NASPO ValuePoint NASPO

PARTICIPATING ADDENDUM Va|U8P0| nt@

MAILING EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the State of Arizona

Master Agreement#: CTR058808, as amended
Contractor: PITNEY BOWES INC.
Participating Entity: STATE OF SOUTH CAROLINA

SC Contract #: 4400030359

The following products or services are not included in this agreement:

Check Imprinting / Endorsing Equipment

Furniture unrelated to mail handling, for example: desks, chairs, stools, etc.
Installation / Assembly work unrelated to new equipment purchase or lease
Design work

Consulting services

Master Agreement Terms and Conditions:

1. Scope: This addendum 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 of South Carolina authorized by the State
of South Carolina Code of Law 11-35-4810(3) to utilize State contracts with the prior
approval of the State’'s Chief Procurement Official.

2. Participation: The NASPO ValuePoint Master Agreement referenced above shall be used by
all state agencies, institutions of higher education and may be used by, - 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.

Pursuant to Section 11-35-4810, South Carolina public procurement units, both state and
local (as defined by S.C. Code Ann. § 11-35-4610(5), as amended) are authorized to
participate in cooperative purchasing.

Participation by local public procurement units (as defined by S.C. Code Ann. § 11-35-
4610(3), as amended) in the Master Agreement is optional. By submitting an order and
receiving delivery of an item pursuant to the Master Agreement, a local public procurement
unit manifests its intent to be and is bound by the Master Agreement, including this
Participating Addendum, unless the local public procurement unit has entered into a
separate participating addendum.
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Each SC Participant's obligations and liabilities are independent of any other SC
Participant's obligations and liabilities. SC Participants are not obligated for any order
submitted by another SC Participant and do not incur any liability with regard to any other
SC Participant. The State Procurement Office is acting solely on behalf of South Carolina
governmental bodies and bears no liability for any damages that any party may incur with
regard to the Master Service Agreement.

3. Term:

This Participating Addendum shall become effective as of the date of the last signature
below and shall terminate upon the expiration or termination of the Master Agreement, as
amended, unless the Participating Addendum is terminated sooner in accordance with the
terms set forth herein. Notwithstanding the previous, in no event shall the term of the
Participating Addendum extend past May 14, 2027, unless approved by the CPO.

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

CONTRACTOR: Pitney Bowes, Inc.

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
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CONTRACTOR - Government Sales Channel Director

Name: Clay Rushing
Address: 3001 Summer Street, Stamford, CT 06926
Telephone: | 251-644-3404
Email: Clay.rushing@pb.com
Lead State:

Nyesha "Nye" Daley, MBA, PhD (ABD)
Statewide Procurement Manager, Professional Services

Name:

Address: Arizona DOA-SPO, 100 N. 15" Ave, Suite 402, Phoenix, AZ 85007
Telephone: | 602-542-4907

Fax: 602-542-5508
Email: nyesha.daley@azdoa.gov

PARTICIPATING ENTITY:

Stephen Taylor, SC State Fiscal Accountability Authority,

Name; Division of Procurement Services
Address: 1201 Main Street, Suite 600
Telephone: | (803) 737-2772

Fax: (803) 737-0639

Email: staylor@mmo.sc.gov

5. PARTICIPATING ENTITY MODIFICATIONS OR ADDITIONS TO THE
MASTER AGREEMENT

U This Participating Addendum incorporates all terms and conditions of the Master Agreement
as applied to the Participating Entity and Contractor.

This Participating Addendum incorporates all terms and conditions of the Master Agreement
as applied to the Participating Entity and Contractor, subject to the following limitations,
modifications, and additions:
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These modifications or additions apply only to actions and relationships within the Participating
Entity. The following changes are modifying or supplementing the Master Agreement terms and
conditions:

A. Administrative Fee: Procurement Services (PS) issues and maintains State term contracts
for the benefit of all South Carolina state and local public entities. State term contracts
allow all public entities to maximize their purchasing power by aggregating their
requirements and to benefit from increased efficiencies in the acquisition process. In order
to maintain and enhance the quality and quantity of its State term contracts, each
participating public procurement unit will be assessed an administrative fee. Accordingly, a
public procurement unit (as defined in S.C. Code Ann. § 11-35-4610(5)), by participating in
this contract, owes (PS) an administrative services fee (“fee”). Participating public
procurement units shall pay the fee to contractor as a part of the contract price. Contractor
is responsible both for collecting the fee at the time of billing and for remitting the fee to
PS. The fee to be collected by the contractor constitutes a debt by the contractor to PS.

Contractor shall factor the fee into its contract pricing and shall not separately itemize or
invoice for the fee.

For each reporting period, Contractor shall pay to PS a fee equal to one (1%) percent of
the total dollar amount (excluding sales taxes and adjusted for credits or refunds) of
catalog purchases made by any public procurement unit from Contractor pursuant to this
contract. The Contractor's NASPOValuePoint pricing to the Participating Entity may be
adjusted to offset for the equivalent fee amount. The Administrative Fee shall be included
as an adjustment to Contractor’'s Master Agreement pricing.

(a) As used in this clause, the term “reporting period” means each full calendar quarter
(Jan. -- Mar., Apr. -- Jun., Jul. -- Sep., and Oct. -- Dec.) and any remaining periods less
than a full calendar quarter during the term of this contract. For each reporting period,
contractor shall report to PS its total sales pursuant to this contract for the period and shall
remit the fee to the PS Reports Manager. Payment for each reporting period is due no
later than the last day of the month immediately following the end of the reporting period
(Example: payment for the reporting period ending March 31 is due April 30). If the amount
due for a reporting period is less than $10.00, no payment is required. The procurement
officer will provide contractor an information packet, including a detailed explanation of
reporting and payment requirements, within fifteen (15) calendar days following contract
award. You may contact the Reports Manager at:

Procurement Services Division

Attn: Reports Manager

1201 Main Street, Suite 600

Columbia, SC 29201

Phone: (803) 737-0600 (ask to speak to the Reports Manager)

(b) Contractor shall submit a usage report for each reporting period, even if no payment is
due for the reporting period. The usage report shall include any information requested by
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PS to verify the amount due. At a minimum, each usage report shall reflect the following
information for the applicable reporting period: contractor's name, contract number,
contract description, reporting period/quarter, total dollar value of sales (excluding sales
taxes and showing any adjustments for credits or refunds), total number of units (if
practicable), and the number, date, and amount of contractor’s check to PS. Unless
otherwise specified by the reports manager, the usage report shall be submitted
electronically according to instructions in the information packet. If the reports manager
requires the contractor to provide a more detailed usage report, the reports manager will
work directly with the contractor to determine the appropriate content and format of the
report.

(c) PS or its authorized representatives shali be afforded access to contractor’s records
(including, without limitation, bank statements, deposits, checks; invoices;
correspondence; ledgers; receipts; transmittals) in order to audit all transactions involving
goods sold, work performed, or fees due pursuant to this contract, consistent with
paragraph 24 of the Master Agreement. PS agrees not to disclose any material discovered
or produced during the audit that the contractor reasonably designates as proprietary or
confidential. If the audit indicates that contractor has materially underpaid PS, then
contractor shall remit the balance found to be due (including any amounts assessed
pursuant to subparagraph (d)) and reimburse PS for all costs of the audit.

(d) Payments of the fee which are due and unpaid by the contractor (including amounts
disclosed by audit) shall bear simple interest from the date due until paid unless paid
within 30 calendar days of becoming due. The interest rate shall be the highest prime rate
(as published in The Wall Street Journal) plus 2% per annum (unless a higher rate is
provided by law, but in no event be greater than the maximum interest rate permitted by
law), shall be variable, and shall be adjusted effective at the close of business on the day
of any change in the prime rate. In addition to the fee and interest, contractor agrees to
pay to PS its reasonable expenses of collection, including costs and attorneys’ fees (and
fees for inside counsel), whether or not PS commences legal action.

(e) If the contractor fails to (i) timely submit accurate usage reports; (ii) remit to PS the fee
when due; or (i) promptly and fully cooperate with an audit request, the State may,
without prejudice to any other remedy available to the State, take any one or more of the
following actions:

(1) order the contractor to not accept any further orders under the contract until the cause
for such order has been eliminated;

(2) terminate this contract;

(3) order the contractor to not accept any further orders under any other statewide term
contract;

(4) terminate the contractor’'s award of any other statewide term contract.

(f) For purposes of this clause, PS is intended as a third-party beneficiary of this contract.

Reports MUST reference the SC Participating number 4400030359 to assure accurate
accounting of purchases under this contract and reported administrative fees. Each
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remittance will include the period covered and the contract number.

B. Assignment, Novation, And Change of Name, Identity, or Structure (Modified): (a)
Contractor shall not assign this contract, or its rights, obligations, or any other interest
arising from this contract, or delegate any of its performance obligations, without the
express written consent of the responsible procurement officer, which consent shall not be
unreasonably withheld, conditioned or delayed. The foregoing restriction does not apply to
a transfer that occurs by operation of law (e.g., bankruptcy; corporate reorganizations and
consolidations, but not including partial asset sales). Notwithstanding the foregoing,
contractor may assign monies receivable under the contract provided that the state shall
have no obligation to make payment to an assignee until thirty days after contractor (not
the assignee) has provided the responsible procurement officer with (i) proof of the
assignment, (ii) the identity (by contract number) of the specific state contract to which the
assignment applies, and (iii) the name of the assignee and the exact address or account
information to which assigned payments should be made. (b) If contractor amends,
modifies, or otherwise changes its name, its identity (including its trade name), or its
corporate, partnership or other structure, or its FEIN, contractor shall provide the
procurement officer prompt written notice of such change. (c) Any name change, transfer,
assignment, or novation is subject to the conditions and approval required by Regulation
19-445.2180, which does not restrict transfers by operation of law.

C. Authority as Procurement Agent: The Procurement Officer is an employee of the Board of
the State Fiscal Accountability Authority, acting on behalf of the Using Governmental
Unit(s) pursuant to the Consolidated Procurement Code. Any contracts awarded as a
result of this procurement are between the Contractor and the Using Governmental
Units(s). The Board is not a party to such contracts, unless and to the extent that the
Board is a using governmental unit, and bears no liability for any party's losses arising out
of or relating in any way to the contract.

D. Bankruptcy - General: (a) Notice. In the event the Contractor enters into proceedings
relating to bankruptcy, whether voluntary or involuntary, the Contractor agrees to furnish
written notification of the bankruptcy to the Using Governmental Unit. This notification shall
be furnished within two (2) days of the initiation of the proceedings relating to the
bankruptcy filing. This notification shall include the date on which the bankruptcy petition
was filed, the identity of the court in which the bankruptcy petition was filed, and a listing of
all State contracts against which final payment has not been made. This obligation
remains in effect until final payment under this Contract. (b) Termination. This contract is
voidable and subject to immediate termination by the State upon the contractor’s
insolvency, including the filing of proceedings in bankruptcy.

E. Bankruptcy — Government Information: (a) All government information (as defined in the
clause herein entitled “Information Security - Definitions”) shall belong exclusively to the
State, and Contractor has no legal or equitable interest in, or claim to, such information.
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Contractor acknowledges and agrees that in the event Contractor enters into proceedings
relating to bankruptcy, whether voluntary or involuntary, government information in its
possession and/or under its control will not be considered property of its bankruptcy
estate. (b) Contractor agrees to notify the State within forty- eight (48) hours of any
determination that it makes to file for bankruptcy protection, and Contractor further agrees
to turn over to the State, before such filing, all government information that is in
Contractor’s possession in a format that can be readily utilized by the State. (c) In order to
protect the integrity and availability of government information, Contractor shall take
reasonable measures to evaluate and monitor the financial circumstances of any
subcontractor that will process, store, transmit or access government information.

F. Choice of Law: The contract, any dispute, claim, or controversy relating to the contract,
and all the rights and obligations of the parties shall, in all respects, be interpreted,
construed, enforced and governed by and under the laws of the State of South Carolina.

