
NASPO ValuePoint 
PARTICIPATING ADDENDUM 

MAILROOM EQUIPMENT, SUPPLIES & MAINTENANCE 
Led by the State of Arizona 

Master Agreement #: ADSPO16-169901 

Contractor: NEOPOST USA INC. 

Participating Entity: STATE OF TENNESSEE 

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

• All products and accessories listed on the Contractor page of the NASPO ValuePoint
website are available to State agencies with the exception of the following products or
services:

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

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

Master Agreement Terms and Conditions: 
1. Scope: This addendum covers the Mailroom Equipment, Supplies & Maintenance led by the

State of Arizona for use by state agencies and other entities located in the Participating
State authorized by that State’s statutes to utilize State contracts with the prior approval of
the State’s Chief Procurement Official.

2. Participation: This NASPO ValuePoint Master Agreement may be used by all state agencies,
institutions of higher education, political subdivisions and other entities authorized to use
statewide contracts in the State of Tennessee. Issues of interpretation and eligibility for
participation are solely within the authority of the State Chief Procurement Official.

3. Primary Contacts: The primary contact individuals for this Participating Addendum are as
follows (or their named successors):
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NASPO ValuePoint 
PARTICIPATING ADDENDUM 

MAILROOM EQUIPMENT, SUPPLIES & MAINTENANCE 
Led by the State of Arizona 

Contractor 

Name: Dave Nagel 

Address: Neopost USA Inc. 478 Wheelers Farms Rd. Milford, CT 06461 

Telephone: (203) 301-3400

Fax: (203) 301-2600

Email: d.nagel@neopost.com

Participating Entity 

Name: State of Tennessee 

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

Telephone: 615-741-9497

Fax: N/A 

Email: Jordan.Green@tn.gov 

4. PARTICIPATING ENTITY MODIFICATIONS OR ADDITIONS TO THE MASTER
AGREEMENT

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

Participating Entity must check one of the boxes below. 

[ ] No changes to the terms and conditions of the Master Agreement are required. 

[ x] The following changes are modifying or supplementing the Master Agreement terms and
conditions.

4a Software subscription terms and Software license terms and conditions have been 
approved by the State of Tennessee for use by authorized entities. List of Software Licenses 
offered under this Addendum are attached here to as Attachment D. 
4b All purchasing entities requiring the use of the Postage Meter Rental will comply with all 
United States Postal Service regulations and meter terms and conditions applicable to the rental 
and use of the postage meters supplied under this participating addendum as provided by the 
Contractor. 
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NASPO ValuePoint 
PARTICIPATING ADDENDUM 

MAILROOM EQUIPMENT, SUPPLIES & MAINTENANCE 
Led by the State of Arizona 

5. Lease Agreements: Equipment Lease and Rental Agreements are authorized in accordance
with the terms of NASPO ValuePoint Master Price Agreement number ADSPO16-169901.
Attachment A reflects the lease agreement Participating State/Entity has agreed to use. Any
underlying leases to this agreement will remain in full force and effect throughout the stated
lease term of such lease agreement, subject to termination provisions stipulated with such
lease.

6. Purchase Agreements: Equipment purchase Agreements are authorized in accordance with
the terms of NASPO ValuePoint Master Price Agreement number ADSPO16-169901.
Attachment B reflects the purchase agreement Participating State/Entity has agreed to use.

7. Subcontractors: All contactors, dealers, and resellers authorized in the State of
Tennessee as shown on the dedicated Contractor (cooperative contract) 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.

8. 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 purchase orders issued by purchasing entities within the jurisdiction of this
Addendum must include the following (1) Mandatory Language “PO is subject to NASPO
Contract #ADSPO16-169901” (2) Your Name, Address, Contact, Phone Number and the
Participating State contract number.

9. Special Terms and Conditions – State of Tennessee: Attachment C reflects the special
terms and condition relative to the State of Tennessee.
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Tennessee PA Lease Terms for NASPO ADSPO16-169901 

In this Government Product Lease Agreement (the “Lease”), 
the words “You” and “Your” mean the lessee, which is the 
entity that is identified as the Customer on the Government 
Product Lease Agreement Order Form (“Order Form”). “We,” 
“Us” and “Our” mean the lessor, Neopost USA Inc. “Supplier” 
refers to either Neopost USA Inc., or any other third party 
that has manufactured, or is providing services related to, the 
Products. 
1. Lease of Products. THIS LEASE IS UNCONDITIONAL
AND NON-CANCELABLE (except as provided in Section 24,
below) during the Initial Term (as defined below). You agree to
lease from Us the equipment, embedded software, Software,
services and other products listed on the Order Form, together
with all existing accessories, embedded software programs,
attachments, replacements, updates, additions and repairs,
(collectively the “Products”) upon the terms stated herein. For
the avoidance of doubt, postage meters for use in mailing
machines are excluded from the definition of Products. The
term “Software” means any software that is subject to this
Lease, other than software programs that are embedded in the
hardware. Software is subject to the additional terms as may
be provided by the Supplier.
2. Promise to Pay. You promise to pay to Us the lease
payment shown on the Order Form (“Lease Payment”) in
accordance with the payment schedule set forth thereon, plus
all other amounts stated in this Lease.
3. Initial Term; Renewal. The Initial Term of this Lease will
begin on the date the Products are installed and will continue for
the number of months shown on the Order Form (“Initial Term”).
No terms and conditions contained or referenced in the Order
Form, including any terms and conditions referenced via a URL
listing, shall apply to You. Unless, at least ninety (90) days before
the end of the Initial Term, you provide written notice of Your
intent to terminate this Lease, this Lease will automatically renew
on a month-to-month basis, except as prohibited by law (each a
“Renewal Period”). The amount You pay for the Products will
remain unchanged during each Renewal Period. We will not notify
You that the Initial Term or any Renewal Period is ending. You
may terminate this Lease at the conclusion of any Renewal
Period by giving Us thirty (30) days prior written notice of Your
intent to do so. If You notify Us in writing that You intend to
terminate the Lease, as set forth above, You shall return the
Products pursuant to Section 12 of this Lease.
4. Payments. Lease Payments, and other charges provided
for herein, are payable in arrears periodically as stated on the
Order Form. You agree to make Lease Payments to Us at the
address specified on Our invoices, or at any other place
designated by Us within thirty (30) days of the date of Our
invoice.
5. Delivery and Location of Products. The Products will
be delivered to You at the installation address specified on the
Order Form (“Installation Address”) or, if no such location is
specified, to Your billing address. Your acceptance of the
Products occurs upon delivery of the Products. You shall not
remove the Products from the Installation Address unless You
first get Our written permission to do so.
6. Ownership, Use, and Maintenance of Products. We
will own and have title to the Products during the Lease. You
agree that the Products are and shall remain Our personal
property. You authorize Us to record (and amend, if
appropriate) a UCC financing statement to protect Our
interests. You represent that the Products will be used solely
for commercial purposes and not for personal, family or
household purposes. At Your own cost, You agree to
maintain the Products in accordance with the applicable
operation manuals and to keep the Products in good working
order, ordinary wear and tear excepted.

7. Assignment of Supplier’s Warranties. We hereby
assign to You any warranties relating to the Products that We
may have received from the Supplier.
8. Relationship of the Parties. You agree that You, not We,
selected the Products and the Supplier, and that We are a
separate company from the Supplier and that the Supplier is
not Our agent. IF YOU ARE A PARTY TO ANY POSTAGE METER
RENTAL, MAINTENANCE, SERVICE, SUPPLIES OR OTHER
CONTRACT WITH ANY SUPPLIER, WE ARE NOT A PARTY
THERETO, AND SUCH CONTRACT IS NOT PART OF THIS LEASE
(EVEN THOUGH WE MAY, AS A CONVENIENCE TO YOU AND
THE SUPPLIER, BILL AND COLLECT MONIES OWED BY YOU TO
THEM).
9. Default. You will be in default under this Lease if You fail to
pay any amount within ten (10) days of the due date or fail to
perform or observe any other obligation in this Lease. If You
default, We may, without notice to You, do any one or more of
the following, at Our option, concurrently or separately: (A)
cancel this Lease; (B) require You to return the Products
pursuant to Section 12 below; (C) take possession of and/or
render the Products unusable, and for such purposes You
hereby authorize Us and Our designees to enter Your premises,
with prior reasonable notice or other process of law; and (D)
require You to pay to Us, on demand as liquidated damages and
not as a penalty, an amount equal to the sum of: (i) all Lease
Payments and other amounts then due and past due; (ii) all
remaining Lease Payments for the then-current term, together
with any taxes due or to become due during such term (which
You agree is a reasonable estimate of Our damages); and (iii) in
the event that You failed to promptly return the Products to Us,
an amount equal to the remaining value of the Products at the
end of the then- current term, as reasonably determined by Us.
We are not required to re-lease or sell the Products if We
repossess them. These remedies shall be cumulative and not
exclusive, and shall be in addition to any and all other remedies
available to Us.
10. Reserved.

11. Loss; Damage. You shall bear the risk of loss and damage to
the Product(s) during the Initial Term and any Renewal Period.
12. Return of Products. You are required to return such
Products under this Lease. In such a case, at the end of the
Lease, You shall, after receiving an Equipment Return
Authorization (“ERA”) number from Us, promptly send the
Products, at Your expense plus shipping and handling costs, to
any location(s) that We designate in the contiguous United
States. The Products must be properly packed for shipment
with the ERA number clearly visible, freight prepaid and fully
insured, and must be received in good condition, less normal
wear and tear.
13. Assignment. YOU SHALL NOT SELL, TRANSFER,
ASSIGN, SUBLEASE, PLEDGE OR OTHERWISE ENCUMBER
(COLLECTIVELY, “TRANSFER”) THE PRODUCTS OR THIS
LEASE IN WHOLE OR IN PART.
14. Disclaimer of Warranties. WE MAKE

NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS 
OR IMPLIED, REGARDING ANY MATTER WHATSOEVER, 
INCLUDING, BUT NOT LIMITED TO, THE SUITABILITY OF THE 
PRODUCT(S), ITS CONDITION, ITS MERCHANTABILITY, ITS 
FITNESS FOR A PARTICULAR PURPOSE, ITS FREEDOM FROM 
INFRINGEMENT, OR OTHERWISE. WE PROVIDE THE PRODUCTS 
TO YOU “AS IS,” “WHERE IS” AND “WITH ALL FAULTS.” 
15. Limitation of Liability. WE SHALL NOT BE LIABLE TO YOU
AND YOU SHALL NOT MAKE A CLAIM AGAINST US FOR ANY
LOSS, DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIAL
OR PUNITIVE DAMAGES), OR EXPENSE OF ANY KIND ARISING
DIRECTLY OR INDIRECTLY FROM THE DELIVERY,
INSTALLATION, USE, RETURN, LOSS OF USE, DEFECT, PAAttachment A - Lease Agreement 10.31.17 



MALFUNCTION, OR ANY OTHER MATTER RELATING TO THE 
PRODUCTS (COLLECTIVELY, “PRODUCT MATTERS”). 
NOTWITHSTANDING ANY OTHER PROVISION OF THIS LEASE, 
EXCEPT FOR DIRECT DAMAGES RESULTING FROM PERSONAL 
INJURY OR DAMAGE TO TANGIBLE PROPERTY CAUSED BY OUR 
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, THE 
MAXIMUM OUR LIABILITY TO YOU FOR DAMAGES HEREUNDER 
SHALL NOT EXCEED THE TOTAL OF THE AMOUNTS PAID TO US 
HEREUNDER BY YOU. Notwithstanding the above, any 
limitation of liability is subject to the provisions of Tenn. Code 
Ann. §12-3-701. 
16. Notice. All notices related to this Lease to Us

shall be made by You, or an attorney representing You.
Notice of non-renewal of this Lease shall be made as
outlined in Section 3 herein by calling 1-800-NEOPOST
(636-7678). All other notices, requests and other
communications hereunder shall be in writing and sent to:
Neopost USA Inc., 478 Wheelers Farms Road, Milford, CT
06461 (“Notice Address”). Such notices shall be considered
given when: (i) delivered personally, or (ii) sent by commercial
overnight courier with written confirmation of delivery. In the
event that We do not accept Your offer to enter this Lease, then
You have the right to a written statement that specifies the
reasons that Your offer was not accepted. You can request such
a statement by writing to Us at the Notice Address.
17. Integration. The Lease represents the final and only

agreement between You and Us. There are no unwritten oral
agreements between You and Us. The Lease can be changed
only by a written agreement between You and Us. Any
additional terms and conditions referenced on any Purchase
Order shall be void and have no effect on this Lease.
18. Severability. In the event any provision of this Lease

shall be deemed to be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions
shall not in any way be affected or impaired thereby. The
parties agree to replace any invalid provision with a valid
provision, which most closely approximates the intent and
economic effect of the invalid provision.
19. Waiver or Delay. A waiver of any default hereunder

or of any term or condition of this Lease shall not be deemed
to be a continuing waiver or a waiver of any other default or
any other term or condition, but shall apply solely to the
instance to which such waiver is directed. We may accept
late payments, partial payments, checks, or money orders
marked “payment in full,” or with a similar notation, without
compromising any rights under this Lease.
20. Survival of Obligations. Your obligations under this

Lease shall survive any expiration or termination of any
government procurement contract that may be related to it.
Any obligations and duties which by their nature extend
beyond the expiration or termination of this Lease shall
survive the expiration or termination of this Lease.
21. Choice of Law; Venue. This Lease shall be governed

under the laws of the State of Tennessee.
22. Reserved.
23. Reserved.
24. Termination.

24.1 Non-Appropriation. 
a. You warrant and represent that You intend

to enter into this Lease for at least the entire Initial Term and 
that You are doing so for an essential government purpose. 
You agree that, prior to the expiration of the Initial Term, you 
shall not terminate this Lease in order to obtain the same or 
similar Products from another vendor. 

b. You may terminate this Lease at the end
of Your current fiscal year, or at the end of any subsequent 
fiscal year, if appropriated funds are not available to You for  

the Lease Payments that will be due in the next fiscal year. In 
the event of such a non-appropriation, then You shall provide 
written notice to Us that states: 

Sufficient funds have not been and will 
not be appropriated for the remaining 
payments due under the Lease. I 
confirm that we will not replace the 
Products with similar equipment from 
any other party in the succeeding fiscal 
year. 

24.2 Termination for Breach: You may terminate 
this Lease without further payment obligations if we breach any 
of our obligations under this Lease; provided, however, you 
shall provide written notice to us, and we will then have thirty 
(30) days to cure such breach. If the breach is not cured within
this thirty (30) day period, you may immediately terminate this
Lease.
25. Additional Postage Meter Terms. If the Products require
a postage meter, then You agree that Neopost USA’s Postage
Meter Rental Agreement shall govern your rental of such
postage meter.

POSTAGE METER RENTAL AGREEMENT 

1. Incorporation of Certain Terms. Customer
acknowledges that: (i) it has entered a Government Product
Lease Agreement with Neopost USA Inc. (the “Lease”); and (ii)
if the Products that are subject to the Lease includes a mailing
machine, then the terms of this Postage Meter Rental
Agreement (“Rental Agreement”) shall govern its rental of the
Postage Meter (as defined below) for such machine. Any
defined terms in the Lease shall have the same meanings in
this Rental Agreement, except that “We,” “Us,” and “Our,”
refers to Neopost USA Inc., and any reference to “Products”
shall refer to the Postage Meter. Sections 11, 12 and 14
through 25 of the Lease are hereby incorporated into this
Rental Agreement, except that any reference in those sections
to the “Lease” refer to this Rental Agreement.
2. Provisions as to Use. You acknowledge that: (i) as
required by United States Postal Service (“USPS”) regulations,
the postage meter(s) identified on the Order Form (the “Postage
Meter”) is being rented to You and that it is Our property; (ii)
the Postage Meter will be surrendered by You upon demand by
Us; (iii) You are responsible for the control and use of the
Postage Meter; (iv) You will comply with all applicable laws
regarding Your use or possession of the Postage Meter; (v) the
use of the Postage Meter is subject to the conditions established
from time to time by the United States Postal Service; and (vi)
the Postage Meter is to be used only for generating an indicia to
evidence the prepayment of postage and to account for postal
funds. It is a violation of Federal law to misuse or tamper with
the Postage Meter and, if You do so, We may terminate this
Rental Agreement upon notice to You.
3. Rental Fee, Term, and Taxes. The rental fee for the
Postage Meter rental during the Initial Term is included in the 
Lease Payment. For each Renewal Term, You agree to pay Our 
then-current fee for the Postage Meter rental. The Postage Meter 
rental fee does not include the cost of consumable supplies. The 
term of the rental shall be equal to the term of the Lease and is 
NON-CANCELABLE during the Initial Term of the Lease. You 
agree that you will return the Postage Meter at the end of the 
Lease term and that You will do so in the manner set forth in 
Section 12 of the Lease. Furthermore, You agree that if you fail 
to return a postage meter within thirty (30) days of 

PA Attachment A - Lease Agreement 10.31.17 



receipt of the Equipment Return Authorization from Us, then 
You will pay a postage meter replacement fee of one thousand 
dollars ($1,000). 
4. Postage Meter Maintenance, Inspections, and
Location. We will keep the Postage Meter in good working
condition during the term of this Rental Agreement. The
United States Postal Service regulations may require Us to
periodically inspect the Postage Meter. You agree to cooperate
with Us regarding such inspections. We may, from time to
time, access and download information from Your Postage
Meter to provide Us with information about Your postage
usage and We may share that information with Our
distributors and other third parties and You hereby authorize
Us to do so. You agree to promptly update Us whenever there
is any change in Your name, address, telephone number, the
licensing post office, or the location of the Postage Meter.
5. Postage Advances. We do not sell postage. In the
event You require an emergency advance for postage, We,
at Our sole discretion, may advance You money to reset the
Postage Meter. If We do provide such an advance, You
agree to repay Us within five (5) days from the time of such
advance: (i) the amount of the emergency advance; and (ii)
the then-current advance fee.
6. Default. In the event You fail to perform in accordance
with the terms set forth in this Rental Agreement, or any other
Agreement with Us or any of Our affiliates, then We may,
without notice: (i) repossess the Postage Meter(s); (ii) disable
the Postage Meter; (iii) immediately terminate this Rental
Agreement; and (iv) pursue any remedies available to Us at
law or in equity. Furthermore, upon the return of the Postage
Meter, You hereby authorize Us to offset any amount of
postage remaining in the Postage Meter, prior to any refund to
You, against any amount due to Us or any of Our affiliates.
These remedies shall be cumulative and not exclusive, and
shall be in addition to any and all other remedies available to
Us.
7. Rate Updates.

