contains third party software.  Notwithstanding the above, this 
section does not modify any terms that may accompany such 
third party software. 

L 12.8  The Connect+ and SendPro P or 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 or 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. 

 L 12.9  We will provide you with a welcome letter by email. 
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1. DEFINITIONS 

As used in this Agreement, the following terms mean: 

“Agreement” – the Order, your State’s Participating Addendum, the 
NASPO ValuePoint Master Agreement ADSPO16-169897, as 
amended, 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 meter supplied by PBI under the Order, including 
(i) in the case of a Connect+™ or SendPro™ P series mailing system, 
the postal security device, the application platform, the system controller 
and the print engine and (ii) 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 
ADSPO16-169897  Mail Room Equipment, Services and Maintenance 
contract, as amended, 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.  

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

“Order” - the executed order between the applicable Pitney 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.“ 

“USPS” – the United States Postal Service. 

“You,” or “Your” - the person identified on the Order who is renting a 
Meter or purchasing services. 

 

2. METER RENTAL 

2.1 Fees 

(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 notice of an increase, 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. 

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

 2.2 Postage   

(a) You may 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.  

(c) 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) You may 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, (ii) 
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) Federal regulations require that we own the Meter. 

(e) Tampering with or misusing the Meter is a violation of federal 
law. 

(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.   

(g) If the Meter is used in any unlawful scheme, or is not used for 
any consecutive 12 month period, or if you take the Meter or 
allow the Meter to be taken 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 
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.S.C. 1001) and a civil 
penalty 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 fraudulent postage meter imprint is an example of a 
violation of these statutes. 

(h) You are responsible 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) You understand 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.   

. 2.4 Care and Risk of Loss   
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(a) You agree to take proper care of the Meter(s).  

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

2.5 Rate Updates and Soft-Guard® Program   

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

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

(c) We will provide rate updates only if required due to 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 classes of carrier 
service, or a change in Zip Code or zone due to equipment 
relocation. 

(e) 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. 

 2.6 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 not 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 data, loss or 
fluctuation of power, fire, flood or other natural 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 system 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), (ii) poor 
indicia, text or image print quality, (iii) indicia readability 
failures or (iv) a failure to print indicia, text or images 

 (b)  REPAIR OR REPLACEMENT IS YOUR SOLE REMEDY. 

 2.7 LIMITATION OF LIABILITY 

See – Master Agreement 

       2.8 Collection 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 
unless required to by law or court order. 

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

 

3. VALUE BASED SERVICES  

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

 3.1 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. 

3.2 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 USE OF THE VALUE BASED SERVICES 
PROVIDED BY THE USPS, INCLUDING INCIDENTAL, 
CONSEQUENTIAL, OR PUNITIVE DAMAGES. 

3.3 Ending the Value Based Services.  We have the right to 
terminate the Value Based Services 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.  

 

4. EMBEDDED SOFTWARE AND SUBSCRIPTION SERVICES 

4.1 Our Equipment may contain embedded software.  You agree that: 
(i) PBI and its licensors own the copyrights and other intellectual 
property in and to the embedded software; (ii) you are licensed 
only to use the embedded software with our Equipment in which 
the embedded software resides; (iii)  you will not copy, modify, de-
compile, or otherwise attempt to 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 terms that may accompany such third 
party software. 

4.2  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 to any third party, or use the subscription 
services on behalf of any third party absent our written consent.  
You will comply with all 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 unlawful 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 support for any on-
demand services will be provided in accordance with a separate 
agreement covering the same. 

 

5. INTERNET ACCESS POINT 

5.1 The Connect+™ and SendPro P series mailing systems 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 Pseries mailing systems 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. 

 

6. ENDING THIS AGREEMENT.   

6.1 Your right to use the Meter, or Value Based Services is limited in 
duration to the Initial Term and to any subsequent extensions of the 
Initial Term. 

6.2 After the Initial Term, you or we may cancel this Agreement, in 
whole or in part, upon 30 days prior written notice.  
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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 return 
the Meter to us in the same condition as you received it, reasonable 
wear and tear excepted. 

 

 

UNITED STATES POSTAL SERVICE ACKNOWLEDGMENT OF DEPOSIT  

UI.1  In connection with your use of a Postage Evidencing System as 
defined in the Code of Federal Regulations (“CFR”), you may transfer funds 
to the USPS through a Lockbox 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 into your Reserve Account . 

UI.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 recipient of Deposits made by you to the 
Lockbox Bank account described above. 

UI.3  Any deposit made by you in your Reserve Account is subject to the 
Postage By Phone® Reserve Account – Agreement and Disclosure 
Statement governing your Reserve Account. 

UI.4  Any Deposit made by you in the Lockbox Bank account shall be 
credited by the USPS only 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 earned on such 
Deposits. 

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

UI.6  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, so that PBI can update its records. 

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

UI.8  You acknowledge that the terms of this Acknowledgement may be 
changed, modified, or revoked by the USPS, with appropriate notice. 

UI.9  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. 

 

Purchase Power Terms and Conditions Intentionally Omitted.  

PBSMARTPOSTAGE™ TERMS AND CONDITIONS 

 

 

 

 

SENDPRO™ TERMS AND CONDITIONS 

 

 
 
 
 
 
 
 
 
 
 
 
 

 

If you have ordered pbSmartPostage™, your use of that product will be subject to the Terms of Use which are available at 
http://www.pitneybowes.com/us/license-terms-of-use/smart-postage-terms-and-conditions.html and which are incorporated by reference.  Your 
use of pbSmartPostage is entirely governed by the pbSmartPostage Terms of Use and any other provisions of the Pitney Bowes Terms will not 
apply. 

If you are acquiring a SendPro subscription:  (i) without SendKit equipment, your Terms Of Use are available at http://www.pitneybowes.com/us/license-terms-
of-use/sendpro-subscription.html; and (ii) with SendKit equipment, your Terms Of Use are available at http://www.pitneybowes.com/us/license-terms-of-
use/sendpro-term.html.  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.    

http://www.pitneybowes.com/us/license-terms-of-use/smart-postage-terms-and-conditions.html
http://www.pitneybowes.com/us/license-terms-of-use/sendpro-subscription.html
http://www.pitneybowes.com/us/license-terms-of-use/sendpro-subscription.html
http://www.pitneybowes.com/us/license-terms-of-use/sendpro-term.html
http://www.pitneybowes.com/us/license-terms-of-use/sendpro-term.html
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Pitney Bowes Business Manager Software License Agreement 

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT CAREFULLY BEFORE INSTALLING THE 
SOFTWARE.  THIS SOFTWARE LICENSE AGREEMENT STATES THE TERMS AND CONDITIONS 
UPON WHICH PITNEY BOWES INC. (“PITNEY BOWES” OR “LICENSOR”) OFFERS TO LICENSE 
THE SOFTWARE.  BY INSTALLING, OR OTHERWISE USING THE SOFTWARE, YOU (“LICENSEE”) 
ACKNOWLEDGE THAT YOU HAVE READ THIS SOFTWARE LICENSE AGREEMENT, AND THAT 
YOU AGREE TO BE BOUND BY ITS TERMS AND CONDITIONS.  YOU ALSO REPRESENT THAT 
YOU HAVE THE LEGAL CAPACITY TO ENTER INTO A BINDING CONTRACT AND ARE 
AUTHORIZED TO BIND THE USER OF THE SOFTWARE. IF YOU DO NOT AGREE TO ALL OF THE 
TERMS AND CONDITIONS OF THIS SOFTWARE LICENSE AGREEMENT, YOU MAY NOT INSTALL 
THE SOFTWARE NOR USE IT AND IT IS YOUR RESPONSIBILITY TO EXIT THE INSTALLATION 
PROGRAM WITHOUT INSTALLING THE SOFTWARE, AND, IF INSTALLED, TO DELETE THE 
SOFTWARE FROM YOUR COMPUTER. 

This license covers all software programs and user documentation supplied by Pitney Bowes.  This includes 
Pitney Bowes' proprietary programs and databases as well as programs and databases developed by third 
parties and distributed under license by Pitney Bowes. 

  

GENERAL PROVISIONS 
 
1.0 DEFINITIONS. 

1.1        Licensed Software. For purposes of this Agreement, “LICENSED SOFTWARE” shall mean 
LICENSOR’s Business Manager Software and any related licensed materials such as data base files, operating 
instructions and user manuals.  LICENSED SOFTWARE shall also include any updates and revisions to the 
LICENSOR’s Business Manager Software that are provided to LICENSEE under the terms and conditions of 
the SALES/LEASE AGREEMENT or the Software Maintenance Agreement. 

1.2        Sales/Lease Agreement.  For purposes of this Agreement, “SALES/LEASE AGREEMENT” shall 
mean the sales or lease agreement between LICENSOR and LICENSEE for the LICENSED SOFTWARE and 
any accompanying equipment.  

1.3        Term.  For a sale of a Pitney Bowes Business Manager Software license to LICENSEE, “TERM” 
shall be co-terminus with LICENSOR’s Software Maintenance and Data Subscription Agreement (described 
below).   For a lease of a Pitney Bowes Business Manager Software license to LICENSEE, “TERM” shall 
mean the term of the lease. 
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1.4        License Fee:  For a sale of a Pitney Bowes Business Manager Software license to LICENSEE, 
“LICENSE FEE” shall mean the fee paid by LICENSEE for the Licensed Software only.  LICENSEE FEE 
shall not include any fees paid by LICENSEE for any professional services, mailing equipment or 
peripherals.  For a lease of a Pitney Bowes Business Manager Software license to LICENSEE, “LICENSE 
FEE” shall mean the portion of LICENSEE’s lease payment that is allocated for payment of the Licensed 
Software only.  LICENSE FEE shall not include any portion of LICENSEE’s lease payment that is allocated 
for payment of any professional services, mailing equipment or peripherals. 

2.0 LICENSE TERMS AND RESTRICTIONS. 

2.1        Subject to payment of all applicable fees stated in the SALES/LEASE AGREEMENT for the 
LICENSED SOFTWARE, LICENSOR grants to Licensee and Licensee accepts, for the TERM, a non-
exclusive, non-transferable license to: (i) use the LICENSED SOFTWARE only with LICENSOR’s mailing 
machines or other hardware that is identified in the SALES/LEASE AGREEMENT or an applicable Statement 
of Work between LICENSOR and LICENSEE; (ii) use the LICENSED SOFTWARE only at the location that 
is identified in the SALES/LEASE AGREEMENT or an applicable Statement of Work between LICENSOR 
and LICENSEE; (iii) process LICENSEE’s own accounting data; and (iv) utilize operating instructions and 
user manuals in support of the use of the LICENSED SOFTWARE.  Except as authorized in the 
SALES/LEASE AGREEMENT or an applicable Statement of Work between LICENSOR and LICENSEE, 
LICENSEE shall not use the LICENSED SOFTWARE in the operation of a time-sharing or service bureau 
arrangement or as an application service provider.  Because this license is limited to designated hardware at a 
designated location, prior written authorization is required from LICENSOR to transfer the LICENSED 
SOFTWARE to another location. Such consent shall not be unreasonably withheld.  

2.2        LICENSED SOFTWARE may not be copied, except for user manuals and operating instructions 
(“Documentation”). Documentation in printed or electronic form may be copied solely for use in support of the 
LICENSED SOFTWARE.  

2.3        This Agreement does not include the right to sublicense, transfer or assign the LICENSED 
SOFTWARE without the prior written consent of LICENSOR, and any such attempted sublicense, transfer, or 
assignment shall be void. 

2.4        LICENSEE is authorized to use the LICENSED SOFTWARE on a single mailing machine or other 
hardware as defined in SALES/LEASE AGREEMENT or an applicable Statement of Work between 
LICENSOR and LICENSEE only upon payment of the applicable LICENSE FEE. If LICENSEE wishes to 
add additional mailing machines or other hardware, then LICENSEE shall so notify LICENSOR, which shall 
then authorize such use upon payment of any applicable additional fees. 

3.0 LICENSEE RIGHTS AND OBLIGATIONS. 
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3.1        Installation and Acceptance. Installation of the LICENSED SOFTWARE shall be done in 
accordance with the applicable invoice for such LICENSED SOFTWARE. Each copy of the LICENSED 
SOFTWARE shall be deemed accepted upon installation of such copy, but in no event later than forty-five 
(45) days after the date of the SALES/LEASE AGREEMENT. 

3.2        Confidentiality. LICENSEE acknowledges that the LICENSED SOFTWARE and Documentation 
contain proprietary and confidential information of LICENSOR. LICENSEE will not disclose or show the 
LICENSED SOFTWARE or Documentation, or any part thereof, to anyone for any purpose other than in order 
to enable LICENSEE to use the LICENSED SOFTWARE in accordance with the terms of this Agreement. 
Upon termination of this Agreement, LICENSEE shall return all copies of the LICENSED SOFTWARE and 
Documentation.  This Agreement is confidential information of LICENSOR and shall not be disclosed by 
LICENSEE. 

3.3        Software Maintenance. Upon payment of the appropriate maintenance support fees, maintenance 
support for the LICENSED SOFTWARE (“Maintenance Support”) shall be provided in accordance with the 
terms set forth at http://www.pitneybowes.com/us/license-terms-of-use/shipping-and-mailing-maintenance-
services-terms.html (the “Shipping & Mailing Maintenance Service Terms”).  By execution of this Agreement, 
LICENSEE hereby agrees to and accepts the terms and conditions of LICENSOR’s Shipping & Mailing 
Maintenance Service Terms.  Software maintenance for modifications to the LICENSED SOFTWARE that 
were requested by LICENSEE shall not be included within Maintenance Support and, if such support is 
provided, it shall be subject to additional charges at LICENSOR’s then prevailing rates. 

3.4        Third Party Software.  LICENSEE shall be solely responsible for: (a) entering into its own 
arrangements with third parties for software functionality not provided by LICENSOR as part of the 
LICENSED 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 and databases, including, without limitation, Microsoft 
SQL.  LICENSOR does not make any representation or warranty, express or implied, regarding any third party 
software. 

3.5 LICENSEE agrees that it shall only use the most recent version of the LICENSED SOFTWARE, shall 
only use the LICENSED SOFTWARE in a way that is contemplated by this Agreement and shall not use the 
LICENSED SOFTWARE in a way that would invalidate the warranties hereunder.    

4.0 PROPRIETARY RIGHTS. 

4.1        The LICENSED SOFTWARE and all copies thereof are proprietary to LICENSOR or third parties 
under whose license LICENSOR provides the LICENSED SOFTWARE (“Third Party Licensors”) and title 
thereto remains in LICENSOR or such Third Party Licensors. All applicable rights to any intellectual property 
in the LICENSED SOFTWARE or any modifications or derivative works are and shall remain in LICENSOR 
or such Third Party Licensors. Any third party software provided by LICENSOR remains proprietary to such 

http://www.pitneybowes.com/us/license-terms-of-use/shipping-and-mailing-maintenance-services-terms.html
http://www.pitneybowes.com/us/license-terms-of-use/shipping-and-mailing-maintenance-services-terms.html
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Third Party Licensors. LICENSEE shall not sell, transfer, publish, disclose, display or otherwise make 
available the LICENSED SOFTWARE or any part thereof to anyone for any purpose other than in order to 
enable LICENSEE to use the LICENSED SOFTWARE as authorized by this Agreement. LICENSEE agrees 
to secure and protect each module, software product, documentation and copies thereof in a manner consistent 
with the maintenance of LICENSOR’s and Third Party Licensors’ rights therein and to take appropriate action 
by instruction or agreement with its employees or consultants who are permitted access to each program, 
software or documentation product to satisfy its obligations hereunder. All copies made by the LICENSEE of 
the LICENSED SOFTWARE, including translations, compilations, partial copies with modifications and 
updated works, are the property of LICENSOR. Violation of any provision of this paragraph shall be the basis 
for immediate termination of this Agreement.  LICENSEE, in recognition of the fact that the LICENSED 
SOFTWARE contains highly confidential and proprietary LICENSOR information and that LICENSOR will 
be irreparably damaged if the security of the LICENSED SOFTWARE is breached, agrees that LICENSOR is 
entitled to injunctive relief, without the posting of any bond, and damages as may be determined by a court of 
competent jurisdiction. 

4.2        Termination. LICENSOR shall have the right to terminate this Agreement if LICENSEE materially 
breaches its obligations under this Agreement and fails to cure such breach within thirty (30) days after it has 
been notified in writing of such breach. 

4.3        No Decompiling: LICENSEE shall not reverse-engineer, decompile, modify or create derivative 
works from the LICENSED SOFTWARE or the Documentation. LICENSEE shall not generate any source 
code or object code listing from the LICENSED SOFTWARE.  LICENSEE further agrees not to allow or 
assist others to do any of the foregoing.  Any rights in derivative works created by LICENSEE will be deemed 
to be the property of and owned by LICENSOR. 

4.4        Survival Beyond Termination. The terms and provisions contained in this Section 4.0 shall survive 
the termination of this Agreement or any license hereunder. Upon any termination of a license hereunder, 
LICENSEE shall return the LICENSED SOFTWARE and Documentation and delete all copies thereof from 
its libraries. At LICENSOR’s request, LICENSEE shall certify in writing, in a form acceptable to LICENSOR, 
that it has complied with its obligations under this Section 4.0. 

4.5        Security. LICENSEE agrees to:  (a) secure and protect the LICENSED SOFTWARE and 
Documentation and copies thereof in a manner consistent with the maintenance of LICENSOR’s rights therein; 
and (b) take appropriate action by instruction or agreement with its employees and consultants who are 
permitted access to the LICENSED SOFTWARE and Documentation to: (i) prevent the LICENSED 
SOFTWARE and Documentation or copies thereof from being acquired by unauthorized persons or put to 
unauthorized use, (ii) prevent unauthorized copies of the LICENSED SOFTWARE and Documentation, and 
(iii) 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. 
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5.0 LIMITED WARRANTY AND LIABILITY. 

5.1 Limited Warranty. 

5.1.1     LICENSOR warrants that for a period of ninety (90) days from acceptance of the LICENSED 
SOFTWARE as provided in Section 3.1 hereof, such LICENSED SOFTWARE, when properly installed, will 
conform to all substantial operational functions as described in the Documentation if used in the operating 
environment specified therein.  Notwithstanding the foregoing, as enhanced versions of the LICENSED 
SOFTWARE are released, LICENSOR’s obligation to correct problems in the LICENSED SOFTWARE shall 
only apply to the most recent version of the LICENSED SOFTWARE. 

5.1.2     LICENSOR further warrants its rights to enter into this Agreement and/or the right to grant this license 
and agrees to defend or settle, at its expense, any action at law against LICENSEE arising from a claim that the 
LICENSED SOFTWARE infringes any intellectual property right, or at LICENSOR’s option, it may terminate 
this Agreement and refund the license fee paid, pro rata, based upon a thirty-six (36) month useful life of the 
LICENSED SOFTWARE subject to LICENSEE’s obligations under Section 4.0 hereof. 

5.1.3     LICENSOR MAKES NO FURTHER WARRANTY AND DISCLAIMS ANY AND ALL OTHER 
WARRANTIES OF ANY KIND OR NATURE WHETHER WRITTEN OR VERBAL, INCLUDING, BUT 
NOT LIMITED TO, WARRANTIES OF RESULTS, PERFORMANCE, MERCHANTABILITY, 
NONINFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE. 