G. Choice-of-Forum. All disputes, claims, or controversies relating to the contract shall be
resolved exclusively by the appropriate Chief Procurement Officer in accordance with Title
11, Chapter 35, Article 17 of the South Carolina Code of Laws, or in the absence of
jurisdiction, only in the Court of Common Pleas for, or a federal court located in, Richland
County, State of South Carolina. (2) Service of Process. Contractor consents that any
papers, notices, or process necessary or proper for the initiation or continuation of any
disputes, claims, or controversies relating to the contract; for any court action in
connection therewith; or for the entry of judgment on any award made, may be served on
Contractor by certified mail (return receipt requested) addressed to Contractor at the
address provided in the contract or by personal service or by any other manner that is
permitted by law, in or outside South Carolina. Notice by certified mail is deemed duly
given upon deposit in the United States mail.

H. CISG: The parties expressly agree that the UN Convention on the International Sale of
Goods shall not apply to this agreement. [07-7B030-1]

I.  Code of Conduct: When the Contractor is working under provisions of this contract at
facilities controlled by State agencies or other UGUs, Contractor agrees to follow and
enforce the Code of Conduct Policy of these entities.

J. Compliance with Laws: During the term of the contract, contractor shall comply with all
applicable provisions of laws, codes, ordinances, rules, regulations, and tariffs.

K. Default (Modified): (a) (1) The State may, subject to paragraphs (c) and (d) of this clause,
by written notice of default to the Contractor, terminate this contract in whole or in part if
the Contractor fails to: (i) Deliver the supplies or to perform the services within the time
specified in this contract or any extension; (ii) Make progress, so as to endanger
performance of this contract (but see paragraph (a)(2) of this clause); or (iii) Perform any
of the other material provisions of this contract (but see paragraph (a)(2) of this clause).
(2) The State’s right to terminate this contract under subdivisions (a)(1)(ii) and (1)(iii) of
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this clause, may be exercised if the Contractor does not cure such failure within thirty (30)
days (or more if authorized in writing by the Procurement Officer) after receipt of the notice
from the Procurement Officer specifying the failure.

(b) If the State terminates this contract in whole or in part, due to Contractor's failure to
cure a failure as set forth in Section (a) above, it may acquire, under the terms and in the
manner the Procurement Officer considers appropriate, supplies or services similar to
those provided under the Order that was terminated, and the Contractor will be liable to
the State for any excess costs for those supplies or services. However, the Contractor
shall continue the work not terminated.

(c) Except for defaults of subcontractors at any tier, the Contractor shall not be liable for
any excess costs if the failure to perform the contract arises from causes beyond the
control and without the fault or negligence of the Contractor. Examples of such causes
include, but are not limited to (1) acts of God or of the public enemy, (2) acts of the State
in either its sovereign or contractual capacity, (3) fires, (4) floods, (5) epidemics, (6)
quarantine restrictions, (7) strikes, (8) freight embargoes, and (9) unusually severe
weather. In each instance the failure to perform must be beyond the control and without
the fault or negligence of the Contractor.

(d) If the failure to perform is caused by the default of a subcontractor at any tier, and if the
cause of the default is beyond the control of both the Contractor and subcontractor, and
without the fault or negligence of either, the Contractor shall not be liable for any excess
costs for failure to perform, unless the subcontracted supplies or services were obtainable
from other sources in sufficient time for the Contractor to meet the required delivery
schedule.

(e) The State shall pay contract price for completed supplies delivered and accepted. The
Contractor and Procurement Officer shall agree on the amount of payment for
manufacturing materials delivered and accepted and for the protection and preservation of
the property; if the parties fail to agree, the Procurement Officer shall set an amount
subject to the Contractor’s rights under the Disputes clause. Failure to agree will be a
dispute under the Disputes clause. The State may withhold from these amounts any sum
the Procurement Officer determines to be necessary to protect the State against loss
because of outstanding liens or claims of former lien holders.

(f) If, after termination, it is determined that the Contractor was not in default, or that the
default was excusable, the rights and obligations of the parties shall, if the contract
contains a clause providing for termination for convenience of the State, be the same as if
the termination had been issued for the convenience of the State. If, in the foregoing
circumstances, this contract does not contain a clause providing for termination for
convenience of the State, the contract shall be adjusted to compensate for such
termination and the contract modified accordingly subject to the contractor’s rights under
the Disputes clause.
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(9) The rights and remedies of the State in this clause are in addition to any other rights
and remedies provided by law or under this contract.

L. Definitions:

"Authorized Agent" All authority regarding the conduct of this procurement is vested solely with
the responsible Procurement Officer. Unless specifically delegated in writing, the Procurement
Officer is the only government official authorized to bind the government with regard to this
procurement.

"Board" means the Board of the South Carolina State Fiscal Accountability Authority.

"Procurement Officer" means the person, or his successor, identified as such in this
Participating Addendum.

"SC Participant(s)" means all participating South Carolina public procurement units (as defined
by S.C. Code Ann. § 11-35-4610(5), as amended) or governmental bodies (as defined by S.C.
Code Ann. § 11-35-310(18), as amended).

"State" means the State of South Carolina and its Using Governmental Units.

"You and Your" means contractor.

"Using Governmental Unit" means all South Carolina Public Procurement Units [11-35- 4610(5)]
eligible to purchase under this contract.

M. Drug Free Workplace Certification: Contractor will comply with all applicable provisions of
The Drug-free Workplace Act, Title 44, Chapter 107 of the South Carolina Code of Laws, as
amended.

N. EFT Information: The Contractor must furnish to the State Treasurer's Office information
necessary for making a payment by electronic funds transfer (EFT). You may do this by
completing STO Form 4 and filing it with the STO. Additional information is availabie at the
STO's website at https://treasurer.sc.gov(.) The Contractor is responsible for the currency,
accuracy and completeness of the EFT information. Updating EFT information may not be
used to accomplish an assignment of the right to payment, does not alter the terms and
conditions of this contract, and is not a substitute for a properly executed contractual
document.

Page 9 of 23



NASPO ValuePoint NASPO

PARTICIPATING ADDENDUM Value PU | nt@

MAILING EQUIPMENT, SUPPLIES AND MAINTENANCE
Led by the State of Arizona

O. Equal Opportunity: Contractor is referred to and shall comply with all applicable provisions,
if any, of Title 41, Part 60 of the Code of Federal Regulations, including but not limited to
Sections 60-1.4, 60-4.2, 60-4.3, 60-250.5(a), and 60-741.5(a), which are hereby
incorporated by reference.

P. Ethics Certificate: Contractor certifies that the Contractor has and will comply with, and has
not and will not, induce a person to violate Title 8, Chapter 13 of the South Carolina Code
of Laws, as amended (“Ethics Act”). The following statutes require special attention: Section
8-13-700, regarding use of official position for financial gain; Section 8-13-705, regarding
gifts to influence action of public official; Section 8-13-720, regarding offering money for
advice or influence of action of public official; Section 8-13-755 and 8-13-760, regarding
restrictions on employment by former public officials; Section 8-13-775, prohibiting public
official with economic interests from acting on contracts; Section 8-13-790, regarding
recovery of kickbacks; Section 8-13-1150, regarding statements to be filed by consultants;
and Section 8-13-1342; regarding restrictions on contributions by Contractor to candidate
who participated in awarding of contract. The state may rescind any contract and recover
all amounts expended as a result of any action taken in violation of this provision. If
contractor participates, directly or indirectly, in the evaluation or award of public contracts,
including without limitation, change orders or task orders regarding a public contract,
contractor shall, if required y law to file such a statement, provide the statement required by
Section 8-13-1150 to the procurement officer at the same time the law requires the
statement to be filed.

Q. Indemnification - Third Party Claims — Disclosure of Information: (a) Without limitation,
Contractor shall defend and hold harmless Indemnitees from and against any and all suits,
claims, investigations, or fines (hereinafter "action”) of any character (and all related
damages, settlement payments, attorneys’ fees, costs, expenses, losses or liabilities) by a
third party which arise out of or in connection with a disclosure of government information
(as defined in the clause titled Information Security - Definitions) caused in whole or in part
by any act or omission of contractor, its subcontractors at any tier, their employees,
workmen, servants, agents, or anyone directly or indirectly employed by them or anyone for
whose acts any of them may be liable, regardiess of whether or not caused in part by an
Indemnitee, and whether or not such action is brought by a third party or an Indemnitee, but
only if the act or omission constituted a failure to perform some obligation imposed by the
contract or the law. (b) Indemnitee must notify contractor in writing within a reasonable
period of time after Indemnitee first receives written notice of any action. Indemnitee’s failure
to provide or delay in providing such notice will relieve contractor of its obligations under this
clause only if and to the extent that such delay or failure materially prejudices contractors
ability to defend such action. Indemnitee must reasonably cooperate with contractor's
defense of such actions (such cooperation does not require and is without waiver of an
Indemnitees attorney/client, work product, or other privilege) and, subject to Title 1, Chapter
7 of the South Carolina Code of Laws, allow contractor sole control of the defense, so long
as the defense is diligently and capably prosecuted. Indemnitee may participate in
contractor's defense of any action at its own expense. Contractor may not, without
Indemnitee’s prior written consent, settle, compromise, or consent to the entry of any
judgment in any such commenced or threatened action unless such settlement, compromise
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or consent (i) includes an unconditional release of Indemnitee from all liability related to such
commenced or threatened action, and (ii) is solely monetary in nature and does not include
a statement as to, or an admission of fault, culpability or failure to act by or on behalf of, an
Indemnitee or otherwise adversely affect an Indemnitee. Indemnitee’s consent is necessary
for any settlement that requires Indemnitee to part with any right or make any payment or
subjects Indemnitee to any injunction. (c) Notwithstanding any other provision, contractor's
obligations pursuant to this clause are without any limitation whatsoever. Contractor's
obligations under this clause shall survive the termination, cancellation, rejection, or
expiration of the contract. This provision shall be construed fairly and reasonably, neither
strongly for nor against either party, and without regard to any clause regarding insurance.
(d) “Indemnitee” means the State of South Carolina, its instrumentalities, agencies,
departments, boards, political subdivisions and all their respective officers, agents and
employees.

R. Indemnification- Intellectual Property (Modified): (a) Without limitation and notwithstanding
any provision in this agreement, Contractor shall, upon receipt of notification, defend and
indemnify the State, its instrumentalities, agencies, departments, boards, political
subdivisions and all their respective officers, agents and employees against all actions,
proceedings or claims of any nature (and all damages, settlement payments, attorneys’
fees (including inside counsel), costs, expenses, losses or liabilities attributable thereto) by
any third party asserting or involving an IP right related to an acquired item. State shall
allow Contractor to defend such claim so long as the defense is diligently and capably
prosecuted. State shall allow Contractor to settle such claim so long as

(i) all settlement payments are made by Contractor, and

(ii) the settlement imposes no non-monetary obligation upon State. State shall reasonably
cooperate with Contractor’s defense of such claim.

(b) In the event an injunction or order shall be obtained against State’s use of any acquired
item, or if in Contractor’s opinion, the acquired item is likely to become the subject of a
claim of infringement or violation of an IP right, Contractor shall, without in any way limiting
the foregoing, and at its expense, either:

(1) procure for State the right to continue to use, or have used, the acquired item, or

(2) replace or modify the acquired item so that it becomes non-infringing but only if the
modification or replacement does not adversely affect the specifications for the acquired
item or its use by State.

If neither (1) nor (2), above, is practical, State may require that Contractor remove the
acquired item from State, refund to State any charges paid by State therefor, and take all
steps necessary to have State released from any further liability.

(c) Contractors obligations under this paragraph do not apply to a claim to the extent
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(i) that the claim is caused by Contractor’s compliance with specifications furnished by the
State unless Contractor knew its compliance with the State’s specifications would infringe
an IP right, or

(ii) that the claim is caused by Contractor's compliance with specifications furnished by the
State if the State knowingly relied on a third party’s IP right to develop the specifications
provided to Contractor and failed to identify such product to Contractor, or

(iii) the State or the Purchasing Entity used a product or software in a way that was not
authorized by Contractor.

(d) As used in this paragraph, these terms are defined as follows: “IP right(s)’ means a
patent, copyright, trademark, trade secret, or any other proprietary right. “Acquired item(s)”
means the goods, or services furnished under this agreement. “Specification(s)’ means a
detailed, exact statement of particulars such as a statement prescribing materials,
dimensions, and quality of work. (e) Contractor’s obligations under this clause shall survive
the termination, cancellation, rejection, or expiration of this Agreement.