A. Maintenance of Postal Rates. It is Your sole
responsibility to ensure that correct amounts are
applied as payment for mailing and shipping
services. We shall not be responsible for returns for
delivery delays, refusals, or any other problems
caused by applying the incorrect rate to mail or
packages.

B. Rate Updates with Online Services. If the Order
Form indicates that You are enrolled in Our Online
Services program, then We will make available
periodic updates for Your covered Products and/or
Postage Meter, including updates to maintain
accurate USPS rates for the USPS services that are
compatible with such Products or Postage Meter.
The rate updates that are offered with Our
Online Services program are only available for
products that are Integrated (as defined
below) into Your mailing machine. For the
purposes of this section, “Integrated” means that
the covered hardware cannot properly operate on a
stand-alone basis and it has been incorporated into
the mail machine. Products that are not Integrated
including, but not limited to, all Software and scales
with “ST-77,” or “SE” in the model number will not
receive updated rates as part of Our Online Services
program (collectively “Excluded Products”).

C. Rate Updates with Rate Change Protection and
Software Advantage. If You have any of Our Excluded
Products, You may have elected to purchase Rate
Change Protection (“RCP”) from Us for Your hardware

products or Software Advantage for Your Software. If the 
Order Form indicates that You have selected RCP or 
Software Advantage, We will make available e the 
following updates for Your covered Products or Software: 
(i) updates to maintain accurate rates for the services
offered by the USPS and other couriers that are
compatible with Your covered Products or Software; and
(ii) updates for major zip or zone changes that are
compatible with Your covered Products or Software. If
any reprogramming is required because You have moved
the Products or Postage Meter to a new location, none of
the services described in this Section cover the cost to do
so. If You have not selected RCP or Software Advantage,
You agree that We may send You periodic rate updates
as needed and You agree to either: (i) promptly pay the
then-current price for such update; or (ii) return the
unused, update to Us within ten (10) business days of
receiving it. Customers with an outstanding Accounts
Receivable balance may not receive a rate update until
the open balance is resolved.

8. United States Postal Service Acknowledgement of
Deposit Requirement. By signing this Postage Meter Rental
Agreement, You acknowledge and agree that You have read the
United States Postal Service Acknowledgement of Deposit (the
“Acknowledgement”) and will comply with its terms and
conditions, as it may be amended from time to time.
9. Additional United States Postal Service Terms.

A. By signing this Postage Meter Rental Agreement, You
acknowledge that You are also entering into an
Agreement with the United States Postal Service
(“USPS”) in accordance with the Domestic Mail Manual
(“DMM”) 604.4, Postage Payment Methods, Postage
Meters and PC Postage Products (collectively, “Postage
Evidencing Systems” or “PES”) and accept responsibility
for control and use of the PES contained therein.

B. You also acknowledge You have read the DMM 604.4,
Postage Payment Methods, Postage Meters and PC
Postage Products (Postage Evidencing Systems) and
agree to abide by all rules and regulations governing
its use.

C. Failure to comply with the rules and regulations
contained in the DMM or use of the PES in any
fraudulent or unlawful scheme or enterprise may result
in the revocation of this Rental Agreement.

D. You further acknowledge that any use of this PES that
fraudulently deprives the USPS of revenue can cause
You to be subject to civil and criminal penalties
applicable to fraud and/or false claims against the
United States. The submission of a false, fictitious or
fraudulent statement can result in imprisonment of up
to five (5) years and fines 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 (3 U.S.C.
3802).

E. You further understand that the rules and regulations
regarding use of this PES as documented in the USPS
Domestic Mail Manual may be updated from time to
time by the USPS and it is Your obligation to comply
with any current or future rules and regulations
regarding its use.

F. You are responsible for immediately reporting (within
seventy-two hours or less) the theft or loss of the
postage meter that is subject to this Rental
Agreement. Failure to comply with this notification
provision in a timely manner may result in the denial
of refund of funds remaining on the postage meter at
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the time of the loss or theft. 

MAINTENANCE AGREEMENT 

1. Incorporation of Certain Terms. You acknowledge
that You have entered a Government Product Lease
Agreement with Neopost USA Inc. (the “Lease”). Any
defined terms in the Lease shall have the same meanings in
this Maintenance Agreement, except that “We,” “Us,” and
“Our,” refer to Neopost USA Inc. Sections 13 through 24 of
the Lease are hereby incorporated into this Maintenance
Agreement, except that any reference in those sections to
the “Lease” refers to this Maintenance Agreement.
2. Neopost’s Terms and Conditions for Maintenance
Services. If the Order Form indicates that You have
purchased maintenance services, then Neopost USA Inc., or
one of its affiliates, will provide maintenance services for the
Products in accordance with Neopost USA Inc.’s maintenance
terms as outlined below and at the pricing for the level of
maintenance services that You have purchased. Those
services will be provided for the entire term of the Lease and
are NON-CANCELABLE during the Initial Term of the Lease.
Notwithstanding the foregoing, maintenance services
are not available on HD Office Printer Series products.
2. Auto Ink Program. If the Order Form indicates that You
have elected to participate in Our Auto Ink Program (the
“Program”), then you hereby authorize Us to ship You a new
ink cartridge for the Product whenever the Product indicates
that the then-current ink cartridge reaches twenty percent
(20%) of its capacity. You authorize Us to charge the then-
current fee for such cartridge (plus applicable taxes and
shipping charges) to Your NeoFunds or TotalFunds Account,
You may opt out of the Program at any time by sending an
email to CIMneworders@neopost.com.

3. WHAT’S COVERED?
Maintenance services, as described herein, will be provided for
the Products at the Delivery Location. Neopost agrees to
provide the parts and labor associated with the ordinary
maintenance of the Products as required due to normal wear
and tear ("Maintenance Services"). Unless Customer has
purchased PremierPlus maintenance service, Maintenance
Services do not include consumable parts and/or wearable
parts as defined by Neopost. Supplies (i.e. ink, roll tape,
labels, etc.) are not included in Maintenance Services.
Maintenance Services may also include preventative
maintenance and inspections from time to time, as determined
by Neopost. Neopost may, at its option, designate a third
party to provide Maintenance Services. Neopost, in its sole
discretion, may service the Products by replacing it with new,
or like-new Products; provided that such replacement products
are substantially similar to the Products. Maintenance Services
will be provided during normal business hours.  Any parts that
are replaced by Neopost while performing Maintenance
Services become the property of Neopost.

WHAT ARE THE FEES AND WHEN ARE THEY DUE? 
If the Products are being leased from MailFinance Inc. and the 
Maintenance Fee has been included in the lease payment 
amount ("Leased Products"), then Maintenance Services will 
be provided at no extra cost, except for the Additional Charges 
(as defined below), for the Initial Term of the lease. Customer 
shall commence paying for the Maintenance Services on 
Leased Products, where Maintenance Fees are included in the 
lease payment, on the date the lease commences. During any 
Renewal Term, Customer agrees to pay the then-current fee 
for Maintenance Services. 

• Other Fees:
In addition to the Maintenance Fees, Customer agrees to pay :
(a) for labor, parts, and expenses for maintenance or repair
that is part of an Excluded Service (as defined below); (b) for
travel expenses for any on-site maintenance services that in

the opinion of Neopost is not deemed necessary; and  (c) an 
increased Maintenance Fee for Products that are regularly used 
by more than one shift of personnel per business day  
(collectively "Additional Charges"). All Additional Charges shall 
be at Neopost's then-current published rates for time and 
materials. Charges for labor shall include travel expenses 
(including travel time, gas, tolls, mileage, etc.).   

All payments for Maintenance Services and Additional Charges 
are nonrefundable. Neopost may adjust the Maintenance Fees 
at the end of the Initial Maintenance Term (as defined below) 
and any renewal term. 

WHAT IS THE TERM OF THE MAINTENANCE SERVICES? 
The term of the Maintenance Services for Leased Products will 
be equal to the term of the lease as specified in the 
Agreement. 

HOW DO I REQUEST MAINTENANCE SERVICE? 
In order to receive Maintenance Services on the Products, the 
Customer must notify Neopost of a need for service by 
contacting Neopost in the manner directed by Neopost. 
Neopost may, at its sole discretion, attempt to resolve 
Products performance issues over the telephone. If Neopost 
determines that on-site service is necessary, Neopost shall 
provide such on-site service in accordance with the terms set 
forth herein. 

WHAT’S NOT COVERED BY THE NEOPOST MAINTENANCE 
PROGRAM? 
Maintenance Services do not include: 

• De-installation of the Products, or moving the
Products (however these services are available for an
additional fee);
• Services provided before 8:00 a.m. or after 5:00
p.m. local time based on the location of the Products
(however service is available outside of those hours for an
additional fee);
• Maintenance or repairs made necessary by the failure
of Customer maintain or use the Products in conformance
with Neopost’s specifications;
• Maintenance or repairs made necessary by changes
in the design of the Products made by Customer or
mechanical, electrical, or electronic interconnections, or the
attachment of other parts or components to the Products by
Customer;
• Maintenance or repairs made necessary by accidents
or natural disasters;
• Maintenance or repairs made necessary by the
negligence of Customer;
• Maintenance or repairs made necessary by the
unauthorized maintenance by Customer or any third party
other than Neopost or its authorized service representatives;
• Damage or repair necessitated by relocation of the
Products not conducted by Neopost;
• Maintenance or repairs made necessary because
Customer has exceeded the published performance
specifications or recommended monthly volume limits for the
Products;
• Maintenance or repairs made necessary by
Customer’s use of parts, consumables, or other supplies that
do not comply with Neopost’s specifications;
• Recovery of any customer data stored within Neopost
Products or the maintaining of any back-up data;
• Rebuilding or major overhauls which Neopost
determines are necessary ("Reconditioning").
All of the foregoing are "Excluded Services." Excluded Services
also include operator training beyond the initial training
provided by Neopost and application configuration and set-up.
In the event Customer requests Neopost to perform an
Excluded Service, Customer shall pay Neopost its then-current
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hourly rate for those services (including travel time), as well 
as Neopost’s then-current price for any parts required in 
connection with such services. 

WHAT OTHER RESPONSIBILITIES DO I HAVE? 
 
CUSTOMER’S MAINTENANCE OBLIGATIONS: Customer agrees 
to maintain the Products in accordance with Neopost’s 
published specifications. Except as specified and approved by 
Neopost, Customer shall not perform, or permit third parties to 
perform maintenance or repair on the Products. 
 
COPIES OF DATA: Customer is solely responsible for all data 
stored on the Products and making copies of all such data prior 
to Neopost performing Maintenance Services. 
 
USE OF NEOPOST SUPPLIES: If the Customer uses other than 
Neopost supplies, and if such supplies are defective or 
unacceptable for use in Neopost machines and cause 
abnormally frequent service calls or service problems, then 
Neopost may, at its option, assess a surcharge or terminate 
the Maintenance Services. In this event, the Customer may be 
offered service on a "Per Call" basis based upon published 
rates. It is not a condition of this Agreement, however, that 
the Customer uses only Neopost authorized supplies. 
 
ENVIRONMENT/ELECTRICAL: Customer shall provide a suitable 
environment for Products as specified by the manufacturer. In 
order to insure optimum performance by the Neopost 
Products, it is mandatory that specific models be plugged into 
a dedicated line and that they comply with manufacturer 
electrical specifications. 
 
COMPLETE SYSTEM COVERAGE: All Neopost components 
(hardware and software) used in a system must be covered 
under Maintenance Services ("Complete System Coverage"). 
For example, a customer may not obtain Maintenance Services 
only for a mailing machine if it is used with a separate scale. 
In that case, the Customer would also need to purchase 
Maintenance Services for the scale. If a customer refuses to 
obtain Complete System Coverage, Neopost may terminate 
the Maintenance Services on any Product that is otherwise 
covered by such Maintenance Services. 
 
ACCESS TO PRODUCTS: Customer shall allow Neopost full and 
free access to the Products and the use of necessary data 
communications facilities and equipment at no charge to 
Neopost. 
 
PRODUCT MODIFICATIONS: Customer shall not cause 
modifications or interconnections to be made, or accessories, 
attachments, or features to be added to the Products without 
Neopost's prior written approval. 

WHAT ELSE DO I NEED TO KNOW? 
Neopost may terminate the Maintenance Services, upon 
written notice to Customer, if: 
• Customer defaults on any payment due under this 
Agreement; 
• The Products exceed the maximum monthly or 
lifetime cycle counts for such Products; 
• The Products are modified, damaged, altered or 
serviced by personnel other than the Neopost  Authorized 
Personnel; 
• Parts, accessories, consumables, supplies, or 
components not meeting machine specifications are used 
with the Products; 
• Customer refuses to obtain Complete System 
Coverage; 
• Any services are necessary because Customer has 
done (or failed to do) something that requires the 
performance of an Excluded Service; 

• Customer decides not to proceed with any 
Reconditioning that is deemed necessary by Neopost.  
Furthermore, if the Products are being leased, this Agreement 
shall automatically terminate as to any Products covered by 
the lease on the date such lease expires or is terminated. 
 

ONLINE SERVICES AND SOFTWARE AGREEMENT 

1. Incorporation of Certain Terms. You acknowledge that 
You have entered a Government Product Lease Agreement 
with Neopost USA Inc. (the “Lease”). Any defined terms in the 
Lease shall have the same meanings in this Online Services 
and Software Agreement (“OSS Agreement”), except that 
“We,” “Us,” and “Our,” refer to Neopost USA Inc. Sections 13 
through 24 of the Lease are hereby incorporated into this OSS 
Agreement, except that any reference in those sections to the 
“Lease” refer to this OSS Agreement. 
2. License Grant and Additional Terms. In exchange for 
the license fees that are included in Your Lease Payment, We 
hereby grant to You a nonexclusive, nontransferable license to 
use the Software products, including related documentation, 
described on the Order Form solely for Your own use on or 
with the Products. You warrant and represent that You will not 
sell, transfer, disclose or otherwise make available such 
Software products or copies thereof to third parties; provided, 
however, that the Software products may be used by Your 
employees or independent contractors using the Products. No 
title or ownership of the Software products or any portion 
thereof is transferred to You. You acknowledge and agree that 
there may be additional terms and conditions that apply to 
Your use of any Software provided by Us. Such terms may be  



provided with the Software. 
3. Software Support. Unless otherwise specified in the
applicable Software terms, if You have purchased support for
the Software, We will provide the following for a period of one
(1) year: (i) software updates and, if applicable, carrier rate
updates that keep You current and compliant with supported
carrier rates, fees, zone schedules, label, barcode and forms
changes; (ii) updates to the Software; (iii) corrective bug fixes
as released; and (iv) technical support for the Software
(collectively “Software Maintenance”). At the conclusion of
each year of Software Maintenance, the Software Maintenance
will automatically renew for additional one-year periods at Our
then-current fee for such services unless you give us at least
sixty (60) days prior written notice that you wish to cancel the
Software Maintenance. You acknowledge that the Software
may fail to comply with applicable regulations if you do not
have Software Maintenance and that We shall not have any
liability in connection with any such failure. If You allow the
Software Maintenance to lapse, You may reinstate such
services; provided that you pay all fees that would have been
due from the expiration of Your last Software Maintenance
period through the reinstatement date, plus a 15%
administrative surcharge.
4. Use of Websites. Neopost USA Inc. and/or any of Our
affiliates, suppliers, from time to time, make certain websites
available to You in order to provide You with certain services
(“Websites”). If You access any such Websites, You
acknowledge and agree that Your use of the Website is
subject to the terms of use and/or license terms in effect at
the time You use the Website. Such terms are available on
the Websites for Your review. You acknowledge and agree
that such terms may be supplemented and modified from
time to time (“Supplemental Terms”). Your use of a Website
after Supplemental Terms have been issued will signify Your
acceptance of those terms. In the event of a conflict between
the terms of this OSS Agreement and the Supplemental
Terms, the Supplemental Terms shall control.
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Tennessee PA Product Purchase Terms for NASPO 
ADSPO16-169901 