5.2 Limited Liability.  

LICENSOR’s entire liability and LICENSEE’s exclusive remedy shall be as follows: 

5.2.1     In situations involving performance or nonperformance of the LICENSED SOFTWARE furnished 
hereunder, LICENSEE’s sole remedy is replacement or correction of the LICENSED SOFTWARE by 
LICENSOR so that it will substantially perform the functions as described in the Documentation. In the event 
LICENSOR is unable to correct the deficiency within a reasonable period of time, LICENSOR’s liability shall 
be limited to a refund of the license fee paid by LICENSEE to LICENSOR for the LICENSED SOFTWARE, 
provided the claim of nonperformance is made by LICENSEE in writing and received by LICENSOR within 
the ninety (90) day warranty period as set forth in Section 5.1.1 hereof.  For a lease of a Pitney Bowes 
Business Manager Software license to LICENSEE, LICENSOR’s liability shall be limited to a refund of 
payments already made for the LICENSE FEE and a release from future payments with respect to the 
LICENSE FEE under the SALES/LEASE AGREEMENT. 

5.2.2     IN NO EVENT SHALL LICENSOR BE LIABLE FOR ANY LOST PROFITS, OR OTHER 
EXEMPLARY, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, LOSS OF BUSINESS, 
DECREASE IN THE VALUE OF ANY SECURITIES OR CASH POSITION, TIME, MONEY, 
GOODWILL, EVEN IF LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, 
OR FOR ANY CLAIM AGAINST LICENSEE BY ANY OTHER PARTY. 
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5.2.3     In no event will LICENSOR be liable for the corruption of any data of the LICENSEE when the use of 
the LICENSED SOFTWARE is not within the contemplation of this Agreement. 

5.2.4     In no event shall LICENSOR's liability under this Agreement or with respect to the LICENSED 
SOFTWARE, whether to LICENSEE or to third-parties exceed the amount of the license fee actually paid to 
LICENSOR for the LICENSED SOFTWARE.  

5.2.5 Notwithstanding the above, any limitation of liability is subject to the provisions of Tenn. Code Ann. 
§12-3-701.  

LICENSEE’s liability shall be as follows: 

LICENSEE’S MAXIMUM LIABILITY FOR A BREACH OF SECTIONS 2, 3 OR 4 WILL BE LIMITED 
TO THE THEN CURRENT COMMERCIAL LIST PRICE FOR SUCH BREACH AS IF THE BREACH 
HAD NOT OCCURRED. 

The State of Tennessee shall have no liability except as specifically provided in this Agreement. In no event 
will the State be liable to Pitney Bowes or any other party for any lost revenues, lost profits, loss of business, 
decrease in the value of any securities or cash position, time, money, goodwill, or any indirect, special, 
incidental, punitive, exemplary or consequential damages of any nature, whether based on warranty, contract, 
statute, regulation, tort (including but not limited to negligence), or any other legal theory that may arise under 
this Agreement or otherwise.  

5.3 Modification to Software. In the event LICENSEE changes or modifies the LICENSED SOFTWARE in 
any manner, all warranties given hereunder are canceled and same shall release LICENSOR of any further 
obligation or liability. 

6.0 DEFAULT. 

In the event LICENSEE fails to make any payment within fifteen (15) days of the due date or breaches any 
other covenant contained in this Agreement, the license granted hereunder shall immediately terminate and 
LICENSEE shall return the LICENSED SOFTWARE and Documentation and delete all copies thereof from 
its libraries. In addition, LICENSEE agrees to pay all costs, including reasonable attorneys fees, incurred by 
LICENSOR as a result of any such default, including costs of collection. 

7.0  LICENSOR 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 5 (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 to the extent that such claim or suit could have been avoided or 
mitigated by LICENSEE’s use of such most current release; or (c) the breach by LICENSEE of any of its 
representations set forth in Sections 2, 3 and 4 of this Agreement. 
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8.0 MISCELLANEOUS. 

8.1        Assignment. This Agreement shall be binding upon and inure to the benefit of LICENSOR’s 
successors and assigns.  Neither this Agreement nor any rights or obligations hereunder shall be assigned or 
otherwise transferred by LICENSEE without the prior written consent of LICENSOR. 

8.2        Statement of Agreement. LICENSEE agrees that this Agreement is the complete and exclusive 
statement of the agreement between the parties which supersedes all proposals, concurrent or prior agreements, 
oral or written, and all other communications between the parties relating to the subject matter of this 
Agreement. All amendments to this Agreement shall be in writing and signed by both parties. Except as may 
be otherwise provided in this Agreement, no terms contained in any related Statement of Work, purchase 
order, or invoice shall be made a part of this Agreement. 

8.3        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. 

8.4        Partial Invalidity. If any part of this Agreement, or the application thereof, is for any reason held or 
otherwise found to be unenforceable, it shall be deemed severable and the validity of the remainder of this 
Agreement or the application of such provisions to other circumstances shall not be affected thereby. 

8.5        Governing Law and Jurisdiction. This Agreement shall be interpreted in accordance with the laws of 
the State of Tennessee and the United States but without recourse to Tennessee’s conflict of laws provisions. 
The application of the United Nations Convention of Contracts for the International Sale of Goods is expressly 
excluded.   

8.6        Export Laws. LICENSEE hereby gives assurances to LICENSOR 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, it will not export or otherwise disclose, 
directly or indirectly, any technology or software received from LICENSOR 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 any foreign national that is prohibited by the United States Government. 

8.7        Notices. Any notice required or permitted to be given under this Agreement shall be in writing and 
shall be deemed sufficiently given if delivered by hand to the intended recipient or mailed by certified mail, 
return receipt requested, to:  in the case of LICENSEE, to its address first set forth in this Agreement or the 
address to which LICENSOR sends invoices to LICENSEE; and in the case of LICENSOR, to Pitney Bowes 
Inc., 27 Waterview Drive (MSC 28-00), Shelton, CT 06848-8000, Attention: Business Manager Product 
Manager, with a copy to Pitney Bowes Inc., 3001 Summer Street, Stamford, CT 06926-0700, Attn: EVP 
& Chief Legal and Compliance Officer.   Any such notice shall be deemed delivered on the day hand 
delivered at the specified address or on the date shown on the return receipt. 
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8.8        Non-waiver.  A waiver of any breach or default under this Agreement shall not constitute a waiver of 
any other or subsequent breach or default.  Failure or delay by either party to enforce compliance with any 
term or condition of this Agreement shall not constitute a waiver of such term or condition. 

8.9       Taxes.   If the Licensee is not exempt, then Licensee shall pay Pitney Bowes 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 Pitney Bowes is required by law to do so.  The State of 
Tennessee is a tax exempt entity and does not pay taxes. 
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SOFTWARE LICENSE AND MAINTENANCE AGREEMENT 
For 

Distribution Solutions Software 
(September 2015) 

 
 
 

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 lease agreement (which 
agreement may include financing provisions) ("Lease Agreement") 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"). 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 Pitney 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). In the event of a conflict between the terms of this 
Agreement and the Sales/Lease Agreement with respect to the Pitney Bowes Software, the terms of this Agreement 
shall control. LICENSEE'S SIGNATURE ON THE SALES/LEASE AGREEMENT OR USE OF THE PITNEY 
BOWES SOFTWARE CONSTITUTES LICENSEE'S AGREEMENT TO THIS SOFTWARE LICENSE 
AGREEMENT. 
 
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 software 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 Pitney 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 User Manual (as defined in 
Section 1.4) solely for its own internal operations 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 service bureau arrangement or as an 
application service provider. Licensee shall not allow 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 Software to another Licensee 
location shall require prior 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. 
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1.3 Computer System.  Licensee is authorized to install and use the Pitney Bowes Software on a server or, if 
deployed in a 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 Software 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 documentation) 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. 
 
1.5 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 Pitney 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 Department 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, (ii)  ensure that any Licensee site utilizing the 
Pitney Bowes Software is properly certified to ship hazardous materials, (iii) 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 commodities that are shipped, (v) prepare hazardous commodity information, (vi) 
enter and maintain commodity code information in the Pitney Bowes Software, and (vii) enter and maintain 
hazardous material templates where applicable. 
 

(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 Period that the Pitney Bowes Software will conform 
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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 (90) 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 Pitney Bowes Software; (ii) after thirty days 
from delivery of the Pitney Bowes Software (the “Acceptance Period”) unless Licensee has provided a notice of 
rejection during such period; or (iii) 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 Pitney Bowes Software does not so conform during the Warranty or Acceptance 
Period, Pitney Bowes shall, at its option, (i) repair the Pitney Bowes Software, (ii) replace the Pitney Bowes 
Software or (iii) 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. 
 

(b) If Pitney Bowes supplies carrier rate information ("Rate Information") 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 a 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 anyone 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, external 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 IS"; 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 IMPLIED 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 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 IS CORRECTABLE. Some states 



4  
PA Attachment D SMB Term - Distribution Solutions SLMA Nov 2015 

 

do not allow the disclaimer of implied warranties. Therefore, the above disclaimer 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, modifications, 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, (ii) prevent unauthorized copies of the Pitney Bowes Materials, and (iii) 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; (c) 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 
employees 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 the effective date of termination; and (ii) 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 to the License fee for the Pitney Bowes Software and its 
other payment obligations with respect to any such Software Maintenance fees included in its payments 
under the Lease due after the effective date of termination of this Agreement. 
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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://www.pitneybowes.com/us/license-terms-of-use/shipping-and-mailing-maintenance-services-
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 (WHETHER 
SUCH LIABILITY ARISES FROM ANY CLAIM BASED ON CONTRACT, WARRANTY, TORT OR 
OTHERWISE) SHALL NOT EXCEED, IN THE AGGREGATE, THE AMOUNT PAID TO PITNEY 
BOWES AND ITS AFFILIATES BY LICENSEE UNDER OR RELATING TO THIS AGREEMENT 
AND THE RELEVANT PITNEY BOWES SOFTWARE DURING THE SIX-MONTH PERIOD 
PRECEDING THE DATE THE APPLICABLE CLAIM(S) AROSE, REGARDLESS OF WHEN NOTICE 
OF SUCH CLAIM(S) WAS GIVEN. NOTWITHSTANDING THE FOREGOING, 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 AMOUNTS PAID FOR SOFTWARE MAINTENANCE FOR THE RELEVANT PITNEY BOWES 
SOFTWARE DURING SUCH SIX-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 
AMOUNTS 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.   
 
Notwithstanding the above, any limitation of liability is subject to the provisions of Tenn. Code Ann. §12-
3-701.   
LICENSEE’S MAXIMUM LIABILITY FOR A BREACH OF SECTION 1 (EXCLUDING SECTION 1.6 
“FEES”) WILL BE LIMITED TO THE THEN CURRENT COMMERCIAL LIST PRICE FOR SUCH 
BREACH AS IF THE BREACH HAD NOT OCCURRED. 
   

 
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 EXEMPLARY, INDIRECT, 
INCIDENTAL, CONSEQUENTIAL, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES, INCLUDING, BUT 
NOT LIMITED TO, LOSS OF REVENUE OR PROFITS, LOST BUSINESS, LOST GOODWILL, LOSS OF 
BUSINESS, DECREASE IN THE VALUE OF ANY SECURITIES OR CASH POSITION, TIME, MONEY, 
GOODWILL, LOST OR DAMAGED DATA, WORK STOPPAGE OR COMPUTER FAILURE OR 
MALFUNCTION, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES AND REGARDLESS OF WHAT LEGAL OR EQUITABLE THEORY 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 

http://www.pitneybowes.com/us/license-terms-of-use/shipping-and-mailing-maintenance-services-terms.html
http://www.pitneybowes.com/us/license-terms-of-use/shipping-and-mailing-maintenance-services-terms.html
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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 not be responsible for any loss and 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 harmless; (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);  (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 or (d) the breach by Licensee of any of its representations or warranties set forth in Section 1.8 of 
this Agreement. 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 Reserved.  
 
6.3 Procedures.  Licensee (the "Indemnified Party") shall give Pitney Bowes (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. This Section shall not grant Pitney Bowes, through its attorneys, the 
right to represent the State of Tennessee in any legal matter, as the right to represent the State of Tennessee is 
governed by Tenn. Code Ann. § 8-6-106. The Indemnified Party agrees to cooperate with the Indemnifying Party 
and its counsel in investigating and/or contesting any Claim. No compromise or settlement 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 Pitney Bowes or Licensee, immediately upon 
written notice to the other party if the other party 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 (ii) by Pitney Bowes, upon written notice to Licensee, as provided in Section 3.4; or (iii) 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 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. 
 
7.2. Injunctive Relief.  To the extent not prohibited by law, Licensee acknowledges that any breach of its obligations 
under this Agreement with respect to Pitney Bowes's or a third party's proprietary rights or confidential information 
will cause Pitney Bowes and/or such third party irreparable injury for which there exists no adequate remedies at 
law, and therefore Pitney Bowes shall be entitled to seek  injunctive relief, without the posting of any bond, in 
addition to all other remedies provided by this Agreement or available at law. 
 
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 reasonable efforts to correct or replace the defective 
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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 Bowes is given written notice of such breach 
within thirty (30) days after 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, to 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 following shall survive termination of this Agreement: Sections 2.2, 3.1-3.3, 5, 6, 7.2, 7.4, 7.5 
and 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 (other than payment and confidentiality 
obligations) to the extent and for so long as non-fulfillment 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.  If Licensee is a resident of the United States, 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 Tennessee, but without 
recourse to that state's conflict of laws provisions.  The application of the United Nations Convention of Contracts 
for the International Sale of Goods is expressly excluded. 
 
9.2 Severability.  If any provision of this Agreement is declared by a court of competent jurisdiction to be invalid, 
illegal or unenforceable, such provision shall be severed from this Agreement and the other provisions shall remain 
in full force and effect. 
 
9.3 Modifications.   This Agreement may not be modified or amended in any way except in writing signed by duly 
authorized representatives of Pitney Bowes and Licensee or as otherwise expressly provided herein. In no event 
shall terms contained in any Licensee purchase order be made a part of or supersede this Agreement. 
 
9.4 Notices.   Any notice under this Agreement may be given by delivery: in the case of notices to Licensee, to 
Licensee at its address in the Sales/Lease Agreement or the address to which Pitney Bowes or any of its affiliates 
sends invoices to Licensee; and in the case of notices to Pitney Bowes, to Pitney Bowes Inc., 1 Elmcroft Rd, 
Stamford, CT 06926-0700, Attn: President, Mailstream, The Americas, with a copy at such address to: Attn: Deputy 
General Counsel (MSC 64-03). 
 
9.5 Non-waiver. A waiver of any breach or default under this Agreement shall not constitute a waiver of any other 
or subsequent breach or default. Failure or delay by either party to enforce compliance with any term or condition of 
this Agreement shall not constitute a waiver of such term or condition. 
 
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; 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. 
 
9.7 Confidentiality.   All obligations regarding confidentiality are subject to the provisions of the Tennessee Public 
Records Act. 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 



8  
PA Attachment D SMB Term - Distribution Solutions SLMA Nov 2015 

 

return all copies of the Pitney 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 functionality. Pitney 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, and/or 
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. 
 
9.10 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 Licensee Cooperation.   For increased visibility of both Pitney Bowes and Licensee, Licensee agrees that: (a) 
Pitney Bowes may refer to Licensee as a Pitney Bowes customer and to Licensee's use of the Pitney Bowes 
Software in a press release, public statement or sales and marketing material; (b) at Pitney Bowes's request, Licensee 
will speak at one (1) industry seminar or trade show per year, subject to Licensee's reasonable availability therefor 
and with Licensee's reasonable out-of-pocket travel expenses paid for by Pitney Bowes; (c) Pitney Bowes may 
publish a case study(s) about Licensee's use of the Pitney Bowes Software, and use all or portions of such study(s) 
for marketing, promotional and other reasonable purposes. Licensee shall have the opportunity to review and 
comment on such study(s) prior to initial use by Pitney Bowes and agrees to provide any comments it may have 
reasonably promptly after receipt of a draft study (and in any event within thirty (30) days after such receipt); and 
(d) Licensee will serve as a reference for other potential or actual Pitney Bowes customers, host up to four (4) visits 
a year by such customers and participate in a reasonable number of telephone calls with such customers, subject to 
any reasonable objection Licensee may have to a visit by, or telephone call with, any particular customer. 
 
For the foregoing purposes, Licensee hereby grants Pitney Bowes a limited, non-exclusive, nontransferable, 
worldwide, irrevocable royalty-free license for the term of the Sales/Lease Agreement or any other agreement 
between Pitney Bowes and Licensee to use the trade names and associated logos of Licensee or any of its affiliates 
("Licensee Marks"). Pitney Bowes acknowledges that use of any Licensee Mark will not create in Pitney Bowes any 
right, title or interest in or to such Licensee Marks other than the license expressly granted herein. Licensee will 
reasonably cooperate with Pitney Bowes's marketing personnel regarding the above activities. 
 
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 (5%) 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. 
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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 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 Pitney 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.   If the Licensee is not exempt, then Licensee shall pay Pitney Bowes 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 Pitney Bowes is required by law to do so.  The State of Tennessee is a tax exempt entity 
and does not pay taxes. 
 
 
10 ENTIRE AGREEMENT 
 
This Agreement, the Sales/Lease Agreement, any related SOW, and any other agreement between Pitney Bowes and 
Licensee expressly referred to herein contain the entire agreement of the parties with respect to the subject matter 
hereof and shall supersede any and all prior agreements, understandings, promises, representations or warranties 
made by one party to the other, whether oral or in writing, concerning the subject matter contained herein or the 
terms or conditions applicable hereto. 
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ConnectRight Mailer End User License Agreement (EULA) 
 
 
 

IMPORTANT: DO NOT OPEN THIS PACKAGE OR INSTALL OR USE THIS PRODUCT UNTIL YOU HAVE READ AND AGREED TO 
THIS LICENSE AGREEMENT. This is an agreement between you (“Licensee”) and Pitney Bowes Inc. (“PBI” or “Licensor”). By 
breaking the seal and opening this package or by clicking next to “I ACCEPT THE TERMS IN THE LICENSE AGREEMENT” in an 
installation process, you are agreeing to the terms of this Software and Data End User License Agreement and the applicable Order 
(collectively, the “Agreement”). IF YOU ARE NOT WILLING TO BE BOUND BY THE AGREEMENT, do not open the package or, if you 
are viewing this message at installation, click next to “I DO NOT ACCEPT THE TERMS IN THE LICENSE AGREEMENT” and 
terminate the installation process. You may receive a full refund for this product by returning the media and accompanying materials 
within thirty (30) days of receipt to PBI or its authorized reseller, however, you may not return any data product or any other software 
product if used in a production or development environment. If you and PBI signed a separate license agreement for these products, 
the terms of the signed agreement, to the extent they are additional or inconsistent, supersede the terms of this Agreement. 

 
 
 

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

 
 

“Affiliate” means an entity that controls, is controlled by or is 
under common control with a party; 

 
 

“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; 

 
 

“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 
only, which may include using the Software to perform services 
for Licensee’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. 
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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  
http://www.pb.com/license-terms-of-use/usps-terms.shtml  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; (ii) 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 any applicable taxes are due and payable in 
accordance with the terms set forth in the Tennessee Prompt 
Pay Act of 1985, Tenn. Code Ann. §12-4-701 et seq.  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 Order, Licensor will itemize such taxes  
on invoices issued in connection with an Order.  The State of 
Tennessee is tax exempt. 