S. Indemnification- Third Party Claims — General (Modified): Notwithstanding any limitation in
this agreement, and to the fullest extent permitted by law, Contractor shall defend and hold
harmless Indemnitees for and against any and all suits or claims of any character (and all
related damages, settlement payments, attorneys' fees, costs, expenses, losses or
liabilities) asserted by a third party which are attributable to bodily injury, sickness, disease
or death, or to injury to or destruction of tangible property arising out of or in connection with
the goods or services acquired hereunder or caused in whole or in part by any act or
omission of contractor, its subcontractors, their employees, workmen, servants, agents, or
anyone directly or indirectly employed by them or anyone for whose acts any of them may
be liable, regardless of whether or not caused in part by an Indemnitee, and whether or not
such claims are made by a third party or an Indemnitee; however, if an Indemnitee’s
negligent act or omission is subsequently determined to be the sole proximate cause of a
suit or claim, or to have contributed to the claim by a third party, the Indemnitee shall not be
entitled to indemnification hereunder. Contractor shall be given timely written notice of any
suit or claim. Contractor’s obligations hereunder are in no way limited by any protection
afforded under workers’ compensation acts, disability benefits acts, or other employee
benefit acts. This clause shall not negate, abridge, or reduce any other rights or obligations
of indemnity which would otherwise exist. The obligations of this paragraph shall survive
termination, cancelation, or expiration of the parties’ agreement to the extend the event
giving rise to the claim occurred prior to the expiration or termination of this Participating
Addendum. This provision shall be construed fairly and reasonably, neither strongly for nor
against either party, and without regard to any clause regarding insurance. As used in this
clause, “Indemnitees” means the State of South Carolina, its instrumentalities, agencies,
departments, boards, political subdivisions and all their respective officers, agents and
employees.

T. Information Security — Definitions (Madified): The following definitions are used in those
clauses that cross reference this clause.
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Compromise means disclosure of information to unauthorized persons, or a violation of
the security policy of a system in which unauthorized intentional or unintentional
disclosure, modification, destruction, or loss of an object has occurred. Without limitation,
the term “compromise” includes copying the data through covert network channels, or
copying the data to unauthorized media, or disclosure of information in violation of any
obligation imposed by this contract.

Data means a subset of information in an electronic format that allows it to be retrieved or
transmitted.

Government information means information (i) provided to Contractor by, or generated
by Contractor for, the using governmental unit, or (ii} accessed by Contractor as a result of
performing the Work. Without limiting the foregoing, government information includes any
information that Contractor accesses by software or web-based services, which includes,
without limitation, any metadata or location data. Government information excludes
unrestricted information.

Information means any communication or representation of knowledge such as facts,
statistics, or opinions, in any medium or form, including textual, numerical, graphic,
cartographic, narrative, or audiovisual.

Information system means a discrete set of information resources organized for the
collection, processing, maintenance, use, sharing, dissemination, or disposition of
information.

Public information means any specific information, regardless of form or format, that the
State has actively and intentionally disclosed, disseminated, or made available to the
public. Information is not public information solely because it may be subject to inspection
pursuant to an unfulfilled public records request.

Software means any computer program accessed or used by the Using Governmental
Unit or a third party pursuant to or as a result of this contract.

Third party means any person or entity other than the Using Governmental Unit, the
Contractor, or any subcontractors at any tier.

Unrestricted information means (1) public information acquired other than through
performance of the work, (2) information acquired by Contractor prior to contract
formation, (3) information incidental to your contract administration, such as financial,
administrative, cost or pricing, or management information, and (4) any ideas, concepts,
know-how, methodologies, processes, technologies, techniques which Contractor
develops or learns in connection with Contractor's performance of the work.

Web-based service means a service accessed over the Internet and acquired, accessed,
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or used by the using governmental unit or a third party pursuant to or as a result of this
contract, including without limitation, cloud services, software-as-a-service, and hosted
computer services.

U. Insurance (Modified):

(a) Without limiting any of the obligations or liabilities of Contractor, Contractor shall
procure from a company or companies lawfully authorized to do business in South
Carolina and with a current A.M. Best rating of no less than A-: VII, and maintain for the
duration of the contract, insurance against claims for injuries to persons or damages to
property which may arise from or in connection with the performance of the work and the
results of that work by the contractor, his agents, representatives, employees or
subcontractors.

(b) Coverage shall be at least as broad as:

(1) Commercial General Liability (CGL): Insurance Services Office (1SO) Form CG 00 01
12 07 covering CGL on an “occurrence” basis, including products-completed operations,
personal and advertising injury, with limits no less than $1,000,000 per occurrence. If a
general aggregate limit applies, the general aggregate limit shall be twice the required
occurrence limit. This contract shall be considered to be an “insured contract” as defined in
the policy.

(2) Auto Liability: ISO Form Number CA 00 01 covering any auto (Code 1), or if Contractor
has no owned autos, hired, (Code 8) and non-owned autos (Code 9), with limits no less
than $1,000,000 per accident for bodily injury and property damage.

(3) Worker's Compensation: As required by the State of South Carolina, with Statutory
Limits, and Employer’s Liability Insurance with limit of no less than $1,000,000 per
accident for bodily injury or disease.

(c) Every applicable Using Governmental Unit, and the officers, officials, employees and
volunteers of any of them, must be covered as additional insureds on the CGL policy with
respect to liability arising out of work or operations performed by or on behalf of the
Contractor including materials, parts or equipment furnished in connection with such work
or operations. General liability coverage can be provided in the form of an endorsement to
the Contractor's insurance at least as broad as ISO Form CG 20 10 11 85 or if not
available, through the addition of both CG 20 10 and CG 20 37 if a later edition is used.

(d) For any claims related to this contract, the Contractor's insurance coverage shall be
primary insurance as respects the State, every applicable Using Governmental Unit, and
the officers, officials, employees and volunteers of any of them. Any insurance or self-
insurance maintained by the State, every applicable Using Governmental Unit, or the
officers, officials, employees and volunteers of any of them, shall be excess of the
Contractor’s insurance and shall not contribute with it.
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(e) Prior to commencement of the work, the Contractor shall furnish the State with original
certificates and amendatory endorsements or copies of the applicable policy language
effecting coverage required by this section. All certificates are to be received and
approved by the State before work commences. However, failure to obtain the required
documents prior to the work beginning shall not waive the Contractor’s obligation to
provide them. In the event of a loss or damage giving rise to a claim, the State reserves
the right to require complete, certified copies of any applicable insurance policies required
hereunder, including endorsements required by this section.

(f) Should any of the above described policies be cancelled before the expiration date
thereof, notice will be delivered in accordance with the policy provisions. In addition, the
Contractor shall notify the State immediately upon receiving any information that any of the
coverages required by this section are or will be materially changed, cancelled, or
replaced.

(g) Contractor hereby grants to the State and every applicable Using Governmental Unit a
waiver of any right to subrogation which any insurer of said Contractor may acquire
against the State or applicable Using Governmental Unit by virtue of the payment of any
loss under such insurance. Contractor agrees to obtain any endorsement that may be
necessary to effect this waiver of subrogation, but this provision applies regardless of
whether or not the State or Using Governmental Unit has received a waiver of subrogation
endorsement from the insurer.

(h) Contractor shall be responsible for paying any deductibles or self-insured retention
amounts for any of the insurance required hereunder.

V. ltem Substitution: No Substitutes will be allowed on Purchase Orders received from South
Carolina procurement units without written permission from the issuing procurement unit.

W. No Indemnity or Defense: Any term or condition is void to the extent it requires the State to
indemnify, defend, or pay attorney’s fees to anyone for any reason. [07-7A045-2]

X. Open Trade: During the contract term, including any renewals or extensions, Contractor
will not engage in the boycott of a person or an entity based in or doing business with a
jurisdiction with whom South Carolina can enjoy open trade, as defined in SC Code
Section 11-35-5300. [07-7A053-1]

Y. Ownership of Data & Materials: All data, material and documentation prepared for the
state pursuant to this contract shall belong exclusively to the State.

Z. Payment & Interest:
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(a) The State shall pay the Contractor, after the submission of proper invoices or vouchers,
the prices stipulated in this contract for supplies delivered and accepted or services
rendered and accepted, less any deductions provided in this contract. Unless otherwise
specified herein, including the purchase order, payment shall not be made on partial
deliveries accepted by the Government.

(b) Unless otherwise provided herein, including the purchase order, payment will be made
by check.

(c) Notwithstanding any other provision, payment shall be made in accordance with S.C.
Code Section 11-35-45, which provides the Contractor’s exclusive means of recovering
any type of interest from the Owner. Contractor waives imposition of an interest penalty
unless the invoice submitted specifies that the late penalty is applicable. Except as set
forth in this paragraph, the State shall not be liable for the payment of interest on any debt
or claim arising out of or related to this contract for any reason.

(d) Amounts due to the State shall bear interest at the rate of interest established by the
South Carolina Comptroller General pursuant to Section 11-35-45 (“an amount not to
exceed fifteen percent each year”), as amended.

(e) Any other basis for interest, including but not limited to general (pre- and post-
judgment) or specific interest statutes, including S.C. Code Ann. Section 34-31-20, are
expressly waived by both parties. If a court, despite this agreement and waiver, requires
that interest be paid on any debt by either party other than as provided by items (c) and (d)
above, the parties further agree that the applicable interest rate for any given calendar year
shall be the lowest prime rate as listed in the first edition of the Wall Street Journal
published for each year, applied as simple interest without compounding.

(f) The State shall have all of its common law, equitable and statutory rights of set-off.

AA Publicity: Contractor shall not publish any comments or quotes by State employees, or
include the State in either news releases or a published list of customers, without the prior
written approval of the Procurement Officer. [07-7A060-1]

BB.Purchase Orders (Modified): Contractor shall not perform any work prior to the receipt of a
purchase order from the using governmental unit. The using governmental unit shall order
any supplies or services to be furnished under this contract by issuing a purchase order.
Purchase orders may be used to elect any options available under this contract, e.qg.,
quantity, item, delivery date, payment method, but are subject to all terms and conditions
of this contract. Purchase orders may be electronic. No particular form is required.
Contractor’s Sales Agreement is deemed a purchase order for purposes of this provision.
An order placed pursuant to the purchasing card provision qualifies as a purchase order.

CC. Relationship of Using Governmental Units: Each Using Governmental Unit's obligations
and liabilities are independent of every other Using Governmental Unit's obligations and
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liabilities. No Using Governmental Unit shall be responsible for any other Using
Governmental Unit's act or failure to act.

DD. South Carolina Registered Distributor: Vendor agrees to distribute its products to South
Carolina governmental bodies through vendors registered with the South Carolina
Secretary of State as an authorized South Carolina vendor https://scbos.sc.gov/

EE.South Carolina Prompt Payment Statute: The obligations of any SC Participant are
governed by Section 11-35-45 of the South Carolina Code of Laws, if the participant is a
"governmental body," as that term is defined in Section 11-35-310(18).

FF. Statewide Term Contract - Acceptance of Offers 10% Below Price: Pursuant to Section
11-35-310(35), the state may purchase items available on this contract from a third party
(an “alternate vendor”) if the alternate vendor offers a price that is at least ten percent less
than the price established by this contract and, after being offered an opportunity, you
decline to meet the alternate vendor's price. With regard to the items acquired, the
alternate vendor must agree to be bound by all the terms and conditions of this contract.
All acquisition pursuant to this clause must be documented by the procurement officer
using the form found at this link:
https://procurement.sc.gov/files/PurchaseOrderTenPercentFormApr2015.docx.

GG. Statewide Term Contract — Contract Limitations: No sales may be made pursuant to this
contract for any item or service that is not expressly included in the Scope. No sales may
be made pursuant to this contract after expiration of this contract. Violation of this
provision may result in termination of this contract and may subject contractor to
suspension or debarment.

HH. Statewide Term Contract: This PA is established as a term contract (as defined in
Section 11-35-310(37)) available for use by all South Carolina public procurement units
(as defined in Section 11-35-4610(5)). Use by state governmental bodies (as defined in
Section 11-35-310(18)), which includes most state agencies, is mandatory except under
limited circumstances, as provided in Section 11-35-310(37). See clause entitled
*Acceptance of Offers 10% Below Price.” Use by local public procurement units is optional.
Section 11-35-4610(3) defines local public procurement units to include any political
subdivision, or unit thereof, which expends public funds. Section 11-35-310(24) defines
the term political subdivision as all counties, municipalities, school districts, public service
or special purpose districts.