In this Product Purchase Agreement (the “Purchase 
Agreement”), the words “You” and “Your” mean the entity 
that is the Customer identified on the Product Purchase 
Agreement order form (“Order Form”). “We,” “Us” and “Our” 
mean the seller, Neopost USA Inc. (“Neopost”). 
1. Purchase of Products. You agree to purchase from Us
the hardware products, software licenses and services listed
on the Order Form, together with all existing accessories,
attachments, replacements, and additions (collectively the
“Products”) upon the terms stated herein. For the avoidance
of doubt, postage meters for use in mailing machines are
excluded from the definition of Products. This Purchase
Agreement is binding on You as of the date You sign it. This
Purchase Agreement is not binding on Us until We sign it or
until the Products are shipped, whichever happens first.
2. Payment Terms. You promise to pay to Us the amounts
shown on the Order Form, plus all other amounts stated
herein. Payment is due thirty (30) days after the date of Our
invoice. We may charge You interest on any unpaid amounts
in accordance with the Tennessee Prompt Pay Act. In
addition, if any check is dishonored, You shall pay Us Our
then-current fee for checks returned unpaid.
3. Shipping; Delivery; and Security Interest. Products
shall be shipped from Our shipping dock, freight collect to the
Installation Address specified on the Order Form or, if no such
location is specified, to Your Billing Address. Your acceptance of
the Products occurs upon delivery of the Products. Title and risk
of loss shall pass to You upon delivery to the first common
carrier. You will pay all costs relating to transportation,
delivery, duties, and insurance. You hereby grant to Us a
purchase money security interest covering each shipment of
Products made hereunder (and any proceeds thereof) in the
amount of Our invoice until payment in full is received by Us.
4. Warranty. We warrant that the Products shall be free
from defects in material and workmanship for ninety (90)
days after delivery.
5. Reserved.
6. Disclaimer of Warranties. EXCEPT AS EXPRESSLY
STATED HEREIN, WE MAKE NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED,
REGARDING ANY MATTER WHATSOEVER, INCLUDING, BUT
NOT LIMITED TO, THE SUITABILITY OF THE PRODUCTS,
POSTAGE METER, SOFTWARE, HARDWARE, OR SERVICE, OR
THEIR CONDITION, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, FREEDOM FROM INFRINGEMENT, OR
OTHERWISE.
7. Limitation of Liability. IN NO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER PARTY FOR ANY
INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES OF ANY KIND ARISING OUT OF, OR IN
CONNECTION WITH THIS AGREEMENT, WHETHER OR NOT
SUCH PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE. NOTWITHSTANDING ANY OTHER PROVISION OF
THIS PURCHASE AGREEMENT, EXCEPT FOR DIRECT DAMAGES
RESULTING FROM PERSONAL INJURY OR DAMAGE TO
TANGIBLE PROPERTY CAUSED BY OUR GROSS

NEGLIGENCE OR WILLFUL MISCONDUCT, THE MAXIMUM 
OUR LIABILITY TO YOU FOR DAMAGES HEREUNDER SHALL 
NOT EXCEED THE TOTAL OF THE AMOUNTS PAID TO US 
HEREUNDER BY YOU. Notwithstanding the above, any  
limitation of liability is subject to the provisions of Tenn. 
Code Ann. §12-3-701. 
8. Assignment. No right or interest in this Purchase
Agreement may be assigned by You, without Our prior
written consent.
9. Notice. All notices, requests and other communications
hereunder shall be in writing, and shall be addressed to You
or Us, as applicable and shall be considered given when: (i)
delivered personally, or (ii) sent by commercial overnight
courier with written verification receipt.
10. Integration. This Purchase Agreement represents the
final and only agreement between You and Us regarding Your
purchase of the Products. There are no unwritten oral
agreements between You and Us. This Purchase Agreement
can be changed only by a signed, written agreement between
You and Us.
11. Severability. In the event any provision of this Purchase
Agreement shall be deemed to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or
impaired thereby. The parties agree to replace any invalid
provision with a valid provision, which most closely
approximates the intent and economic effect of the invalid
provision.
12. Waiver or Delay. A waiver of any default hereunder or
of any term or condition of this Purchase Agreement shall not
be deemed to be a continuing waiver or a waiver of any
other default or any other term or condition, but shall apply
solely to the instance to which such waiver is directed. We
may accept late payments, partial payments, checks, or
money orders marked “payment in full,” or with a similar
notation, without compromising any rights under this
Purchase Agreement.
13. Choice of Law; Venue; and Attorney’s Fees. This
Purchase Agreement shall be governed under the laws of the
State of Tennessee, without regard to conflicts of law.

POSTAGE METER RENTAL AGREEMENT 

1. Postage Meter Rental. In this Postage Meter Rental
Agreement (the “Rental Agreement”), the words “You” and
“Your” mean the customer named on the Postage Meter
Rental Agreement order form (“Order Form”). “We,” “Us” and
“Our” mean Neopost USA Inc. You agree to rent from Us the
postage meter(s) identified on the Order Form (the “Postage
Meter”) upon the terms stated herein.
2. Provisions as to Use. You acknowledge that: (i) as
required by United States Postal Service regulations, the
Postage Meter(s) is being rented to You and that it is Our
property; (ii) the Postage Meter will be surrendered by You
upon demand by Us; (iii) You are responsible for the control
and use of the Postage Meter; (iv) You will comply with all
applicable laws regarding Your use or possession of the
Postage Meter; (v) the use of the Postage Meter is subject to
the conditions established from time to time by the United
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States Postal Service; and (vi) the Postage Meter is to be used 
only for generating an indicia to evidence the prepayment of 
postage and to account for postal funds. It is a violation of 
Federal law to misuse or tamper with the Postage Meter and, if 
You do so, We may terminate this Rental Agreement upon 
notice to You. 
3. Rental Fee, Payment and Term. The initial rental term 
for the Postage Meter is set forth on the Order Form (“Initial 
Term”). The rental fee for the Initial Term is also set forth on 
the Order Form. The Initial Term of this Rental Agreement will 
begin on the earlier of either the date the Postage Meter is 
installed or five (5) days after the Postage Meter is shipped by 
Us. You promise to pay to Us the amounts shown on the 
Order Form in accordance with the payment schedule set 
forth thereon, plus all other amounts stated on the Order 
Form or in this Rental Agreement. You shall make all 
payments to the address indicated on Our invoice within thirty 
(30) days of the date of Our invoice. A late fee will be charged 
i n accordance with the Tennessee Prompt Pay Act if the 
payment is not made within such period and an additional late 
fee will be charged for each subsequent thirty (30) days that 
the invoice remains unpaid. You agree to pay Us the then-
current fee charged by Our financial institution for checks 
returned unpaid and for ACH direct debit transactions which 
are rejected. You also agree to pay all setting fees and 
charges incurred in connection with the download of funds to 
the Postage Meter. The Postage Meter rental fee does not 
include the cost of consumable supplies. This Rental 
Agreement is NON-CANCELABLE during the Initial Term and 
any Renewal Period (as defined below). Unless, at least ninety 
(90) days before the end of the Initial Term, You: (i) notify Us 
that You intend to return the Postage Meter at the end of the 
Initial Term by calling 1-800- NEOPOST (636-7678); and (ii) 
send written notice to Us in the manner We instruct You when 
You call. This Rental Agreement will automatically renew on a 
quarter-to-quarter basis, except as prohibited by law, at the 
then-current payment amount for such Postage Meter (each a 
“Renewal Period”). We will not notify You that the Initial Term 
or any Renewal Term is ending. You may terminate this 
Rental Agreement at the conclusion of any Renewal Period by 
giving Us thirty (30) days prior written notice of Your intent to 
do so. 
4. Return of Postage Meter and Products. Upon the 
termination of this Rental Agreement, unless directed 
otherwise by Us, You shall, after receiving an Equipment 
Return Authorization (“ERA”) number from Us, promptly send 
the Postage Meter and any other products, at Your expense 
plus shipping and handling costs, to any location(s) that We 
designate in the contiguous United States. The Postage Meter 
must be properly packed for shipment with the ERA number 
clearly visible, freight prepaid and fully insured, and must be 
received in good condition, less normal wear and tear. 
Furthermore, You agree that if you fail to return a postage 
meter within thirty (30) days of receipt of the Equipment 
Return Authorization then You will pay a postage meter 
replacement fee of one thousand dollars ($1,000). 
5. Postage Meter Maintenance, Inspections, and 
Location. We will keep the Postage Meter in good working 
condition during the term of this Rental Agreement. The United 
States Postal Service regulations may require Us to periodically 
inspect the Postage Meter. You agree to cooperate with Us 
regarding such inspections. We may, from time to time, access 
and download information from Your Postage Meter to provide 
Us with information about Your postage usage and We may 
share that information with Our distributors and other third 
parties and You hereby authorize Us to do so. You agree to 
promptly update Us whenever there  

is any change in Your name, address, telephone number, the 
licensing post office, or the location of the Postage Meter. 
6. Loss; Damage. You shall: (i) bear the risk of loss and 
damage to the Postage Meter and shall continue performing 
all of Your other obligations hereunder even if the Postage 
Meter becomes damaged or there is a loss. . 
7. Postage Advances. We do not sell postage. In the event 
You require an emergency advance for postage, We, at Our 
sole discretion, may advance You money to reset the Postage 
Meter. If We do provide such an advance, You agree to repay 
Us within five (5) days from the time of such advance: (i) the 
amount of the emergency advance; and (ii) the then-current 
advance fee. 
8. Default. In the event You fail to perform in accordance 
with the terms set forth in this Rental Agreement, or any other 
Agreement with Us or any of Our affiliates, including, but not 
limited to Mailroom Finance, Inc., then We may, upon 30 days 
notice and upon Your failure to cure any such breach: (i) 
repossess the Postage Meter(s); (ii) disable the Postage Meter; 
(iii) immediately terminate this Rental Agreement; and (iv) 
pursue any remedies available to Us at law or in equity. 
Furthermore, upon the return of the Postage Meter, You 
hereby authorize Us to offset any amount of postage 
remaining in the Postage Meter, prior to any refund to You, 
against any amount due to Us or any of Our affiliates. These 
remedies shall be cumulative and not exclusive, and shall be in 
addition to any and all other remedies available to Us. You 
may terminate this Lease if we breach any of our obligations 
under this Lease; provided, however, you shall provide written 
notice to us, and we will then have thirty (30) days to cure 
such breach. If the breach is not cured within this thirty (30) 
day period, you may immediately terminate this Lease. 
9. Rate Updates. 

A. Maintenance of Postal Rates. It is Your sole 
responsibility to ensure that correct amounts are 
applied as payment for mailing and shipping services. 
We shall not be responsible for returns for delivery 
delays, refusals, or any other problems caused by 
applying the incorrect rate to mail or packages. 

B. Rate Updates with Online Services. If the Order Form 
indicates that You are enrolled in Our Online Services 
program, then We will make available periodic 
updates for Your covered products and/or Postage 
Meter, including updates to maintain accurate USPS 
rates for the USPS services that are compatible with 
such products or Postage Meter. The rate updates 
that are offered with Our Online Services 
program are only available for products that are 
Integrated (as defined below) into Your mailing 
machine. For the purposes of this section, 
“Integrated” means that the covered hardware cannot 
properly operate on a stand-alone basis and it has 
been incorporated into the mail machine. Products 
that are not Integrated including, but not limited to, 
all Software and scales with “ST-77,” or “SE” in the 
model number will not receive updated rates as part 
of Our Online Services program (collectively 
“Excluded Products”). 

C. Rate Updates with Rate Change Protection and 
Software Advantage. If You have any of Our Excluded 
Products, You may have elected to purchase Rate 
Change Protection (“RCP”) from Us for Your hardware 
products or Software Advantage for 
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Your Software. If the Order Form indicates that You 
have selected RCP or Software Advantage, We will 
make available the following updates for Your covered 
products or Software: (i) updates to maintain 
accurate rates for the services offered by the USPS 
and other couriers that are compatible with Your 
covered products or Software; and (ii) updates for 
major zip or zone changes that are compatible with 
Your covered products or Software. If any 
reprogramming is required because You have moved 
the products or Postage Meter to a new location, none 
of the services described in this Section cover the cost 
to do so. Customers with an outstanding Accounts 
Receivable balance may not receive a rate update 
until the open balance is resolved. 

10. United States Postal Service Acknowledgement of
Deposit Requirement. By signing this Postage Meter Rental
Agreement, You acknowledge and agree that You have read
the United States Postal Service Acknowledgement of Deposit
(the “Acknowledgement”) and will comply with its terms and
conditions, as it may be amended from time to time.
11. Additional United States Postal Service terms.

A. By signing this Postage Meter Rental Agreement, You
acknowledge that You are also entering into an
Agreement with the United States Postal Service
(“USPS”) in accordance with the Domestic Mail Manual
(“DMM”) 604.4, Postage Payment Methods, Postage
Meters and PC Postage Products (collectively,
“Postage Evidencing Systems” or “PES”) and accept
responsibility for control and use of the PES
contained therein.

B. You also acknowledge You have read the DMM 604.4,
Postage Payment Methods, Postage Meters and PC
Postage Products (Postage Evidencing Systems) and
agree to abide by all rules and regulations governing
its use.

C. Failure to comply with the rules and regulations
contained in the DMM or use of the PES in any
fraudulent or unlawful scheme or enterprise may
result in the revocation of this Rental Agreement.

D. You further acknowledge that any use of this PES that
fraudulently deprives the USPS of revenue can cause
You to be subject to civil and criminal penalties
applicable to fraud and/or false claims against the
United States. The submission of a false, fictitious or
fraudulent statement can result in imprisonment of up
to five (5) years and fines 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 (3 U.S.C.
3802).

E. You further understand that the rules and regulations
regarding use of this PES as documented in the USPS
Domestic Mail Manual may be updated from time to
time by the USPS and it is Your obligation to comply
with any current or future rules and regulations
regarding its use.

F. You are responsible for immediately reporting (within
seventy-two hours or less) the theft or loss of the
postage meter that is subject to this Rental
Agreement. Failure to comply with this notification
provision in a timely manner may result in the denial
of refund of funds remaining on the postage meter at
the time of the loss or theft.

12. Reserved
13. Disclaimer of Warranties. EXCEPT AS EXPRESSLY
STATED HEREIN, WE MAKE NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED,
REGARDING ANY MATTER WHATSOEVER, INCLUDING, BUT
NOT LIMITED TO, THE SUITABILITY OF ANY PRODUCTS OR
POSTAGE METER, ITS CONDITION, ITS MERCHANTABILITY,
ITS FITNESS FOR A PARTICULAR PURPOSE, ITS FREEDOM
FROM INFRINGEMENT, OR OTHERWISE.
14. Limitation of Liability. IN NO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER PARTY FOR ANY
INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES OF ANY KIND ARISING OUT OF, OR IN
CONNECTION WITH, THIS AGREEMENT, WHETHER OR NOT
SUCH PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE. NOTWITHSTANDING ANY OTHER PROVISION OF
THIS RENTAL AGREEMENT, EXCEPT FOR DIRECT DAMAGES
RESULTING FROM PERSONAL INJURY OR DAMAGE TO
TANGIBLE PROPERTY CAUSED BY OUR GROSS NEGLIGENCE
OR WILLFUL MISCONDUCT, THE MAXIMUM OUR LIABILITY TO
YOU FOR DAMAGES HEREUNDER SHALL NOT EXCEED THE
TOTAL OF THE AMOUNTS PAID TO US HEREUNDER BY YOU.
Notwithstanding the above, any limitation of liability is subject
to the provisions of Tenn. Code Ann. §12-3-701.
15. Assignment. No right or interest in this Rental
Agreement may be assigned by You, without Our prior written
consent.
16. Notice. All notices related to this Rental Agreement
to Us shall be made by You, or an attorney representing
You. Notice of non-renewal of this Rental Agreement
shall be made as outlined in Section 3 herein by calling
1-800-NEOPOST (636-7678). All other notices, requests
and other communications hereunder shall be in writing, and
shall be considered given when: (i) delivered personally, or
(ii) sent by commercial overnight courier with written
confirmation of delivery. Written notices to Us shall be sent
to: Neopost USA Inc., 478 Wheelers Farms Road, Milford, CT
06461 (“Notice Address”).
17. Integration. This Rental Agreement represents the final
and only agreement between You and Us regarding Your
acquisition of the Postage Meter and any other products or
services. There are no unwritten oral agreements between
You and Us. This Rental Agreement can be changed only by a
signed, written agreement between You and Us.
18. Severability. In the event any provision of this Rental
Agreement shall be deemed to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or
impaired thereby. The parties agree to replace any invalid
provision with a valid provision, which most closely
approximates the intent and economic effect of the invalid
provision.
19. Waiver or Delay. A waiver of any default hereunder or of
any term or condition of this Rental Agreement shall not be
deemed to be a continuing waiver or a waiver of any other
default or any other term or condition, but shall apply solely to
the instance to which such waiver is directed. We may accept
late payments, partial payments, checks or money orders
marked “payment in full,” or with a similar notation, without
compromising any rights under this Rental Agreement.
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20. Choice of Law; Venue; and Attorney’s Fees. This
Rental Agreement shall be governed under the laws of the
State of Tennessee, without regard to conflicts of law.

MAINTENANCE AGREEMENT 

1. Incorporation of Certain Terms. You acknowledge that
You have entered a Product Purchase Agreement with Neopost
USA Inc., or one of its affiliates (“Purchase Agreement”). Any
defined terms in the Purchase Agreement shall have the same
meanings in this Maintenance Agreement. Sections 5 through
13 of the Purchase Agreement are hereby incorporated into this
Maintenance Agreement, except that any reference in those
sections to the “Purchase Agreement” refer to this Maintenance
Agreement

2. Neopost’s Terms and Conditions for Maintenance
Services. If the Order Form indicates that You have
purchased maintenance services, then Neopost will provide
maintenance services for the Products for twelve (12) months
(the “Initial Maintenance Term”) in accordance with Neopost’s
maintenance terms as outlined below and at the pricing for the
level of maintenance services that You have purchased. At the
end of the Initial Maintenance Term, each year We will send
You an invoice for an additional year of maintenance services.
By paying such invoice, You agree to continue the
maintenance service in accordance with this Maintenance
Agreement. All
maintenance payments are non-refundable.
Notwithstanding the foregoing, maintenance services
are not available on HD Office Printer Series products.
3. Auto Ink Program. If the Order Form indicates that
You have elected to participate in Our Auto Ink Program
(the “Program”), then you hereby authorize Us to ship You
a new ink cartridge for the Product whenever the Product
indicates that the then-current ink cartridge reaches
twenty percent (20%) of its capacity. You authorize Us to
charge the then- current fee for such cartridge (plus
applicable taxes and shipping charges) to Your NeoFunds
or TotalFunds Account, You may opt out of the Program at
any time by sending an email to
CIMneworders@neopost.com.