 
 

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 available. 
These technical support services are included in the license 
fees paid by Licensee for the Software. 

 
 

6. Warranties; Disclaimers. 
 
 
 

a) Licensor Warranties. 
 
 
 

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

 
 

(ii) 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 of 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 errors 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 

http://www.pb.com/license-terms-of-use/usps-terms.shtml
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refund of all fees previously paid for such Software. 
 

(iii) 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 IS” 
AND LICENSOR AND ITS THIRD PARTY SUPPLIERS 
DISCLAIM ALL OTHER WARRANTIES, EXPRESS OR 
IMPLIED, 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 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 OUT 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. 

 
 

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.   

 
 

(ii) Licensee represents and warrants that Licensee’s 
purposes 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 processing Licensee Data by the Software) 
complies with all applicable law. 

 
 

7. Limitation of Liability. 

 
 
 

A) A) DISCLAIMER. NEITHER PBI NOR PBI’S THIRD 
PARTY SUPPLIERS WILL BE LIABLE FOR ANY 
EXEMPLARY, PUNITIVE, SPECIAL, CONSEQUENTIAL, 
INCIDENTAL OR INDIRECT DAMAGES, INCLUDING, BUT 
NOT LIMITED TO, LOSS OF PROFITS OR REVENUE, 
BUSINESS INTERRUPTION, LOSS OF BUSINESS, 
DECREASE IN THE VALUE OF ANY SECURITIES OR 
CASH POSITION, TIME, MONEY, GOODWILL, OR LOST 
DATA, EVEN IF SUCH PARTY HAS BEEN ADVISED OF 
THE POSSIBILITY OF SUCH LOSS OR DAMAGE. 

 
 

B) B) 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 THE AMOUNT OF FEES PAID BY 
LICENSEE TO LICENSOR UNDER THE APPLICABLE 
ORDER.  Notwithstanding the above, any limitation of liability is 
subject to the provisions of Tenn. Code Ann. §12-3-701. 

C)  LICENSEE’S MAXIMUM LIABILITY FOR A BREACH OF 
SECTIONS 2 OR 3 WILL BE LIMITED TO THE THEN 
CURRENT COMMERCIAL LIST PRICE FOR SUCH BREACH 
AS IF THE BREACH HAD NOT OCCURRED. 

 
 
 

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. 
Notwithstanding any automatic renewals, this Agreement shall 
terminate no later than sixty (60) months after the effective 
date. 

 
 

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. 
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c) Upon: (i) expiration of a term license to any of the 
Software, unless such term license is renewed; (ii) 
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.  If 
requested, Licensee will certify compliance with the foregoing 
in writing. 

 
 

d) 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. 

 
 

9. 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. 

 
 

10. 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. 

 
 

11. 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. PBI shall not suggest or 
imply in advertising or marketing materials that PBI’s goods or 

services are endorsed by the State of Tennessee. The 
restrictions on PBI’s advertising or marketing materials under 
this Agreement shall survive the termination of this Agreement. 

 
 
 

12. General. 
 
 

a) 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 alleging 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 
other 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 point of origin (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 person or entity where such export, re- 
export or provision violates any U.S. Export control or 
regulation. 
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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 construed in accordance with, the laws of the State 
of Tennessee.   
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 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 to:  (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 (iii) any additional charges determined as a result 
of such verification. 

 
 

15. U.S. Government Restricted Rights. If Licensee is an 
agency of the United States Government, the Software will be 
deemed “commercial computer software” or “commercial 
computer software documentation” and the Governments 
rights with respect to such Software 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. 

 
 

16. Entire Agreement. This Agreement (including each 
Order) and all appendices, exhibits, schedules and 
attachments thereto constitutes the sole and complete 
agreement between the parties with regard to its subject 

matter, may not be modified or amended except by a writing 
signed by both parties hereto except as otherwise indicated 
herein, and supersedes all proposals, understandings, 
representations, prior agreements or communications relating 
to the Software and the subject matter of this Agreement.  This 
Agreement also supersedes any pre-printed terms contained 
on any purchase order or similar document issued by Licensee 
and any such terms will have no force or effect.  Neither this 
Agreement nor any Order will be construed against the party 
that has prepared such Agreement or Order, but instead will be 
construed as if both parties prepared the Agreement or Order. 
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SendPro Terms of Use - 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 “I 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 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 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. 

http://www.pitneybowes.com/us/legal/privacy-statement.html
http://www.pitneybowes.com/us/contact-us.html
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4.    Changes 

We may change the Service and any features of the Service from time to time. In addition, we may 
propose a 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, which 
email will state whether the changes are material. The State shall review any proposed material 
changes, and if the State considers that the proposed change(s) are in the best interest of the State, the 
State shall seek a formal amendment.  Any proposed material changes to the Terms shall become 
effective on finalization of an amendment. Any 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 the changes to the Terms 
are materially adverse to you, you may terminate your account  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 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 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. 

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 Purchase Power® account or a Reserve Account with The 
Pitney Bowes Bank, Inc. (the “Bank”) and (ii) you have available funds in a Reserve Account or have 
available credit under a Purchase Power account, then as long as you’re utilizing the Service or have an 
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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. In the event that (i) 
you do not maintain a Reserve Account or a Purchase Power account with the Bank or (ii) you do not 
have available funds in a Reserve Account and do not have available credit under a Purchase Power 
account, all such fees and charges will be charged to your credit card together with a convenience fee of 
3 ½% of the amount of all Shipping Charges and you authorize us to do so. 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 
in imprisonment for up to five (5) years and a fine of up to $10,000 (18 U.S.C. 1001). In addition, a civil 
penalty of up to $5,000 and an additional assessment of twice the amount falsely claimed may be 
imposed (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 available and surrender the system to us, the USPS, or its agent when notified to do 
so. 

10.  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 

https://www.fedex.com/
https://www.ups.com/
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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 laws govern your use 
of content on the Site. 

LIABILITY 

13. 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 MONTH WILL BE NO MORE THAN WHAT YOU PAID US FOR THE SERVICE THE 
MONTH BEFORE.  WE WON’T BE LIABLE FOR ANY INDIRECT, 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. 

Notwithstanding the above, any limitation of liability is subject to the provisions of Tenn. Code 
Ann. §12-3-701. 
 

You shall have no liability under these Terms except as specifically provided in these Terms. Subject to 
this exception, in no event will you be liable to Pitney Bowes or any other party for any lost revenues, 
lost profits, loss of business, decrease in the value of any securities or cash position, time, money, 
goodwill, or any indirect, special, incidental, punitive, exemplary or consequential damages of any 
nature, whether based on warranty, contract, statute, regulation, tort (including but not limited to 
negligence), or any other legal theory that may arise under these Terms or otherwise. WITH THE 
EXCEPTION OF AMOUNTS DUE BY YOU AND PAYABLE TO US UNDER SECTION 7 OF THESE TERMS, YOUR 
MAXIMUM LIABILITY FOR A BREACH OF THESE TERMS WILL BE LIMITED TO THE THEN CURRENT 
COMMERCIAL LIST PRICE FOR SUCH BREACH AS IF THE BREACH HAD NOT OCCURRED. 

14. RESERVED.  

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. 
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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. 

MISCELLANEOUS 

18.  Assignments 

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

19.  Choice of Law  

 These Terms will be governed by the laws of the State of Tennessee. 

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. 

23.  Entire Agreement 

These Terms make up the entire agreement and supersede all prior agreements, representations, and 
understandings. 
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SendPro Terms of Use - 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.    Eligibility 

In order to use the Service, you must: (a) complete the registration process; (b) agree to these Terms by 
clicking “I 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 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 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 for the Lease Term (which is defined in 
Section 8 below). At the end of the Term, we may permanently delete your account and all the data 
associated with it. 

http://www.pitneybowes.com/us/legal/privacy-statement.html
http://www.pitneybowes.com/us/contact-us.html
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4.    Changes 

We may change the Service and any features of the Service from time to time. In addition, we may 
propose a change any of these Terms by posting revised Terms on the Site and by sending an email to 
the last email address you gave to us, which email will state whether the changes are material. The State 
shall review any proposed material changes, and if the State considers that the proposed change(s) are 
in the best interest of the State, the State shall seek a formal amendment.  Any proposed material 
changes to the Terms shall become effective on finalization of an amendment. Any other 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 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 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 IS PROVIDED “AS IS” 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 
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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 if required by law; 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 Purchase Power® account or a Reserve Account with The 
Pitney Bowes Bank, Inc. (the “Bank”) and (ii) you have available funds in a Reserve Account or have 
available credit under a Purchase Power 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. In the event that (i) 
you do not maintain a Reserve Account or a Purchase Power account with the Bank or (ii) you do not 
have available funds in a Reserve Account and do not have available credit under a Purchase Power 
account, all such fees and charges will be charged to your credit card together with a convenience fee of 
3 ½% of the amount of all Shipping Charges and you authorize us to do so.  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 
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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 
in imprisonment for up to five (5) years and a fine of up to $10,000 (18 U.S.C. 1001). In addition, a civil 
penalty of up to $5,000 and an additional assessment of twice the amount falsely claimed may be 
imposed (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 available and surrender the system to us, the USPS, or its agent when notified to do 
so. 

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. 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. 

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 

https://www.fedex.com/
https://www.ups.com/
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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 QUARTER WILL BE NO MORE THAN WHAT 
YOU PAID US FOR THE SERVICE THE QUARTER BEFORE.  WE WON’T BE LIABLE FOR ANY 
EXEMPLARY, INDIRECT, PUNITIVE, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, 
INCLUDING LOSS OF PROFIT OR REVENUE, LOST BUSINESS OPPORTUNITIES, BUSINESS 
INTERRUPTION, LOSS OF BUSINESS, DECREASE IN THE VALUE OF ANY SECURITIES OR CASH 
POSITION, TIME, MONEY, GOODWILL, OR LOST DATA YOU MAY SUFFER UNDER ANY 
CIRCUMSTANCES, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF THOSE DAMAGES. 
 
Notwithstanding the above, any limitation of liability is subject to the provisions of Tenn. Code 
Ann. §12-3-701. 
 

You shall have no liability under these Terms except as specifically provided in these Terms. 
Subject to this exception, in no event will you be liable to Pitney Bowes or any other party for 
any lost revenues, lost profits, loss of business, decrease in the value of any securities or cash 
position, time, money, goodwill, or any indirect, special, incidental, punitive, exemplary or 
consequential damages of any nature, whether based on warranty, contract, statute, regulation, 
tort (including but not limited to negligence), or any other legal theory that may arise under 
these Terms or otherwise. WITH THE EXCEPTION OF AMOUNTS DUE BY YOU AND PAYABLE TO 
US UNDER SECTION 10 OF THESE TERMS, YOUR MAXIMUM LIABILITY FOR A BREACH OF THESE 
TERMS WILL BE LIMITED TO THE THEN CURRENT COMMERCIAL LIST PRICE FOR SUCH BREACH AS 
IF THE BREACH HAD NOT OCCURRED.   

18. RESERVED 

19.  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. 

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

23.  Choice of Law. 

These Terms will be governed by the laws of the State of Tennessee. 

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.  These Terms can only be modified by an amendment 
signed by an authorized representative of both parties. Neither the online posting of any terms and 
conditions subjecting future use of the good or service to assent to such terms and conditions nor any 
subsequent click-wrap agreement that seeks to bind the State the State of Tennessee to any new or 
contradictory terms and/or conditions shall be effective to amend or modify these Terms, regardless of 
any subsequent use or apparent assent. Any such extraneous terms and conditions shall be void, invalid 
and unenforceable against the State of Tennessee. 

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 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. 

27.  Entire Agreement 

These Terms make up the entire agreement and supersede all prior agreements, representations, and 
understandings. 
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pbSmartPostage™ Mail and Shipping Service, Terms of Use 
 
Account Requirements 
 
When you register for the service, you will create a unique user ID and password. Your subscription is 
billed based on the nine digit zip code for the address entered during registration.  
 
Your postage account is subject to USPS regulation.  If you: 1) use your postage account in a fraudulent 
or unlawful manner, 2) do not use your account during a consecutive twelve (12) month period, 3) fail to 
exercise sufficient control over your account to prevent fraudulent or unlawful use, 4) take or allow the 
account to be taken 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 5) otherwise fail to abide 
by the provisions of postal regulations and these Terms of Use regarding care and use of your account, 
then your account may be cancelled. You acknowledge and agree that your account must be 
surrendered to Pitney Bowes or the USPS upon demand. 
 
You also acknowledge that any use of your account 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.S.C. 1001). In addition, a civil penalty of up to 
$5,000 and an additional assessment of twice the amount falsely claimed may be imposed (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 Pitney Bowes the license as a PC postage vendor to create a shared postage 
evidencing system (“pbSmartPostage”) that users will use to dispense postage.  As a user of 
pbSmartPostage you must understand and acknowledge that authorization to use the system is granted 
by the USPS.  You accept responsibility for control and use of the system and agree to abide by all rules 
and regulations governing its use, and that the rules and regulations regarding the use of 
pbSmartPostage as documented in the Domestic Mail Manual may be updated from time to time by the 
USPS. 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 Pitney Bowes, the USPS, or its 
agent when notified to do so.  
 
You agree to use the service only for business or commercial purposes and not for personal, family, or 
household purposes. 

Changes to the Terms of Use 
 
 We may change the Service and any features of the Service from time to time. In addition, we may 
propose a change any of these Terms by posting revised Terms on the Site and by sending an email to 
the last email address you gave to us, which email will state whether the changes are material. The State 
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shall review any proposed material changes, and if the State considers that the proposed change(s) are 
in the best interest of the State, the State shall seek a formal amendment.  Any proposed material 
changes to the Terms shall become effective on finalization of an amendment. Any other 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. 
 
Subscriptions; Billing Cycle 
 
Your subscription cost is based on the subscription plan you select and does not include postage. Your 
subscription will be billed in advance with the first payment due at the time of registration. Your billing 
cycle reoccurs the same day of the month each billing period. 
 
If your registration includes a trial period and if you do not wish to continue your subscription past the 
trial period, you must cancel your subscription before the last day of the trial period to avoid being billed 
for the first month of subscription once the trial period has completed. 
 
If you received your pbSmartPostage subscription at no cost in connection with your lease or rental of a 
Pitney Bowes meter, your pbSmartPostage subscription will remain at no cost so long as you maintain 
your lease or rental of the meter.  In the event that you terminate or fail to renew your meter lease or 
rental, or your meter lease or rental otherwise expires, you will incur a charge for your subscription to 
pbSmartPostage at the then-current rate.  We will begin billing such subscription charge in the month 
immediately following the end of your postage meter lease or rental.   
 
Subscriptions that are offered at a discount in return for a commitment over a period of time (e.g., one 
year) will be subject to an early termination fee if canceled prior to the end of commitment period. The 
early termination fee will be based on a fixed amount that will be disclosed with the subscription 
registration. 
 
Purchasing 
 
Information you give Pitney Bowes as part of the registration process will be handled according to Pitney 
Bowes Privacy Policy. Pitney Bowes reserves the right to verify the identity and/or credit of any person 
registering for the service, and the identity of any person accessing the account or attempting to use the 
customer support process for accessing the account.  In order to provide you with access to the service, 
we require that you provide certain personal information and answers to security questions.  Personal 
information we collect through registration and answers to security questions will be used to 
authenticate your identity when you sign up for the service and each time you sign in, and may further 
be used to verify the identity of individuals who contact Pitney Bowes in connection with access to your 
account. 
 
Postage costs for use of the service are not provided by Pitney Bowes and you are responsible for 
funding a pre-paid postage account. You may select a different method of payment for postage than 
used for the subscription payment. Postage payment options will be displayed during account setup. 
You agree to the minimum purchase of $5 each time you purchase postage. The maximum amount of 
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postage that can be held in the pre-pay account at any given time is $1000. There is no limit on postage 
account refills as long as the max postage amount is not exceeded. No sales tax is charged to postage 
refills or dispenses. Postage costs will be charged to the preferred postage payment source immediately 
upon purchase and will be applied to the prepay account balance. Unless Pitney Bowes is the preferred 
payment source, charges for postage will appear and be supplied by your credit card issuer or bank 
directly; Pitney Bowes will not provide payment statements or invoices for third parties. You may 
request refunds from your postage account balance at any time for any amount. Postage can be 
dispensed at any time as long as the subscription account is paid and in good standing. (See Account 
Suspension section) 
 
Pitney Bowes will automatically charge your payment source (e.g., credit card, Purchase Power account) 
the cost of your subscription at the beginning of each billing cycle. Please note that Pitney Bowes may 
receive updated billing information regarding your credit card account or other payment source and, by 
accepting these Terms of Use, you consent to Pitney Bowes receiving such updates. Postage fees and 
product costs shall be applied to your payment source at the time of purchase. You will be allowed to 
print postage up to the amount of funds in your postage account that have cleared and provided that 
your subscription fees have been paid. Pitney Bowes will notify you if any transactions are rejected. If a 
subscription fee transaction is rejected, your account may be suspended until your account is brought 
up to date. 
 
If you dispute a charge to the credit card which is your payment source, Pitney Bowes is authorized to 
debit your postage account from time to time in amounts which in the aggregate do not exceed the 
amount of the disputed charge. 
 
Free trial periods will vary depending on offers. No subscription billing will occur during the free trial 
period based on your subscription selection. Billing will occur at the end of the trial period on the same 
day of the month the subscription was ordered and the invoice will reflect the billing cycle selected for 
the value of the price of the subscription ordered at the time of registration. You are only entitled to the 
free trial period for the specified period. Postage is not included in the free trial period unless specified. 
 
Free postage offers will vary and will have specific terms depending on the offer. Free postage offers are 
not refundable. Pitney Bowes will not provide any cash payments or account credits for granted free 
postage at any time. 
 
Promotional offers: Subscription plans that may include other products or services identified as 
“included”, “free”, or “discounted” are only available per single subscription plan. If you select the same 
items in the checkout process to be purchased in addition to the promotional offer, the additional items 
are not subject to the same value (e.g., free or discounted) as in the original promotional offer. All 
promotional items that are offered as part of the subscription are considered sold material and are 
invoiced at subscription check out and become the property of the subscriber excluding service type 
offers. Material items that are sold as part of a promotional offer or part of a bundle are not returnable 
for credit at any time. 
 
Pricing 
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Prices are subject to change at any time unless specified as conditions of a subscription type. 
Notification of any price changes will be delivered to the email on the registered subscription account. 
 
Account Suspension 
 
Accounts will be suspended for improper use, violation of USPS rules and policies, illegal activity or when 
Pitney Bowes is unable to charge due to an invalid payment source for the subscription. During account 
suspension, you will be unable to access the account until payments become up to date. All past due 
billing will be charged as soon as a valid payment source is updated. It may take 24 hours for your 
account to be reactivated. After 90 days from the suspension date or if Pitney Bowes has determined 
that the account must be canceled for violation of policy, all funds in the prepay postage account will be 
credited to the prepaid account payment source less any unpaid fees owed to Pitney Bowes. Accounts 
closed for policy violations will be charged a $25 processing fee. 
 
Subscription Account Cancellation 
 
Your subscription will renew automatically on the anniversary of the following calendar year based on 
your initial invoice date. You may cancel your subscription at any time. You must contact Pitney Bowes 
at 1-800-228-1071 for cancellation.  
 