Il. Survival of Obligations: The Parties’ rights and obligations which, by their nature, would
continue beyond the termination, cancellation, rejection, or expiration of this contract shall
survive such termination, cancellation, rejection, or expiration, including, but not limited to,
the rights and obligations created by the following clauses: Indemnification - Third Party
Claims, Intellectual Property Indemnification, and any provisions regarding warranty or
audit.
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JJ.

Taxes: Any tax the contractor may be required to collect or pay upon the sale, use or
delivery of the products shall be paid by the State, and such sums shall be due and
payable to the contractor upon acceptance. Any personal property taxes levied after
delivery shall be paid by the State. It shall be solely the State's obligation, after payment
to contractor, to challenge the applicability of any tax by negotiation with, or action against,
the taxing authority. Contractor agrees to refund any tax collected, which is subsequently
determined not to be proper and for which a refund has been paid to contractor by the
taxing authority. In the event that the contractor fails to pay, or delays in paying, to any
taxing authorities, sums paid by the State to contractor, contractor shall be liable to the
State for any loss (such as the assessment of additional interest) caused by virtue of this
failure or delay. Taxes based on Contractor's net income shall be the sole responsibility of
the contractor.

KK.Termination Due to Unavailability of Funds: Payment and performance obligations for

LL.

succeeding fiscal periods shall be subject to the availability and appropriation of funds
therefor. When funds are not appropriated or otherwise made available to support
continuation of performance in a subsequent fiscal period, the contract shall be canceled.
In the event of a cancellation pursuant to this paragraph, contractor will be reimbursed the
resulting unamortized, reasonably incurred, nonrecurring costs. Contractor will not be
reimbursed any costs amortized beyond the initial contract term.

Termination for Convenience (Modified): (1) Termination. The Procurement Officer may
terminate this contract in whole or in part, for the convenience of the State. The Procurement
Officer shall give written notice of the termination to the contractor specifying the part of the
contract terminated and when termination becomes effective. (2) Contractor’s Obligations.
The contractor shall incur no further obligations in connection with the terminated work and
on the date set in the notice of termination the contractor will stop work to the extent
specified. The contractor shall also terminate outstanding orders and subcontracts as they
relate to the terminated work. The contractor shall settle the liabilities and claims arising out
of the termination of subcontracts and orders connected with the terminated work. The
Procurement Officer may direct the contractor to assign the contractor's right, title, and
interest under terminated orders or subcontracts to the State to the extent permitted by
Contractor. The contractor must still complete the work not terminated by the notice of
termination and may incur obligations as are necessary to do so. (3) Right to Supplies. The
Procurement Officer may require the contractor to transfer title and deliver to the State in
the manner and to the extent directed by the Procurement Officer: (a) any completed
supplies; and (b) such partially completed supplies and materials, parts, tools, dies, jigs,
fixtures, plans, drawings, information, and contract rights (hereinafter called “manufacturing
material’) as the contractor has specifically produced or specially acquired for the
performance of the terminated part of this contract. The contractor shall, upon direction of
the Procurement Officer, protect and preserve property in the possession of the contractor
in which the State has an interest. If the Procurement Officer does not exercise this right,
the contractor shall use best efforts to sell such supplies and manufacturing materials in a
accordance with the standards of Uniform Commercial Code Section 2-706. Utilization of
this Section in no way implies that the State has breached the contract by exercise of the
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Termination for Convenience Clause. (4) Compensation. (a) The contractor shall submit a
termination claim specifying the amounts due because of the termination for convenience
together with cost or pricing data required by Section 11-35-1830 bearing on such claim. If
the contractor fails to file a termination claim within one year from the effective date of
termination, the Procurement Officer may pay the contractor, if at all, an amount set in
accordance with Subparagraph (c) of this Paragraph. (b) The Procurement Officer and the
contractor may agree to a settlement and that the settlement does not exceed the total
contract price plus settlement costs reduced by payments previously made by the State, the
proceeds of any sales of supplies and manufacturing materials under Paragraph (3) of this
clause, and the contract price of the work not terminated; (c) Absent complete agreement
under Subparagraph (b) of this Paragraph, the Procurement Officer shall pay the contractor
the following amounts, provided payments agreed to under Subparagraph (b) shall not
duplicate payments under this Subparagraph: (i) contract prices for supplies or services
accepted under the contract; (i) costs reasonably incurred in performing the terminated
portion of the work less amounts paid or to be paid for accepted supplies or services; (jii)
reasonable costs of settling and paying claims arising out of the termination of subcontracts
or orders pursuant to Paragraph (2) of this clause. These costs must not include costs paid
in accordance with Subparagraph (c)ii) of this paragraph; (iv) any other reasonable costs
that have resulted from the termination. The total sum to be paid the contractor under this
Subparagraph shall not exceed the total contract price plus the reasonable settlement costs
of the contractor reduced by the amount of payments otherwise made, the proceeds of any
sales of supplies and manufacturing materials under Subparagraph (b) of this Paragraph,
and the contract price of work not terminated. (d) Contractor must demonstrate any costs
claimed, agreed to, or established under Subparagraphs (b) and (c) of this Paragraph using
its standard record keeping system, provided such system is consistent with any applicable
Generally Accepted Accounting Principles. (5) Contractor’s failure to include an appropriate
termination for convenience clause in any subcontract shall not (i) affect the State’s right to
require the termination of a subcontract, or (ii) increase the obligation of the State beyond
what it would have been if the subcontract had contained an appropriate clause.

MM. Third Party Beneficiary: This Contract is made solely and specifically among and for the
benefit of the parties hereto, and their respective successors and assigns, and no other
person will have any rights, interest, or claims hereunder or be entitled to any benefits under
or on account of this Contract as a third party beneficiary or otherwise.

NN. Waiver: The State does not waive any prior or subsequent breach of the terms of the
Contract by making payments on the Contract, by failing to terminate the Contract for lack
of performance, or by failing to strictly or promptly insist upon any term of the Contract. Only
the Procurement Officer has actual authority to waive any of the State’s rights under this
Contract. Any waiver must be in writing.

6. Lease Agreements: Equipment Lease Agreements are authorized in accordance with the
terms of the State of South Carolina Statewide Term Contract for IT Equipment Leasing
(Solicitation 5400010521/Contract 4400015301 and Master Equipment Lease Agreement
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10.

11.

(MELA), effective through 2/6/2024, with Presidio Technology Capital, LLC) or its
SUCCesSsor.

Subcontractors: All Pitney Bowes contractors, subcontractors, Authorized Sales and
Services Representatives authorized in the State of South Carolina, 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.

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.

All orders under this PA are to be made out to and processed by Pitney Bowes and should
contain the following: (1) Mandatory Language “PQ is subject to NASPO ValuePoint
Master Agreement number CTR058808 and the State of South Carolina Participating
Addendum, Statewide Term Contract #4400030359 (2) Entity, Address, Contract, &
Phone-Number.

Software license terms and conditions shall be mutually agreed upon in writing by the
purchasing entity’s authorized individual and Pitney Bowes Inc. List of Software Licenses
offered under this Addendum are attached hereto as Attachment _A .

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.

Entire Agreement

This Participating Addendum and the NASPO ValuePoint Master Agreement CTR058808
(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 conditions of this Addendum and the NASPO ValuePoint Master
Agreement CTR058808, together with its exhibits, shall not be added to or incorporated
into this Addendum or the NASPO ValuePoint Master Agreement CTR058808 and its
exhibits, by any subsequent purchase order or otherwise, and any such attempts to add or
incorporate such terms and conditions are hereby rejected. The terms and conditions of
this Participating Addendum and the NASPO ValuePoint Master Agreement
CTR058808and its exhibits shall prevail and govern in the case of any such inconsistent or
additional terms within the Participating State/Entity.
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IN WITNESS, WHEREOF, the parties have executed this Participating Addendum as of the
date of execution by both parties below.

Participating Entity: South Carolina Contractor: Pitney Bowes Inc.
Signature: Signature:
Arthur E. Adams Jr., Digitally signed by Arthur E.
PBI Director Adams Jr., PBI Director
Government Contract
/ Sg)/l Ty Government Contract compliance
Comp“a nce Date: 2022.11.16 17:41:46 -05'00"
Name: Name:
Stephen Taylor Arthur E. Adams Jr.
Title: Title:
Procurement Manager Director, Government Contract Compliance
Date: Date:
Movembder 1), 2022 November 16, 2022
)

[Additional signatures may be added if required by the Participating Entity]
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For questions on executing a participating addendum, please contact:
NASPO ValuePoint

Cooperative Development Coordinator: Ted Fosket
Telephone: (907) 723-3360
Email: tfosket@naspovaluepoint.org

[Please email fully executed PDF copy of this
document to

PA@naspovaluepoint.org

to support documentation of participation and posting
in appropriate data bases.]
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ATTACHMENT A
SOFTWARE

On-Demand Subscription Services Agreement

NASPO On-Demand
Software Subscriptic

On-Premise Software License Agreement

B

NASPO On-Premise
Software License Ag

Hosting Addendum

NASPO Software
Purchases and Subs

DI12000 Terms

2]

NASPO DI2000
terms rev 8.2021.pdf
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If you ordered any of the following products, your use of the product(s) will be governed by these terms
below: Cost Accounting, INVIEW™, Locker Management, MyGraphics™ Designer System, SendPro®
Analytics, SendPro® Enterprise (On-Demand), SendPro® Mailstation, SendPro® Online, SendPro® Online
with Equipment Lease, SendSuite® Tracking Online and SendPro360.

ON-DEMAND SUBSCRIPTION SERVICES AGREEMENT
For NASPO ValuePoint

(Last modified August, 2021)

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

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

The web sites through which you access the on-demand subscription services (each a “Site”; the
on- demand subscription services and the Sites are collectively called the “Services”) are owned
and operated by us or our vendors. Additional product-specific terms applicable to certain of the
Services (“Product Terms”) can be found in Attachment 1, attached hereto.

1. Eligibility

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

2. Use of the Service

a) Aslong as you continue to comply with the terms of this Agreement, we grant you a non-
exclusive, non-transferable license to access and use the Services for the number of months, and
for up to the number of users, number of locations, transactions, or other volume metrics specified
in the Order. If applicable, you may upgrade your plan for additional fees. We reserve all rights to
the Services not expressly granted to you in this Agreement.

b) You agree that you will use the Services only for business or commercial purposes and not

for personal, family or household purposes.

You won’t use the Services for or make the Services available to any third party. In addition, you

agree not to use the Services to send infringing, obscene; threatening or unlawful or tortious

material or disrupt other users of the Services. Disruptions include but are not limited to denial of
1



service attempts, distribution of advertising or chain letters, propagation of computer worms and
viruses, or use of the Services to make unauthorized entry to any other device accessible via the
Services. For the Services and related software, you will not (i) make derivative works; (ii)
sublicense, sell, rent, lease, lend, time- share, disclose, transfer or host the Services, documentation
or any other confidential or proprietary information to or for any other parties; (iii) use the Services
to modify or reproduce a third party’s materials unless you have the legal right to do so; (iv)
distribute any part of the Services over any network, including a local area network; or {v) extract
any data from the Services and use such data for any purpose other than for your use of the
Services.

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

d) If you do not comply with this Section 2, you will be in material breach of this Agreement, and we will
have the right to immediately terminate your use of theServices.

3. Term and Termination; Suspension

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

b) Unless the Product Terms state otherwise, you may terminate your account at any time and for any
reason by giving thirty days’ notice tous.

c) We may at any time without notice: i) refuse to accept or fulfill your Orders or any part of any Orders
far the Sites and/or Services; or ii) move, suspend or terminate all or any part of the Sites and/or
Services or terminate youraccount.

d) Once your use of a Service is terminated, (i) we may permanently delete your account and all the data
associated with it, in accordance with our records management policies and as permitted by applicable
law, (ii) you must immediately stop using the Service and Software, and remove any Software from the
computers on which it was installed, (iii) each party will promptly return or destroy all confidential
information of the other party; and (iv) your access to the Service will continue through the current
billing period for access to the Service (the “Billing Period”) for which you have paid in advance, unless
you have failed to comply with this Agreement, in which case your access will beimmediately

revoked. You won’t be entitled to a refund from us under any circumstances.