4. WHAT’S COVERED?
Maintenance services, as described herein, will be provided
for the Products at the Delivery Location. Neopost agrees to
provide the parts and labor associated with the ordinary
maintenance of the Products as required due to normal wear
and tear ("Maintenance Services"). Unless Customer has
purchased PremierPlus maintenance service, Maintenance
Services do not include consumable parts and/or wearable
parts as defined by Neopost. Supplies (i.e. ink, roll tape,
labels, etc.) are not included in Maintenance Services.
Maintenance Services may also include preventative
maintenance and inspections from time to time, as
determined by Neopost. Neopost may, at its option,
designate a third party to provide Maintenance Services.
Neopost, in its sole discretion, may service the Products by
replacing it with new, or like-new Products; provided that
such replacement products are substantially similar to the
Products. Maintenance Services will be provided during
normal business hours.  Any parts that are replaced by
Neopost while performing Maintenance Services become the
property of Neopost.

WHAT ARE THE FEES AND WHEN ARE THEY DUE? 
Customer shall commence paying for the Maintenance Services 
on upon delivery of the Products. All fees for Maintenance 
Services ("Maintenance Fees") on purchased Products are 
invoiced annually, in advance. 

• Other Fees:
In addition to the Maintenance Fees, Customer agrees to
pay : (a) for labor, parts, and expenses for maintenance or
repair that is part of an Excluded Service (as defined
below); (b) for travel expenses for any on-site
maintenance services that in the opinion of Neopost is not
deemed necessary; and  (c) an increased Maintenance Fee
for Products that are regularly used by more than one shift
of personnel per business day  (collectively "Additional
Charges"). All Additional Charges shall be at Neopost's
then-current published rates for time and materials.
Charges for labor shall include travel expenses (including
travel time, gas, tolls, mileage, etc.).

All payments for Maintenance Services and Additional Charges 
are nonrefundable. Neopost may adjust the Maintenance Fees 
at the end of the Initial Maintenance Term (as defined below) 
and any renewal term. 

WHAT IS THE TERM OF THE MAINTENANCE SERVICES? 
Unless otherwise specified in the Agreement, the initial term of 
these Maintenance Services is one (1) year (the "Initial 
Maintenance Term"). Unless Customer provides ninety (90) 
days written notice to Neopost prior to the end of the Initial 
Maintenance Term, or any renewal term), the Maintenance 
Services shall automatically renew for an additional one (1) 
year term at Neopost’s then-current rate for such service. 

HOW DO I REQUEST MAINTENANCE SERVICE? 
In order to receive Maintenance Services on the Products, the 
Customer must notify Neopost of a need for service by 
contacting Neopost in the manner directed by Neopost. Neopost 
may, at its sole discretion, attempt to resolve Products 
performance issues over the telephone. If Neopost determines 
that on-site service is necessary, Neopost shall provide such on-
site service in accordance with the terms set forth herein. 

WHAT’S NOT COVERED BY THE NEOPOST MAINTENANCE 
PROGRAM? 
Maintenance Services do not include: 

• De-installation of the Products, or moving the
Products (however these services are available for an
additional fee);

• Services provided before 8:00 a.m. or after 5:00
p.m. local time based on the location of the Products
(however service is available outside of those hours
for an additional fee);

• Maintenance or repairs made necessary by the failure
of Customer maintain or use the Products in
conformance with Neopost’s specifications;

• Maintenance or repairs made necessary by changes
in the design of the Products made by Customer or
mechanical, electrical, or electronic interconnections,
or the attachment of other parts or components to
the Products by Customer;

• Maintenance or repairs made necessary by accidents
or natural disasters;

• Maintenance or repairs made necessary by the
negligence of Customer;

• Maintenance or repairs made necessary by the
unauthorized maintenance by Customer or any third
party other than Neopost or its authorized service
representatives;

• Damage or repair necessitated by relocation of the
Products not conducted by Neopost;

• Maintenance or repairs made necessary because
Customer has exceeded the published performance
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specifications or recommended monthly volume 
limits for the Products; 

• Maintenance or repairs made necessary by 
Customer’s use of parts, consumables, or other 
supplies that do not comply with Neopost’s 
specifications; 

• Recovery of any customer data stored within Neopost 
Products or the maintaining of any back-up data; 

• Rebuilding or major overhauls which Neopost 
determines are necessary ("Reconditioning"). 

All of the foregoing are "Excluded Services." Excluded Services 
also include operator training beyond the initial training 
provided by Neopost and application configuration and set-up. 
In the event Customer requests Neopost to perform an 
Excluded Service, Customer shall pay Neopost its then-current 
hourly rate for those services (including travel time), as well as 
Neopost’s then-current price for any parts required in 
connection with such services. 

WHAT OTHER RESPONSIBILITIES DO I HAVE? 
 
CUSTOMER’S MAINTENANCE OBLIGATIONS: Customer agrees 
to maintain the Products in accordance with Neopost’s 
published specifications. Except as specified and approved by 
Neopost, Customer shall not perform, or permit third parties to 
perform maintenance or repair on the Products. 
 
COPIES OF DATA: Customer is solely responsible for all data 
stored on the Products and making copies of all such data prior 
to Neopost performing Maintenance Services. 
 
USE OF NEOPOST SUPPLIES: If the Customer uses other than 
Neopost supplies, and if such supplies are defective or 
unacceptable for use in Neopost machines and cause 
abnormally frequent service calls or service problems, then 
Neopost may, at its option, assess a surcharge or terminate the 
Maintenance Services. In this event, the Customer may be 
offered service on a "Per Call" basis based upon published 
rates. It is not a condition of this Agreement, however, that the 
Customer uses only Neopost authorized supplies. 
 
ENVIRONMENT/ELECTRICAL: Customer shall provide a suitable 
environment for Products as specified by the manufacturer. In 
order to insure optimum performance by the Neopost Products, 
it is mandatory that specific models be plugged into a dedicated 
line and that they comply with manufacturer electrical 
specifications. 
 
COMPLETE SYSTEM COVERAGE: All Neopost components 
(hardware and software) used in a system must be covered 
under Maintenance Services ("Complete System Coverage"). 
For example, a customer may not obtain Maintenance Services 
only for a mailing machine if it is used with a separate scale. In 
that case, the Customer would also need to purchase 
Maintenance Services for the scale. If a customer refuses to 
obtain Complete System Coverage, Neopost may terminate the 
Maintenance Services on any Product that is otherwise covered 
by such Maintenance Services. 
 
ACCESS TO PRODUCTS: Customer shall allow Neopost full and 
free access to the Products and the use of necessary data 
communications facilities and equipment at no charge to 
Neopost. 
 
PRODUCT MODIFICATIONS: Customer shall not cause 
modifications or interconnections to be made, or accessories, 
attachments, or features to be added to the Products without 
Neopost's prior written approval. 

WHAT ELSE DO I NEED TO KNOW? 
Neopost may terminate the Maintenance Services, upon written 
notice to Customer, if: 

• Customer defaults on any payment due under this 
Agreement; 

• The Products exceed the maximum monthly or 
lifetime cycle counts for such Products; 

• The Products are modified, damaged, altered or 
serviced by personnel other than the Neopost  
Authorized Personnel; 

• Parts, accessories, consumables, supplies, or 
components not meeting machine specifications are 
used with the Products; 

• Customer refuses to obtain Complete System 
Coverage; 

• Any services are necessary because Customer has 
done (or failed to do) something that requires the 
performance of an Excluded Service; 

• Customer decides not to proceed with any 
Reconditioning that is deemed necessary by Neopost.  

 



ONLINE SERVICES AND SOFTWARE AGREEMENT 

1. Incorporation of Certain Terms. You acknowledge that 
You have entered a Product Purchase Agreement with Neopost 
USA Inc. (the “Purchase Agreement”). Any defined terms in the 
Purchase Agreement shall have the same meanings in this 
Online Services and Software Agreement (“OSS Agreement”). 
Sections 5 through 13 of the Purchase Agreement are hereby 
incorporated into this OSS Agreement, except that any 
reference in those sections to the “Purchase Agreement” refers 
to this OSS Agreement. 
2. License Grant and Additional Terms. In exchange for 
the license fees that are included in Your Purchase Payment, 
We hereby grant to You a nonexclusive, nontransferable 
license to use the Software products, including related 
documentation, described on the Order Form solely for Your 
own use on or with the Products. You warrant and represent 
that You will not sell, transfer, disclose or otherwise make 
available such Software products or copies thereof to third 
parties; provided, however, that the Software products may 
be used by Your employees or independent contractors using 

the Products. No title or ownership of the Software products or 
any portion thereof is transferred to You. You acknowledge 
and agree that there may be additional terms and conditions 
that apply to Your use of any Software provided by Us. Such 
terms may be provided with the Software. 
3. Software Support. Unless otherwise specified in the 
applicable Software terms, if You have purchased support for 
the Software, We will provide the following for a period of one 
(1) year: (i) software updates and, if applicable, carrier rate 
updates that keep You current and compliant with supported 
carrier rates, fees, zone schedules, label, barcode and forms 
changes; (ii) updates to the Software; (iii) corrective bug fixes 
as released; and (iv) technical support for the Software 
(collectively “Software Maintenance”). At the conclusion of 
each year of Software Maintenance, the Software Maintenance 
will automatically renew for additional one-year periods at Our 
then-current fee for such services unless you give us at least 
sixty (60) days prior written notice that you wish to cancel the 
Software Maintenance. You acknowledge that the Software 
may fail to comply with applicable regulations if you do not 
have Software Maintenance and that We shall not have any 
liability in connection with any such 
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failure. If You allow the Software Maintenance to lapse, You 
may reinstate such services; provided that you pay all fees 
that would have been due from the expiration of Your last 
Software Maintenance period through the reinstatement date, 
plus a 15% administrative surcharge. 
4. Use of Websites. Neopost USA Inc. and/or any of Our 
affiliates, or suppliers, including, but not limited to, 
MailFinance Inc. may, from time to time, make certain 
websites available to You in order to provide You with certain 
services (“Websites”). If You access any such Websites, You 
acknowledge and agree that Your use of the Website is 
subject to the terms of use and/or license terms in effect at 
the time You use the Website. Such terms are available on the 
Websites for Your review. You acknowledge and agree that 
such terms may be supplemented and modified from time to 
time (“Supplemental Terms”). Your use of a Website after 
Supplemental Terms have been issued will signify Your 
acceptance of those terms. In the event of a conflict between 
the terms of this OSS Agreement and the Supplemental 
Terms, the Supplemental Terms shall control. 
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Attachment C, State of Tennessee 
Additional Terms and Conditions 

Master Agreement #: ADSPO16-169901, Participating Addendum 

 

1. Term of Contract. The term of this Participating Addendum will be effective upon the final 
execution date by the Participating State and co-terminus with the Master Agreement term unless 
otherwise cancelled or terminated as set forth in this Participating Addendum by the Participating 
State. Lead State amendments to extend the term date shall be incorporated into this Participating 
Addendum upon approval by the Participating State. The termination or expiration of the Master 
Agreement or this PA shall in no way relieve any individual entity from its obligations to any 
product leases or postage meter rental agreements that were entered prior to the date of any such 
termination. 
 
Special note regarding Term of Contract.  The NASPO ValuePoint term is a two (2) year contract 
term ending May 14, 2019, with three (3) additional one-year options to renew.  No new leases will 
be entered beyond the end of year five (5) (May 14, 2022) from the resulting contract.  The 
remaining five (5) years of the statewide contract will allow agencies to complete the existing lease 
terms.   

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

3. Conflicts of Interest. The Contractor warrants that no part of the Contractor's compensation 
shall be paid directly or indirectly to an employee or official of the State of Tennessee as wages, 
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or 
consultant to the Contractor in connection with any work contemplated or performed under this 
Contract. 

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if the 
Contractor is, or within the past six (6) months has been, an employee of the State of Tennessee or 
if the Contractor is an entity in which a controlling interest is held by an individual who is, or within 
the past six (6) months has been, an employee of the State of Tennessee. 

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

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



illegal immigrant in the performance of this Contract and shall not knowingly utilize the 
services of any subcontractor who will utilize the services of an illegal immigrant in the 
performance of this Contract. The Contractor shall reaffirm this attestation upon the 
State’s request throughout the duration of the contract using a completed and signed copy 
of the document at http://tn.gov/generalservices/topic/vendor-information.  

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

c) The Contractor shall maintain records for all personnel used in the performance of this 
Contract. Contractor's records shall be subject to review and random inspection at any 
reasonable time upon reasonable notice by the State. 

d) The Contractor understands and agrees that failure to comply with this section will be 
subject to the sanctions of Tenn. Code Ann. § 12-3-309 for acts or omissions occurring after 
its effective date. 

e) For purposes of this Contract, "illegal immigrant" shall be defined as any person who is 
not: (i) a United States citizen; (ii) a Lawful Permanent Resident; (iii) a person whose 
physical presence in the United States is authorized; (iv) allowed by the federal 
Department of Homeland Security and who, under federal immigration laws or 
regulations, is authorized to be employed in the U.S.; or (v) is otherwise authorized to 
provide services under the Contract. 

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

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

7. Independent Contractor. The parties shall not act as employees, partners, joint venturers, or 
associates of one another. The parties are independent contracting entities. Nothing in this 
Contract shall be construed to create an employer/employee relationship or to allow either party to 
exercise control or direction over the manner or method by which the other transacts its business 
affairs or provides its usual services. The employees or agents of one party are not employees or 
agents of the other party. 

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

http://tn.gov/generalservices/topic/vendor-information.


a) Quarterly Reports: Contractor(s) will submit quarterly reports to the Contract Administrator
no later than fifteen (15) days after the end of the State's quarter (e.g. a fiscal year quarter
2 report for October - December is due no later than January 15th). At the Contract 
Administrator's sole discretion, the State may extend the time allowed to complete 
quarterly reports. Quarterly reports shall provide statistical data on all purchases under this 
Contract by State Agencies, including State Agencies of the judicial or legislative branch, 
local governmental entities in the State of Tennessee, including but not limited to 
educational institutions, local governmental authorities, quasi-governmental bodies ("Other 
Governmental Bodies"), and certain not-for-profit entities under Tenn. Code Ann. § 33-2-
1001. At minimum, the quarterly report's statistical data shall be detailed and broken down 
by line item to include: 

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

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

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

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

10. Tennessee Department of Revenue Registration. The Contractor shall comply with all applicable 
registration requirements contained in Tenn. Code Ann. §§ 67-6-601 -- 608. Compliance with applicable 
registration requirements is a material requirement of this Contract. 

11. Debarment and Suspension. The Contractor certifies, to the best of its knowledge and belief, that it, 
its current and future principals, its current and future subcontractors and their principals: 

a) are not presently debarred, suspended, proposed for debarment, declared ineligible, or 
voluntarily excluded from covered transactions by any federal or state department or 
agency; 

b) have not within a three (3) year period preceding this Contract been convicted of, or had a 
civil judgment rendered against them from commission of fraud, or a criminal offense in 
connection with obtaining, attempting to obtain, or performing a public (federal, state, or 
local) transaction or grant under a public transaction; violation of federal or state antitrust 
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or destruction 
of records, making false statements, or receiving stolen property; 

c) are not presently indicted or otherwise criminally or civilly charged by a government entity 
(federal, state, or local) with commission of any of the offenses detailed in section b. of this 
certification; and 

d) have not within a three (3) year period preceding this Contract had one or more public 
transactions (federal, state, or local) terminated for cause or default. 

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

12. Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101 et. seq., addressing 
contracting with persons as defined at T.C.A. §12-12-103(5) that engage in investment activities in 
Iran, shall be a material provision of this Contract. The Contractor certifies, under penalty of 
perjury, that to the best of its knowledge and belief that it is not on the list created pursuant to 
Tenn. Code Ann. § 12-12-106. 

13. Required Approvals. The State is not bound by this Contract until it is duly approved by the 
Parties and all appropriate State officials in accordance with applicable Tennessee laws and 
regulations. Depending upon the specifics of this Contract, this may include approvals by the 
Commissioner of Finance and Administration, the Commissioner of Human Resources, the 
Comptroller of the Treasury, and the Chief Procurement Officer. Approvals shall be evidenced by a 
signature or electronic approval. 
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14. Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in
the performance of this Contract or in the employment practices of the Contractor on the grounds
of handicap or disability, age, race, creed, color, religion, sex, national origin, or any other
classification protected by federal or state law. The Contractor shall, upon request, show proof of
nondiscrimination and shall post in conspicuous places, available to all employees and applicants,
notices of nondiscrimination.

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

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

17. Statewide Contract. This Contract establishes a source or sources of supply for all Tennessee
State Agencies. "Tennessee State Agency" refers to the various departments, institutions, boards,
commissions, and agencies of the executive branch of government of the State of Tennessee with
exceptions as addressed in Tenn. Comp. R. & Regs. 0690-03-01-.01. The Contractor shall provide all
goods or services and deliverables as required by this Contract to all Tennessee State Agencies.