Cancellation will be effective at the start of your next invoice period on the day of the month the 
subscription was activated. Pitney Bowes will refund the full amount of postage remaining in your 
account at the time of cancellation to your current payment source. Pitney Bowes will not provide any 
cash payments for subscription credits or postage in your postage pre-paid account. Your subscription 
account will remain active until the account cancellation date. 
 
Postage Refund 
 
Requests for postage refunds for unused, misprinted or damaged postage will be granted for active 
accounts in good standing for face value only in accordance with USPS and Pitney Bowes policy and 
procedures. See www.pbSmartPostage.com/ Click the Manage Menu, Select Refunds and Help for 
details, instructions and FAQ’s. 
 
Pitney Bowes reserves the right to reject claims deemed not qualified for refunds at its sole discretion. 
All postage refund claims when granted will be credited to the prepay postage account balance. No cash 
payment or interest will be paid for any postage refund when granted. 
 
Warranty Disclaimer; Limitation of Liability 
 
THE SERVICE IS PROVIDED "AS IS" AND WITHOUT WARRANTIES OF ANY KIND EITHER EXPRESS, IMPLIED 
OR STATUTORY OR ARISING FROM CUSTOM OR TRADE, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT. 
 
PITNEY BOWES ACCEPTS NO RESPONSIBILITY FOR ERRORS OR TECHNICAL DIFFICULTIES WITH THE 
FUNCTIONALITY OF THE SERVICE, AND DOES NOT GUARANTEE THAT YOUR SERVICE WILL BE 
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UNINTERRUPTED OR ERROR-FREE, OR THAT DEFECTS WILL BE CORRECTED. APPLICABLE LAW MAY NOT 
ALLOW THE EXCLUSION OF IMPLIED WARRANTIES, SO THE ABOVE EXCLUSION MAY NOT APPLY TO YOU. 
 
THE SERVICE, LIKE ALL SOFTWARE RELATED PRODUCTS, MAY BE SUBJECT TO KNOWN OR UNKNOWN 
ANOMALIES, WHICH MAY AFFECT ITS ABILITY TO PERFORM POSTAGE PRINTING ON ADDRESSESPUT 
INTO THE SERVICE. FOR EXAMPLE, DEPENDING ON THE ACCURACY OF YOUR LIST AND THE CITIESTO 
WHICH YOU MAIL, INCORRECT CODING MAY OCCUR. YOU UNDERSTAND AND AGREE THAT PITNEY 
BOWES IS NOT RESPONSIBLE OR LIABLE FOR ANY SUCH ANOMALIES. 
 
PITNEY BOWES IS NOT LIABLE FOR ANY DAMAGES, INCLUDING LOST PROFITS, LOST SAVINGS, LOST 
POSTAGE, OR EXEMPLARY, SPECIAL, INCIDENTAL, CONSEQUENTIAL, INDIRECT, OR PUNITIVE DAMAGES 
(INCLUDING BUT NOT LIMITED TO DAMAGES FOR BREACH OF CONTRACT OR WARRANTY OR FOR 
NEGLIGENCE OR STRICT LIABILITY), LOSS OF BUSINESS, DECREASE IN THE VALUE OF ANY SECURITIES OR 
CASH POSITION, TIME, MONEY, GOODWILL, ARISING OUT OF OR IN CONNECTION WITH THE USE OR 
INABILITY TO USE THE SERVICE EVEN IF PITNEY BOWES HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES, OR FOR ANY CLAIM BY ANY OTHER PARTY. YOUR SOLE REMEDY IS TO TERMINATE USE OF 
THE SERVICE. PITNEY BOWES RESERVES THE RIGHT, AT ITS OWN EXPENSE, TO ASSUME THE EXCLUSIVE 
DEFENSE AND CONTROL OF ANY MATTER OTHERWISE SUBJECT TO INDEMNIFICATION BY YOU, AND IN 
SUCH CASE, YOU AGREE TO COOPERATE WITH PITNEY BOWES IN DEFENSE OF SUCH CLAIM. 
 
IN NO EVENT SHALL PITNEY BOWES' LIABILITY ARISING OUT OF OR IN CONNECTION WITH THIS 
AGREEMENT EXCEED $50.00. SOME STATES DO NOT ALLOW THE LIMITATION OR EXCLUSION OF 
LIABILITY FOR INCIDENTALS OR CONSEQUENTIAL DAMAGES, SO THE ABOVE LIMITATION OR EXCLUSION 
MAY NOT APPLY TO YOU.  
 
Notwithstanding the above, any limitation of liability is subject to the provisions of Tenn. Code Ann. §12-
3-701. 
The State of Tennessee shall have no liability except as specifically provided in this Agreement. In no 
event will the State be liable to Pitney Bowes or any other party for any lost revenues, lost profits, loss 
of business, decrease in the value of any securities or cash position, time, money, goodwill, or any 
indirect, special, incidental, punitive, exemplary or consequential damages of any nature, whether based 
on warranty, contract, statute, regulation, tort (including but not limited to negligence), or any other 
legal theory that may arise under this Agreement or otherwise.  
 
YOUR MAXIMUM LIABILITY FOR A BREACH OF THIS AGREEMENT WILL BE LIMITED TO THE THEN 
CURRENT COMMERCIAL LIST PRICE FOR SUCH BREACH AS IF THE BREACH HAD NOT OCCURRED. 
 
General 
 
By registering for the service, you agree to pay all fees in accordance with the terms of the subscription 
you select. If you are establishing this account on behalf of a business, you represent that you have all 
necessary authority to establish an account with Pitney Bowes on behalf of the business. 
 
Pitney Bowes reserves the right to discontinue service upon notification to its customers. 
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If any court of competent jurisdiction finds any provision of this Agreement void or unenforceable, then 
the validity of remaining provisions of this Agreement shall not be affected. 
 
This Agreement shall be governed by and construed in accordance with the laws of the State of 
Tennessee. The Tennessee Claims Commission or the state or federal courts in Tennessee shall be the 
venue for all claims, disputes, or disagreements arising under this Agreement. Pitney Bowes Inc. 
acknowledges and agrees that any rights, claims, or remedies against the State or its employees arising 
under this Agreement shall be subject to and limited to those rights and remedies available under Tenn. 
Code Ann. §9-8-101 – 407. THE UNITED NATIONS’ CONVENTION ON CONTRACTS FOR THE 
INTERNATIONAL SALE OF GOODS IS EXPRESSLY DISCLAIMED.  
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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 corporation, with offices at 3001 Summer Street, Stamford, CT 
06926 ("Pitney Bowes") and the customer (“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 to 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.  Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the License 
Agreement.  LICENSEE’S SIGNATURE BELOW, OR USE OF THE PITNEY BOWES SOFTWARE, CONSTITUTES 
LICENSEE’S AGREEMENT TO THIS ADDENDUM. 
 
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 monitoring; 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) Pitney 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 Software 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 Lease 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 will 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 responsible for:  (i) its access to the Pitney Bowes Software through a Licensee WAN and to 

the Internet; (ii) 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 be 
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 ID’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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(f) 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. 

 
(g) Pitney Bowes may provide links to external sites that cause Licensee to leave the site at which the Pitney Bowes 

Software is available.  Any such link is provided for the use and convenience of Licensee. The appearance of a link 
does not constitute an endorsement, recommendation or certification by Pitney Bowes of the external link; and should 
not be construed as a suggestion that the external link has any relationship with Pitney Bowes except as expressly 
provided in the Pitney Bowes Software or the User Manual. 

 
(h) Pitney Bowes automatically collects and/or tracks: (i) the home server domain names, e-mail addresses, type of client 

computer, and type of web browser of users to the web site at which the Pitney Bowes Software is available, (ii) the e-
mail addresses of users that communicate with Pitney Bowes; (iii) 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. 

 
(i) The volume of transactions 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 following terms have the meaning set forth next to them: 
 

(i) “Hosting Measurement Hours” means, during the Pitney Bowes Hosting Period, 6 a.m. 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 
Pitney Bowes Hosting Period; and (C) the final period 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) Pitney 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-party 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 
unscheduled 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 one percent (1%) of the Hosting Measurement Hours in a particular 
Measurement Period. 
 

(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 

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. 

 
(c) 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 one-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 or performance of the Pitney Bowes Software or Pitney Bowes’s hosting of the Pitney Bowes Software during 
the Pitney 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, whether such access is provided for Pitney Bowes Software functionality, as a matter of convenience or 
otherwise; and (b) uses such websites entirely at its own risk. 
 
6. Termination.  This Addendum shall terminate upon termination of the License Agreement. 
 
7. Entire Agreement.  This Addendum, together with the License Agreement and the other agreements referred to 
therein, contains the entire understanding of the parties with respect to the matters herein and therein.  The License 
Agreement and this Addendum together constitute the “Agreement” as such term is used in the License Agreement.  To the 
extent that any terms and conditions of the License Agreement conflict with the provisions of this Addendum, the provisions 
of this Addendum shall govern.  Except as specifically provided herein, all terms and conditions of the License Agreement 
shall remain in full force and effect. 
 
LICENSEE HAS READ THIS ADDENDUM AND UNDERSTANDS AND AGREES TO ABIDE BY ITS TERMS. 

 

LICENSEE      PITNEY BOWES INC. 

 

By:       By:      

 

Title:       Title:      

 

Date:       Date:      
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Agreement Number       

 
MASTER LICENSE AGREEMENT  

(02/15) 
                
 
This Master License Agreement (the “Agreement”) is made and entered into effective this       day of      , 201     , by and between:  

Pitney Bowes Software Inc., a Delaware corporation (“PBSI”)        (“Client”) 
One Global View       
Troy, New York 12180        

 
1. Definitions. As used in this Agreement, the following terms 
have the meanings set forth below: 
 
“Affiliate” means an entity that Controls, is Controlled by or is under 
common Control with a party;  
 
“Application” means the application, if any, identified in an Order; 
 
“Computer” means the server or computer identified in an Order on 
which Licensed Products are authorized to be installed and used;  
 
“Control” means the ownership of more than fifty percent (50%) of 
an entity’s stock or other voting interest; 
 
“Data Output” means the maps, reports or other information 
generated by analyzing or processing Subscription Data, including 
geocode coordinates or address corrections appended to Licensee 
database records.   
 
“Data Record” means each separate, individual digital data record 
which is used, referenced or accessed by the Licensed Products; 
 
“Documentation” means the current technical and user 
documentation for the Licensed Products, Support Guidelines and 
other specifications.  The Documentation may be modified from time-
to-time to incorporate Enhancements; 
 
“Enhancements” means any updates, upgrades, modifications, new 
releases and corrective programming to the Software, Subscription 
Data or Documentation that are provided as part of Maintenance 
Services; 
 
“Installation Site” means the location identified in an Order where 
the Licensed Products are authorized to be installed and used; 
 
“Licensee” means Client or the Affiliate of Client identified in an 
Order that is authorized to use the Licensed Products identified 
therein; 
 
“Licensor” means PBSI or the Affiliate of PBSI identified in an Order 
that is granting the license set out therein; 
 
“Licensed Products” means the Software and Enhancements;  
 

“Maintenance Services” means the services described in Section 
8(b), below; 
 
“MIPS” means the processing speed of a computer expressed in 
millions of instructions per second; 
 
“MSU” means the measurement of the amount of processing work a 
mainframe computer can perform in one hour expressed in million service 
units; 
 
“Order” means the document pursuant to which a Licensee licenses 
Licensed Products and obtains related services.  Each Order will be 
in a format substantially similar to the form set out in Exhibit 1; 
 
“Processor Cores” or “CPU Cores” means the number of cores on 
each processor or CPU in the Computer;  
 
“Remote Access” means access to and use of the Licensed 
Products, including, without limitation, the submission and/or receipt 
of data, documents or processing instructions, directly or indirectly 
via a server, Internet, independent software application or otherwise, 
to the Computer, from locations other than the Installation Site;   
 
“Service Provider” means a Licensee that uses the Licensed 
Products to perform services, including, without limitation: to verify 
address information and/or provide postal-related services; develop, 
design, archive, process and/or print bills, statements or other 
business documents; merge or convert print stream data; append 
geographic coordinates to address records or other data and/or 
perform other data processing services; for entities other than 
Licensee, such as an Affiliate; 
 
“Software” means the computer software identified in an Order; 
 
“Subscription Data” means data files, including, but not limited to, 
postal, census, geographic, demographic, and other data, that are 
either identified in an Order or otherwise licensed with certain of the 
Licensed Products;  
 
“Support Guidelines” means the then current technical support 
guidelines for the Licensed Products located at 
http://www.pbinsight.com/resources/get/9898; 
 
“Transaction” means a record or user query that is submitted to the 
Licensed Products;  

http://www.pbinsight.com/resources/get/9898
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“User” means an individual authorized by Licensee to use the 
Licensed Products in accordance with an Order regardless of 
whether the individual is actively using the Licensed Products at any 
given time; and 
 
“Warranty Period” means the ninety (90) day period following initial 
delivery of the Software. 
 
2. Scope of Agreement; Orders by Licensee. From time to 
time during the term of this Agreement, Client may license Licensed 
Products and obtain Maintenance Services by entering into one or 
more Orders, which will become effective when executed by both 
parties.  Each Order will constitute a separate contract between the 
parties, and will be governed in all respects by the terms of this 
Agreement and the applicable Order.  Any conflict between the terms 
of an Order and this Agreement will be resolved in favor of the Order.   
Affiliates of Client are authorized to place Orders under this 
Agreement (each a “Client Affiliate”).  By submitting an Order under 
this Agreement, Client Affiliate is deemed to agree to be bound by 
the terms of this Agreement.  The term “Licensee” as used in this 
Agreement and the applicable Order will be deemed to refer to either 
Client or such Client Affiliate entering into the Order.  
 
3. Grant of License.  Subject to the terms and conditions of 
this Agreement and all Orders, Licensor hereby grants to Licensee a 
non-exclusive, non-transferable license to use the Licensed Products 
in accordance with the terms of this Agreement and the applicable 
Order.  Unless otherwise identified in an Order, the Subscription Data 
is licensed for twelve (12) month terms and the license to the 
Subscription Data may be renewed for additional twelve (12) month 
terms as part of Maintenance Services in accordance with Section 8.  
The grant of rights to the Licensed Products is not a sale of the 
Licensed Products.  Licensor and its third party providers reserve all 
rights not expressly granted by this Agreement. 
 
4. Use of Licensed Products.   
 
a) Licensee is permitted to use the Licensed Products and 
Data Output only for its own internal business purposes.  The 
Licensed Products will be installed and used only at the Installation 
Site on the Computer containing up to the number of Processor 
Cores, MSUs or MIPS set out in the applicable Order and utilizing the 
operating system set out therein.  If the Licensed Products are 
installed in a virtual environment, the number of Processor Cores 
within the environment that may be used, in whole or in any part, to 
access the Licensed Products will be set forth in the applicable 
Order.  Remote Access to the Licensed Products and use of the 
Licensed Products as a Service Provider are prohibited unless 
otherwise authorized in the applicable Order.  Additional terms of 
authorized use are as set forth in the applicable Order, and may 
include limitations on: (i) the number of Users; (ii) the Application 
authorized to access the Licensed Products and use the Data 
Output; and (iii) the number of Transactions processed or Data 
Records accessed using the Licensed Products.  Licensed Products 
licensed for desktop use by a specific number of Users may be 
installed on the number of devices equal to the specific number of 
User licenses purchased, or may be installed on multiple devices so 

long as the number of Users do not exceed the number of licenses 
purchased.   
 
b) Licensee may add additional Processor Cores, MSUs or 
MIPS to the Computer, transfer the Licensed Products to a different 
computer with more Processor Cores, MSUs or MIPS, utilize the 
Licensed Products with a different operating system, process 
additional Transactions or add Users or Applications upon PBSI 
written consent and the payment of applicable fees.  If the Installation 
Site is located in the United States, such Installation Site may be 
changed to another location within the United States upon written 
notice to Licensor, but may not be changed to a location outside the 
United States absent Licensor’s prior written consent.  If the 
Installation Site set forth in the Order is located outside of the United 
States, such Installation Site may be changed to another location 
within the original country upon notice to Licensor, but may not be 
changed to a different country absent Licensor’s prior written 
consent.   
 
c) Licensee may make a reasonable number of copies of the 
Licensed Products and Documentation solely for back up or disaster 
recovery purposes.  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.  If 
the Computer becomes inoperative, the Licensed Products can only 
be used on a back-up computer utilizing the same operating system 
with equal to or a fewer number of Processor Cores, MSUs or MIPS 
as the Computer.  Except to perform disaster recovery testing in 
accordance with Licensee’s disaster recovery procedures, Licensee 
is not permitted to use the back up or disaster recovery copies of the 
Licensed Products for production or testing concurrently with the 
production or testing copies of the Licensed Products.    
 
d) Licensee may install, for a period not to exceed fifteen (15) 
days from date of installation, Enhancements in a test environment 
for the sole purpose of determining if such Enhancements will be 
deployed by Licensee on the authorized Computer(s).  Thereafter, 
Licensee is permitted to install only the authorized number of 
licensed copies of the Licensed Products on the authorized 
Computers. 
 
e) Licensee may, upon prior written notice to Licensor, permit 
its third party contractors to access and use the Licensed Products 
solely on behalf of, and for the benefit of, Licensee, so long as: (i) 
contractor agrees to comply fully with all terms and conditions of this 
Agreement and the applicable Order(s) as if they were Licensee; (ii) 
Licensee remains responsible for each contractor's compliance with 
this Agreement and the applicable Order(s) and any breach thereof; 
(iii) any User limitation includes User licenses allocated to 
Contractors; and (iv) the contractor is not a competitor of PBSI, 
Licensor or any Licensor Affiliate.  All rights granted to any contractor 
hereunder terminate immediately upon conclusion of the services 
rendered to Licensee that gives rise to such right.  Upon termination 
of such rights, contractor must immediately cease all use of the 
Licensed Products, un-install and destroy all copies of the Licensed 
Products, Documentation and any other Licensor information in its 
possession, and must certify in writing upon Licensor request of 
compliance with this section. 
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f) In addition to the terms of this Agreement and the Order(s), 
product-specific license terms applicable to certain Licensed 
Products can be found at http://www.pitneybowes.com/us/license-
terms-of-use.html and are hereby incorporated into this Agreement 
by reference. 
 
5.  General Use Restrictions. 
 
a) Licensee will not: (i) make derivative works of the Licensed 
Products; (ii) reverse engineer, decompile or disassemble the 
Licensed Products or any portion thereof; (iii) make copies of the 
Licensed Products or Documentation except as otherwise authorized 
in Section 4(c) or an Order; (iv) disclose the Licensed Products,  
Documentation or any other Licensor information marked confidential 
or proprietary to any third party; (v) sublicense, rent, lease, lend, or 
host the Licensed Products to or for other parties; (vi) attempt to 
unlock or bypass any initialization system, encryption methods or 
copy protection devices in the Licensed Products; (vii) modify, alter 
or change the Licensed Products; (viii) alter, remove or obscure any 
patent, trademark or copyright notice in the Licensed Products or 
Documentation; or (ix) use components of a Licensed Product 
independent of the Licensed Products they comprise.   
  
b) Licensee is prohibited from using the Licensed Products 
within or in conjunction with in-flight navigation or any vehicle 
navigation system providing turn-by-turn directions. 
 
c) Licensee will not use Data Output outside of the 
Application designated in the Order (if applicable), or disclose Data 
Output to third parties except as authorized in the applicable 
Order(s), including the longitude and latitude or “x,y” coordinates 
contained therein.  Any authorized disclosure of Data Output to third 
parties must prohibit those third parties from selling, sublicensing or 
disclosing the Data Output to additional third parties and from using 
the Data Output for any purpose other than as authorized in the 
applicable Order(s).  Licensee may use Data Output to derive 
conclusions or recommendations that form part of Licensee’s 
services to its customers, but Licensee may not provide Data Output 
as part of those services.  Licensee may translate Subscription Data 
into other data formats so long as use of the Subscription Data in all 
formats does not exceed the limits of this Agreement and the 
applicable Order(s). 
 