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

4. Changes

We may change the Services and any features from time to time, and if such changes are material, we
will notify you by sending an email to the last email address you gave to us. If you do not wish to
continue using the modified Services, you may terminate your use of the Service, effective the last
day of the current Billing Period for which you have paid in advance. We may change any terms of
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this Agreement and the fees charged for using the Services by posting revised terms and/or fees on
the Sites and/or by sending an email to the last email address you gave to us; provided, however, that
if the Order includes the lease of equipment, no change to the fees will be effective prior to theend
of the term of the lease of such equipment. The new terms and new fees will be effective on the first
day of the next Billing Period and will apply thereafter. By continuing to use the Services after any
such changes, you agree to be bound by such changes. If you do not wish to agree to the new terms
or the new fees, you must stop using that portion of the Services affected immediately.

5. Account and Password

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

6. Account Disputes

We don’t 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.

7. Fees; PaymentTerms

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

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

8. Personal Information

If any of the Services collects or stores individually identifiable personal information, then we will
comply with our privacy statement iocated at http://www.pitneybowes.com/us/legal/privacy-
statement.html as it may be updated by us from time to time (the “Privacy Statement”).

9. Trademarks

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

10. Feedback; Data

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

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

c) You'll ensure that you have the appropriate rights to {including the right to provide to us) alldata,
files, materials or other information that you provide to us in connection with our provision of the
Services.

11. Product Support

As part of your access to the Services, we will provide you with product support in accordance with the
terms in Attachment 2 — Product Support Terms.

12. LIMITATION OF LIABILITY

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

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

13. INDEMNITY

YOU AGREE TO INDEMNIFY AND HOLD US HARMLESS FROM AND AGAINST ANY AND ALL LOSSES,
COSTS AND EXPENSES (INCLUDING ATTORNEYS’ FEES) ARISING IN ANY WAY FROM YOUR USE OF THE
SERVICE OR RELATED TO ANY BREACH OF THIS AGREEMENT BY YOU OR ANY USER AUTHORIZED BY
YOU. WE RESERVE THE RIGHT TO ASSUME THE EXCLUSIVE DEFENSE AND CONTROL OF ANY MATTER
SUBJECT TO INDEMNIFICATION BY YOU AND YOU AGREE TO COOPERATE WITH US IN MAKING THE
DEFENSE. THIS SECTION 13 WILL SURVIVE ANY TERMINATION OF THIS AGREEMENT OR AN ORDER
INDEFINITELY.



14. SERVICE AVAILABILITY; DISCLAIMERS
a) YOUR ACCESS TO AND USE OF THE SERVICES MAY BE INTERRUPTED FROM TIME TO TIME FOR
VARIOUS REASONS, INCLUDING MALFUNCTION OF EQUIPMENT, PERIODIC UPDATING,
MAINTENANCE OR REPAIR OF THE SITES, OR OTHER ACTIONS THAT WE MAY ELECT TO TAKE.

b) EXCEPT AS EXPRESSLY STATED IN ANY PRODUCT SPECIFIC TERMS, TO THE MAXIMUM EXTENT
PERMITTED BY LAW, THE SERVICES AND THE CONTENT ON THE SITES, INCLUDING ANY THIRD
PARTY SERVICE OR DATA, ARE PROVIDED BY US “AS 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. WE DON’T
GUARANTEE THAT THE SERVICES WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT WE WILL
CORRECT ALL ERRORS.

15. Third Party Sites and Data

The Sites and this Agreement may contain links to third party websites, including links to the websites
of carriers (“Linked Sites”). The Linked Sites are not under our control and we are not responsible for
the contents of any Linked Site, including any link contained in a Linked Site, or any changes or updates
to a Linked Site. You should contact the site administrator or webmaster for those Linked Sites if you
have any concerns regarding such links or the content located there. If the Services perform an address
validation function, license terms applicable to use of the USPS data related to such function are found
at http://www.pb.com/license-terms-of-use/usps-terms.shtml and are incorporated in this Agreement
by reference.

16. Compliance with Laws

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

USPS Regulations.

If you use the Service to print postage or send parcels, letters, and flats {“Packages”) 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) do not use your account during a consecutive twelve
month period; (c) fail to exercise sufficient control over your account to prevent fraudulent or unlawful
use; (d) cause or allow the account to be utilized outside the United States without the prior written
authorization of the Manager of Retail Systems and Equipment, U.S. Postal Service, Washington DC
20260; or (e) otherwise fail to abide by the provisions of postal regulations and these terms regarding
care and use of your account, then your account may be cancelled. You acknowledge and agree that
your account will be closed and your ability to use the Service terminated by us for any of the reasons
described above or upon demand by the USPS. You agree that any use of the Service to fraudulently
deprive the USPS of revenue can cause you to be subject to civil and criminal penalties applicable to
fraud and/or false claims against the United States. The submission of a false, fictitious, or fraudulent
statement can result in imprisonment for up to five (5) years and a fine of up to $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 to us the license as a PC postage
vendor to create a shared postage evidencing system that users will use to dispense postage. As a
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user of such 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; or (vi) possession of a
decertified system. You must make the postage evidencing system and transaction records available
and surrender the system to us, the USPS, or its agent when notified to do so. ‘

17. Assignments

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

18. U.S. Government Restricted Rights

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

19. Choice of Law; Arbitration; WAIVER OF JURYTRIAL

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

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

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

d) This Section 19 will survive any termination of this Agreement or an Orderindefinitely.
20. Force Majeure

Except for a party’s payment obligations, neither party will be liable for any delays or failure in
performance from any cause beyond their control. This includes acts of God, changes to law or

regulations, embargoes, war, terrorist acts, riots, strikes, power disruptions, and any disruption of
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internet service not caused by us.
21. Notices

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

22. Independent Contractor

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

23. Miscellaneous

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



Attachment 1 — Product Terms

Pitney Bowes MyGraphicsTM Designer System Product Terms

(Last modified October 30, 2017)

Submission of Content
a) You'll submit materials, including but not limited to text, data, photos, images, graphics, or any of these

elements in combination ("Content") in the format specified by Pitney Bowes.

b) You're solely responsible for the Content you submit. You represent and warrant that (i) you have the legal
right to copy, display, distribute and/or make derivative works of the Content that you submit to Pitney
Bowes, share or print; {ii) the Content you submit will be used for lawful purposes only and in a manner
consistent with local, state and federal laws and regulations; (iii) the Content may be legally possessed and
used in the state, province or territory where you reside or where you intend to use the Content; and (iv)
that any individuals whose images you have included in the Content have given their permission for that use.
You acknowledge, agree and warrant that you understand that the Content you submit is not provided,

approved, or endorsed in any way by the postal service.
¢) You won’t submit Content that constitutes any of the following:

Content, whether appearing individually or in combination with other content or images, that may
cause the customized postage/graphics program to become a public forum, including but not limited to:
content or images actively advocating or disparaging the religious, political, or legal agenda of any person or
entity, including but not limited to content or images designed to influence a specific piece of legislation;
partisan or political content or images, including but not limited to cantent or images supporting or opposing
election of any candidate(s) to any federal/state/local governmental office or supporting or opposing any
referendum conducted by federal/state/local government; or content or images related to human
reproduction or sexuality, including but not limited to content or images related to services or counseling

with regard to pregnancy, abortion, or other sexual matter;

Any material for any unlawful purpose or that is obscene, offensive, cruel, blasphemous, pornographic,
sexually suggestive, deceptive, profane, threatening, menacing, abusive, harmful, an invasion of privacy,
supportive of unlawful action, patently offensive, defamatory, slanderous, libelous, vulgar, violent,
discriminatory (for example, based on race, color, religion, gender, sexual orientation, age, natiE)naI origin,
ancestry, or physical/mental ability), negatively pertaining to any particular individual or otherwise

objectionable, or that advocates any of the impermissible messaging mentioned above;

Content containing non-incidental depictions of firearms, ammunition, or gambling;



Content depicting: illegal activities, illegal substances, paraphernalia designed for use in connection with
illegal substances or activities, or convicted criminals or anything related to the sale of alcoholic beverages,
tobacco or tobacco-related products; profanity, nudity, or sexually explicit functions or materials; anything
related to the sale of products designed for use in connection with sexual activity, or products, services, or

entertainment directed to sexual stimulation;

Material which might express or imply ideological, economic or other views not generally accepted as in

the public interest;

Any material that you do not have a right to transmit or communicate under any contractual or
fiduciary relationship or which infringes or may infringe any copyright, trademark, publicity, privacy, patent

or other intellectual property right or any moral right of any living or deceased person or entity;

Any material which is likely to cause harm to any computer systems upan which the material will be run
or processed, including but not limited to material which contains any virus, code, worm, 2 data or other files
or programs designed to damage or allow unauthorized access to any computer system or which may cause

any defect, error, malfunction or corruption to any computer system; or

Any material that emulates any form of valid indicia or payment for postage, or resembles or could be

confused with postal markings, or text required or recommended by postal regulation; and

Any material that violates any postal service guidelines and rules in the location where the Content will

be used.

d) You’re solely responsible for confirming that any Content you submit meets all of the requirements
described in these terms. By submitting Content, you represent and warrant to Pitney Bowes that the
Content meets these requirements. You agree that while Pitney Bowes has the right to review the Content
you submit to determine its suitability for use and compliance with these terms, nothing requires Pitney
Bowes to perform a review. You understand and agree that if Pitney Bowes, in its sole discretion, determines
that any Content or other material you submit is inappropriate, offensive or does not meet these terms,
Pitney Bowes may reject your submission or if already accepted may subsequently terminate your use of any

Content or other material at any time without explanation.

Violation of Terms

If you violate any of these terms, Pitney Bowes may, in its sole discretion, terminate your use of the
MyGraphics™ Designer System at any time. If you publicize the violation, you acknowledge that Pitney Bowes
will suffer substantial damage to its reputation and goodwill and that you’ll be liable for any resulting
damage, including consequential and indirect damages, and that Pitney Bowes will be entitled to injunctive

relief without having to post any bond.

Indemnification
You remain solely liable for any Content submitted by you and agree to indemnify and hold Pitney Bowes
harmiess for any and all damages that occur or are threatened as a result of your failure to comply with or

breach of any of these terms.



SendPro® Online Product Terms

(Last modified August, 2021)

Use of the Service

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

Fees

The fees for the use of the Service don’t include the postage, shipping or other charges imposed by the
carrier for printing postage or labels and sending letters or parcels through the United States Postal
Service (the “USPS”) or another carrier.

Trial Period

If your subscription includes a free trial period and if you don’t 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 the subscription once the trial period has expired.

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. Some
charges for the sending of parcels may be billed directly by the Carrier. For all other charges for postage
or for the sending of parcels through the Service, including, without limitation, any charges imposed by a
Carrier for which the charges paid by you were insufficient (all such charges are called “Shipping
Charges”) and all fees for the use of the Service, we will charge your Reserve Account, if established, 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 %% of the amount of all Shipping Charges and you authorize us to do so.

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 United Parcel Service are located
at https://www.ups.com/.



SendPro® Online with Equipment Lease Product Terms

(Last modified August, 2021)

Use of the Service

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

Hardware

As part of your subscription, we’ll 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.

Term and Termination

You are leasing the Equipment for the following term (the “Lease Term”): (i) two years if you’re only
leasing the Equipment; and (ii) the number of months stated on your Order if you're leasing equipment in
addition to the Equipment. Except for any termination by you under this section or under Section 4
{Changes) of the Agreement: (i) you may not cancel the lease for any reason; and (ii) all payment
obligations under these terms and the Agreement are unconditional. At the end of the Lease Term, your
use of the Service will convert to a month to month service. If we make changes to the Agreement that 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.

Servicing of Hardware

If the Equipment ceases to function properly during the Lease Term, we’ll 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 won’t 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.

Fees

The fees for the use of the Service will be as agreed to at the time you register for the Service and will
remain in effect during the Term. These fees do not include: {i) any applicable sales, use or other taxes,
which will be invoiced separately by us; and (ii) the postage, shipping or other charges imposed by the
carrier for printing postage or labels and sending letters or parcels through the United States Postal
Service (“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
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2 at the time of registration and with each subsequent payment due on the due date specified in the
invoice for the payment.

Trial Period

If your subscription includes a free 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 the subscription once the trial period has expired.

Default and Remedies

In the event you fail to comply with the Agreement or these terms and such failure continues for 30 days
after we give you notice of such failure, we may: (i) terminate the Agreement, the lease of the Equipment
and your account; (i) require immediate payment of all amounts payable under the Agreement and these
terms during the term of your use of the Services, including the fees provided for in the Fees section 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.