The Contractor shall make this Contract available to the following entities, who are authorized to 
and who may purchase off of this Statewide Contract ("Authorized Users"): 

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

b) Tennessee local governmental agencies;

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

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

e) any corporation which is exempted from taxation under 26 U.S.C. Section 501(c) (3), as
amended, and which contracts with the Department of Mental Health and Substance Abuse to
provide services to the public (Tenn. Code Ann. § 33-2-1001).  A Attachment C - State of TN Additional
Terms Neopost 12-8-17



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

18. Invoice Requirements. The Contractor shall invoice the State only for goods delivered and accepted 
by the State or services satisfactorily provided at the amounts stipulated in NASPO Neopost Price 
Catalog Attachment. Contractor shall submit invoices and necessary supporting documentation, no 
later than thirty (30) days after goods or services have been provided to the following address: 

State Agency Billing Address 

a. Each invoice, on Contractor’s letterhead, shall clearly and accurately detail all of the 
following information (calculations must be extended and totaled correctly): 

(1) Invoice number (assigned by the Contractor); 
(2) Invoice date; 
(3) Customer account name: State Agency & Division Name; 
(4) Customer account number (assigned by the Contractor to the above-referenced 
Customer); 
(5) Contractor name; 
(6) Contractor contact for invoice questions (name, phone, or email); 
(7) Contractor remittance address; 
(8) Description of delivered goods or services provided and invoiced, including 
identifying information as applicable; 
(9) Number of delivered or completed units, increments, hours, or days as applicable, of 
each good or service invoiced; 
(10) Applicable payment methodology (as stipulated in NASPO Neopost Price 
Catalog Attachment) of each good or service invoiced; 
(11) Amount due for each compensable unit of good or service; and 
(12) Total amount due for the invoice period. 

b. Contractor’s invoices shall: 

(1) Only include charges for goods delivered or services provided as described in 
Section A and in accordance with payment terms and conditions set forth in Section C; 
(2) Only be submitted for goods delivered or services completed and shall not include 
any charge for future goods to be delivered or services to be performed; 
(3) Not include Contractor’s taxes, which includes without limitation Contractor’s sales 
and use tax, excise taxes, franchise taxes, real or personal property taxes, or income taxes; 
and 
(4) Include shipping or delivery charges only as authorized in this Contract. 

c. The timeframe for payment (or any discounts) begins only when the State is in receipt of 
an invoice that meets the minimum requirements of this Section 18. Invoice 
Requirements. 

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

20. Subject to Funds Availability. The Contract is subject to the appropriation and availability of State 
or federal funds. In the event that the funds are not appropriated or are otherwise unavailable, the 
State reserves the right to terminate this Contract upon written notice to the Contractor. The State’s 
exercise of its right to terminate this Contract shall not constitute a breach of Contract by the State. 
Upon receipt of the written notice, the Contractor shall cease all work associated with the Contract. 
If the State terminates this Contract due to lack of funds availability, the Contractor shall be entitled 
to compensation for all conforming goods requested and accepted by the State and for all 
satisfactory and authorized services completed as of the termination date. Should the State 



exercise its right to terminate this Contract due to unavailability of funds, the Contractor shall have 
no right to recover from the State any actual, general, special, incidental, consequential, or any 
other damages of any description or amount. 

21. Contractor Commitment to Diversity. The Contractor shall comply with and make reasonable 
business efforts to exceed the commitment to diversity represented by the Contractor’s Response 
to NASPO Solicitation # ADSP016-00006328 (Attachment B) and resulting in this Contract. 

 The Contractor shall assist the State in monitoring the Contractor’s performance of this commitment 
by providing, as requested, a monthly report of participation in the performance of this Contract by 
small business enterprises and businesses owned by minorities, women, service-disabled veterans, 
and persons with disabilities. Such reports shall be provided on request to the State of Tennessee 
Governor's Office of Diversity Business Enterprise in the TN Diversity Software available online at: 
https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp?TN=tn&XID=9810.  

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

23. State of Tennessee Administrative Fee. A one percent (1%) administrative fee will be 
included in the cost of all goods and/or services leased under this Contract, with the 
exception of postage meters, maintenance, and postage. This one percent (1%) 
administrative fee will be rebated back to the State of Tennessee based on quarterly 
contract usage reports documenting State, local government and non-profit entity 
purchases. The fee is due to the State no later than forty-five (45) days after the end of 
the specified reporting period. 

 Calendar Quarter 1 (Jan 1-Mar 31)  
Calendar Quarter 2 (Apr 1-June 30)  
Calendar Quarter 3 (July 1-Sep 30)  
Calendar Quarter 4 (Oct 1-Dec 31) 

Contractor shall submit payments to: 
Ron Plumb, Director of Financial Management 
Department of General Services 
22nd Floor, William R Snodgrass, Tennessee Tower 
312 Rosa L. Parks Avenue 
Nashville, TN 37243 

Contract usage reports shall be submitted to:  

Contract Administrator, Department of General Services 
3rd Floor, William R. Snodgrass, Tennessee Tower 
312 Rosa L. Parks Avenue 
Nashville, TN 37243-1102 
Email: CPO.State of TN@tn.gov  

 

https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp?TN=tn&XID=9810.
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24. Additional Lines, Items or Options. At its sole discretion, the State may make written requests to 
the Contractor to add lines, items, or options that are needed and within the Scope but were not 
included in the original Contract. Such lines, items, or options will be added to the Contract through a 
Memorandum of Understanding ("MOU"), not an amendment. 
a) After the Contractor receives a written request to add lines, items, or options, the Contractor shall 

have ten (10) business days to respond with a written proposal. The Contractor's written proposal 
shall include: 

1. The effect, if any, of adding the lines, items, or options on the other goods or services 
required under the Contract; 
2. Any pricing related to the new lines, items, or options; 
3. The expected effective date for the availability of the new lines, items, or options; and 
4. Any additional information requested by the State. 

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

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

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

options 

25. This Attachment C, State of Tennessee Additional Terms and Conditions Master Agreement #: 
ADSPO16-169901, Participating Addendum shall take precedence over any other terms and 
conditions, provisions, attachments, or referenced terms and conditions contained or referenced in 
the Master Agreement, including any terms and conditions posted online. 
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ATTACHMENT B 

Governor's Office of Diversity Business Enterprise 
Efforts to Achieve Diversity Business Participation. The Governor's Office of Diversity Business 
Enterprise ("Go-DBE") is the State's central point of contact to attract and assist minority-owned, woman-
owned, service-disabled veteran owned, disabled owned and small business enterprises interested in 
competing in the State of Tennessee's procurement and contracting activities. These diversity business 
enterprises are defined as follows: 

Minority Business Enterprise (MBE) and Woman Business Enterprise (WBE) 

Businesses that are a continuing, independent, for profit business which performs a commercially useful 
function, and is at least fifty-one percent (51%) owned and controlled by one (1) or more individuals in the 
minority or woman category who were impeded from normal entry into the economic mainstream because 
of past practices of discrimination based on race, ethnic background, or gender. 

Service-Disabled Veteran Business Enterprise (SDVBE) 

"Service-disabled veteran owned business" means a service-disabled veteran owned business located in 
the State of Tennessee that satisfies the criteria in Tenn. Code Ann. § 12-3-1102(8). "Service-disabled 
veteran" means any person who served honorably in active duty in the armed forces of the United States 
with at least a twenty percent (20%) disability that is service-connected, i.e., the disability was incurred or 
aggravated in the line of duty in the active military, naval or air service. 

Small Business Enterprise (SBE) 

"Small business" means a business that is a continuing, independent, for profit business which performs a 
commercially useful function with residence in Tennessee and has total gross receipts of no more than ten 
million dollars ($10,000,000) averaged over a three-year period or employs no more than ninety-nine (99) 
persons on a full-time basis." 

Disabled Business Enterprise (DSBE) 

"Disabled Business Enterprise" means a business owned by a person with a disability that is a continuing, 
independent, for-profit business that performs a commercially useful function, and is at least fifty-one 
(51%) owned and controlled by one (1) or more persons with a disability, or, in the case of any publicly-
owned business, at least fifty one percent (51%) of the stock of which is owned and controlled by one(1) 
or more persons with a disability and whose management and daily business operations are under the 
control of one (1) or more persons with a disability. 

For additional program eligibility information, visit: 

http://tn.gov/generalservices/article/godbe-program-eligibility 

Instructions 

As part of this Invitation to Bid, the respondent should complete the Diversity Utilization Plan below. To 
assist in your effort to seek and solicit the participation of diversity businesses on this solicitation, a 
directory of certified Diversity Business Enterprise firms may be found on the State's website at: 
https://tn.diversitysoftware.com/FrontEnd/SupplierSearchPublic.asp?TN=tn&XID=1215 directory or by 
calling Go-DBE toll free at 866-894-5026. 
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RESPONDENT'S DIVERSITY UTILIZATION PLAN 

Respondent's Company Name: 

Solicitation Event Name: Event Number: 

Respondent's Contact Name: Phone Email: 
( ) 

Does the Respondent qualify as the diversity business enterprise? ___ Yes ___ No 

If yes, which designation does the Respondent qualify? ___MBE ___WBE ___SDVBE 
___SBE __DSBE 

Certifying Agency: 

Estimated level of participation by diversity businesses if awarded a contract pursuant to 
this ITB: 

Diversity Business Information 
(List all subcontractors, joint-  

ventures, and suppliers) 

% of 
Contra
c 

t

Estimated 
Amount 

MBE/ WBE/  
SDVBE/  

SBE / DSBE  
Designation 

Currently 
Certified 

(Yes or No) 
Business Name: 

Contact Name: 

Contact Phone: 

Business Name: 

Contact Name: 

Contact Phone: 

If awarded a contract pursuant to this ITB, we confirm our commitment to make reasonable 
business efforts to meet or exceed the commitment to diversity as represented in our Diversity 
Utilization Plan. We shall assist the State in monitoring our performance of this commitment by 
providing, as requested, a monthly report of participation in the performance of this contract by 
small business enterprises and businesses owned by minorities, women, disabled and service- 
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disabled veterans. Such reports shall be provided to the State of Tennessee Governor's Office 
of Diversity Business Enterprise (Go-DBE) TN Diversity Software available online at: 
https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp?TN=tn&XID=9810  
We further agree to request in writing and receive prior approval from the Central Procurement 
Office for any changes to the use of the above listed diversity businesses. 

Authorized Signature:  ___________________________________ Date: 

Printed Name and Title of Signatory 
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Go-DBE Diversity Letter of Commitment 

(Company Letterhead/Logo) 
DATE 

Agency Contact 

State of Tennessee 

State Agency or Department 

State Location Address 

Nashville, TN 37243 

Mr./Mrs. Agency Contact, 

Company Name are committed to achieving or surpassing a goal of ____ percent (__%) participation with; 
company name of certified diversity business enterprise with the State of Tennessee under contract # 
Edison Number. Diversity businesses are defined as those that are: 

1. Owned and controlled by a person or persons of ethnic minority, or female gender, or
service-disabled veterans, or are which are small businesses as defined by the state of
Tennessee’s Governor's Office of Diversity Business Enterprise (Go-DBE); and

2. Certified as a diversity business enterprise by the State of Tennessee Governor’s Office
of Diversity Business Enterprise

We accept that our commitment to diversity participation advances the State’s efforts to expand 
opportunity of diversity businesses to do business with the State as contractors and sub-contractors. 

Further, we commit to: 

1. Using applicable reporting tools that allow the state to track and report purchases from business
owned by minority, women, service-disabled veterans and Tennessee small businesses.

2. Reporting quarterly/annually (select one) to the Go-DBE office the dollars paid directly to a
business enterprise owned by a minority, woman, service-disabled veteran owned or Tennessee
small business accomplished under contract # Edison No.

Company Name is committed to working with the Governor’s Office of Diversity Business Enterprise to 
report and assist the state agency to accomplish these goals. 

Regards, 

(Company authority – signature and title) 
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ADDENDUM TO AGREEMENTS 

This Addendum to Agreements is by and between Neopost USA Inc. (“Neopost USA”) and ________________  
(“Customer”) with reference to the following: 

A. Neopost USA and Customer are entering into an Online Services and Software Agreement (the “OSS
Agreement”) pursuant to which Neopost USA will make certain other services available to Customer. 

B. Any defined term used herein shall have the same meaning as in the OSS Agreement.

In consideration of the mutual covenants contained herein, and the OSS Agreement, the parties agree to amend the OSS 
Agreement as follows: 

1. Section 2, titled “License Grant and Additional Terms” is hereby amended to add the following to
the end of this section: “Customer acknowledges they are purchasing ConnectSuite e-Delivery subscription
services at an annual volume for total number of communications processed (each a “Communication”) as
indicated on the Order Form (“Annual Subscription”). In the event customer exceeds their Annual
Subscription in any annual 12 month period, Customer agrees to pay an overage charge for each
Communication sent over their contracted Annual Subscription as outlined below (the “Overage Charge”).
The Overage Charge will be determined as a product of the number of Communications sent in excess of
Your Annual Subscription multiplied by the Overage Charge associated with your Annual Subscription
Tier. The Overage Charge, if any, will be calculated and invoiced by Us to You annually based on the
agreement commencement anniversary date.”

Annual Subscription Tiers* 
(# of Communications) 

Overage Charge 

60,000 $0.030 
120,000 $0.020 
300,000 $0.016 
600,000 $0.012 

1,200,000 $0.008 
3,000,000 $0.005 
6,000,000 $0.004 

* Annual Subscription Tiers renew annually on agreement commencement anniversary date

The OSS Agreement, and this Addendum contain the complete understanding and agreement between the parties hereto, and 
supersede all representations, understandings or agreements prior to the execution thereof. Any changes or additions to the 
foregoing agreements will be valid only if they are in writing and signed by the appropriate parties. In the event of any 
conflict between the terms of the OSS Agreement, and this Addendum, the terms of this Addendum shall control. 

The parties have caused this Addendum to Agreements to be executed by their duly authorized representatives on the date 
set forth below. 

Customer:  ___________________________________ Neopost USA Inc. 

By:  _________________________________________ By: ________________________________  

Printed Name:  ________________________________ Printed Name: _______________________  

Title:  _________________________________________Title: _______________________________ 

Date:  _________________________________________Date: _______________________________ 

ConnectSuite e-Delivery OSS Addendum 6/2/2017 
HPL 
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ADDENDUM TO AGREEMENTS 

This Addendum to Agreements is by and between Neopost USA Inc. (“Neopost USA”) and ________________ 
(“Customer”) with reference to the following: 

A. Neopost USA and Customer are entering into an Online Services and Software Agreement (the
“OSS Agreement”) pursuant to which Neopost USA will make certain other services available to Customer. 

B. Any defined term used herein shall have the same meaning as in the OSS Agreement.

In consideration of the mutual covenants contained herein, and in the OSS Agreement, the parties agree to amend 
the OSS Agreement as follows: 

1. Section 2, titled “License Grant and Additional Terms” is hereby amended to add the
following to the end of this section: “Your use of the Services is limited to the number of Electronic
Certified Mail pieces (each an “eCert”) indicated on the Order Form (“Annual Volume Limit”). In
the event You exceed the Annual Volume in any year, You agree to pay an overage charge for each
eCert used over the Annual Volume Limit as outlined below (the “Overage Charge”). The Overage
Charge will be determined as a product of the number of eCerts You process in excess of the
Annual Volume Limit multiplied by the Overage Charge associated with tier for the excess as set
forth below:”

Annual Volume  
Band (# of eCerts) * 

Overage 
Charge 

1-500 $ 0 .25 
501-1,000 $ 0 .24 

1,001-2,000 $ 0 .23 

2,001-4,000 $ 0.22 
4,001-8,000 $ 0.21 

8,001-16,000 $ 0 .20 

16,001-32,000 $ 0 .19 
32,001-64,000 $ 0 .18 

64,001-128,000 $ 0 .17 

128,001 or more $ 0 .16 

* Volume bands renew annually

The OSS Agreement, and this Addendum contain the complete understanding and agreement between the parties 
hereto, and supersede all representations, understandings or agreements prior to the execution thereof. Any 
changes or additions to the foregoing agreements will be valid only if they are in writing and signed by the 
appropriate parties. 

In the event of any conflict between the terms of the OSS Agreement, and this Addendum, the terms of 
this Addendum shall control. 

eCertify Purchase Addendum 6/2/2017 
HPL 
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The parties have caused this Addendum to Agreements to be executed by their duly authorized representatives on 
the date set forth below. 

Customer:  _______________________________ Neopost USA Inc. 

By: _  ____________________________________ By: _ ______________________________  

Printed Name:  _____________________________ Printed Name: _______________________  

Title:  ____________________________________ Title: ______________________________  

Date: Date: 

eCertify Purchase Addendum 6/2/2017 
HPL 

PA Attachment D.2 - eCertify General Addendum for NASPO Customers_6_2_17 



SOFTWARE LICENSE AGREEMENT 
In this Software License Agreement (the “Agreement”), the 
words “You” and “Your” mean the licensee, which is the 
entity that is identified as the Customer on the Order Form. 
“We,” “Us,” and “Our” mean the licensor, Neopost USA Inc. 
1. Definitions
1.1 “Confidential Information” means that information and 
know-how of either party (“Disclosing Party”) which is 
disclosed to or learned by the other party (“Receiving Party”) 
pursuant to this Agreement, and which (a) the Recipient 
should reasonably have known from the nature of the 
information or know-how that the information or know-how 
is not to be disclosed to third parties and/or (b) if in written 
form is marked “Confidential,” “Proprietary” or similar 
designation, or if disclosed orally, the Disclosing Party 
indicates that such information is confidential at the time of 
disclosure and sends a written summary of such information 
to the Receiving Party within thirty (30) days of disclosure 
and marks such summary “Confidential,” “Proprietary” or 
similar designation. Confidential Information shall include, 
but not be limited to, trade secrets, know-how, inventions, 
techniques, processes, algorithms, software programs, 
schematics, designs, contracts, customer lists, financial 
information, sales and marketing plans and business 
information. References to Us as a Receiving Party or a 
Disclosing Party shall also include all of Our present and 
future subsidiary and parent companies. 
1.2 “Documentation” shall mean the manuals 
published and made generally available by Us for the 
Program(s). Documentation shall include any updated 
Documentation that We provide with updates. 
1.3 “Maintenance Services” shall mean the services 
set forth in Section 4. 
1.4 “Order Form(s)” shall mean a document by 
which You order the Program and any related Maintenance 
Services. 
1.5 “Page” shall mean a single page in a printed or 
emailed document. 
1.6 “Program(s)” shall mean Our OMS-500 software 
program, including any updates to such software. 
1.7 “Purchased Pages” shall mean the number of 
Pages that You have purchased as determined by the license 
version set forth on the Order Form. The number of 
Purchased Pages included with each license version is as 
follows: 

License Version Purchased Pages 
Standard 600,000 
Office 1,200,000 

Pro 5,000,000 
Enterprise 10,000,000 

1.8 “Site” shall mean the location at which the 
Program(s) will be installed, as specified in the Order 
Form(s). 
1.9 “Specifications” shall mean the hardware and 
software platforms that are supported by Us and required 
for the Program to properly operate. The Specifications are 
expressly set forth in the Documentation.  