 6. Fees; Payment Terms. 
 
a) Licensee will pay to Licensor, or Licensor’s authorized 
designee or agent, the license, maintenance, training and any other 
fees set out in an Order.  All fees identified in an Order or this 
Agreement shall be paid in accordance with the terms set forth in the 
Tennessee Prompt Pay Act of 1985, Tenn. Code Ann. §12-4-701 et 
seq.  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 Order, Licensor will itemize 
such taxes on invoices issued in connection with an Order.  The 
State of Tennessee is tax exempt. 
  
7. Indemnification. 
 
a) Licensor will indemnify, defend and hold Licensee, its 
officers, directors and employees, harmless from all losses, 
damages, and reasonable costs and expenses to the extent they 
arise out of a claim by a third party that the Licensed Products, when 
used in accordance with the Documentation and in compliance with 
the terms of this Agreement and the applicable Order(s), infringe or 
misappropriate any copyright, trade secret, trademark or patent 
registered or valid within the country the Licensed Products are 
authorized to be installed as set out in the applicable Order.   This 
Section shall not grant Licensor, through its attorneys, the right to 
represent the State of Tennessee in any legal matter, as the right to 
represent the State of Tennessee is governed by Tenn. Code Ann. § 
8-6-106.  Licensee must notify Licensor promptly of any such claim 
and provide reasonable cooperation to Licensor, upon Licensor’s 
request and at Licensor’s cost, to defend such claim. Licensor will not 
agree to any settlement which requires acknowledgment of fault or 
an incurred liability on the part of an indemnified party not otherwise 
covered by this indemnification without indemnified party’s prior 
consent.  Licensee may elect to participate in the defense of any 
claim with counsel of its choosing at its own expense. 
 
b) If the Licensed Products are subject to a claim of 
infringement or misappropriation, or if Licensor reasonably believes 
that the Licensed Products may be subject to such a claim, Licensor 
reserves the right to: (i) replace the Licensed Products with 
functionally equivalent Software or Subscription Data; (ii) modify such 
Licensed Products while retaining substantively equivalent 
functionality; (iii) procure at no cost to Licensee the right to continue 
to use such Licensed Products; or (iv) if the foregoing is not 
commercially reasonable, direct Licensee to terminate use of such 
Licensed Products.  If Licensor directs Licensee to terminate use of 
such Licensed Products (or a permanent injunction is issued against 
such use), Licensee will immediately terminate such use and 
Licensee’s remedies, in addition to the indemnification set out herein, 
will be limited to a pro rata refund of the current maintenance fees 
unused at the time of termination plus license fees previously paid for 
such Licensed Products that are subject to the infringement or 
misappropriation claim based on: (i) a term of sixty (60) months 
following execution of the applicable Order for a perpetual license; or 
(ii) any pre-paid but unused fees for the balance of a limited term 
license.   
 
c) Licensor will have no obligation to indemnify Licensee 
under this Section 7 if the infringement or misappropriation results 
from Licensee’s (i) modification of the Licensed Products; (ii) 
combination, operation or use of the Licensed Products with non-
Licensor software products if such claim of infringement or 
misappropriation would have been avoided had such combination, 
operation or use not occurred; (iii) use of the Licensed Products in 
breach of this Agreement or an Order; or (iv) use of other than the 
most current release of the Licensed Products if such claim of 
infringement or misappropriation could have been avoided by 

http://www.pitneybowes.com/us/license-terms-of-use.html
http://www.pitneybowes.com/us/license-terms-of-use.html
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Licensee’s use of such current release of the Licensed Products, 
provided Licensor delivered such superseding version to Licensee 
and notified Licensee of the need to use such version. 
 
8. Maintenance; Renewal of Term License.  
 
a) Licensee will obtain Maintenance Services for Licensed 
Products for the initial term set forth in the Order and for the fees set 
forth therein.  Following such initial term, Licensee may elect to 
purchase additional Maintenance Services in twelve (12) month 
terms at Licensor's then current rates in accordance with this Section 
8. 
 
b) Maintenance Services consist of:  (i) reasonable amounts 
of telephone support to assist Licensee with the use of the Licensed 
Products in accordance with the Support Guidelines; (ii) 
Enhancements provided to other licensees of the Licensed Products 
who have paid for Maintenance Services for the current maintenance 
term; (iii) Subscription Data, as applicable; and (iv) the correction of 
errors or non-conformities with the Licensed Products in accordance 
with the Support Guidelines.  Telephone support is provided only to 
the individuals located at a single designated location.  If Licensor is 
unable to correct a reported error or non-conformity that is classified 
in the Support Guidelines as a critical or high severity level problem 
within thirty (30) days following notice from Licensee or an additional 
period of time reasonably agreed to by the parties, Licensee may 
terminate Maintenance Services for such Licensed Products and 
receive, as its remedy, a pro-rata refund of the fees paid for 
Maintenance Services for the balance of the existing maintenance 
term.   
 
c) Maintenance Services for the Licensed Products may be 
terminated by Licensee prior to the end of a term upon notice to 
Licensor.  Licensor may terminate Maintenance Services for the 
Licensed Products upon at least ninety (90) days written notice to 
Licensee prior to the end of any term or upon one hundred eighty 
(180) days written notice to Licensee for any superseded versions of 
the Licensed Products or if the Licensed Products are licensed for 
use on an operating system or Computer that is no longer supported 
by their developer or manufacturer.  
 
d) If Licensee terminates or declines to renew Maintenance 
Services for the Licensed Products and subsequently elects to renew 
Maintenance Services, Licensee will pay to Licensor the fees for the 
subsequent twelve (12) month renewal term plus three times (3x) the 
applicable fees for the total period of non-maintenance.  
 
e) Prior to the expiration of the term to any Licensed Products 
licensed on a limited term, Licensee may renew or extend the term 
license for such Licensed Products upon agreement by Licensor at 
rates and for the duration set forth in a quote issued by Licensor.  
Licensee may issue Licensor a purchase order for such renewal as 
set forth in the quote, provided such purchase order will: (i) 
incorporate the terms of the Agreement and the applicable Order, as 
may be amended; and (ii) not introduce any new terms. The parties 
agree that any pre-printed terms on such purchase order will have no 
force or effect, and Licensor hereby expressly disclaims any 
acceptance of such additional terms.  If a Licensee has a term 
license to the Licensed Products, Licensee must renew the term 

license in order to purchase and obtain additional Maintenance 
Services for such Licensed Products.   
 
9. Training; Services.   
 
a) In consideration of the fees for training set out in an Order, 
Licensee may attend the training class identified therein.  Licensee 
must attend and, if the training is on-site at Licensee’s location, 
permit Licensor to perform the training course prior to the expiration 
date set out in the Order.  If Licensee fails to have personnel attend 
the training class or permit Licensor to perform the training class prior 
to such expiration date, Licensor will not provide Licensee with a 
refund of the training fees or be obligated to perform the training.  
Unless otherwise specified in an Order, training will be provided at 
one of Licensor’s training locations. Licensee will be solely 
responsible for all travel-related expenses incurred in attending such 
training.  If an Order provides for training at Licensee’s location, 
Licensee will pay for all reasonable travel-related expenses incurred 
by Licensor in the performance of the training. 
 
b) Licensor, upon Licensee request, may perform additional 
consulting and professional services for Licensee (“Services”).  Any 
Services performed by Licensor will be set forth in a Statement of 
Work (“SOW”) executed by the parties and governed by the terms of 
this Agreement and addendum to this Agreement executed by the 
parties.    
 
10. Warranties; Disclaimers.  
 
a) Licensor represents and warrants that it has the right to 
grant to Licensee the rights granted hereunder. 
 
b) Licensor represents and warrants that during the Warranty 
Period the Licensed Products will perform all material functions set 
out in the Documentation for such Licensed Products and otherwise 
operate in substantial accordance with such Documentation.  If, 
during the Warranty Period the Licensed Products fail to comply with 
this warranty, Licensee must notify Licensor in writing of any alleged 
errors or non-conformities with the Licensed Products.  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 
errors or non-conformities in accordance with the Support 
Guidelines.  If Licensor is unable to timely correct such errors or non-
conformities, Licensee may elect to terminate the license to such 
Licensed Products.  If Licensee terminates the license to such 
Licensed Products during the Warranty Period in accordance with 
this Section, Licensee will, as its remedy, receive a refund of all fees 
previously paid for such Licensed Products.   
 
c) LICENSOR DOES NOT WARRANT THAT THE 
LICENSED PRODUCTS WILL OPERATE ERROR-FREE OR THAT 
LICENSOR WILL CORRECT ALL PRODUCT ERRORS INCLUDING 
THOSE DESIGNATED AS MEDIUM OR LOW SEVERITY LEVEL 
ISSUES.  EXCEPT FOR THE EXPRESS WARRANTIES SET 
FORTH IN THIS AGREEMENT, THE LICENSED PRODUCTS ARE 
PROVIDED “AS IS” AND LICENSOR AND ITS THIRD PARTY 
SUPPLIERS DISCLAIM ALL OTHER WARRANTIES, EXPRESS OR 
IMPLIED, WITH RESPECT TO THE LICENSED PRODUCTS AND 
SERVICES FURNISHED UNDER THIS AGREEMENT, INCLUDING 
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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.  
 
d) LICENSOR WILL NOT BE LIABLE FOR ANY CLAIMS OR 
DAMAGES CAUSED BY THE UNAUTHORIZED USE OF THE 
LICENSED PRODUCTS 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 
OUT OF THE INTERRUPTION OR LOSS OF USE OF THE 
LICENSED PRODUCTS OR THE LOSS OR CORRUPTION OF 
LICENSEE'S DATA OR FILES PROCESSED OR STORED BY THE 
LICENSED PRODUCTS. 
 
e) THE LICENSED PRODUCTS MAY CONTAIN A 
DISABLING DEVICE OR DEVICE REQUIRING ENABLEMENT: (i) 
TO COMPLY WITH REQUIREMENTS OF REGULATORY 
AUTHORITIES; (ii) TO PREVENT USE OF THE LICENSED 
PRODUCTS BEYOND THE TERM OF A LICENSE IDENTIFIED IN 
AN ORDER OR ON A COMPUTER OTHER THAN THE 
COMPUTER AUTHORIZED IN AN ORDER; AND/OR (iii) TO 
PREVENT USE OF THE LICENSED PRODUCTS IN EXCESS OF 
ANY TRANSACTIONS (OR OTHER RESTRICTIONS) OR BY 
MORE THAN THE NUMBER OF USERS SET OUT IN AN ORDER.  
 
11. Limitation of Liability.  
  
A) DISCLAIMER.  NEITHER PARTY NOR PBSI’S THIRD 
PARTY SUPPLIERS WILL BE LIABLE FOR ANY PUNITIVE, 
EXEMPLARY, SPECIAL, CONSEQUENTIAL, INCIDENTAL OR 
INDIRECT DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS 
OF PROFITS OR REVENUE, BUSINESS INTERRUPTION, LOSS 
OF BUSINESS, DECREASE IN THE VALUE OF ANY 
SECURITIES OR CASH POSITION, TIME, MONEY, 
GOODWILL,OR LOST DATA, EVEN IF SUCH PARTY HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR 
DAMAGE.   
 
B) MAXIMUM LIABILITY.  IN ANY EVENT, EITHER PARTY’S 
(AND LICENSOR’S THIRD PARTY SUPPLIER’S) MAXIMUM 
LIABILITY FOR ANY CLAIM ARISING IN CONNECTION WITH THIS 
AGREEMENT OR ANY ORDER OR SOW (IN TORT, CONTRACT 
OR OTHERWISE) WILL NOT EXCEED THE AMOUNT OF FEES 
PAID BY LICENSEE TO LICENSOR UNDER THE APPLICABLE 
ORDER OR SOW.   
 
C) EXCLUSIONS.  THE FOREGOING DISCLAIMER SET 
FORTH IN SECTION 11(A) DOES NOT APPLY TO LICENSEE’S 
BREACH OF SECTION 5(A) (GENERAL USE RESTRICTIONS) OR 
LICENSOR’S INDEMNIFICATION OBLIGATIONS SET FORTH IN 
SECTION 7.  THE FOREGOING MAXIMUM LIABILITY SET FORTH 
IN SECTION 11(B) DOES NOT APPLY TO LICENSEE’S BREACH 
OF SECTION 4 (USE OF LICENSED PRODUCTS), SECTION 5 
(GENERAL USE RESTRICTIONS), LICENSEE’S OBLIGATIONS TO 
PAY AMOUNTS DUE UNDER AN ORDER OR SOW, OR 
LICENSOR’S INDEMNIFICATION OBLIGATIONS SET FORTH IN 
SECTION 7.  LICENSEE’S MAXIMUM LIABILITY FOR A BREACH 
OF SECTION 4 (USE OF LICENSED PRODUCTS) WILL BE 

LIMITED TO THE THEN CURRENT COMMERCIAL LIST PRICE 
FOR SUCH BREACH AS IF THE BREACH HAD NOT OCCURRED.  
 
D) TENNESSE CODE.  NOTWITHSTANDING THE 
ABOVE, ANY LIMITATION OF LIABILITY IS SUBJECT 
TO THE PROVISIONS OF TENN. CODE ANN. §12-3-
701. 
 
 
12. Term; Termination.   
 
a) This Agreement will commence as of the date set forth 
above and will continue in effect until terminated as set forth in this 
Agreement or as agreed to in writing signed by both parties.  Each 
Order or SOW will be effective as of the date set forth in such Order 
or SOW and will remain in effect until its expiration.  Any Order 
entered into before the termination of this Agreement will remain in 
full force and effect for its entire term and this Agreement will remain 
in full force and effect for purposes of such Order until the termination 
of such Order, or in the case of perpetual licenses granted under an 
Order, for the duration of the license. Notwithstanding any automatic 
renewals, this Agreement shall terminate no later than sixty (60) 
months after the effective date, provided, however, any perpetual 
license or term license will survive termination of this Agreement in 
perpetuity or for the balance of existing license term, respectively, 
and continue to be governed pursuant to the terms of the Agreement 
and applicable Order.. 
 
b) Either party may terminate this Agreement or any Order by 
written notice to the other party 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.   
 
c) Upon: (i) expiration of a term license to any of the Licensed 
Products, unless such term license is renewed; (ii) termination or 
expiration of the license to any of the Licensed Products for any 
reason; or (iii) termination of an Order, Licensee will immediately 
cease use of the applicable Licensed Products and delete and/or 
remove all copies of such products from its servers, terminals and 
other computer systems and promptly return or destroy all copies of 
the Licensed Products, Documentation and any other Licensor 
confidential and proprietary information in Licensee’s possession.  If 
requested, Licensee will certify compliance with the foregoing in 
writing.   
 
d) Sections 6 (Fees, Payment Terms), 7 (Indemnification), 10 
(Warranties, Disclaimers), 11 (Limitation of Liability), 12 (Term, 
Termination), 16(e) (General), 17 (Applicable Law), 18 (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.   
 
13. Force Majeure.  Except for Client’s payment obligations, 
neither party is responsible from any delay or failure to perform 
resulting from causes beyond its reasonable control. 
 
14. Assignment.  Licensee is not permitted to transfer or assign 
(by operation of law or otherwise) any of its rights or obligations 
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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.    
 
15. 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 Licensed Products.  Otherwise, neither party will use the 
name of the other party in publicity releases or similar activity without 
the consent of the other party except Licensor can use Licensee’s 
name in Licensor’s client list. Licensor shall not suggest or imply in 
advertising or marketing materials that Licensor’s goods or services 
are endorsed by the State of Tennessee. The restrictions on 
Licensor’s advertising or marketing materials under this Agreement 
shall survive the termination of this Agreement. 

 
16. General.  
 
a) 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 alleging 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 other notice required 
to be provided by Licensor under this Agreement may be sent by 
postal mail service 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 an 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 Licensed Products is required, 
delivery of the Licensed Products will be FOB point of origin (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 Licensed Products, Enhancements or key codes 
electronically via the Internet or permit Licensee to download the 
Licensed Products, Enhancements or key codes from Licensor’s 
website. 
 
e) Licensee agrees not to export, re-export, or provide the 
Licensed Products 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 

person or entity where such export, re-export or provision violates 
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. 
 
17. Applicable Law. This Agreement will be governed by, and 
construed in accordance with, the laws of the State of Tennessee 
without regard to its principals of conflict of laws.   
 
18. 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 and for 
all environments in which Licensee uses the Licensed Products.    
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 Licensed 
Products 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 to:  (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 (iii) 
any additional charges determined as a result of such verification. 
 
19. U.S. Government Restricted Rights.  If Licensee is an 
agency of the United States Government, the Licensed Products will 
be deemed “commercial computer software” or “commercial 
computer software documentation” and the Governments rights with 
respect to such Licensed Products 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. 
 
20. Entire Agreement.  This Agreement and each Order and all 
appendices, exhibits, schedules and attachments hereto constitute 
the sole and complete agreement between the parties with regard to 
its subject matter, may not be modified or amended except by a 
writing signed by both parties except as otherwise indicated herein, 
and supersedes all proposals, understandings, representations, prior 
agreements or communications relating to the Licensed Products 
and the subject matter of this Agreement.  This Agreement also 
supersedes any pre-printed terms contained on any purchase order 
or similar document issued by Licensee and any such terms will have 
no force or effect.  Neither this Agreement nor any Order will be 
construed against the party that has prepared such Agreement or 
Order, but instead will be construed as if both parties prepared the 
Agreement or Order.   
 

 
Agreed to and accepted: 
 
PITNEY BOWES SOFTWARE INC.           
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By:        By:       
 
Name:        Name:       
 
Title:        Title:       
 
 
T:\FORMS CURRENT 042008\Master License Agreement 02-2015 
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EXHIBIT 1 
 

ORDER #       
 
This Order #__ (the “Order”) to Master License Agreement #      , and any amendments thereto (collectively, the “Agreement”) is made and 
entered into effective this      day of      , 201     , by and between: 
 
Pitney Bowes Software Inc., a Delaware corporation (“Licensor”)       (“Licensee”) 
One Global View       
Troy, New York 12180       
 
1. LICENSED PRODUCTS: 

Licensed Products Term of 
License 

Number  
of Copies 

Type of 
Operating System 

Number  
 of [Users] [Transactions] 

[Data Records] 

Application 

                                    
 
2. LICENSE AND MAINTENANCE/SUBSCRIPTION FEES: 

 
Licensed Products 

 
License Fees 

Maintenance Fees 
(12 months) 

Subscription Fees 
(12 months) 

                        
 
3. COMPUTER: 

 
Manufacturer 

 
Model Number 

 
Serial Number 

Number of 
Processor Cores 

MIPS/MSUs 
 

                              
 
4. INSTALLATION SITE(S):        
 
5. TRAINING:    

Class (at Licensor location) Number of Students Fee Expiration Date 
                        
 
6. ADDITIONAL PROVISIONS: 
 
7. GENERAL: 
 
A. The terms of this Order, including the license or rights granted herein and applicable fees, are conditioned upon 

Licensee’s execution and Licensor’s receipt of this Order by      .  If Licensee fails to execute and return this Order to Licensor by such 
date, Licensor may, in its sole discretion, decline to honor the terms of this Order, including the fees and license set out herein.   
 