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. Some charges
for the sending of parcels may be billed directly by the Carrier. For all other charges for postage or for the
sending of parcels through the Service, including, without limitation, any charges imposed by a Carrier for
which the charges paid by you were insufficient (all such charges are called “Shipping Charges”) and all
fees for the use of the Service will be charged to your Reserve Account, if established, with any remaining
unpaid balance being charged to your Purchase Power account, if established. 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 %% of the
amount of all Shipping Charges and you authorize us to do so.

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 United Parcel Service are located
at https://www.ups.com/.



Pitney Bowes SendPro® Enterprise (On-Demand) Subscription
Product Terms

(Last modified September 4, 2019)

Defined Terms

“Package(s)” means parcels, letters, and flats shipped under this Agreement.

“Carrier” means a third-party shipping vendor selected by you through the Service.

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

Use of the Service

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

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

Fees

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

Using USPS

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

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

When you print USPS postage or labels using the Service, the following information is collected in order to
generate valid postage indicia: (1) the date and time of the transaction; (2) the destination ZIP CodeTM; (3)
the rate category of each indicium created and the details of any associated special services, such as
special handling or restricted delivery; and (4) the amount of postageprinted.



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

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

Non-USPS Carrier Requirements

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



SendSuite® Tracking Online Product Terms

Your Responsibilities

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

Our Responsibilities

The Service may be inaccessible or inoperable during certain periods so that we can perform routine
maintenance support services (“Scheduled Downtime”). Scheduled Downtime will be scheduled outside
normal business hours, such as nights and weekends. We'll use reasonable commercial efforts to minimize
any disruption, inaccessibility and/or inoperability of the Services in connection with Scheduled Downtime
or other disruption of Service.

Disclaimers

THE SERVICE MAY CONTAIN A DISABLING DEVICE OR DEVICE REQUIRING ENABLEMENT: (i) TO COMPLY
WITH REQUIREMENTS OF REGULATORY AUTHORITIES; (ii) TO PREVENT USE OF THE SERVICE BEYOND THE
TERM OF AN ORDER; AND/OR {iii) TO PREVENT USE OF THE SERVICE IN EXCESS OF THE NUMBER OF USERS,
TRANSACTIONS, OR OTHER VOLUME METRICS SET OUT IN AN ORDER.



SendPro 360 Sending Module Product Terms

Defined Terms

“Package(s)” means parcels, letters, and flats shipped under this Agreement.

“Carrier” means a third-party shipping vendor that you use within the Service.

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

Use of the Service

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

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

Fees

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

Credit Cards ~ Accounts with The Pitney Bowes Bank, Inc.

Unless (i) you have established and maintain a Reserve Account with The Pitney Bowes Bank, Inc. (the
“Bank”) and (ii) you have available funds in a Reserve Account, then as long as you're utilizing the Service
or have an outstanding balance with us, you'll provide us with valid credit card information. You’ll replace
the information for any credit card that expires with information for a different valid credit card. Some
charges for the sending of parcels may be billed directly by the Carrier. For all other charges for the
sending of parcels through the Service, including, without limitation, any charges imposed by a Carrier for
parcels for which the charges paid by you were insufficient (all such charges are called “Shipping Charges”)
and all fees for the use of the Service, we will charge your Reserve Account, if established. In the event
that (i) you do not maintain a Reserve Account with the Bank or (ii) you do not have available funds in a
Reserve Account, all such fees and charges will be charged to your credit card together with a convenience
fee of 3 %% of the amount of all Shipping Charges and you authorize us to doso.

Using USPS

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

You may be entitled to receive discounted rates for Packages you Tender to the USPS for shipment. Rates
are subject to change at any time.



Non-USPS Carrier Requirements
If you use the Service to send Packages with a Carrier other than the USPS, you must comply with the

requirements of that Carrier. The terms governing the use of FedEx to send parcels are located
at https://www.fedex.com/ and the terms governing the use of United Parcel Service are located
at https://www.ups.com/.




SendPro 360 Locker Management Module Product Terms
and SendPro 360 Receiving Module Product Terms

Your Responsibilities

You represent and warrant that you and any user of the Service have obtained and will maintain any and
all certifications, licenses or other authorizations necessary or proper related to use of the Service,
including without limitation, federal certification pursuant to United States Department of Transportation
regulations regarding the identification, processing and transportation of hazardous materials, if
applicable.

Use of the Service

You may permit your third party contractors to access the Service solely on your behalf and for your
benefit so long as the contractor agrees to fully comply with all terms and conditions applicable to the
Service.

You remain responsible for each contractor’s compliance with those terms and conditions and any breach
of those terms. All rights granted to any contractor under these terms terminate immediately uppn (i)
conclusion of the services provided by the contractor to you that gives rise to such right or (ii) termination
of your account or your use of the Service.

Our Responsibilities

The Service may be inaccessible or inoperable during certain periods so that we can perform routine
maintenance support services (“Scheduled Downtime”). Scheduled Downtime will be scheduled outside
normal business hours, such as nights and weekends. We’ll use reasonable commercial efforts to minimize
any disruption, inaccessibility and/or inoperability of the Services in connection with Scheduled Downtime
or other disruption of Service.

Disclaimers

THE SERVICE MAY CONTAIN A DISABLING DEVICE OR DEVICE REQUIRING ENABLEMENT: (i) TO COMPLY
WITH REQUIREMENTS OF REGULATORY AUTHORITIES; (ii) TO PREVENT USE OF THE SERVICE BEYOND THE
TERM OF AN ORDER; AND/OR (iii) TO PREVENT USE OF THE SERVICE IN EXCESS OF THE NUMBER OF USERS,
TRANSACTIONS, OR OTHER VOLUME METRICS SET OUT IN AN ORDER.



Attachment 2 — Product Support Terms

On-Demand Subscription Services Product Support Terms
(Last modified: February 11, 2020)

As part of your access to the Services, we will provide you with the following:
a) SELF HELP. 24/7 access to web self-help and user and supportarticles.

b) TECHNICAL SUPPORT. We provide technical support over the phone and via the Internet (“Remote
Support”) unless otherwise specified. To receive Remote Support you must provide us access to your
device. When submitting an issue, you will be requested to provide sufficient detail for us to reproduce
the problem. Additional support, such as diagnosis of your IT environmental or infrastructure issues, may

be available, subject to additional terms and fees.

(i) Telephone Support. PB product support is available from 7 am to 7 pm Central Time, Monday
through Friday, excluding PB observed US holidays (“Normal Operating Hours”). You may contact PB
Product Support toll-free by phone during Normal Operating Hours. Contact numbers arelocated

at https://www.pitneybowes.com/us/business-services/maintenance-support.htmi.

{ii) Electronic Requests. You may submit a request to PB Product Support electronically by going
to www.pitneybowes.com, signing in to Your Account, and submitting a ticket 24 hours a day, 7 days a

week. Requests received outside Normal Operating Hours are processed the next businessday.

(iii) If there are 50 or more users within your organization, then you must identify a limited number of
staff who are responsible for escalating requests for support assistance to us {“Authorized Personnel”). We
will provide remote technical support assistance to the Authorized Personnel for issue resolution with the
Services. Authorized Personnel will then be responsible for providing technical support to other users
within your organization. Any issue escalated to us for technical support must be related to Services
provided by us (and not to your organization’s operating environment or other hardware or software).

Additional fees will apply if your organization does not have Authorized Personnel available.



pitney bowes |@j

If you ordered any of the following software products, your use of the product(s) will be governed by the
terms below: Business Manager, ConnectRight® Mailer, File-Based Processing Software, PC Transfer Utility,
PB First, SendPro® Enterprise {On-Premise), SendSuite® Desktop, SendSuite® Live, SendSuite® Tracking, and
SendSuite® Xpress.

ON-PREMISE SOFTWARE LICENSE AGREEMENT
For NASPO ValuePoint

{Last modified August, 2021)

Thank you for choosing our on-premise software product(s) (the “Licensed Products”) listed in your
order form (“Order”)!

We'll start with the basics, including a few definitions that should help you understand this agreement.
This is an agreement between the entity identified on the Order (“you” or “your”) and Pitney Bowes
Inc. (“we”, “us” or “our”). During the Term (defined in Section 1(a)), we will provide the Licensed
Products listed in the Order, and which may be further defined in a Statement of Work referencing
these terms (“SOW"). The Order, these terms and the SOW(s) are referred to collectively as this
“Agreement”. In the event of a conflict between the Order, these terms and the SOW(s), these terms
will control, followed by the Order then the SOW. This Agreement affects your rights and contains
warranty disclaimer and binding arbitration provisions.

1. License

a) The Licensed Products and all related materials are proprietary to us and our licensors and
suppliers. As long as you comply with the terms of this Agreement, we will grant a limited, non-
exclusive, non-transferable, license to access and use the Licensed Products during the Term. The
"Term" is: {i) perpetual in the case of a Purchase Agreement Order; or (ii) the term of the lease subject
to a Lease Agreement Order. We are not selling the Licensed Products to you and, other than the
license we are granting, we reserve all rights to the Licensed Products not expressly granted in this
Agreement.

b) You are authorized to install and use the Licensed Products on a Computer, or hardware
provided by us, in each case with User access as defined in the Documentation (defined in Section 2(d))
or applicable SOW. “Computer” means the server or server configuration or load balanced application
servers, terminal or computer identified in an Order or SOW on which the Licensed Products are
authorized to be installed and used. “User” means an individual authorized by you to use the Licensed
Products under an Order or SOW regardless of whether the individual is actively using the Licensed
Products at any given time.

2. Use of Licensed Products

You agree that you will use the Licensed Products and any data generated from the Licensed Products
only for business purposes and not for personal, family or household purposes. The Licensed Products
include any enhancements, updates, upgrades, modifications, new releases and corrective
programming to the Licensed Products or Documentation that are provided as part of software
maintenance (“Enhancements”). The Licensed Products will be installed and used only at the location



described in an Order or any other location as to which we have consented to the transfer of the
Licensed Products in accordance with Section 2(c) (“Installation Site”) and only on the hardware
provided by us or the Computer described in an Order or SOW. Remote access to the Licensed Products
directly or indirectly through a server, the Internet, independent software application or otherwise to
your computer from locations other than your Installation Site, and use of the Licensed Products to
perform services for any third parties, including your affiliates, are prohibited. Additional terms of
authorized use will be described in your Order or SOW and may include, among other things,
limitations on: (i) the number of Users; and (ii) the number of transactions processed or individual 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 number of licenses purchased,
or may be installed on multiple devices so long as the number of Users do not exceed the number of
User licenses purchased.

a) Additional product-specific license terms applicable to certain of the Licensed Products
(“Product Terms”) can be found in Exhibit A and are incorporated into this Agreement. If there isa
conflict between the Product Terms and any other provision of this Agreement, the Preduct Terms will
control.

b) If the Licensed Product is for a designated Computer, you do not need our consent to transfer
the Licensed Product from ane computer system to another at the Installation Site. However, you need
our consent if you wish to transfer the Licensed Product to another location. After obtaining our
consent to a transfer to another location, you will certify to us in writing that all copies of the Licensed
Product at the prior location were either transferred to the new location ordestroyed.

c) You may make a reasonable number of copies of the Licensed Products and Documentation
solely for back-up or disaster recovery purposes. “Documentation” means the current technical and
user documentation for the Licensed Products. The Documentation may be modified from time-to-time
to incorporate Enhancements. You must reproduce all copyright, trademark, trade secret and other
proprietary notices in your copies. The back-up or disaster recovery copies can only be used to perform
disaster recovery testing or if the Computer where the Licensed Products are installed becomes
inoperative, those copies cannot be used for recovery production or testing concurrently with the
production or testing copies of the Licensed Products. If the Computer becomes inoperative, the
Licensed Products can only be used on a back-up computer utilizing the same operating system.

d) Upon prior written notice to us, you may permit a third party contractor to access and use the
Licensed Products solely for your benefit, so long as: (i} the contractor agrees to comply fully with all
terms and conditions of this Agreement; (ii} you remain responsible for the contractor's compliance
with this Agreement and any breach; (iii) any User limitation includes User licenses allocated to
contractors; and (iv) the contractor is not a competitor of ours. All rights granted to any contractor
under this Agreement terminate immediately upon termination or expiry of this Agreement. Upon
termination of such rights, the contractor must immediately cease all use, un-install and destroy all
copies of the Licensed Products and Documentation, and must certify in writing its compliance with this
Section upon our request.