1.10 “Support Term” shall mean the term of the 
Maintenance Services as set forth in the applicable Order 
Form for the Program. 
2. License Grant, Reservations, and Restrictions
2.1 Grant. Subject to the terms and conditions of this
Agreement, for each instance of the Program on the
accompanying Order Form, We hereby grant You a
perpetual, nonexclusive, royalty free, nonassignable and
revocable license, without the right to grant sublicenses, to
use one (1) instance of the Program at the Site for Your own
internal business purposes.
2.2 Page Restrictions. Your ability to use the 
Program is limited by the number of Purchased Pages 
and You will be unable to use the Program if you have no 
unused Purchased Pages available. You shall have up to 
twelve (12) months from the installation of the Program 
to use the Purchased Pages. At the end of such period (i) 
any unused Purchased Pages shall be immediately forfeited; 
and (ii) you will receive additional allotment of Purchased 
Pages. For each additional twelve (12) month period, You 
shall receive an additional allotment of Purchased Pages to 
be used during such year. At the end of each twelve (12) 
month period, any unused Purchased Pages shall be 
immediately forfeited. 
2.3 Additional License Restrictions. The rights 
granted in this Agreement are subject to the following 
additional restrictions: (i) You may not reverse engineer, 
disassemble, decompile, or otherwise attempt to derive the 
source code of the Program; (ii) You may not sublicense or 
use the Program for commercial time-sharing, rental, 
outsourcing, or service bureau use; and (iii) with regard to 
any and all copies of the Program and Documentation, You 
shall only make exact copies of the versions as originally 
delivered by Us. You shall ensure that each copy contains all 
titles, trademarks, and copyright and restricted rights notices 
as in the original, and all such copies shall be subject to the 
terms and conditions of this Agreement. 
2.4 Documentation License. Subject to the terms and 
conditions of this Agreement, We hereby grant You a 
perpetual, nonexclusive royalty free, nonassignable and 
revocable license, without the right to grant sublicenses, to 
use the Documentation solely for purposes of supporting 
Your use of the Program in accordance with the terms of the 
Documentation. 
2.5 License to Copy. Subject to the terms and 
conditions of this Agreement, We hereby grant You a 
License to (i) make one (1) additional copy of the Program 
solely for archival, emergency back-up, testing, or disaster 
recovery purposes; and (ii) copy the Documentation as 
reasonably necessary to use the Program. 
2.6 Retention of Rights. We reserve all rights not 
expressly granted to You in this Agreement. Without limiting 
the generality of the foregoing, You acknowledge and agree 
that: (i) except as specifically set forth in this Agreement, We 
and Our suppliers retain all rights, title and interest in and to 
the Programs and Documentation, and You acknowledge and 
agree that You do not acquire any rights, express or implied 
in or to the Programs and Documentation, except as 
specifically set forth in this Agreement; (ii) any configuration 
or deployment of the Programs shall not affect or diminish 
Our rights, title, and interest in and to the Programs; and (iii) 
if You suggest any new features, functionality, or 
performance for the Programs that We subsequently 
incorporate into the Programs, You hereby 
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grant Us a worldwide, non-exclusive, royalty-free, 
perpetual right and license to use and incorporate such 
suggestions into the Programs. You acknowledge that the 
Programs incorporating such new features, functionality, or 
performance shall be Our sole and exclusive property. You 
agree not to remove, alter or otherwise obscure any 
proprietary rights notices appearing in the Programs or 
Documentation. 
2.7 Assignment. Neither this Agreement nor any 
rights granted hereunder may be sold, leased, assigned, 
sublicensed, or otherwise transferred, in whole or in part, by 
You, and any such attempted assignment shall be void and 
of no effect without Our advance written consent, which 
will not be unreasonably withheld or delayed. 
3. Delivery and Activation of the Program. We
will send You an email containing Your license serial
number (the “License Registration Email”).
4. Maintenance Services for Program. We shall
provide You with Maintenance Services, as set forth in the
Program Maintenance document attached hereto as Exhibit
A, during the Support Term. At the end of the initial Support
Term, We will invoice You for the renewal of Maintenance
Services at the then-current rate. We reserve the right to alter
Our standard Maintenance Services from time to time using
reasonable discretion, but in no event, during each Support
Term as may be ordered or invoiced from time to time, shall
such alterations result in diminished support or obligations
regarding the provision of Updates. We shall provide You
with sixty (60) days prior written notice of any material
changes to the level of Maintenance Services.
5. Term and Termination
5.1 Term. The license granted for each Program on the 
Order Form under this Agreement shall commence when we 
send You the License Registration Email and shall remain in 
effect perpetually unless this Agreement is terminated as 
provided in Section 5.2. 
5.2 Termination by Either Party For Material 
Breach. Either party may terminate this Agreement upon 
written notice if the other party materially breaches this 
Agreement and fails to cure such breach within thirty (30) 
days following receipt of written notice specifying the breach 
in detail; provided, however, that You may terminate 
Maintenance Services only if We materially breach our 
obligations with regard to such services and fail to cure, or to 
begin in good faith to cure, the breach within sixty (60) days 
following written notice from You specifying the breach in 
detail. In the event of termination of Maintenance Services, 
You shall be liable only for payment for Maintenance 
Services through the termination date and shall receive a pro-
rata refund of any unused, prepaid fees. 
5.3 Effect of Termination. If this Agreement 
terminates, (i) You shall cease using the applicable Programs, 
and Documentation; (ii) You shall certify to Us within thirty 
(30) days after termination that You have destroyed, or
returned to Us, the Programs, and Documentation, and all
copies thereof, whether or not modified or merged into other
materials; and (iii) any unused Purchased Pages shall be
immediately forfeited. Termination of this Agreement shall
not limit either party from pursuing other remedies available
to it, nor shall such termination relieve You of Your
obligation to pay all fees that have accrued or are otherwise
owed by You under any Order Form. The parties’ rights and
obligations under Sections 2.6, 6, 7.1.4, 7.2, 8, 10,

and 11 of this Agreement shall survive termination of this 
Agreement. 
6. Intellectual Property Indemnification.
6.1 If a third party makes a claim against You alleging 
that a Program directly infringes any patent, copyright, or 
trademark or misappropriates any trade secret (“IP Claim”), 
We will indemnify, defend, and hold You harmless against 
the IP Claim and pay all costs, damages and expenses 
(including reasonable legal fees) arising out of such IP 
Claim, provided that: (i) You promptly notify Us in writing 
no later than sixty (60) days after You first become aware of 
an actual or potential IP Claim; (ii)This Section shall not 
grant Us, through its attorneys, the right to represent the 
State of Tennessee in any legal matter, as provided in Tenn. 
Code Ann.  § 8-6-106; ;and (iii) You provide Us, at Our 
request and expense, with the assistance, information and 
authority that We reasonably ask You to provide to Us to 
perform Our obligations under this Section. 
Notwithstanding the foregoing, We shall have no liability to 
You for the extent any IP Claim is based on (a) the use of a 
superseded or altered release of the Program if the 
infringement would have been avoided by the use of a 
current unaltered release of the Program, which We 
provided to You, (b) any modification, by You or by a third 
party on Your behalf, of the Program, or (c) the use of the 
Program in any way other than in accordance with the 
Documentation and in full compliance with the terms of this 
Agreement.  
6.2 If, due to an IP Claim or the threat of an IP Claim, 
(i) the Programs are held by a court of competent
jurisdiction, or in Our reasonable judgment may be held by a
court of competent jurisdiction to infringe a third party IP
right, or (ii) You receive a valid court order enjoining You
from using the Programs, or in Our reasonable judgment
You may receive such an order, You agree to permit Us, in
Our reasonable judgment and at Our expense, to: (a) replace
or modify the Program to be non-infringing, provided that
the replacement Program contain substantially similar
functionality; (b) obtain for You a license to continue using
the Program; or (c) if non-infringing Program or a license to
use cannot be obtained, You agree to permit Us to terminate
the license for the infringing Program on a date reasonably
specified by Us (the “Termination Date”) and refund the
prorated license fees and Maintenance Fees paid for such
Program as of the Termination Date and You agree to stop
using the Program no later than the Termination Date.

7. Warranties and Remedies
7.1 Limited Warranties and Disclaimers 
7.1.1 Program Warranty. For as long as You have 
Maintenance Services, We warrant that the Programs will 
perform in all material respects the functions described in 
the Documentation when operated on in accordance with the 
Specifications. 
7.1.2 Anti-Virus Warranty. We warrant that the 
Program as delivered by Us does not contain any virus 
software code. 
7.1.3 Documentation Warranty. We warrant that the 
Documentation is fit for the purposes reasonably required by 
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a person with adequate knowledge, training and experience 
to operate the Programs. 
7.1.4 Disclaimers. We do not warrant that (i) the 
Programs will meet Your requirements, (ii) the Programs will 
operate in combinations with other hardware, software, 
systems or data not provided by Us (except as otherwise set 
forth in the Specifications) which You may select for use, 
(iii) the operation of the Programs will be uninterrupted or
error-free, (iv) the Programs will continue to comply with
requirements for benefits provided by third parties where the
requirements are outside Our control, or (v) all Program
errors will be corrected, provided, however, that if You are
current on Maintenance Services fees, We shall be obligated
to provide Maintenance Services. THESE SOFTWARE
WARRANTIES ARE EXCLUSIVE AND IN LIEU OF ALL
OTHER WARRANTIES, WHETHER EXPRESS,
IMPLIED OR STATUTORY, INCLUDING WITHOUT
LIMITATION THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, TITLE, NONINFRINGEMENT, AND
QUALITY OF SERVICE. OUR WARRANTIES
CONTAINED HEREIN RUN ONLY TO YOU, AND ARE
NOT EXTENDED TO ANY THIRD PARTIES.
7.2 Exclusive Remedies. You must report in writing 
any breach of the warranties contained in Sections 7.1.1, to 
Us during the relevant warranty period, and Your exclusive 
remedy and Our entire liability for any breach of such 
warranties shall be as set forth below: 
7.2.1 Program Warranty. To use commercially 
reasonable efforts to correct or provide a workaround for 
reproducible Program errors that cause a breach of this 
warranty. 
7.2.2 Anti-virus Warranty. The immediate replacement of 
all copies of the affected Programs in Your possession with 
copies that do not contain such virus code. If We 
intentionally breach the warranty contained in Section 7.1.2, 
You shall additionally have the right to Your proven direct 
damages, subject to the limitation of liability set forth in 
Section 8. 
7.2.3 Documentation Warranty. To use commercially 
reasonable efforts to revise the Documentation to correct 
deficiencies that cause a breach of this warranty. 
8. Limitation of Liability.
IN NO EVENT SHALL WE OR OUR SUPPLIERS BE
LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL
OR CONSEQUENTIAL DAMAGES, INCLUDING
WITHOUT LIMITATION DAMAGES FOR LOSS OF
PROFITS, DATA OR USE, INCURRED BY EITHER
PARTY OR ANY THIRD PARTY, WHETHER IN AN
ACTION IN CONTRACT OR TORT, EVEN IF THEY
HAVE BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES. Except for Our liability for IP Claims
under Section 6, or direct damages resulting from personal
injury or injury to tangible property caused by Our gross
negligence or willful misconduct while on Your premises,
Our and Our suppliers’ aggregate and cumulative liability
for direct and proven damages hereunder shall in no event
exceed the amount of fees paid by You under this
Agreement, and if such damages relate to particular
Program(s) or services, such liability shall be limited to fees
paid for the relevant Program(s) or services giving rise to the
liability. Notwithstanding the above, any limitation of
liability is subject to the provisions of Tenn. Code Ann. §12-
3-701. You shall have no liability except as specifically
provided in this Agreement.  In no event will You be liable
to Us or any other party for any lost revenues, lost profits,

loss of business, decrease in the value of any securities or 
cash position, time, money, goodwill, or any indirect, 
special, incidental, punitive, exemplary or consequential 
damages of any nature, whether based on warranty, contract, 
statute, regulation, tort (including but not limited to 
negligence), or any other legal theory that may arise under 
this Agreement or otherwise. Your total liability under this 
Agreement (including any exhibits, schedules, amendments, 
or other attachments to the Agreement) or otherwise shall 
under no circumstances exceed the license fees paid by You 
to Us for the twelve (12) months preceding the date of the 
claim. This limitation of liability is cumulative and not per 
incident. 
9. Payment Provisions



9.1 License Fees. In consideration of the license 
granted herein, You agree to make the payments set forth in 
the Order Form which payments shall be nonrefundable and 
irrevocable except as otherwise provided in Section 6 of this 
Agreement. We shall invoice you for the license fees once 
We accept this Agreement. You agree to pay all of Our valid 
invoices within thirty (30) days of receipt. In the event You 
make unauthorized copies of Programs, We shall be entitled 
to recover the full amount of any license fees that would 
relate to such copies as well as any costs and fees associated 
with enforcing such right. 
9.2 Maintenance Fees. As consideration for the 
Maintenance Services to be provided pursuant to an Order 
Form, You shall pay Us the maintenance fee payments set 
forth in the relevant Order Form, which payments shall be 
nonrefundable and irrevocable except as otherwise provided 
in Section 6.2 of this Agreement. We shall invoice you for 
the maintenance fees for the first year when We send You 
the License Registration Email. 
10. Confidentiality 
10.1 Obligation of Confidentiality. . All obligations 
regarding Confidential Information is subject to the 
provisions of the Tennessee Public Records Act. Each party 
agrees that it shall use the same degree of care that it utilizes 
to protect its own information of a similar nature, but in any 
event not less than reasonable care, to prevent the 
unauthorized use or the disclosure of such Confidential 
Information to third parties. The Confidential Information 
shall be disclosed only to employees and consultants of a 
recipient with a "need to know" who are instructed to and 
agree in writing to not disclose third party confidential 
information, and who shall use the Confidential Information 
only for the purpose set forth above. A recipient may not 
alter, decompile, disassemble, reverse engineer, or otherwise 

modify any Confidential Information received hereunder and 
the mingling of the Confidential Information with 
information of the recipient shall not affect the confidential 
nature or ownership of the same as stated hereunder. 
10.2 Ownership of Confidential Information. All 
Confidential Information is, and shall remain, the property 
of the disclosing party. Nothing herein shall be construed as 
granting or conferring any rights by license or otherwise in 
the Confidential Information except as expressly provided 
herein. A recipient acquires hereunder only a limited right to 
use the Confidential Information solely for the purpose of 
performing its obligations under this Agreement. 
10.3 Return of Confidential Information. Upon the 
written request of the disclosing party, or upon the 
expiration or any earlier termination of this Agreement, the 
recipient shall promptly return all copies of the Confidential 
Information, in whatever form or media, to the disclosing 
party or, at the direction of such party, destroy the same. The 
recipient shall certify in writing to the other such return or 
destruction within ten (10) days thereafter. 
10.4 Exceptions to Confidential Information. The 
obligations set forth in Section 10.1 shall not apply to the 
extent that Confidential Information includes information 
which: (i) now or hereafter, through no unauthorized act or 
failure to act on the Receiving Party’s part, in the public 
domain; (ii) known to the Receiving Party without an 
obligation of confidentiality at the time the Receiving Party 
receives the same from the Disclosing Party, as evidenced by 
written records; (iii) hereafter furnished to the Receiving 
Party by a third party as a matter of right and without 
restriction on disclosure; (iv) furnished to others by the 
Disclosing Party without restriction on disclosure; or (v) 
independently developed by the Receiving Party without use 
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of the Disclosing Party’s Confidential Information. Nothing 
in this Agreement shall prevent the Receiving Party from 
disclosing Confidential Information to the extent the 
Receiving Party is legally compelled to do so by any 
governmental investigative or judicial agency pursuant to 
proceedings over which such agency has jurisdiction; 
provided, however, that prior to any such disclosure, the 
Receiving Party shall (a) assert the confidential nature of the 
Confidential Information to the agency; (b) immediately 
notify the Disclosing Party in writing of the agency’s order 
or request to disclose; and (c) cooperate fully with the 
Disclosing Party in protecting against any such disclosure 
and/or obtaining a protective order narrowing the scope of 
the compelled disclosure and protecting its confidentiality. 
11. General Terms 
11.1 Governing Law. Choice of Law; Venue.  This 
Agreement shall be governed by and construed in 
accordance with the laws of the State of Tennessee. The 
Tennessee Claims Commission or the state or federal courts 
in Tennessee shall be the venue for all claims, disputes, or 
disagreements arising under this Agreement. We 
acknowledge and agree that any rights, claims, or remedies 
against You or Your employees arising under this 
Agreement shall be subject to and limited to those rights and 
remedies available under Tenn. Code Ann. §9-8-101 – 407. 
 