B. The Agreement is supplemented as set forth herein.  Otherwise, all the terms and conditions of the Agreement not amended herein will 
remain in full force and effect and are incorporated herein.   

 

Agreed to and accepted by: 
 

Licensor        Licensee 
 

By:        By:       
 
Name:        Name:      
 
Title:        Title:       
 
Date:        Date:       
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Pitney Bowes Inc., through its Document Messaging Technologies division 

PITNEY BOWES INC., DOCUMENT MESSAGING TECHNOLOGIES  
DIRECT CONNECT SOFTWARE LICENSE EXHIBIT  

IMPORTANT:  The use of Direct Connect software supplied by Pitney Bowes 
Inc., through its Document Messaging Technologies division ("Pitney Bowes") is 
conditioned on Client's agreement to be bound by the terms and conditions of this 
Direct Connect Software License Exhibit (“Software License Exhibit”). This 
Software License Exhibit covers the Direct Connect software programs, databases 
and user documentation supplied pursuant to the agreement into which this 
Software License Exhibit is incorporated.  The Direct Connect software programs 
and data bases covered by this Software License Exhibit include Pitney Bowes' 
proprietary programs and databases as well as programs and databases owned by 
third parties and distributed by Pitney Bowes under a separate license agreement.  

GRANT OF LICENSE: Pitney Bowes agrees to grant and Client agrees to accept, 
a non-exclusive and non-transferable licenses to use  the Direct Connect software 
programs and data bases along with documentation identified in the agreement (the 
"LICENSED PROGRAMS") in accordance with the terms and conditions of this 
Software License Exhibit.  

This Software License Exhibit authorizes the Client to use the LICENSED 
PROGRAMS only in machine readable form and only in conjunction with the 
operation of the specific system equipment identified in the agreement.  Any other 
use with any other equipment is expressly prohibited.  

OWNERSHIP AND USE:  Client may not copy the LICENSED PROGRAMS.  
Pitney Bowes will provide one (1) copy of the LICENSED PROGRAMS for back-
up purposes.  The LICENSED PROGRAMS cannot be transferred via any media, 
including telecommunications lines, other than that on which it is supplied to 
Client.  

Client shall not create by decompilation or otherwise, the source programs or any 
part thereof from the object program or from other information made available 
under this Software License Exhibit.  

Client shall not sell, transfer, publish, disclose, display, or otherwise make 
available any Licensed Program or copies thereof to others.  

Client acknowledges that the LICENSED PROGRAMS are trade secrets of Pitney 
Bowes or of the third parties under whose license Pitney Bowes provides the 
LICENSED PROGRAMS.  Client agrees to secure and protect the LICENSED 
PROGRAMS and copies thereof in a manner consistent with maintenance of Pitney 
Bowes' rights therein and to take appropriate action by instruction or agreement 
with its employees to satisfy its obligations hereunder.  

The terms of this Software License Exhibit are applicable to the LICENSED 
PROGRAMS only and take precedence over the terms of any purchase order or 
other document where such term is inconsistent with the terms of this Software 
License Exhibit.  

OTHER RESTRICTIONS: Client shall not use, transmit, or permit export of the 
LICENSED PROGRAMS in any country where such use is not permitted under 
United States export regulations or any other applicable law.  Use, duplication or 
disclosure by the Government is subject to any additional restrictions as set forth in 
subdivision (b) (3) (ii) of the Rights to Technical Data and Computer Software 
clause at 252.227-7013.  Client shall not install, download or execute software 
other than that provided under this Software License Exhibit on the CPU or storage 
devices associated with this product.  

TERMINATION:  This Software License Exhibit is effective upon delivery of the 
LICENSED PROGRAMS and shall remain in force until terminated.  Client may 
terminate this Software License Exhibit at any time by destroying the programs and 
documentation together with all copies. This Software License Exhibit will 
terminate automatically if any term of this Software License Exhibit is violated by 
Client.  Termination of the Software License Exhibit shall be in addition to, and not 
in lieu of any other legal or equitable remedies available to Pitney Bowes. 
Notwithstanding any automatic renewals, this Agreement shall terminate no later 
than sixty (60) months after the effective date; provided, however, the perpetual 
license granted herein will survive termination of this Software License Exhibit in 

perpetuity and continue to be governed pursuant to the terms of this Software 
License Exhibit and the applicable agreement into which this Software 
License Exhibit is incorporated. 
 
LIMITED WARRANTY: Pitney Bowes warrants for a period of ninety 
(90) days from the date of delivery that the LICENSED PROGRAMS will 
perform substantially in accordance with the user documentation.  

This warranty is void if the LICENSED PROGRAMS fail to perform as a 
result of accident, misuse, or due to use with software programs or non-
qualifying databases of any party other than Pitney Bowes or if used on any 
other equipment or system other than the one(s) specifically identified in the 
agreement.  To the extent that any of the LICENSED PROGRAMS require 
current data to operate according to the user documentation, if Client does 
not obtain and install any necessary current data, this warranty is void.  

EXCEPT AS HEREIN SPECIFICALLY PROVIDED, THE 
LICENSED PROGRAMS ARE PROVIDED WITHOUT ANY 
WARRANTY OF ANY KIND, EITHER EXPRESSED OR IMPLIED, 
INCLUDING BUT NOT LIMITED TO THE IMPLIED 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE.  

Pitney Bowes does not warrant that the functions contained in the 
LICENSED PROGRAMS will meet Client's requirements, or that the 
operation of the LICENSED PROGRAMS or any data base supplied will be 
uninterrupted or error free.  

Pitney Bowes may, from time-to-time, revise or update the LICENSED 
PROGRAMS including user documentation, and in so doing, incurs no 
obligation to furnish such revisions or updates to the Client after ninety (90) 
day warranty except as provided for Software Maintenance Agreement 
subscribers. Any revisions or updates issued during the warranty period will 
be warranted for the remainder of the warranty period.  

LIMITATION OF REMEDIES: Pitney Bowes' entire liability and Client's 
exclusive remedy shall be the replacement of any LICENSED PROGRAMS 
and/or media which are returned to Pitney Bowes.  

IN NO EVENT WILL PITNEY BOWES BE LIABLE FOR ANY DIRECT, INDIRECT, 
INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE OR SPECIAL 
DAMAGES, INCLUDING ANY LOST PROFITS, ARISING OUT OF THE USE OR 
PERFORMANCE OF SUCH LICENSED PROGRAMS BY CLIENT OR ANY THIRD 
PARTY EVEN IF PITNEY BOWES HAS BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES. CLIENT’S MAXIMUM LIABILITY FOR A BREACH OF THE 
OWNERSHIP AND USE AND OTHER RESTRICTIONS SECTIONS OF THIS 
SOFTWARE LICENSE EXHIBIT WILL BE LIMITED TO THE THEN CURRENT 
COMMERCIAL LIST PRICE FOR SUCH BREACH AS IF THE BREACH HAD NOT 
OCCURRED. Notwithstanding the above, any limitation of liability is subject 
to the provisions of Tenn. Code Ann. §12-3-701. 
 
GENERAL: This Software License Exhibit and performance hereunder 
shall be governed by and construed in accordance with the laws of the State 
of Tennessee.  

The waiver or failure of Pitney Bowes to exercise in any respect any right 
provided for herein shall not be deemed a waiver of any future right 
hereunder.  

If any portions of this Software License Exhibit are invalid under any 
applicable statute or rule of law to that extent they shall be deemed omitted 
from this Software License Exhibit.  

LICENSEE HAS READ THIS SOFTWARE LICENSE EXHIBIT AND 
UNDERSTANDS AND AGREES TO ABIDE BY ITS TERMS 

PA Attachment D PB DMT Term - Direct Connect SLA Exhibit 2016
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SOFTWARE LICENSE AND MAINTENANCE AGREEMENT 
for 

Software Imbedded in a Sorter purchased from Pitney Bowes (“Operating Software”) and/or any Software 
Licensee May Elect to License in connection with such Sorter (“Application Software”).  Application Software 
includes, but is not limited to, Fast Forward, Clear Scan, OCR, AddressScript, and UMove and DPV/LACS, if 

applicable 
 
THIS SOFTWARE LICENSE AND MAINTENANCE AGREEMENT is between Pitney Bowes Inc., through its 
Document Messaging Technologies Division, a Delaware corporation, with offices at 37 Executive Drive, Danbury, 
Connecticut 06810, ("Pitney Bowes") and ________________________________, the customer ("Licensee") named in 
the Purchase Agreement (“Purchase Agreement”) or sorter lease agreement (which agreement may include financing 
provisions) (“Lease Agreement”) with Pitney Bowes or one of its affiliates relating to one or more of the imbedded 
sorter software products named above (whichever of the Purchase Agreement or the Lease Agreement is applicable is 
referred to herein as the "Purchase/Lease Agreement").  The terms of this Agreement are in addition to, and do not 
supersede, the terms of the Purchase/Lease Agreement, except that, with respect to the Pitney Bowes Software (as 
defined in Section 1.1 below), this Agreement does supersede those portions of the Purchase/Lease Agreement that refer 
expressly to software (other than those portions that relate to financing with respect to the Licensed Software).  In the 
event of a conflict between the terms of this Agreement and the Purchase/Lease Agreement with respect to the Pitney 
Bowes Software, the terms of this Agreement shall control.  LICENSEE'S SIGNATURE BELOW, OR USE OR 
CONTINUED USE OF THE PITNEY BOWES SOFTWARE, CONSTITUTES LICENSEE'S AGREEMENT TO 
THIS SOFTWARE LICENSE AGREEMENT. 
 
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 Operating and Application Software (collectively “Pitney Bowes Software”), and Licensee accepts a non-
exclusive, non-transferable license to use the Pitney Bowes Software for the Term (the “License”).  Term: Unless 
terminated as provided herein, the term of the License for the Software shall commence on the equipment delivery date 
and shall continue for a period of one (1) year.  Thereafter, this agreement shall be renewed automatically for additional 
one (1) year periods unless either party gives written notice of its intention not to renew no less than ninety (90) days 
prior to the anniversary date.  In the event Licensee elects to terminate this Agreement without cause prior to the 
expiration of the then-current one (1) year term, no pro-rata refund will be provided. Notwithstanding any automatic 
renewals, this Agreement shall terminate no later than sixty (60) months after the effective date provided, 
however, the term license will survive termination of this Agreement for the balance of existing license term 
and continue to be governed pursuant to the terms of this Agreement. 
 
Application Software provided hereunder requires Licensee to provide testing materials to the United States Postal 
Service (“USPS”) for purposes of ensuring MERLIN compliance.  Pitney Bowes assumes no liability for Licensee’s 
failure to obtain USPS approval. 
 
1.2 Software Use:  Licensee is authorized to use the Pitney Bowes Software solely for its own internal operations 
on the sorter indicated in the Purchase/Lease Agreement, this Agreement or any applicable Statement of Work or 
similar agreement between Pitney Bowes and Licensee with respect to the Pitney Bowes Software. 
 
1.3 Backup Copies:  Licensee shall have the right to make no more than one copy 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. 
 
1.4 Fees:  Commencing on the equipment delivery date, Licensee shall pay to Pitney Bowes the license and 
maintenance charges described in the Purchase/Lease Agreement or if applicable, Exhibit C attached hereto.  For any 
Software Maintenance provided after the first year, pricing will be reviewed on an annual basis.  In the event Software 
Maintenance is terminated by Licensee, Licensee’s license rights hereunder shall also terminate.   
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Pitney Bowes will invoice Licensee for annual license and maintenance charges (or for any pro rata portion thereof) on 
the delivery date and on each subsequent anniversary thereof. Payments shall be made in accordance with the terms set 
forth in the Tennessee Prompt Pay Act of 1985, Tenn. Code Ann. §12-4-701 et seq. If Licensee upgrades to a new 
release, i.e., major enhancements and/or new functionality of the programs licensed by Pitney Bowes, the software 
maintenance services provided hereunder may be transferred to the new release at the then current subscription fee for 
the new release less credit for fees previously paid hereunder. 
 
If AddressScript™ software is licensed hereunder; advance purchase of blocks of clicks (11-digit finalized answers) is 
required.  Licensee’s initial purchase of clicks shall be set forth in Purchase/Lease Agreement.  Licensee agrees to 
purchase all such clicks from Pitney Bowes.  Licensee further understands that if it purchases or otherwise acquires 
clicks from any other source, Licensee’s license will be terminated and Pitney Bowes may seek remedies hereunder. 
 
2 WARRANTY 
 
2.1 Warranty:  Pitney Bowes warrants during the Warranty Period that the Pitney Bowes Software will conform 
to all substantial operational functions of the Pitney Bowes Software described in any documentation provided if 
installed and used in the operating environment specified therein. The “Warranty Period” for the Pitney Bowes 
Software is ninety (90) days from the date of delivery.  If the Pitney Bowes Software does not so conform during the 
Warranty Period, Pitney Bowes shall, at its option, (i) repair the Pitney Bowes Software or (ii) replace the Pitney Bowes 
Software.  This warranty is void if the Pitney Bowes Software fails to perform as a result of accident, misuse, or due to 
use with hardware, software programs or non-qualifying databases of any party other than Pitney Bowes.  To the extent 
that the Pitney Bowes Software requires current data to operate in accordance with the documentation, if Licensee does 
not obtain and install any necessary current data, this warranty is void.   
 
2.2 Warranty Limitation:  EXCEPT AS HEREIN SPECIFICALLY PROVIDED, THE PITNEY BOWES 
SOFTWARE IS PROVIDED WITHOUT ANY WARRANTY OF ANY KIND, EITHER EXPRESSED OR IMPLIED, 
INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS 
FOR A PARTICULAR PURPOSE.  PITNEY BOWES DOES NOT WARRANT THAT THE FUNCTION 
CONTAINED IN THE PITNEY BOWES SOFTWARE WILL MEET LICENSEE’S REQUIREMENTS, OR THAT 
THE OPERATION OF THE PITNEY BOWES SOFTWARE OR ANY DATABASE SUPPLED WILL BE 
UNINTERUPTED OR ERROR FREE. 
 
3 PROPRIETARY RIGHTS 
 
3.1 Ownership of Pitney Bowes Software.  The Pitney Bowes Software and Materials, and all materials relating 
thereto (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 
Software and 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.  
 
3.2 Security.  Licensee shall not sell, transfer, publish, disclose, display, or otherwise make available any Pitney 
Bowes Software or copies thereof to others.  Licensee acknowledges that the Pitney Bowes Software is a trade secret of 
Pitney Bowes or of the third parties under whose license Pitney Bowes provides the Pitney Bowes Software.  Licensee 
agrees to secure and protect the Pitney Bowes Software and copies thereof in a manner consistent with maintenance of 
Pitney Bowes’ rights therein and to take appropriate action by instruction or agreement with its employees to satisfy its 
obligations hereunder.  
 
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 or Materials or create derivative works therefrom; or 
(c) allow or assist others 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 or the Third Party provider who provided such content. 
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4 SOFTWARE MAINTENANCE 
 
4.1   Software Maintenance:  Software Maintenance for the Operating Software shall be provided as part of your 
equipment warranty and/or equipment maintenance. Software Maintenance (as defined in Exhibit A) for Application 
Software is available at an additional charge for as long as Pitney Bowes makes such Software Maintenance generally 
available to its licensees of the Pitney Bowes Software.   
 
5 LIABILITY 
 
5.1 Limitation of Liability:  PITNEY BOWES’ ENTIRE LIABILITY AND LICENSEE’S EXCLUSIVE REMEDY 
SHALL BE THE REPLACEMENT OF ANY PITNEY BOWES SOFTWARE.  IF PITNEY BOWES IS UNABLE TO DELIVER 
SUCH A REPLACEMENT, LICENSEE MAY TERMINATE THIS AGREEMENT BY RETURNING THE PITNEY BOWES 
SOFTWARE, AND THE LICENSE FEE FOR ANY UNUSED PERIOD WILL BE REFUNDED.  LICENSEE AGREES THAT 
PITNEY BOWES’ LIABILITY FOR USE OF THE PITNEY BOWES SOFTWARE BY LICENSEE OR ANY THIRD PARTY 
ARISING OUT OF CONTRACT, NEGLIGENCE, STRICT LIABILITY IN TORT OF WARRANTY, OR OTHERWSE, SHALL 
NOT EXCEED AMOUNTS PAID BY LICENSEE FOR THE PARTICULAR PITNEY BOWES SOFTWARE. LICENSEE’S 
MAXIMUM LIABILITY FOR A BREACH OF SECTION 1 (LICENSE) AND SECTION 3 (PROPRIETARY RIGHTS) WILL 
BE LIMITED TO THE THEN CURRENT COMMERCIAL LIST PRICE FOR SUCH BREACH AS IF THE BREACH HAD 
NOT OCCURRED. Notwithstanding the above, any limitation of liability is subject to the provisions of Tenn. 
Code Ann. §12-3-701. 
  
 
5.2 Excluded Damages:  IN NO EVENT WILL PITNEY BOWES BE LIABLE FOR ANY INCIDENTIAL OR 
CONSEQUENTIAL DAMAGES, INCLUDING ANY LOST PROFITS, ARISING OUT OF THE USE OR 
PERFORMANCE OF SUCH PITNEY BOWES SOFTWARE, EVEN IF PITNEY BOWES HAS BEEN ADVISED OF 
THE POSSIBIILITY OF SUCH DAMAGES. 
 
6 TERMINATION 
 
6.1 Termination:  This Agreement will terminate automatically if any term of this Agreement is violated by 
Licensee.  Termination of the license shall be in addition to, and not in lieu of any other legal or equitable remedy 
available to Pitney Bowes. 
 
6.2 Reserved. 
 
6.3 Survival:  The following shall survive termination of this Agreement:  Sections 1.4, 2.2, 3, 5, 6.2, 6.3, 7 and 8. 
 
7 MISCELLANEOUS 
 
7.1 Governing Law:  This Agreement and the rights and duties set forth herein, shall be governed by the laws of 
the State of Tennessee.  
 
7.2 Severability:  If any provision of this Agreement is declared by a court of competent jurisdiction to be invalid, 
illegal or unenforceable, such provision shall be severed from this Agreement and the other provisions shall remain in 
full force and effect.  
 
7.3 Modifications:  This Agreement may not be modified or amended in any way except in writing signed by duly 
authorized representatives of Pitney Bowes and Licensee or as otherwise expressly provided herein.  In no event shall 
terms contained in any Licensee purchase order be made a part of or supersede this Agreement. 
 
7.4 Non-waiver:  A waiver of any breach or default under this Agreement shall not constitute a waiver of any 
other or subsequent breach or default.  Failure or delay by either party to enforce compliance with any term or condition 
of this Agreement shall not constitute a waiver of such term or condition. 
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7.5 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.  In addition, for certain 
Application Software, the Third Party Content Provider may have to consent to the assignment of any licenses provided 
hereunder and an additional fee may apply. 
 