3. General Use Restrictions

a) For the Licensed Products, you will not: (i) make derivative works; (ii) sublicense, sell, rent,
lease, lend, time-share, disclose, transfer or host the Licensed Products, Documentation or confidential
or proprietary information to or for any other parties; (iii) use the Licensed Products to modify or
reproduce third party material unless you have the legal right to do so; (iv} attempt to unlock or bypass
any initialization system, encryption methods or copy protection device in the Licensed Products;(v)



alter, remove or obscure any patent, copyright or trademark notice in the Licensed Products or
Documentation; (vi) reverse engineer, decompile or disassemble or remove functions of the Licensed
Products or any portion of them; (vii) make copies of the Licensed Products or Documentation, except
as authorized in Section 2(d); (viii) modify, alter or change the Licensed Products; (ix) use components
of a Licensed Product independent of the Licensed Products they comprise; or (x) extract any data from
the Licensed Product and use such data for any purpose other than for your use of the Licensed
Product.

b) You will not use the Licensed Products in the operation of a time-sharing or service bureau
arrangement or as an application service provider. You will not allow access to the Licensed Products
through any other means than those indicated in the Order or in any SOW.

4, Fees; Payment Terms

a) You will pay the fees for the Licensed Products, maintenance, training and any other fees
described in an Order (which may include financing provisions). All fees and any applicable taxes are
due and payable within 30 days from the date of our invoice. You will pay a late charge of 1.5% per
month or the highest amount permitted by law, whichever is less, on any fees not paid by the due date.
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. You will pay all sales, use, property, excise and
other taxes imposed with respect to the products and/or services. If any sales, use, excise or other
taxes (except for taxes based on our net income) are required to be collected, we will itemize them on
invoices issued in connection with an Order.

c) If the number of locations or the number of Users or Computer systems exceeds what is
permitted by and/or paid for under an Order, we may charge you for the appropriate license and
software maintenance fees based on the excess and at the applicable rates then ineffect.

5. Indemnity and Procedures

a) Subject to Section 5(c), we will indemnify and hold you harmless from all losses, damages, and
reasonable costs and expenses arising out of a claim by a third party that the Licensed Products infringe
or misappropriate any copyright, trade secret, trademark or patent. We will have no obligation to
indemnify, defend and hold you harmless for any claim or suit that is based on Third Party Content
(defined in Section 10) except to the extent that our licensor’s or suppliers of such Third Party Content
have indemnified us.

b) If the Licensed Products are subject to a claim of infringement or misappropriation, or if we
reasonably believe that the Licensed Products may be subject to a claim, we will at our option either: {i)
replace the Licensed Products with functionally equivalent software; {ii) modify the Licensed Products
while retaining substantively equivalent functionality; (iii) procure at no cost to you the right to
continue to use the Licensed Products; or (iv) if (i), (ii) or (iii) are not commercially reasonable, we will
notify you to terminate use of the Licensed Products. If we direct you to terminate use (or a
permanent injunction is issued against such use), you will immediately do so and your remedies, in
addition to this indemnity, 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 the Licensed Products that are subject to
the infringement or misappropriation claim based on: (1) a term of 60 months following execution of



the applicable Order for a perpetual license; or (2) any pre-paid but unused fees for the balance of a
term license. If your Order is a lease and we direct you to terminate use of the Licensed Products, after
the effective date of termination we will release you from your payment obligations with respect to the
license and software maintenance fees for the Licensed Products included in your payments under the
lease due after the effective date of termination.

c) We will have no obligation to indemnify you if the infringement or misappropriation results
from your: (i) modification of the Licensed Products; (ii) combination, operation or use of the Licensed
Products with software products which are not ours; (iii) use of the Licensed Products in breach of this
Agreement; or (iv) use of other than the most current release of the Licensed Products if a claim of
infringement or misappropriation could have been avoided by your use of the current release of the
Licensed Products, provided we delivered the superseding version to you and notified you of the need
to use it.

d) You will indemnify, defend and hold us harmless from all claims and suits {including reasonable
attorneys fees) against us by a third party based on: (i) any event described in Section 7(c)
Warranty/Disclaimers that would cause the warranty in this Agreement to be inapplicable; or (ii) use of
a release of the Licensed Products that is not the most current release made available to you to the
extent that a claim or suit could have been avoided or mitigated by your use of the most current
release.

e) You or we (the "Indemnified Party") will give the other (the "Indemnifying Party") prompt
written notice of any matter with respect to which the Indemnified Party intends to seek
indemnification under this Agreement (a "Claim"), provided, that the failure or delay in providing notice
will not relieve the Indemnifying Party from any obligation to indemnify the Indemnified Party except
to the extent that the failure or delay prejudices the defense of any Claim. The Indemnifying Party may,
at its election, conduct and control the defense of the Claim with counsel selected by it, subject to the
Indemnified Party's consent, not to be unreasonably withheld or delayed. The Indemnified Party agrees
to cooperate with the Indemnifying Party and its counsel in investigating and/or contesting any Claim.
No compromise or 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.

6. Software Maintenance; Training
a) We will provide software maintenance in accordance with the terms you will find at

https://www.pitneybowes.com/us/license-terms-of-use/shipping-and-mailing-maintenance-services-
terms.html.

b) We will provide product training as specified in an Order or SOW.
7. Warranty; Disclaimers
a) We represent and warrant that during the Warranty Period the Licensed Products will conform

to all substantial operational functions of the Licensed Products described in the Documentation or in
the applicable SOW. Except as set out in any Product Terms, the "Warranty Period" is 90 days from the
date the Licensed Product is delivered to you. If the Licensed Products do not conform during the
Warranty Period, we will, at our option: (i) repair or replace the Licensed Product; or (ii) refund the



license and software maintenance fee for the non-conforming Licensed Product. If the Licensed
Product is subject to a lease, we will refund payments made for the license and software maintenance
fee and secure a release from future payments of the license and software maintenance fee under the
lease. In the case of clause {ii), this Agreement will be terminated as it applies to the relevant Licensed
Product.

(b} If we supply carrier rate information ("Rate Information") to you 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 90 days after installation. Your sole remedy for breach of this warranty will be
replacement of the Rate Information media. We do not warrant that the Rate Information itself is
accurate. We will have no liability for any damages you may incur as a result of your use of the Rate
Information.

(c) There is no warranty if the Licensed Products failed to perform because of your use of the
Licensed Products in a manner not authorized by this Agreement or for a purpose other than the
ordinary purpose for which it is designed. The warranty does not apply if the Licensed Products have
been altered, modified, converted or repaired by anyone other than us.

(d) EXCEPT AS EXPRESSED IN THIS AGREEMENT, TO THE MAXIMUM EXTENT PERMITTED BY LAW,
THE LICENSED PRODUCTS, DOCUMENTATION, SOFTWARE MAINTENANCE AND OTHER SERVICES ARE
PROVIDED BY US "AS IS" WITHOUT WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED,
INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
ACCURACY, RESULTS, RELIABILITY, PERFORMANCE AND NON-INFRINGEMENT OR ANY INFORMATION
GENERATED BY YOUR USE OF THE LICENSED PRODUCTS OR DOCUMENTATION. WE MAKE NO
WARRANTY THAT THE LICENSED PRODUCTS WILL MEET YOUR 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 YOU OR ANY THIRD PARTY, OR THAT ANY DEFECT
IS CORRECTABLE.

8. Limitation of Liability

A) TO THE MAXIMUM EXTENT PERMITTED BY LAW, YOU ASSUME FULL RESPONSIBILITY FOR
ANY LOSS THAT RESULTS FROM YOUR USE OF OR INABILITY TO USE THE LICENSED PRODUCTS 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 LICENSED PRODUCTS IN ANY BILLING PERIOD WILL BE NO
MORE THAN WHAT YOU PAID US FOR THE LICENSED PRODUCTS FOR THE PREVIOUS BILLING PERIOD.

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

9. Term; Termination



a) The Term of this Agreement begins on the date you sign an Order and will remain in effect for
the Term of the Licensed Products.

b} A party may terminate this Agreement if the other party commits a material breach of this
Agreement and fails to cure the breach within 30 days after receipt of written notice of the breach, or if
either party becomes insolvent or files for bankruptcy.

c) We may terminate this Agreement under Section 5(b).

d) We can terminate immediately by giving notice to you, without opportunity to cure, if you
breach Sections 3 General Use Restrictions, 14{e) export terms, or the Carrier Agreements.

e) Upon termination or expiry of this Agreement, you will stop using the Licensed Products and
you will irretrievably delete and/or remove them from your Computer systems and, if not deleted
and/or removed, return the Licensed Products and Documentation together with all copies to us; and
you will certify compliance with this Section in writing.

f) You acknowledge that any breach of your obligations under this Agreement with respect to our
or a third party’s proprietary rights or confidential information will cause us and/or the third party
irreparable injury for which there exists no adequate remedies at law, and therefore we will be entitled
to injunctive relief, without posting any bond, in addition to all other remedies provided in this
Agreement or available at law.

g) Any provision of this Agreement which expressly or by implication is intended to come into or
continue in force on or after termination of this Agreement, including Sections 1{a) proprietary rights,
3,5, 7, 8, 9(f) and (g), and 14, shall remain in full force and effect.

10. Third Party Content; Regulated Functionality

a) Various third party software and other documentation ("Third Party Content") may have been
incorporated into the Licensed Products by us under permission from our licensors and suppliers. The
United States Postal Service ("USPS") or other governmental bodies may regulate certain functionality
of the Licensed Products. Special terms and conditions applicable to the Third Party Content are
included in separate carrier agreements available to you as click through agreements (“Carrier
Agreements”}, and you agree to comply with such terms and conditions. Any terms and conditions in
the Carrier Agreements that are inconsistent with, or in addition to this Agreement will control with
respect to the Third Party Content or its functionality. If, from time to time, the Carrier Agreements are
amended, we will provide you the revised portions to reflect, (a) changes in our arrangements with our
licensors or suppliers for Third-Party Content, or (b) regulatory requirements. If the Licensed Products
perform an address validation function, license terms applicable to use of the USPS data related to such
function are found at http://www.pb.com/license-terms-of-use/usps-terms.shtml and are incorporated
in this Agreement by reference.

b) If our license to any Third Party Content terminates, you agree: (i) that this Agreement and all
other agreements with us or any of our affiliates and you (e.g., equipment) will remain in full force and
effect in accordance with their terms; (ii) upon our written request, to discontinue use of,and/or



return the terminated Third Party Content; and (iii) in the event of such request for discontinuance, we
will have no further obligation to you with respect to the Third Party Content.

c) You will be solely responsible for: (i) entering into your own arrangements with third parties,
including carriers, for software functionality not provided by us as part of the Licensed Products; and (ii)
payment of all fees for third-party software not expressly included in the License fee paid under the
Order, including fees associated with your operating environment.

11. Force Majeure

Except for a party’s payment obligations, neither party will be liable for any delays or failure in
performance from any cause beyond their control.

12. Assignment

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

13. Use of Information; Data; Publicity

a) We may collect and use information you provide to us or we obtain or which is derived from
your use of the Licensed Products {including shipping information) or software maintenance and other
services for the Licensed Products; provided that such information will be used for our internal
purposes related to systems analysis and research, customer segmentation and/or the manner or
method in which we conduct business with our customers.

b) You grant to us (and our affiliates and vendors, if applicable) the right to use the data you
provide to us as necessary to provide the services through the Licensed Products and as provided in our
Privacy Statement at https://www.pitneybowes.com/us/legal/privacy-statement.html.

c) You assign to us all right, title, and interest (including all rights in copyright and resulting
patents) in any data, information, feedback, suggestions, and written materials provided to us related
to your use of the Licensed Products.

d) You will ensure that you have the appropriate rights to (including the right to provide to us) all
data, files, materials or other information that you provide to us in connection with our provision of the
Licensed Products. ¢

e) You agree that we can use your name in our client list and identify you as a client when
communicating with prospective clients, in each case along with our product or service that you are
using. You agree that we can use your name and logo in marketing content, including in an advertising
campaign, with your prior consent.