11.2 Notices. All notices required to be sent hereunder 
shall be in writing and shall be deemed to have been given 
upon (i) the date sent by confirmed facsimile, (ii) on the date 
it was delivered by courier, or (iii) if by certified mail return 
receipt requested, on the date received, to the addresses set 
forth above and to the attention of the signatories of this 
Agreement and the relevant Order Form, or to such other 
address or individual as the parties may specify from time to 
time by written notice to the other party. 
11.3 Reserved. 
11.4 Severability. In the event any provision of this 
Agreement is held to be invalid or unenforceable, the  

remaining provisions of this Agreement will remain in full 
force. 
11.5 Waiver. The waiver by either party of any default 
or breach of this Agreement shall not constitute a waiver of 
any other or subsequent default or breach. Except for actions 
for nonpayment or breach of Our proprietary rights in the 
Programs or Documentation, no action, regardless of form, 
arising out of this Agreement may be brought by either party 
more than one year after the cause of action has accrued. 
11.6 Force Majeure. Each party will be excused from 
performance for any period during which, and to the extent 
that, it or its subcontractor(s) is prevented from performing 
any obligation or service, in whole or in part, as a result of 
causes beyond its reasonable control, and without its fault or 
negligence including without limitation, acts of God, strikes, 
lockouts, riots, acts of war, epidemics, communication line 
failures, and power failures, etc. 
11.7 Export Controls. You agree to comply fully with 
all relevant export laws and regulations of the United States, 
including but not limited to the U.S. Export Administration 
Regulations (collectively, “U.S. Export Controls”). Without 
limiting the generality of the foregoing, You expressly agree 
that You shall not, and shall cause Your representatives to 
agree not to, export, directly or indirectly, re-export, divert, 
or transfer the Programs, Documentation or any direct 
product thereof to any destination, company or person 
restricted or prohibited by U.S. Export Controls. 
11.8 Relationship Between the Parties. We are an 
independent contractor; nothing in this Agreement shall be 
construed to create a partnership, joint venture or agency 
relationship between the parties. 
11.9 Entire Agreement. This Agreement, together with 
any Order Forms, Program Maintenance Agreement, any 
Professional Services Agreement, and any SOWs, which are 
incorporated by reference, constitute the complete 
agreement between the parties and supersedes all prior or 
contemporaneous agreements or representations, written or 
oral, concerning the subject matter of this Agreement and 
such exhibits. This Agreement may not be modified or 
amended except in writing signed by a duly authorized 
representative of each party. The terms and conditions set 
forth in this Agreement and in any Order Form shall control 
in the event that there are different or additional terms set 
forth in any purchase order submitted by You or invoice 
issued by Us. The terms and conditions of each Order Form 
shall incorporate the terms and conditions of this Agreement 
and shall control over any conflicting terms and conditions 
contained in this Agreement. 
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EXHIBIT A 
Program Maintenance 

1. Definitions 
1.1 “Business Day” means Monday through Friday from 
8:00 a.m. to 5:00 p.m. EST, excluding Our holidays. 
1.2 “Derelease” means to eliminate Maintenance Services 
for a version of the Program. We will provide 90 days notice 
prior to any Derelease of a version of the Program. 
1.3 “Designated Support Contacts” means the two (2) 
customer employees who are Your only personnel permitted to 
contact Us to receive support in accordance with the Support 
Services set forth in Section 3 below. 
1.4 “First Level Support” means the support provided to 
Your Designated Support Contacts by Us or Our authorized 
representatives, which shall include (i) taking the initial call for 
assistance, (ii) reporting, documenting, and tracking support 
queries, and (iii) either providing the applicable solution or 
workaround for a given Incident, or routing such Incident to 
Second Level Support in accordance with the Support Services 
set forth in Section 3 below. 
1.5 “Incident” means a reproducible malfunction that 
degrades or impairs Your use of the functionality included within 
the Program, excluding changes made without Our consent. 
1.6 “Operation Hour” means a full hour that occurs 
during a Business Day. 
1.7 “Second Level Support” means the intermediate-level 
support provided by Us or Our authorized representative 
technical support personnel pursuant to the Support Services set 
forth in Section 3 below. 
1.8 “Support Term” has the meaning set forth on the 
corresponding Order Form or invoice. 

2. Maintenance Services. In consideration for payment of 
the Maintenance Services fee set forth on the Order Form, 
during the Support Term, and upon Your request, We will 
provide to You Maintenance Services including: updates for the 
Program(s) and associated supporting Documentation made 
generally available by Us; and commercially reasonable efforts 
to correct any Incidents. 
3. Support Services. In consideration for payment of the 
Maintenance Services fee set forth on the Order Form, during 
the Support Term, and upon Your request, We or Our authorized 
representative will provide You with the following Support 
Services (“Support”) on Business Days: 
3.1 First Level Support. We will provide First Level 
Support to the Designated Support Contacts via email or 
telephone during the Business Day. First level support may 
require remote connection to Your system running the 
Program(s). When contacting Us for First Level Support, the 
Designated Support Contact will provide a description of the 
Incident, any error messages generated by the Program, and the 
Designated Support Contact’s estimated priority classification of 
the Incident. First Level Support will issue a Neopost Support 
request ID number during Operation Hours promptly after 
receipt of the call. 
3.2 Escalation to Second Level Support. If First Level 
Support is unable to resolve an Incident after using commercially 
reasonable efforts to do so, First Level Support will escalate the 
Incident to Second Level Support. Second level support may 
require remote connection to Your system running the Program.  

3.3 Response. Upon receipt of a support request from a 
Designated Support Contact, We will use commercially 
reasonable efforts to promptly contact the Designated Support 
Contact via email, telephone, or other means in Our reasonable 
discretion, to confirm the priority level of the service call. We 
will determine the final classification of the priority level for the 
Incident. We will use commercially reasonable efforts to respond 
to reported Incidents according to the following schedule: 

Priority Title & Explanation Response  
Time* 

1 Fatal – Incident preventing all 
useful work from being done. This 
condition is generally characterized 
by complete system failure. Priority 
1 issues only pertain to systems in 
production and do not include test or 
development systems 

3 
Operation  

Hours 

2 Severe Impact – Incident disabling 
major functions from being 
performed. This condition exists 
when the Neopost Software is 
partially inoperative, but are still 
usable by You and the impact is one 
of inconvenience. Priority 2 issues 
only pertain to systems in 
production and do not include test or 
development systems 

6 
Operation  

Hours 

3 Degraded Operations – Incident 
disabling only certain nonessential 
functions. This condition exists when 
the Neopost Software is usable by 
You, but with limited functions 

2 
Business  

Days 

4 Minimal Impact – Includes all other 
Incidents. This condition exists when 
the Neopost Software is usable and 
the Incidents result in a minor failure 
that involves individual components 
of the system 

7 
Business  

Days 

*Response Time is calculated from the time a Neopost Support 
ID is generated 

3.4 Tracking. We will track Support requests and provide 
You with reasonable access to the status of the applicable 
Incident. 
3.5 Assistance. After escalation to Second Level Support, 
You will continue to assist Us in the diagnosis of an Incident by 
providing information and documentation and by performing 
reasonable tests requested by Our Support personnel. 
3.6 Exclusions. Maintenance Services shall not include 
any: (i) configuration services that may be required to utilize 
new versions of the Program; (ii) services that are required due 
to a change in Your requirements or Your computing 
environment; (iii) Program(s) modified without Our consent; (iv) 
Program(s) installed on an operating platform that is inconsistent 
with the Specifications; (v) third party software not embedded in 
the Program(s) or provided to You by Us; or (vi) Dereleased 
versions of the Program. 
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PROFESSIONAL SERVICES AGREEMENT 

1. Incorporation of Certain Terms. You acknowledge
that you have entered a Software License Agreement with Us.
Any defined terms in the License shall have the same meanings
in this Professional Services Agreement. Sections 7.1.4, 8, 10
and 11 of the Software License Agreement are hereby
incorporated into this Professional Services Agreement.
2. Orders for Project Services
2.1 “Project Services” shall mean all services provided 
pursuant to this Agreement including, but not limited to, 
software configuration, software development, installation, user 
training, and other on-site support services. 
2.2 Projects and SOWs. We shall perform certain Project 
Services for You from time to time (each a “Project”) in 
accordance with the terms of this Agreement and a Statement of 
Work (“SOW”). For each Project that We agree to perform, a 
SOW will be executed by both parties, setting forth at a 
minimum: (i) the scope of work, and (ii) the agreed upon 
schedule of completion dates, if any. In addition, an Order Form 
will be signed for each Project. The scope of an executed SOW 
may be changed only via a change notice in the form of an 
executed Change Order Request (“COR”) and accompanying 
Order Form. 
2.3 Work Schedule. We will perform Project Services under 
this Agreement based on a schedule mutually agreed upon 
between Us and You, during Our regular working hours, 8 a.m. to 
5 p.m. (Eastern time) Monday through Friday unless otherwise 
specified in the SOW and agreed upon by Us in writing. 
3. Term. This Agreement shall become effective upon
execution of the Order Form and shall remain in force until
Project completion, unless terminated earlier as provided herein.
4. Access to Your Facilities.
4.1 Access. You agree to provide Our personnel with 
access to Your facilities and equipment sufficient to enable Us to 
perform Our obligations under this Agreement, and to provide a 
secure office or work area including heat, light, ventilation, 
electrical current, internet connectivity and electrical outlets for 
use by Our personnel. 
4.2 Compliance with Your Security Requirements. Our 
personnel shall comply with all of Your reasonable security 
requirements while on Your premises. However, We shall not be 
responsible for delays in performing Project Services due to 
Your failure to provide Our personnel with access to Your 
facilities, or due to Your security requirements. 
5. Payment Terms
5.1 General. As full consideration for the performance of 
each Project, You shall pay Us the amount agreed upon and 
specified in the Order Form, which shall be inclusive of all costs 
and expenses incurred by Us in completing such Project except 
as otherwise provided herein or in the SOW. 
5.2 Taxes.  The State of Tennessee is a tax exempt entity 
and shall not pay any taxes associated with or arising from its 
payment of fees. 
5.3 Suspension of Work. We may suspend Our 
performance if You become delinquent in the payment of any 

invoice and fail to cure such delinquency within five (5) days 
following notice thereof. 
6. Warranty. We warrant that Our Project Services will
be of a professional quality conforming to generally accepted
industry standards and practices and meet the requirements set
forth in the respective SOW. Upon notification by You of any
defect or other condition covered by this warranty, We will
promptly work with You to correct such defect or condition. The
duration of this warranty is one year after the services are
rendered.
7. Work Product
7.1 Ownership. For purposes of this Agreement, “Work
Product” shall include, without limitation, all designs,
discoveries, creations, works, devices, masks, models, work in
progress, deliverables, inventions, products, computer programs,
procedures, improvements, developments, drawings, notes,
documents, business processes, information and materials made,
conceived or developed by Us in connection with the Services
performed hereunder. All such Work Product shall at all times
be and remain Our sole and exclusive property. We will have the
sole right to determine the treatment of any Work Product,
including the right to keep it as trade secret, execute and file
patent applications on it, to use and disclose it without prior
patent application, to file registrations for copyright or trademark
in its own name or to follow any other procedure that We deem
appropriate.
7.2 License Grant. To the extent any Work Product is 
necessary for You to use the Program as set forth in the License, 
We hereby grant You a limited, non-exclusive license to use 
such Work Product in connection with the Program. The scope 
of such license shall be subject to the limitations set forth in 
Section 2of the License. 
8. Termination for Cause
8.1 Either party shall have the right to terminate this 
Agreement for cause if the other party: 
(A) fails to perform any material term or condition of this
Agreement, and does not remedy the failure within thirty (30)
days after receipt of written notice of such default given by the
non-defaulting party provided, however, that You may terminate
this Agreement only if We materially breach the provisions of the
SOW and fail to cure the breach within sixty (60) days following
written notice from You specifying the breach in detail; or
(B) becomes insolvent, files or has filed against it a petition
under applicable bankruptcy or insolvency laws which is not
dismissed within ninety (90) days, proposes any dissolution,
composition or financial reorganization with creditors, makes an
assignment for the benefit of creditors, or if a receiver, trustee,
custodian or similar agent is appointed or takes possession with
respect to any property or business of the defaulting party.
8.2 The termination or expiration of this Agreement shall in 
no way relieve either party from its obligations to pay the other 
party any sums accrued hereunder prior to such termination or 
expiration, or affect the limitation of liability stated herein. All 
warranty and confidentiality provisions shall remain in effect for 
their stated duration. 
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Neopost USA Inc. 
END USER LICENSE AGREEMENT 

* IMPORTANT * 
READ CAREFULLY BEFORE INSTALLING AND/OR USING THE SOFTWARE. 

By installing and/or using the software, you indicate your acceptance of the following 
Software License Agreement. 

* IMPORTANT * 
The software is licensed by NEOPOST USA INC. (hereinafter referred to as "NEOPOST") 
only upon the condition that the Licensee agrees to the terms and conditions set forth 
below. 

READ THIS END USER LICENSE AGREEMENT CAREFULLY. YOU WILL BE BOUND BY THE 
TERMS OF THIS AGREEMENT IF YOU INSTALL AND/OR USE THE SOFTWARE. 

If Licensee does not agree to the terms contained herein, immediately and prior to 
installation or use return the software and accompanying items (including any 
hardware, written manuals, and binders or other containers) to NEOPOST at the address 
provided below and the purchase price will be refunded. 

NEOPOST agrees to grant Licensee a nontransferable, non exclusive license to use the 
Software contained in this package, or any part of it and to hold and utilize the 
"Security Key" which is labeled as such in this package (hereinafter collectively referred to 
as the "Licensed Product"), subject to the following terms and conditions: 

TERM 

The license granted by this Agreement shall be effective until terminated. Licensee may 
terminate this license at any time by destroying all portions and copies of the Software, 
including, without limitation, other portions of the Software (whether or not incorporated 
into other software). This license shall be automatically terminated if Licensee fails to 
comply with any term or condition of this License Agreement or if Licensee transfers 
possession of any copy, modification, or merged portion of the Licensed Product to another 
party. Upon termination, Licensee shall be obligated return the Security Key to NEOPOST 
and, additionally, to retrieve and immediately destroy all copies and other portions of the 
Software licensed hereunder in every form and media. 

LICENSE 

The license granted to Licensee by NEOPOST hereunder authorizes Licensee to use the 
Licensed Product on a single computer (licensed or to be licensed by the Licensee), for 
the Licensee's particular company, only. Reports generated by the Licensed Product are 
intended for use in connection with analyzing Licensee's shipping and/or mailing costs as 
an end-user only and not for any other purpose whatsoever. Licensee acknowledges that 
throughout the term of this Agreement, ownership of the Licensed Product shall remain 
vested in NEOPOST, subject to Licensee’s rights to use the Licensed Product 

This document contains confidential and proprietary information of Neopost USA. 
Any copying, dissemination, distribution or use of this document is strictly prohibited without the express written 
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under the terms of this Agreement and that LICENSEE MUST RETURN THE SECURITY 
KEY TO NEOPOST AT THE END OF THE TERM OF THIS AGREEMENT. 

USE RESTRICTIONS 

Any use of the Licensed Product or of any computer generated labels ("Labels") from the 
Licensed Product that is inconsistent with the terms herein is unauthorized and strictly 
prohibited without the express prior written consent of NEOPOST. Licensee agrees to use 
the Licensed Product and any Labels only in strict compliance with all applicable laws, 
rulings, and regulations. Licensee further agrees to use the Licensed Product only in a 
fashion that does not, in the sole judgment of NEOPOST, negatively reflect on the goodwill 
or reputation of NEOPOST or its Software Suppliers. In this release, the party identified as 
"Software Suppliers" includes at least UPS Internet Services, Inc. ("UPS") and FedEx 
Corporate Services Inc. ("Federal Express"). Licensee agrees that Licensee’s use of the 
Licensed Product and any Labels will be in compliance with any additional usage 
requirements provided by NEOPOST from time to time. 

Upon notice from NEOPOST, Licensee agrees to immediately cease all use of the 
Licensed Product. Further, upon notice from any Software Supplier to NEOPOST, 
Licensee agrees to immediately cease all use of at least the portion of the Licensed 
Product containing software provided by such Software Supplier to NEOPOST. NEOPOST 
shall cooperate with Licensee in identifying the portion of the software provided by such 
Software Supplier to NEOPOST and in recommending a method of compliance with the 
notice. 

RESTRICTION AGAINST TRANSFER 

This End User License Agreement, and the Licensed Product, may not be assigned, sub 
licensed or otherwise transferred by Licensee or made available by Licensee to any third 
party for such third party's use without prior written consent from NEOPOST. 

RESTRICTIONS AGAINST COPYING OR MODIFYING LICENSED PROGRAM 

NEOPOST's software products, including their documentation, are copyrighted by 
NEOPOST or, in some cases, by Software Suppliers. Licensee may not copy or 
otherwise reproduce or modify the Licensed Product or any part of it, except as 
expressly permitted in this End User License Agreement. Specifically, Licensee shall 
not, nor shall Licensee permit any third party to: translate, deactivate, decompile, 
reverse engineer, disassemble, modify, reproduce, rent, lease, lend, sell, distribute, 
remarket, license, sublicense, otherwise dispose of the Licensed Product or any part 
thereof, or alter the ordinary operation of the Licensed Product or any part thereof 

Licensee is not entitled to make any copies of the Licensed Product for any reason. The 
Compact Disc (CD) version is provided to restore the system in the event of loss and for no 
other purpose. 

PROTECTION AND SECURITY 

Licensee hereby agrees not to deliver or otherwise make available the Licensed 
Product, or any part of it, including without limitation, program listings, object code, 
and source code, to any person other than NEOPOST or its employees, except for 

This document contains confidential and proprietary information of Neopost USA. 
Any copying, dissemination, distribution or use of this document is strictly prohibited without the express written 
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purposes specifically related to Licensee's use of the Licensed Product, without the prior 
written consent of NEOPOST. Licensee hereby agrees to take all reasonable steps to 
safeguard the Licensed Product to ensure that no unauthorized copy of any part of it shall 
be made, in any form. 

TERMINATION 

Within one (1) month after the date of termination of this End User License Agreement 
pursuant to the section titled TERM above, Licensee will: (a) return to NEOPOST any 
Security Key delivered to Licensee; and (b) Return to NEOPOST the original CD version 
of the Licensed Product, if such CD is not destroyed in accordance with the section 
titled TERM above. Licensee is expressly prohibited from retaining the original or any 
copy of the Licensed Product for any purpose. 

LIMITED WARRANTY 

The only warranty that NEOPOST makes is that the Compact Disc (CD), on which the 
Licensed Product is recorded, will be replaced, without charge, if NEOPOST, in good 
faith, determines that: (1) such CD was defective and not subject to misuse, and (2) 
such CD is returned to NEOPOST with satisfactory proof of date of purchase, within 
ninety (90) days of date of purchase. NEOPOST reserves the right to change the 
specifications and operating characteristics of the Licensed Product and to sell 
improved versions of the Licensed Product or any part thereof in the future. This 
warranty and the rights created by this warranty are personal to the Licensee and are 
not transferable. 