7.6 Third Party Content:  Various third party software and other documentation (“Third Party Content”) may 
have been incorporated into the Pitney Bowes Software and/or the Materials by Pitney Bowes under permission from 
Pitney Bowes’ licensors and suppliers.  Certain Third Party Content provided hereunder requires Licensee be certified 
by the United States Postal Services.  Licensee’s failure to obtain such certification shall not impact Licensee’s 
obligation to pay to Pitney Bowes fees due hereunder.  In addition, certain Third Party Content requires Licensee to 
agree to additional terms of use set forth on Exhibit B hereto.  If Pitney Bowes’ license to any Third Party Content 
terminates, Licensee agrees: (a) that the Purchase/Lease Agreement and all other agreements related thereto (e.g. 
equipment or software maintenance agreements) shall remain in full force and effect in accordance with their terms; (b) 
to discontinue and/or return the terminated Third Party Content upon notice from Pitney Bowes; and (c) that Pitney 
Bowes shall have no further obligation with respect to such Third Party Content. 
 
7.7 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 Pitney 
Bowes Software and its use.  In addition, certain United States Postal Service regulations and/or rules prohibit the 
transfer of certain software outside of the United States. 
 
8 ENTIRE AGREEMENT:  This Agreement, the Purchase/Lease Agreement, any related statement of work, 
application design agreement or similar document signed by both Pitney Bowes and Licensee, and any other agreement 
between Pitney Bowes and Licensee expressly referred to herein contain the entire agreement of the parties with respect 
to the subject matter hereof and shall supersede any and all prior agreements, understandings, promises, representations 
or warranties made by one party to the other, whether oral or in writing, concerning the subject matter contained herein 
or the terms or conditions applicable hereto. 
 
LICENSEE HAS READ THIS AGREEMENT AND UNDERSTANDS AND AGREES TO ABIDE BY ITS 
TERMS. 
  
LICENSEE  
COMPANY NAME:    PITNEY BOWES INC., THROUGH ITS DOCUMENT 
______________________________________ MESSAGING TECHNOLOGIES DIVISION 
 
By:  __________________________________ By:  ____________________________________ 
 
Name:  _______________________________ Name:  _________________________________ 
 
Title:  ________________________________ Title:  __________________________________ 
 
Date:  ________________________________ Date:  __________________________________ 
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EXHIBIT A 
 

SOFTWARE MAINTENANCE 
 
Software maintenance terms  
 
If Licensee has elected to purchase maintenance from or has included maintenance in its lease payments to Pitney 
Bowes for the software licensed hereunder, the following additional terms and conditions shall apply: 
 
1. Services Provided.  Pitney Bowes shall provide the following support services:  

(a) Error Correction.  Pitney Bowes shall attempt to correct documented errors in the Software. Errors must be 
reported to Pitney Bowes within a reasonable time and must be repeatable by Pitney Bowes.  Pitney Bowes shall, as 
expeditiously as possible, use its best efforts to correct such errors, or to provide a software patch or bypass around 
such error. No warranty is made that all errors can or will be corrected.  Licensee shall provide Pitney Bowes with 
reasonable direct and/or remote access to Licensee's equipment, the Software and all relevant documentation and 
records, and shall provide such reasonable assistance as Pitney Bowes may request, including, but not limited to, 
providing sample output and other diagnostic information. 
(b) Updates.  Pitney Bowes shall provide Licensee, at no additional cost, error corrections, modification or minor 
enhancements (herein called "Updates") for the Software when such Updates are developed or published by Pitney 
Bowes and made generally available to other licensees of the Software. All Updates shall become part of the 
Software and shall be subject to the terms of this Agreement. Any new products developed or published by Pitney 
Bowes will be offered to Licensee at Pitney Bowes's then current rates.  Determination of whether specific software 
programs are Updates or new products shall be made solely and exclusively by Pitney Bowes. 
(c) USPS Address Data Directory.  Pitney Bowes shall provide Data Directory updates to be installed by you on a 
bi-monthly basis to satisfy USPS requirements.  
(d) Sorting Software. Pitney Bowes shall provide Sorting updates to Licensee as required by the USPS, including 
all postal rates and classification changes 
(e) Telephone Support Service.  Pitney Bowes will provide twenty-four (24) hours a day, seven (7) days a week, to 
discuss technical and operational issues pertaining to Software.  

 
2.  Licensee Responsibilities. 

(a) Operation.  Licensee is responsible for properly managing and operating the Software.  
(b) Modifications by Licensee. In no event shall Pitney Bowes be responsible to correct any errors or damages 
resulting from Licensee’s unauthorized changes or modifications of the Software. 
(c) Uninstalled Updates. Support services shall only be offered with the most current version of the Software. 
Pitney Bowes shall not be responsible for correcting any alleged error if the Licensee has failed to incorporate any 
Update, which has been made available by Pitney Bowes. 

 
3. Charges for Maintenance and Support. 

 
(a) Commencing on the equipment delivery date, Licensee shall pay to Pitney Bowes the maintenance charges 

described in the Agreement to which this is an exhibit.  Pricing will be reviewed on an annual basis.   
 

(b) In the event maintenance is not included in Licensee’s lease payment to Pitney Bowes, Pitney Bowes will 
invoice Licensee for annual maintenance charges (or for any pro rata portion thereof) on the delivery date and on each 
subsequent anniversary thereof. Payments shall be made in accordance with the terms set forth in the Tennessee Prompt 
Pay Act of 1985, Tenn. Code Ann. §12-4-701 et seq. 
 
 (c) If Licensee upgrades to a new release, i.e., major enhancements and/or new functionality of the 
programs licensed by Pitney Bowes, the software maintenance services provided hereunder may be transferred to the 
new release at the then current subscription fee for the new release less credit for fees previously paid hereunder. 
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EXHIBIT B 
 
 

The following terms apply if Licensee licenses certain third party Application Software hereunder 
 
 
Software provided by Firstlogic, Inc. and/or its successors and assigns is subject to the following additional terms and 
conditions.   
 
Directories.  Due to United States Postal Service regulations, Licensee, depending on which Licensed Product is being 
used, must use a current Zip+4 directory (“Directory”) to operate the Licensed Software within the mail transport 
product.  The Licensed Software will not operate without a current Directory which is compatible with the Licensed 
Software.  Pitney Bowes, on behalf of Firstlogic and/or its successors and assigns, supplies updated Directories on an 
annual basis to Licensees for whom such service is subscribed and for whom the annual software maintenance fee set 
forth in the Sale/Lease Agreement is timely paid.  In order to continue receiving the Directory updates, the software 
maintenance must be renewed each year and another annual software maintenance fee paid to Pitney Bowes.  During 
the term of this Agreement, Pitney Bowes will supply Directory updates to each Licensee for such periods for which the 
applicable Annual Subscription Fees are received by Pitney Bowes.  PAYMENT OF THE APPLICABLE ANNUAL 
SUBSCRIPTION FEES FOR EACH LICENSSE IS REQUIRED TO OPERATE THE LICENSED SOFTWARE 
WITHIN THE LICENSEE APPLICATION. 
  
Software provided by Computech Corporation and/or its successors and assigns is subject to the following additional 
terms and conditions.   
 
Dongles.  Computech Corporation reserves the right to include a deactivation device (“dongle”) in each copy of the 
CARS II Software.  If included, the dongle will prevent the use of such CAR II Software until Computech furnishes the 
key which will activate the CARS II Software.  Dongles are the property of Computech Corporation and are used to 
prevent unauthorized copying or use of the CARS II Software.  Dongles may not be transferred between Licensee 
unless the corresponding software is transferred under the terms of this Agreement.  Dongles remain the property of 
Computech and must be returned by Integrator to Computech upon expiration/termination of each Licensee account. 
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USPS Terms – DPV/LACS and SuiteLink Product 
 
 
 
 
Capitalized terms used herein and not otherwise 
defined have the meaning assigned to 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 will 
remain the property of USPS. You will 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) 
making or reducing 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.  
c) You will 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; (ii) 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 other printed material, and any other item 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, title 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 will be a third party beneficiary with 
respect to the license to the USPS Data granted 
hereunder and thereby will have the right to directly 
enforce against You the restrictions with respect to the 
USPS Data set out herein.  

 
 
 
 
 
g) NEITHER PBDMT NOR THE USPS WILL 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 WILL CONTAIN DISABLING 
DEVICE(S) DESIGNED TO PREVENT USE NOT 
PERMITTED BY THIS LICENSE. PBDMT will 
document all disabling devices to You. In the event 
You encounter the “Stop DPV Processing” function, 
You will contact PBDMT in order to restore DPV 
processing capability. PBDMT will immediately notify 
USPS of Your name and address. At the sole discretion 
of the USPS, PBDMT may not have the right to restore 
Your DPV processing capability.  
i) RESERVED.  
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 PBDMT continues to offer a 
license to the USPS Data, for an additional term upon 
payment of the applicable renewal fees. PBDMT will 
have the right to terminate Your license to the USPS 
Data if (i) the USPS cancels PBDMT’s right to 
distribute the USPS Data, (ii) You are in breach of any 
of the foregoing provisions; or (iii) the Agreement or 
Order is terminated. 
 

The following terms apply solely to Your use of the United States Postal Service (“USPS”) data that is provided under license from PBDMT. 
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DirectViewTM Software License Agreement 
 
The following terms apply only if you purchase a DirectViewTM product from Pitney Bowes DMT and are in addition to the terms set forth in the 
Agreement. 

 
THIS SOFTWARE LICENSE AND MAINTENANCE AGREEMENT (“DirectViewTM Agreement”) is between PBDMT and You ("Licensee") with PBDMT or one of 
its affiliates relating to one or more of the DirectView TM software products named on the Order. The terms of this DirectViewTM Agreement are in addition to, and 
do not supersede, the terms of the Agreement, except that, with respect to the Licensed Software (as defined in Section 1 below), this DirectViewTM Agreement 
does supersede those portions of the Agreement that refer expressly to software (other than those portions that relate to financing with respect to the Licensed 
Software).  In the event of a conflict between the terms of this DirectViewTM Agreement and the Agreement with respect to the Licensed Software, the terms of 
this  DirectViewTM Agreement shall control.  LICENSEE'S SIGNATURE ON THE ORDER, OR USE OR CONTINUED USE OF THE LICENSED SOFTWARE, 
CONSTITUTES LICENSEE'S AGREEMENT TO THIS DirectViewTM AGREEMENT. 
 
 
1. Definitions. As used in this DirectViewTM Agreement, the 
following terms have the meanings set forth below: 
 
“Affiliate” means an entity that Controls, is Controlled by or is under 
common Control with a party;  
 
“Application” means the application, if any, identified in an Order; 
 
“Computer” means the server or computer identified in an Order on which 
Licensed Products are authorized to be installed and used;  
 
“Control” means the ownership of more than fifty percent (50%) of an 
entity’s stock or other voting interest; 
 
“Data Output” means the maps, reports or other information generated by 
analyzing or processing Subscription Data, including geocode coordinates 
or address corrections appended to Licensee database records.   
 
“Data Record” means each separate, individual digital data record which 
is used, referenced or accessed by the Licensed Products; 
 
“Documentation” means the current technical and user documentation for 
the Licensed Products, Support Guidelines and other specifications.  The 
Documentation may be modified from time-to-time to incorporate 
Enhancements; 
 
“Enhancements” means any updates, upgrades, modifications, new 
releases and corrective programming to the Software, Subscription Data or 
Documentation that are provided as part of Maintenance Services; 
 
“Installation Site” means the location identified in an Order where the 
Licensed Products are authorized to be installed and used; 
 
“Licensee” means Client or the Affiliate of Client identified in an Order that 
is authorized to use the Licensed Products identified therein; 
 
“Licensor” means PBDMT or the Affiliate of PBDMT identified in an Order 
that is granting the license set out therein; 
 
“Licensed Products” means the Software and Enhancements;  
 
“Maintenance Services” means the services described in Section 8(b), 
below; 
 
“MIPS” means the processing speed of a computer expressed in millions 
of instructions per second; 
 
“Order” means the document pursuant to which a Licensee licenses 
Licensed Products and obtains related services.  Each Order will be in a 
format substantially similar to the form set out in Exhibit 1; 
 
“Processor Cores” or “CPU Cores” means the number of cores on each 
processor or CPU in the Computer;  
 
“Remote Access” means access to and use of the Licensed Products, 
including, without limitation, the submission and/or receipt of data, 
documents or processing instructions, directly or indirectly via a server, 
Internet, independent software application or otherwise, to the Computer, 
from locations other than the Installation Site;   
 
“Service Provider” means a Licensee that uses the Licensed Products to 
perform services, including, without limitation: to verify address information 

and/or provide postal-related services; develop, design, archive, process 
and/or print bills, statements or other business documents; merge or 
convert print stream data; append geographic coordinates to address 
records or other data and/or perform other data processing services; for 
entities other than Licensee, such as an Affiliate; 
 
“Software” means the computer software identified in an Order which may 
include DirectViewTM products; 
 
“Subscription Data” means data files, including, but not limited to, postal, 
census, geographic, demographic, and other data, that are either identified 
in an Order or otherwise licensed with certain of the Licensed Products;  
 
“Support Guidelines” means the then current technical support guidelines 
for the Licensed Products located at 
http://www.pbinsight.com/resources/get/9898; 
 
“Transaction” means a record or user query that is submitted to the 
Licensed Products;  
 
“User” means an individual authorized by Licensee to use the Licensed 
Products in accordance with an Order regardless of whether the individual 
is actively using the Licensed Products at any given time; and 
 
“Warranty Period” means the ninety (90) day period following initial 
delivery of the Software. 
 
2. Scope of Agreement; Orders by Licensee. From time to time 
during the term of this DirectViewTM Agreement, Client may license 
Licensed Products and obtain Maintenance Services by entering into one 
or more Orders, which will become effective when executed by both 
parties.  Each Order will constitute a separate contract between the parties, 
and will be governed in all respects by the terms of this DirectViewTM 
Agreement and the applicable Order.  Any conflict between the terms of an 
Order and this DirectViewTM Agreement will be resolved in favor of the 
Order.   Affiliates of Client are authorized to place Orders under this 
DirectViewTM Agreement (each a “Client Affiliate”).  By submitting an Order 
under this DirectViewTM Agreement, Client Affiliate is deemed to agree to 
be bound by the terms of this Agreement.  The term “Licensee” as used in 
this DirectViewTM Agreement and the applicable Order will be deemed to 
refer to either Client or such Client Affiliate entering into the Order.  
 
3. Grant of License.  Subject to the terms and conditions of this 
DirectViewTM Agreement and all Orders, Licensor hereby grants to 
Licensee a non-exclusive, non-transferable license to use the Licensed 
Products in accordance with the terms of this DirectViewTM Agreement and 
the applicable Order.  Unless otherwise identified in an Order, the 
Subscription Data is licensed for twelve (12) month terms and the license 
to the Subscription Data may be renewed for additional twelve (12) month 
terms as part of Maintenance Services in accordance with Section 8.  The 
grant of rights to the Licensed Products is not a sale of the Licensed 
Products.  Licensor and its third party providers reserve all rights not 
expressly granted by this DirectViewTM Agreement. 
 
4. Use of Licensed Products.   
 
a) Licensee is permitted to use the Licensed Products and Data 
Output only for its own internal business purposes.  The Licensed Products 
will be installed and used only at the Installation Site on the Computer 
containing up to the number of MIPS or Processor Cores set out in the 
applicable Order and utilizing the operating system set out therein.  If the 
Licensed Products are installed in a virtual environment, the number of 
Processor Cores within the environment that may be used, in whole or in 
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any part, to access the Licensed Products will be set forth in the applicable 
Order.  Remote Access to the Licensed Products and use of the Licensed 
Products as a Service Provider are prohibited unless otherwise authorized 
in the applicable Order.  Additional terms of authorized use are as set forth 
in the applicable Order, and may include limitations on: (i) the number of 
Users; (ii) the Application authorized to access the Licensed Products and 
use the Data Output; and (iii) the number of Transactions processed or 
Data Records accessed using the Licensed Products.  Licensed Products 
licensed for desktop use by a specific number of Users may be installed on 
the number of devices equal to the specific number of User licenses 
purchased, or may be installed on multiple devices so long as the number 
of Users do not exceed the number of licenses purchased.   
 
b) Licensee may add additional Processor Cores or MIPS to the 
Computer, transfer the Licensed Products to a different computer with 
more MIPS or Processor Cores, utilize the Licensed Products with a 
different operating system, process additional Transactions or add Users or 
Applications upon PBDMT written consent and the payment of applicable 
fees.  If the Installation Site is located in the United States, such Installation 
Site may be changed to another location within the United States upon 
written notice to Licensor, but may not be changed to a location outside the 
United States absent Licensor’s prior written consent.  If the Installation 
Site set forth in the Order is located outside of the United States, such 
Installation Site may be changed to another location within the original 
country upon notice to Licensor, but may not be changed to a different 
country absent Licensor’s prior written consent.   
 
c) Licensee may make a reasonable number of copies of the 
Licensed Products and Documentation solely for back up or disaster 
recovery purposes.  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.  If the Computer becomes 
inoperative, the Licensed Products can only be used on a back-up 
computer utilizing the same operating system with equal to or a fewer 
number of Processor Cores or MIPS as the Computer.  Except to perform 
disaster recovery testing in accordance with Licensee’s disaster recovery 
procedures, Licensee is not permitted to use the back up or disaster 
recovery copies of the Licensed Products for production or testing 
concurrently with the production or testing copies of the Licensed Products.    
 
d) Licensee may install, for a period not to exceed fifteen (15) days 
from date of installation, Enhancements in a test environment for the sole 
purpose of determining if such Enhancements will be deployed by 
Licensee on the authorized Computer(s).  Thereafter, Licensee is permitted 
to install only the authorized number of licensed copies of the Licensed 
Products on the authorized Computers. 
 
e) Licensee may, upon prior written notice to Licensor, permit its 
third party contractors to access and use the Licensed Products solely on 
behalf of, and for the benefit of, Licensee, so long as: (i) contractor agrees 
to comply fully with all terms and conditions of this Agreement and the 
applicable Order(s) as if they were Licensee; (ii) Licensee remains 
responsible for each contractor's compliance with this Agreement and the 
applicable Order(s) and any breach thereof; (iii) any User limitation 
includes User licenses allocated to Contractors; and (iv) the contractor is 
not a competitor of PBDMT, Licensor or any Licensor Affiliate.  All rights 
granted to any contractor hereunder terminate immediately upon 
conclusion of the services rendered to Licensee that gives rise to such 
right.  Upon termination of such rights, contractor must immediately cease 
all use of the Licensed Products, un-install and destroy all copies of the 
Licensed Products, Documentation and any other Licensor information in 
its possession, and must certify in writing upon Licensor request of 
compliance with this section. 
 
f) In addition to the terms of this DirectViewTM Agreement and the 
Order(s), product-specific license terms applicable to certain Licensed 
Products can be found at http://www.pb.com/license-terms-of-use/  and are 
hereby incorporated into this DirectViewTM Agreement by reference. 
 