14. General

a) If you or we do not immediately take action on a violation of this Agreement, we are not giving
up any rights under this Agreement, and we may still take action at a later point.



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

c) If any provision of this Agreement is declared by a court of competent jurisdiction to be invalid,
illegal or unenforceable, such provision will be severed from this Agreement and the other provisions
will remain in full force and effect.

d) If physical delivery of the Licensed Products is required, delivery will be FOB point of origin. We
may, to the extent available, deliver the Licensed Products, Enhancements or key codes electronically
via the Internet or permit you to download the Licensed Products, Enhancements or key codes from
our website.

e) You agree: (i) to comply with all U.S. export control laws and regulations; (ii) not to export, re-
export, or provide the Licensed Products to any destination or to any person if prohibited by any U.S. law
or regulation; and (iii) to immediately notify us in writing if you or one of your affiliates is or becomes
listed in any Denied Parties List or if you or any of your affiliates export privileges are denied, suspended
or revoked by any U.S. Government entity.

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

15. Choice of Law; Arbitration; WAIVER OF JURY TRIAL
a) This Agreement is governed by the laws of the State of Delaware.

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

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



fees and expenses; and (ii) any dispute involving more than $75,000, the AAA rules will govern payment
of filing fees and the AAA’s and arbitrator’s fees and expenses.

d) This Section 15 will survive any termination of this Agreement or an Orderindefinitely.
16. Verification

With 10 days’ written notice to you, we or our designated third party may verify your compliance with
this Agreement at all locations and for all environments in which you use the Licensed Products. The
verification will take place no more than one time per twelve-month period during normal business
hours in a manner that minimizes disruption to your work environment. We may use an independent
third party under obligations of confidentiality to provide assistance. We will notify you in writing if any
such verification indicates that you have used the Licensed Products in excess of the use authorized by
this Agreement. You agree to enter into an additional Order and pay all associated fees directly to us
for the charges that we specify, including: (i) any excess use; (ii) maintenance and/or subscription fees
for the excess use for the duration of such excess; and (iii) any additional charges determined as a
result of the verification.

17. U.S. Government Restricted Rights

If you are an agency of the United States Government, use of the Licensed Products by the Government
constitutes acknowledgment of our proprietary rights in the Licensed Products and such Licensed
Products will be: {i) deemed “commercial computer software” or “commercial computer software
documentation” and the Government’s rights with respect to such Licensed Products and
documentation are limited by this Agreement, pursuant to FAR § 12.212(a) and/or DFARS § 227.7202-
1(a), as applicable, or their successors; and (ii) subject to “RESTRICTED RIGHTS”, as described in
FARS52.227-14 and/or DFAR252.227-7013 et seq., as applicable. Use, duplication, or disclosure by the
Government is subject to restrictions as set forth in these regulations.

18. Entire Agreement

This Agreement is the entire agreement between us and supersedes all prior written or verbal
agreements, proposals, understandings and discussions. We will not be subject to pre-printed or
standard terms contained on any purchase order or other purchasing document, and we specifically
disclaim such terms. This Agreement cannot be modified unless agreed to by both you and us in
writing.



Exhibit A
Product Terms

If you have ordered the following products, your use of that product will be subject to the Product
Terms below. Capitalized terms not defined below will have the same meanings set out in this
Agreement.

SendSuite® Live and SendPro® Enterprise (On-Premise)

Warranty

Due to its installation procedures, the Warranty Period for the SendSuite Live and SendPro Enterprise
(On-Premise) shipping software for multiple sites ("Multi-Site Software") is 90 days from the date of
Acceptance of the Multi-Site Software at the initial site. "Acceptance" will be deemed to have occurred
on the earlier of: (i) when you have indicated acceptance of the Licensed Products; (ii) after 30 days
from delivery of the Licensed Products (the “Acceptance Period”) unless you provided a notice of
rejection during such period; or (iii) when the Licensed Products have been installed and conform to all
substantial operational functions described in the user manual. You will not unreasonably withhold or
delay Acceptance.
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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 (jii) 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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(h)

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

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

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, (i) 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.

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)

(b)

(c)

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

(1) "Hosting Measurement Hours” means, during the Pitney Bowes Hosting Periad, 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.

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.

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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DI2000™ TERMS AND CONDITIONS
FOR NASPO ValuePoint
(revised August, 2021)

The following provisions apply when you buy or lease the DI2000™
inserting system (the “System") and are in addition to the Pitney
Bowes Terms. These System terms, the executed order (the “Order”)
and your State Participating Addendum (which incorporates the
NASPO ValuePoint Master Agreement entered into as a result of
BPMO03137, and the Pitney Bowes Terms) make up your agreement
with Pithey Bowes (the “Agreement”). Capitalized terms not defined
below will have the same meanings set out in the Pitney Bowes
Terms.

D1. SYSTEM FEES

D1.1 System Fees. We will invoice you the System fees listed on the
Order. You agree to provide accurate information about base and
measured usage rates to us. If the information is not accurate, we
reserve the right to estimate such usage and make adjustments
based on actual usage on your next invoice.

D2. SYSTEM MAINTENANCE SERVICES
D2.1 Service Level Options.

(a) If you sign up for equipment maintenance on the Order, PBI will
repair the System during the Initial Service Term or any Renewall
Service Term (each term as defined in Section (b) below) ({the
“Service Term"). You are also entitled to preventative maintenance.
Preventative maintenance will consist of inspecting, cleaning and
periodically lubricating various components as well as replacing any
worn parts. PBI will inform you of the recommended timing for
preventative maintenance required. You will make the System
reasonably available to PBI for preventative maintenance.
Alterations to the System not authorized by us are strictly prohibited
and will void your SLA. If the System needs repair, PBI may provide
repair by remote access, diagnostics and service and/or by on-site



repair service. Repair service is provided only for damage resulting
from normal wear and tear. Repair service may include the use of
new, reconditioned, or remanufactured parts and assemblies. PBI will
provide parts or assemblies for discontinued equipment (or
equipment not marketed as new) only if available. If PBI deem:s it
necessary, PBl will dispatch a service technician to arrive at your
location for on-site service. You won't incur hourly charges unless
service is performed outside Normal Working Hours, which will be
done only with your consent. “*“Normal Working Hours" means 8 a.m.
-5 p.m., Monday - Friday, excluding PBI- observed U.S. holidays, in
the time zone where the System or other items are located.

(b) System Maintenance Term. PBI will provide you with maintenance
service for twelve months, if you don't have a Lease, or for the Lease
Term, if you are leasing the System (the “Initial Service

Term"). SERVICE AUTOMATICALLY RENEWS FOR CONSECUTIVE ONE
YEAR TERMS (EACH A “RENEWAL SERVICE TERM”) UNLESS YOU
TERMINATE YOUR SERVICE AS PROVIDED BELOW OR THE LEASE EXPIRES
OR IS TERMINATED OR THE RENEWAL IS PROHIBITED BY LAW. If you
don't wish to renew the maintenance service, you terminate service
by notifying us of such desire when you receive our invoice for the
service renewal. PBlreserves the right not to renew your SLA for any
reason. If you elect to terminate the maintenance service without
cause prior to the expiration of the then applicable Service Term, no
pro-rata refund will be provided, even if any prepalid hours of
service have not yet been performed by us.

D2.2 Repair Service. If the System is under warranty, and we need to
take the System back, PBI will be responsible for all transportation
costs. We will provide parts or assemblies for discontinued equipment
(or equipment not marketed as new) only if available. Lubricants
and other materials needed to service the System, except
Consumable Supplies and replacement printheads, are provided
without additional charge. Not included as normal wear is coverage
for repairs made necessary due to any DI2000 Excluded
Circumstance (defined below). If off site service is not successful,
then a customer service representative will be sent to your location.



D2.3 System Maintenance Fees. If the Order specifies the purchase
of maintenance services, you will pay the fees upon receipt of our
invoice. We may increase the fees in accordance with your State
Participating Addendum, and any increases will be reflected on your
invoice. If you are leasing, the fees will be incorporated into your
payment cycle. If you receive service for repairs caused by any
DI12000 Excluded Circumstance, PBI will charge you for the service at
PBI's current hourly rates and for any required parts in accordance
with your State Participating Addendum. “DI2000 Excluded
Circumstance”: Notwithstanding anything in this Agreement to the
contrary, PBI will not be responsible: (i) for maintaining any System
that you have failed to operate under suitable temperature,
humidity, line voltage, or any specified environmental conditions; {(ii)
if reasonable care is not used in handling, operating, and
maintaining the System; (iii) if the System is not used in accordance
with the agreed applications and for the ordinary purpose for which
it is designed; (iv) if the inability of any System to perform is due to
any act or failure to act by you, including without limitation, any
alteration of or adding components to any System; (v) for
unqgualified operators’ use of the System; (vi) for use of the System in
a manner not intended; (vii) for use of the System to process
applications not previously approved in writing by PBI; {viii) for use of
damaged materials, such as paper or envelopes; (ix) if someone
other than us services the System; (x) if you don't use required
software updates; (xi) if you use the System with any equipment
where we have fold you that we will no longer provide support or
that we have advised you is no longer compatible; (xii) if you use
third party supplies (such as ink), hardware or software that results in
(1) doamage to the System (including damage to printheads), (2)
poor indicia, text orimage print quality, (3) indicia readability failures,
or (4) a failure to print indicia, text or images; or (xiii) for damage to
the System resulting from your missed preventative maintenance
appointment. If PBI performs any repairs or maintenance as a result
of any of the foregoing, you will pay PBI at its normal rates in effect
at such time. If you exceed the cycle volume of your Equipment
specified on the Order, PBI will bill you $0.0022 per cycle for each
additional cycle over the specified cycle volume up to 12 million



cycles a year and $0.005 per cycle for each additional cycle over
the specified cycle volume greater than 12 million cycles (the
additional cycles are called the “Overage”). We will not be
obligated to provide any maintenance services before receiving full
payment of any applicable invoice.

D2.4 Replacement Equipment. If you acquire an attachment, or
add a unit, to the System, PBI will provide coverage for each
attachment or unit which we determine qualifies for coverage under
the SLA and will automatically enroll you for maintenance coverage
on the new components at PBI's then current annual rates. If you
choose not to continue coverage on the replacement component,
attachment or unit, you may cancel the maintenance service for
the item within thirty days of the date of your initial invoice for the
item from PBI. If you cancel, any further maintenance services on the
System, attachment or unit will be subject to PBI's current NASPO
ValuePoint time and material rates.

D2.5 Service Changes. PBI may modify its maintenance service by
giving written notice to you (a “Service Change Notice"), which will
state whether the change is material. After receiving a Service
Change Notice, if the change is material, you may terminate
maintenance service by giving us a termination notice at the
address indicated in Section D2.1(b).

D2.6 Additional Service Terms.

(a) Maintenance service excludes the supply of postal and carrier
rate changes and Consumable Supplies.

(b) Self-Service Maintenance. WE WILL NOT IN ANY EVENT BE LIABLE
FOR ANY CLAIMS OF ANY KIND, ASSERTED BY YOU OR ANY THIRD
PARTY, CAUSED BY THE REMOVAL, MODIFICATION, FAILURE TO
MAINTAIN OR BY-PASSING OF BUILT-IN SAFETY FEATURES BY YOU.

(c) You can't elect to have maintenance service apply to some but
not all of the components of the System. Maintenance service
doesn't include services and repairs that are made necessary due to
any DI2000 Excluded Circumstance.



D2.7 Support Services. If you request that we provide services such as
installation, maintenance, fraining, consulting, systems integration
and data conversion or other similar support services (“Support
Services"), charges for such services are in addition to the price of
the System, unless otherwise specified in the Order.

D3. WARRANTIES

D3.1 PBI System Warranty. The warranty on any System will run for a
period of one (1) year from the date of Acceptance as defined in
your State Participating Addendum.

D4. DELIVERY; INSTALLATION; RETURNS

D4.1 Delivery. You will pay all costs for transporting the System from
PBI's facility to the location designated in the Order. We will make
commercially reasonable efforts to deliver the System on the delivery
date in the Order but cannot guarantee a specific date.

D4.2 Installation. You must provide a suitable power source, access,
and space for installation according to PBI's specifications. You must
give us advance notice of any site problems.

D4.3 Returns. Unless the System fails to conform to the express
warranties in Section D3.1, the System will not be returned to us.