5.  General Use Restrictions. 
 
a) Licensee will not: (i) make derivative works of the Licensed 
Products; (ii) reverse engineer, decompile or disassemble the Licensed 
Products or any portion thereof; (iii) make copies of the Licensed Products 
or Documentation except as otherwise authorized in Section 4(c) or an 
Order; (iv) disclose the Licensed Products,  Documentation or any other 

Licensor information marked confidential or proprietary to any third party; 
(v) sublicense, rent, lease, lend, or host the Licensed Products to or for 
other parties; (vi) attempt to unlock or bypass any initialization system, 
encryption methods or copy protection devices in the Licensed Products; 
(vii) modify, alter or change the Licensed Products; (viii) alter, remove or 
obscure any patent, trademark or copyright notice in the Licensed Products 
or Documentation; or (ix) use components of a Licensed Product 
independent of the Licensed Products they comprise.   
  
b) Licensee is prohibited from using the Licensed Products within or 
in conjunction with in-flight navigation or any vehicle navigation system 
providing turn-by-turn directions. 
 
c) Licensee will not use Data Output outside of the Application 
designated in the Order (if applicable), or disclose Data Output to third 
parties except as authorized in the applicable Order(s), including the 
longitude and latitude or “x,y” coordinates contained therein.  Any 
authorized disclosure of Data Output to third parties must prohibit those 
third parties from selling, sublicensing or disclosing the Data Output to 
additional third parties and from using the Data Output for any purpose 
other than as authorized in the applicable Order(s).  Licensee may use 
Data Output to derive conclusions or recommendations that form part of 
Licensee’s services to its customers, but Licensee may not provide Data 
Output as part of those services.  Licensee may translate Subscription 
Data into other data formats so long as use of the Subscription Data in all 
formats does not exceed the limits of this DirectViewTM Agreement and the 
applicable Order(s). 
 
 6. Fees; Payment Terms. 
 
 Licensee will pay to Licensor, or Licensor’s authorized designee 
or agent, the license, maintenance, training and any other fees set out in 
an Order.  All fees identified in an Order or this Agreement shall be paid in 
accordance with the terms set forth in the Tennessee Prompt Pay Act of 
1985, Tenn. Code Ann. §12-4-701 et seq.”  Unless otherwise identified in 
an Order, all fees are stated in and will be paid in United States currency.   
If the Licensee is not exempt, then Licensee shall pay Licensor 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 Licensed 
Products, including, without limitation, sales, excise, use or property taxes, 
but excluding taxes on or measured by Licensor’s net income. Such 
charges and taxes shall be collected from Licensee and remitted by 
Licensor to the appropriate tax authorities to the extent that Licensor is 
required by law to do so.  The State of Tennessee is a tax exempt entity 
and does not pay taxes.  
 
  
7. Indemnification. 
 
a) Licensor will indemnify, defend and hold Licensee, its officers, 
directors and employees, harmless from all losses, damages, and 
reasonable costs and expenses to the extent they arise out of a claim by a 
third party that the Licensed Products, when used in accordance with the 
Documentation and in compliance with the terms of this DirectViewTM 
Agreement and the applicable Order(s), infringe or misappropriate any 
copyright, trade secret, trademark or patent registered or valid within the 
country the Licensed Products are authorized to be installed as set out in 
the applicable Order.   This Section shall not grant Licensor, through its 
attorneys, the right to represent the State of Tennessee in any legal matter, 
as the right to represent the State of Tennessee is governed by Tenn. 
Code Ann. § 8-6-106.  Licensee must notify Licensor promptly of any such 
claim and provide reasonable cooperation to Licensor, upon Licensor’s 
request and at Licensor’s cost, to defend such claim. Licensor will not 
agree to any settlement which requires acknowledgment of fault or an 
incurred liability on the part of an indemnified party not otherwise covered 
by this indemnification without indemnified party’s prior consent.  Licensee 
may elect to participate in the defense of any claim with counsel of its 
choosing at its own expense. 
 
b) If the Licensed Products are subject to a claim of infringement or 
misappropriation, or if Licensor reasonably believes that the Licensed 
Products may be subject to such a claim, Licensor reserves the right to: (i) 
replace the Licensed Products with functionally equivalent Software or 
Subscription Data; (ii) modify such Licensed Products while retaining 
substantively equivalent functionality; (iii) procure at no cost to Licensee 
the right to continue to use such Licensed Products; or (iv) if the foregoing 
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is not commercially reasonable, direct Licensee to terminate use of such 
Licensed Products.  If Licensor directs Licensee to terminate use of such 
Licensed Products (or a permanent injunction is issued against such use), 
Licensee will immediately terminate such use and Licensee’s remedies, in 
addition to the indemnification set out herein, will be limited to a pro rata 
refund of the current maintenance fees unused at the time of termination 
plus license fees previously paid for such Licensed Products that are 
subject to the infringement or misappropriation claim based on: (i) a term of 
sixty (60) months following execution of the applicable Order for a 
perpetual license; or (ii) any pre-paid but unused fees for the balance of a 
limited term license.   
 
c) Licensor will have no obligation to indemnify Licensee under this 
Section 7 if the infringement or misappropriation results from Licensee’s (i) 
modification of the Licensed Products; (ii) combination, operation or use of 
the Licensed Products with non-Licensor software products if such claim of 
infringement or misappropriation would have been avoided had such 
combination, operation or use not occurred; (iii) use of the Licensed 
Products in breach of this Agreement or an Order; or (iv) use of other than 
the most current release of the Licensed Products if such claim of 
infringement or misappropriation could have been avoided by Licensee’s 
use of such current release of the Licensed Products, provided Licensor 
delivered such superseding version to Licensee and notified Licensee of 
the need to use such version. 
 
8. Maintenance; Renewal of Term License.  
 
a) Licensee will obtain Maintenance Services for Licensed Products 
for the initial term set forth in the Order and for the fees set forth therein.  
Following such initial term, Licensee may elect to purchase additional 
Maintenance Services in twelve (12) month terms at Licensor's then 
current rates in accordance with this Section 8. 
 
b) Maintenance Services consist of:  (i) reasonable amounts of 
telephone support to assist Licensee with the use of the Licensed Products 
in accordance with the Support Guidelines; (ii) Enhancements provided to 
other licensees of the Licensed Products who have paid for Maintenance 
Services for the current maintenance term; (iii) Subscription Data, as 
applicable; and (iv) the correction of errors or non-conformities with the 
Licensed Products in accordance with the Support Guidelines.  Telephone 
support is provided only to the individuals located at a single designated 
location.  If Licensor is unable to correct a reported error or non-conformity 
that is classified in the Support Guidelines as a critical or high severity level 
problem within thirty (30) days following notice from Licensee or an 
additional period of time reasonably agreed to by the parties, Licensee may 
terminate Maintenance Services for such Licensed Products and receive, 
as its remedy, a pro-rata refund of the fees paid for Maintenance Services 
for the balance of the existing maintenance term.   
 
c) Maintenance Services for the Licensed Products may be 
terminated by Licensee prior to the end of a term upon notice to Licensor.  
Licensor may terminate Maintenance Services for the Licensed Products 
upon at least ninety (90) days written notice to Licensee prior to the end of 
any term or upon one hundred eighty (180) days written notice to Licensee 
for any superseded versions of the Licensed Products or if the Licensed 
Products are licensed for use on an operating system or Computer that is 
no longer supported by their developer or manufacturer.  
 
d) If Licensee terminates or declines to renew Maintenance 
Services for the Licensed Products and subsequently elects to renew 
Maintenance Services, Licensee will pay to Licensor the fees for the 
subsequent twelve (12) month renewal term plus three times (3x) the 
applicable fees for the total period of non-maintenance.  
 
e) Prior to the expiration of the term to any Licensed Products 
licensed on a limited term, Licensee may renew or extend the term license 
for such Licensed Products upon agreement by Licensor at rates and for 
the duration set forth in a quote issued by Licensor.  Licensee may issue 
Licensor a purchase order for such renewal as set forth in the quote, 
provided such purchase order will: (i) incorporate the terms of the 
DirectViewTM Agreement and the applicable Order, as may be amended; 
and (ii) not introduce any new terms. The parties agree that any pre-printed 
terms on such purchase order will have no force or effect, and Licensor 
hereby expressly disclaims any acceptance of such additional terms.  If a 
Licensee has a term license to the Licensed Products, Licensee must 
renew the term license in order to purchase and obtain additional 
Maintenance Services for such Licensed Products.   

 
9. Training; Services.   
 
a) In consideration of the fees for training set out in an Order, 
Licensee may attend the training class identified therein.  Licensee must 
attend and, if the training is on-site at Licensee’s location, permit Licensor 
to perform the training course prior to the expiration date set out in the 
Order.  If Licensee fails to have personnel attend the training class or 
permit Licensor to perform the training class prior to such expiration date, 
Licensor will not provide Licensee with a refund of the training fees or be 
obligated to perform the training.  Unless otherwise specified in an Order, 
training will be provided at one of Licensor’s training locations. Licensee 
will be solely responsible for all travel-related expenses incurred in 
attending such training.  If an Order provides for training at Licensee’s 
location, Licensee will pay for all reasonable travel-related expenses 
incurred by Licensor in the performance of the training. 
 
b) Licensor, upon Licensee request, may perform additional 
consulting and professional services for Licensee (“Services”).  Any 
Services performed by Licensor will be set forth in a Statement of Work 
(“SOW”) executed by the parties and governed by the terms of this 
Agreement and addendum to this Agreement executed by the parties.    
 
10. Warranties; Disclaimers.  
 
a) Licensor represents and warrants that it has the right to grant to 
Licensee the rights granted hereunder. 
 
b) Licensor represents and warrants that during the Warranty 
Period the Licensed Products will perform all material functions set out in 
the Documentation for such Licensed Products and otherwise operate in 
substantial accordance with such Documentation.  If, during the Warranty 
Period the Licensed Products fail to comply with this warranty, Licensee 
must notify Licensor in writing of any alleged errors or non-conformities 
with the Licensed Products.  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 errors or non-conformities in accordance with 
the Support Guidelines.  If Licensor is unable to timely correct such errors 
or non-conformities, Licensee may elect to terminate the license to such 
Licensed Products.  If Licensee terminates the license to such Licensed 
Products during the Warranty Period in accordance with this Section, 
Licensee will, as its remedy, receive a refund of all fees previously paid for 
such Licensed Products.   
 
c) LICENSOR DOES NOT WARRANT THAT THE LICENSED 
PRODUCTS WILL OPERATE ERROR-FREE OR THAT LICENSOR WILL 
CORRECT ALL PRODUCT ERRORS INCLUDING THOSE DESIGNATED 
AS MEDIUM OR LOW SEVERITY LEVEL ISSUES.  EXCEPT FOR THE 
EXPRESS WARRANTIES SET FORTH IN THIS DirectViewTM 
AGREEMENT, THE LICENSED PRODUCTS ARE PROVIDED “AS IS” 
AND LICENSOR AND ITS THIRD PARTY SUPPLIERS DISCLAIM ALL 
OTHER WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO 
THE LICENSED PRODUCTS AND SERVICES FURNISHED UNDER 
THIS DirectViewTM 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.  
 
d) LICENSOR WILL NOT BE LIABLE FOR ANY CLAIMS OR 
DAMAGES CAUSED BY THE UNAUTHORIZED USE OF THE LICENSED 
PRODUCTS 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 OUT OF THE 
INTERRUPTION OR LOSS OF USE OF THE LICENSED PRODUCTS OR 
THE LOSS OR CORRUPTION OF LICENSEE'S DATA OR FILES 
PROCESSED OR STORED BY THE LICENSED PRODUCTS. 
 
e) THE LICENSED PRODUCTS MAY CONTAIN A DISABLING 
DEVICE OR DEVICE REQUIRING ENABLEMENT: (i) TO COMPLY WITH 
REQUIREMENTS OF REGULATORY AUTHORITIES; (ii) TO PREVENT 
USE OF THE LICENSED PRODUCTS BEYOND THE TERM OF A 
LICENSE IDENTIFIED IN AN ORDER OR ON A COMPUTER OTHER 
THAN THE COMPUTER AUTHORIZED IN AN ORDER; AND/OR (iii) TO 
PREVENT USE OF THE LICENSED PRODUCTS IN EXCESS OF ANY 
TRANSACTIONS (OR OTHER RESTRICTIONS) OR BY MORE THAN 
THE NUMBER OF USERS SET OUT IN AN ORDER.  
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11. Limitation of Liability.  
  
A) DISCLAIMER.  NEITHER PARTY NOR PBDMT’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.   
 
B) MAXIMUM LIABILITY.  IN ANY EVENT, EITHER PARTY’S 
(AND LICENSOR’S THIRD PARTY SUPPLIER’S) MAXIMUM LIABILITY 
FOR ANY CLAIM ARISING IN CONNECTION WITH THIS AGREEMENT 
OR ANY ORDER OR SOW (IN TORT, CONTRACT OR OTHERWISE) 
WILL NOT EXCEED THE AMOUNT OF FEES PAID BY LICENSEE TO 
LICENSOR UNDER THE APPLICABLE ORDER OR SOW.   
 

C) EXCLUSIONS.  THE FOREGOING DISCLAIMER SET 
FORTH IN SECTION 11(A) DOES NOT APPLY TO 
LICENSEE’S BREACH OF SECTION 5(A) (GENERAL USE 
RESTRICTIONS) OR LICENSOR’S INDEMNIFICATION 
OBLIGATIONS SET FORTH IN SECTION 7.  THE FOREGOING 
MAXIMUM LIABILITY SET FORTH IN SECTION 11(B) DOES 
NOT APPLY TO LICENSEE’S BREACH OF SECTION 4 (USE 
OF LICENSED PRODUCTS), SECTION 5 (GENERAL USE 
RESTRICTIONS), LICENSEE’S OBLIGATIONS TO PAY 
AMOUNTS DUE UNDER AN ORDER OR SOW, OR 
LICENSOR’S INDEMNIFICATION OBLIGATIONS SET FORTH 
IN SECTION 7.  LICENSEE’S MAXIMUM LIABILITY FOR A 
BREACH OF SECTION 4 (USE OF LICENSED PRODUCTS) 
WILL BE LIMITED TO THE THEN CURRENT COMMERCIAL 
LIST PRICE FOR SUCH BREACH AS IF THE BREACH HAD 
NOT OCCURRED. Notwithstanding the above, any limitation of 
liability is subject to the provisions of Tenn. Code Ann. §12-3-
701.  

 
12. Term; Termination.   
 
a) This DirectViewTM Agreement will commence as of the date set 

forth above and will continue in effect until terminated as set forth 
in this DirectViewTM Agreement or as agreed to in writing signed 
by both parties.  Each Order or SOW will be effective as of the 
date set forth in such Order or SOW and will remain in effect until 
its expiration.  Any Order entered into before the termination of 
this DirectViewTM Agreement will remain in full force and effect 
for its entire term and this DirectViewTM Agreement will remain in 
full force and effect for purposes of such Order until the 
termination of such Order, or in the case of perpetual licenses 
granted under an Order, for the duration of the license. 

 
b) Either party may terminate this DirectViewTM Agreement or any 
Order by written notice to the other party if the other party commits a 
material breach of this DirectViewTM 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.   
 
c) Upon: (i) expiration of a term license to any of the Licensed 
Products, unless such term license is renewed; (ii) termination or expiration 
of the license to any of the Licensed Products for any reason; or (iii) 
termination of an Order, Licensee will immediately cease use of the 
applicable Licensed Products and delete and/or remove all copies of such 
products from its servers, terminals and other computer systems and 
promptly return or destroy all copies of the Licensed Products, 
Documentation and any other Licensor confidential and proprietary 
information in Licensee’s possession.  If requested, Licensee will certify 
compliance with the foregoing in writing.   
 
d) Sections 6 (Fees, Payment Terms), 7 (Indemnification), 10 
(Warranties, Disclaimers), 11 (Limitation of Liability), 12 (Term, 
Termination), 16(e) (General), 17 (Applicable Law), 18 (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.   
 
13. Force Majeure.  Except for Client’s payment obligations, neither 
party is responsible from any delay or failure to perform resulting from 
causes beyond its reasonable control. 

 
14. Assignment.  Licensee is not permitted to transfer or assign (by 
operation of law or otherwise) any of its rights or obligations under an 
Order or this DirectViewTM 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.    
 
15. 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 
Licensed Products.  Otherwise, neither party will use the name of the other 
party in publicity releases or similar activity without the consent of the other 
party except Licensor can use Licensee’s name in Licensor’s client list. 

 
16. General.  
 
a) No waiver of any breach of any provision of this DirectViewTM 
Agreement or an Order by either party or the failure of either party to insist 
on the exact performance of any provision of this DirectViewTM 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 alleging a breach of this DirectViewTM Agreement 
must be in writing and be sent by overnight courier or delivered in person 
to the party's address set forth in this DirectViewTM Agreement.  Any other 
notice required to be provided by Licensor under this Agreement may be 
sent by postal mail service 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 DirectViewTM Agreement or an 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 DirectViewTM Agreement or Order will remain in full force 
and effect. 
 
d) If physical delivery of the Licensed Products is required, delivery 
of the Licensed Products will be FOB point of origin (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 Licensed Products, 
Enhancements or key codes electronically via the Internet or permit 
Licensee to download the Licensed Products, Enhancements or key codes 
from Licensor’s website. 
 
e) Licensee agrees not to export, re-export, or provide the Licensed 
Products 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 person or entity where such 
export, re-export or provision violates 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. 
 
17. Applicable Law. This DirectViewTM Agreement will be governed 
by, and construed in accordance with, the laws of the State of Tennessee 
without regard to its principals of conflict of laws.   
 
18. Verification.  Upon ten (10) days written notice, Licensor or its 
designated third party may verify Licensee’s compliance with the terms of 
the DirectViewTM Agreement and applicable Order at all locations and for 
all environments in which Licensee uses the Licensed Products.    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 Licensed Products in excess of the 
use authorized by the DirectViewTM Agreement or Order.  Licensee agrees 
to promptly enter into an Order and pay all associated fees directly to 
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Licensor for the charges that Licensor specifies including, but not limited to:  
(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 
(iii) any additional charges determined as a result of such verification. 
 
19. U.S. Government Restricted Rights.  If Licensee is an agency of 
the United States Government, the Licensed Products will be deemed 
“commercial computer software” or “commercial computer software 
documentation” and the Governments rights with respect to such Licensed 
Products and Documentation are limited by the terms of this DirectViewTM 
Agreement, pursuant to FAR § 12.212(a) and/or DFARS § 227.7202-1(a), 
as applicable. 
 
20. Entire Agreement.  This DirectViewTM Agreement, the Order, the 
Agreement, any related statement of work, and all appendices, exhibits, 

schedules and attachments hereto constitute the sole and complete 
agreement between the parties with regard to its subject matter, may not 
be modified or amended except by a writing signed by both parties except 
as otherwise indicated herein, and supersedes all proposals, 
understandings, representations, prior agreements or communications 
relating to the Licensed Products and the subject matter of this 
DirectViewTM Agreement.  This DirectViewTM Agreement also supersedes 
any pre-printed terms contained on any purchase order or similar 
document issued by Licensee and any such terms will have no force or 
effect.  Neither this DirectViewTM Agreement nor any Order will be 
construed against the party that has prepared such DirectViewTM 
Agreement or Order, but instead will be construed as if both parties 
prepared the DirectViewTM Agreement or Order.   
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