DISCLAIMER OF WARRANTY 

LICENSEE ACKNOWLEDGES THAT THE LICENSED PRODUCT IS PROVIDED BY NEOPOST 
ON AN 'AS IS' BASIS IN THEIR CURRENT STATE OF DEVELOPMENT AND THAT 
NEOPOST 'S WARRANTY OBLIGATIONS ARE LIMITED TO THE LIMITED WARRANTY 
PROVISIONS CONTAINED HEREIN. NEOPOST MAKES NO OTHER WARRANTIES, EITHER 
EXPRESS OR IMPLIED. NEOPOST SHALL NOT BE LIABLE FOR ANY IMPLIED 
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR 
FOR INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES SUCH AS LOSS OF PROFITS 
RESULTING FROM THE USE OF LICENSED PRODUCT OR FOR LICENSEE'S INABILITY TO 
USE THE LICENSED PRODUCT. SOME STATES MAY NOT ALLOW THIS DISCLAIMER 
AND, IN SUCH A CASE, THIS LANGUAGE MAY NOT APPLY TO A PARTICULAR LICENSEE. 
IN SUCH EVENT, ANY LIABILITY SHALL BE LIMITED TO REFUND OF THE PURCHASE 
PRICE OF THE LICENSED PRODUCT. LICENSEE MAY HAVE OTHER RIGHTS WHICH 
VARY FROM 
STATE TO STATE. Licensee hereby agrees that the Licensed Product does not constitute 
"Consumer Goods" under state or federal warranty laws. Licensee acknowledges that the 
Licensed Product consists of business software designed for commercial use. 
Licensee acknowledges that the Licensed Product and reports generated by the Licensed 
Product will not be 100% accurate in terms of all mailing and shipping costs, in light of 
the large number of possible permutations. Licensee agrees that, to the extent that 
Licensee needs extremely high accuracy, Licensee will be responsible for checking the 
accuracy of the Licensed Product's results against information published by shippers or 
other sources to insure accuracy. 

This document contains confidential and proprietary information of Neopost USA. 
Any copying, dissemination, distribution or use of this document is strictly prohibited without the express written 
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LICENSEE ACKNOWLEDGES THAT SOFTWARE SUPPLIERS (i) DISCLAIM ALL LIABILITY 
TO LICENSEE AND TO THIRD PARTIES CLAIMING THROUGH LICENSEE FOR ANY 
PUNITIVE, EXEMPLARY, INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL 
DAMAGES OR PENALTIES (INCLUDING LOST PROFITS AND LOST SAVINGS) ARISING 
OUT OF THIS AGREEMENT OR USE OF THE MATERIALS PROVIDED BY SUCH SOFTWARE 
SUPPLIERS, EVEN IF SUCH SUPPLIERS HAVE BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES OR PENALTIES; (ii) INDICATE THAT IN THE EVENT OF THE GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT OF SUCH SUPPLIERS OR IN THE EVENT OF 
PERSONAL INJURY OR DEATH, THIS LIMITATION OF LIABILITY SHALL BE APPLICABLE 
ONLY TO THE EXTENT PERMITTED BY LAW; (iii) INDICATE THAT IN NO EVENT SHALL 
SUCH SUPPLIER’S LIABILITY FOR ANY DAMAGES (DIRECT OR OTHERWISE) OR 
PENALTIES OR LOSS, REGARDLESS OF THE FORM OF ACTION OR CLAIM, WHETHER IN 
CONTRACT, TORT, DELICT OR OTHERWISE EXCEED US $1,000; AND (iv) INDICATE 
THAT CLAIMS NOT MADE BY LICENSEE WITHIN SIX (6) MONTHS AFTER THE FIRST 
EVENT GIVING RISE TO A CLAIM SHALL BE DEEMED WAIVED. BY AGREEING TO THE 
TERMS HEREOF, LICENSEE AGREES THAT THE FOREGOING PROVISIONS ARE 
APPLICABLE TO LICENSEE. Notwithstanding the above, any limitation of liability is 
subject to the provisions of Tenn. Code Ann. §12-3-701. The State of Tennessee 
(“State”) shall have no liability except as specifically provided in this License 
Agreement. In no event will the State be liable to NeoPost or any other party for any 
lost revenues, lost profits, loss of business, decrease in the value of any securities or 
cash position, time, goodwill, or any indirect, special, incidental, punitive, exemplary or 
consequential damages of any nature, whether based on warranty, contract, statute, 
regulation, tort (including but not limited to negligence), or any other legal theory that 
may arise under this License Agreement or otherwise. 

GENERAL 

If any provision of this End User License Agreement is determined to be invalid under 
any applicable statute or rule of law, it shall be deemed omitted and the remaining 
provisions shall continue in full force and effect. This End User License Agreement is to 
be governed by and construed in accordance with the laws of the State of Tennessee. 
Any notices or other communications required or permitted hereunder to be sent to 
NEOPOST must be mailed by certified mail to the following address: NEOPOST USA INC. 
478 Wheelers Farms Road, Milford CT 06461. This End User License Agreement 
constitutes the entire agreement between the parties with respect to the subject matter 
hereof, and all prior agreements, representations, statements, negotiations and 
undertakings are hereby expressly canceled. 

SOFTWARE SUPPLIERS TO NEOPOST 

Licensee acknowledges that Licensee has been offered the opportunity to subscribe to a 
service, currently called "SoftwareCareTM", which, among other things, updates 
communications capabilities with vendors of the various shipping services supported by 
the Licensed Product, including those of Software Suppliers. To the extent that Licensee 
declines to subscribe to SoftwareCareTM, Licensee is undertaking the obligation to remain 
current in terms of Licensee’s ability to communicate with and interface with the shipping 
services provided by the Software Suppliers and other vendors of shipping services 
supported by the Licensed Product via communications levels specified by such vendors. 
To the extent that Licensee fails or refuses to implement updated versions of software for 
communications with Software Suppliers and NEOPOST becomes aware of 
This document contains confidential and proprietary information of Neopost USA. 
Any copying, dissemination, distribution or use of this document is strictly prohibited without the express written 
prior consent of Neopost USA. 
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such failure or refusal, NEOPOST is contractually required to disclose such failure or 
refusal to Software Suppliers. Licensee acknowledges the foregoing and irrevocably 
consents to such disclosure by NEOPOST to Software Suppliers. 

ADDENDUM RELATING TO use of Software Suppliers’ software and systems: Your use of 
the UPS portions of the Licensed Product is governed by the terms and conditions of 
Exhibit 1 and your use of the Federal Express portions of the Licensed product is 
governed by the terms and conditions of Exhibit 2, attached hereto and incorporated 
herein by this reference. 

WARNING: IF ANOTHER COMPANY'S NAME APPEARS IN THE LICENSED PRODUCT AS 
THE END USER, YOUR USE OF THE LICENSED PRODUCT IS NOT AUTHORIZED. USE OF 
THE LICENSED PRODUCT BY AN UNAUTHORIZED USER OBLIGATES THAT USER TO PAY 
A FULL LICENSE FEE DIRECTLY TO NEOPOST PLUS 10% PER ANNUM ON THAT 
AMOUNT, FROM AND AFTER THE COMMENCEMENT OF USAGE. THIS REMEDY IS IN 
ADDITION TO THE OTHER CIVIL AND CRIMINAL REMEDIES WHICH MAY BE AVAILABLE 
TO NEOPOST ARISING FROM THE UNAUTHORIZED USE OF THE LICENSED PRODUCT. 
THIS DEFICIENCY CAN BE CORRECTED AND YOUR COMPANY'S NAME CAN PROPERLY 
APPEAR UPON TIMELY PAYMENT OF A LICENSING FEE TO NEOPOST. 

ADDITIONAL INFORMATION 

C128Tools is copyright 1995 and is a trademark 
of Azalea Software, Inc. All Rights Reserved.  
Azalea Software, Inc. Seattle, WA. 

Exhibit 1 
UPS Software License Agreement 

END-USER LICENSE AGREEMENT  
Version Baseline: SEUL003152006 
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This Exhibit 1 ("Exhibit 1") to the End-User License Agreement (the "Agreement") is 
entered into by and between NEOPOST ("Licensor") and you ("End-User"). End- User’s 
use of those portions of the Licensed Product containing the UPS Licensed Materials is 
subject to the terms and conditions of this Exhibit 1. By using those portions of the 
Licensed Product containing the UPS Licensed Materials, you agree to the terms and 
conditions of this Exhibit 1. If you do not agree to the terms and conditions of this Exhibit 
1 you must cease all further use of the UPS Licensed Materials. 

TO THE EXTENT THE TERMS AND CONDITIONS CONTAINED IN THIS EXHIBIT 1 
CONFLICT WITH THE TERMS AND CONDITIONS CONTAINED IN THE END- USER 
LICENSE AGREEMENT, THE TERMS AND CONDITIONS OF THIS EXHIBIT 1 SHALL 
CONTROL WITH RESPECT TO UPS AND THE UPS LICENSED MATERIAL 

1.0 Definitions 

1.1 Affiliates means parties that control, are controlled by, or under common control 
with UPS. 

1.2 Hosting Provider means (i) a third party service provider that has contracted with 
the End-User to host the Licensor Product at the third party service provider’s location in 
the Territory and only for End-User’s sole benefit. The term "Hosting Provider" shall not 
include: (i) any UPS competitors or (ii) Licensor or any of Licensor’s distributors or any of 
their affiliates. 

1.3 Licensed Product mean the software and hardware product(s) the Licensor 
distributes to End-Users with the UPS Licensed Materials. 

1.4 OFAC Specially Designated Nationals List means that list found at 
http://www.ustreas.gov/offices/eotffc/ofac/sdn/index.html, which may be revised 
or supplemented from time to time 

1.5 Restricted Territory means any country subject to embargo or sanctions by the 
United States Department of the Treasury’s Office of Foreign Assets Control ("OFAC"). As 
of September 29, 2004, the countries subject to embargo or sanctions by OFAC include 
Cuba, North Korea, Libya, Sudan and Syria. Countries subject to OFAC embargo or 
sanctions can change at any time. 

1.6 Territory means the countr(y)ies for which End-User has received written approval 
from Licensor to use the Licensor Product(s). 

1.7 UPS means UPS Internet Services, Inc. and its Affiliates. 

1.8 UPS License Agreement means that certain license agreement between UPS and 
Licensor or licensor’s supplier pursuant to which UPS grants to Licensor a limited, 
revocable, non-exclusive, non-transferable right to sublicense the UPS Licensed 
Materials as part of the Licensor Products to End-Users. 

1.9 UPS Licensed Materials means the UPS proprietary technology contained in the 
Licensed Product and the related Documentation. 

This document contains confidential and proprietary information of Neopost USA. 
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1.10 UPS Services means UPS shipping services including the labeling, rating, routing, 
recording and tracking of shipments tendered by or for End-Users to UPS for delivery. 

1.11 UPS Systems means the UPS proprietary network and computer systems 
accessed by the Licensed Product, including, without limitation, the UPSnet, the 
Package Tracking System, and the Tracer Information Processing System. 

2. License Grant. Licensor hereby grants to End-User, subject to the terms and
conditions of this Exhibit 1, a limited, revocable, non-exclusive, non-assignable,
nontransferable, right and license to use, in the Territory only, the UPS Licensed Materials
solely for its own internal business purposes in order to gain access to the UPS System
and provide UPS with Package Level Detail ("PLD").
3. License Restrictions and Acknowledgements. End-User shall not, nor shall it permit
any other third party to: (a) translate, deactivate, decompile, reverse engineer,
disassemble, modify, reproduce, rent, lease, lend, distribute or otherwise dispose of the
UPS Licensed Materials or any part thereof; (b) allow distribution of any information
regarding the UPS Services, through use of the Licensed Product or UPS Licensed
Materials or any other means by wireless or satellite delivery services or applications; or
(c) host or use, or allow any entity or person to host or use the UPS Licensed Materials
so that functions within the UPS Licensed Materials are available to third parties, via an
application service provider arrangement or otherwise. Notwithstanding sub-section 3(c)
above, End-User may (i) host the Licensed Product at an End-User location in the
Territory only for its sole benefit, or (ii) contract with a Hosting Provider to host the
Licensed Product at the Hosting Provider’s location in the Territory only, and only for
End-User’s sole benefit. Further, End-User shall use the UPS Licensed Materials only to
communicate with the UPS Systems, and for no other purpose. For each End-User
location supported by a Licensed Product, End-User must have a UPS Shipper Number
and receive UPS Daily Pick-up Service. All shipments manifested through the Licensed
Product and received by UPS Daily pick-up service must be billed to such six digit UPS
Shipper Number. End-User may not use a six digit shipper number which UPS has not
specifically assigned to End-User. End-User may not permit any third party to use the six
digit UPS Shipper Number which UPS has assigned to End-User. End-User acknowledges
that, concurrently with an End-User initiated connection to the UPS Systems, the
Licensed Product may be remotely accessed for a limited period of time by UPS in order
to provide updates and changes relating to the UPS Licensed Materials and other UPS
software and related information. End-User further acknowledges that (a) it may be
asked by its consignees to include a location identifier ("LID"), which is used by the
consignee to participate in the UPS Quantum View Inbound(tm) Service, in the PLD
upload to UPS for certain packages shipped by End- User to such consignee using the
UPS shipping system; and (b) if End-User chooses to include the consignee LID in its PLD
records, UPS may, at the request of a consignee, distribute to the consignee or a third
party the information of such PLD records which include the consignee LID and such
recipient may further use and distribute such information to other parties

4. Limited Access. End-User shall not, nor shall it permit any other third party to,
gain or attempt to gain access to any UPS computer system or data base, other than
the UPS System, by any means, including by use of the UPS Licensed Materials or the
Licensed Products.
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5. Third-Party Beneficiary. Licensor and End-User agree that UPS is an intended 
third-party beneficiary of this Agreement and any amendments thereto. 

6. Changes to UPS Services and Materials. End-User understands and 
acknowledges that the UPS Services, UPS Licensed Materials, and UPS Systems may be 
updated, altered, terminated, modified or supplemented at any time. 

7. Ownership and Other Rights. End-User hereby acknowledges and agrees that UPS or its 
parent or affiliate is the owner of all right, title and interest in and to the UPS Licensed 
Materials and the UPS trademarks, service marks and logos (the "UPS Marks"). End-
User further does not acquire any right of ownership in the UPS Licensed Materials or 
UPS Marks. UPS reserves all of its rights pertaining to the subject matter hereof not 
specifically granted herein to End-User. 

8. Smart Labels. For all packages shipped via UPS, End-User must use the UPS Smart 
Labels. "Smart Labels" mean labels generated by an application certified or provided by 
UPS which comply with the then current version of the UPS Guide to Labeling. End-
User’s production and use of Smart Labels produced for shipping via UPS are subject to 
the following restrictions: (i) only one unique Smart Label may be printed for a package 
and such unique Smart Label may only be used in connection with the unique package 
for which such unique Smart Label was generated; (ii) no Smart Label may be copied, 
photocopied, reproduced, modified, altered, distributed, transferred, stored, sold, 
leased, transmitted, or disclosed, electronically or otherwise, to any third party; (iii) 
Smart Labels may only be used by End-User in connection with shipments tendered by 
End-User to UPS for delivery and for no other purpose; (iv) all shipments for which 
Smart Labels are generated must have their PLD electronically transmitted to UPS via 
the Licensed Product by the time of pickup by the UPS Daily Pick-up service; (v) End-
User represents that it has all necessary rights to provide to UPS all personally 
identifiable information through End-User’s use of the Licensed Product; (vi) End-User 
consents to the transfer of personally identifiable information provided to UPS through 
End-User’s use of the Licensed Product to jurisdictions that may not have the same level 
of data protection as the country of origin of End-User or End-User’s customers and (vii) 
End-User shall not interfere with or disable features of the Licensed Materials which 
cause shipments for which Smart Labels are generated not to have their package level 
detail electronically transmitted to UPS. 

9. Limitations on Branding. End User shall not allow any third party to brand, re-brand 
or co-brand the Licensed Products which incorporate the UPS Licensed Materials in 
connection with the trademark, service mark, trade name, logo, symbol, or mark of 
any third party. 

10. Confidentiality. Any information received from the UPS Licensed Materials, the UPS 
System or the UPS Services is "Confidential Information". End-User shall (a) hold in 
confidence, and not disclose to any person or entity, any Confidential Information of 
UPS; and (b) not use or disclose any of the UPS Confidential Information for any 
purpose at any time other than for the limited purpose of performance under this 
Exhibit 1. These obligations shall continue indefinitely for so long as the Confidential 
Information is a trade secret under applicable law and, with respect to Confidential 
Information that is not a trade secret, shall continue for so long as such information 
maintains its status as Confidential Information. 
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11. No Warranty. THE UPS LICENSED MATERIALS ARE PROVIDED "AS IS" AND IN 
THEIR PRESENT STATE AND CONDITION. NO WARRANTY, REPRESENTATION, 
CONDITION, UNDERTAKING OR TERM, EXPRESS OR IMPLIED, STATUTORY OR 
OTHERWISE, AS TO THE CONDITION, QUALITY, DURABILITY, PERFORMANCE, NON-
INFRINGEMENT, MERCHANTIBILITY, OR FITNESS FOR A PARTICULAR PURPOSE OR 
USE OF THE UPS LICENSED MATERIALS IS GIVEN OR ASSUMED BY UPS OR ITS 
AGENTS AND ALL SUCH WARRANTIES, REPRESENTATIONS, CONDITIONS, 
UNDERTAKINGS AND TERMS ARE HEREBY EXCLUDED TO THE FULLEST EXTENT 
PERMITTED BY LAW. UPS DOES NOT GUARANTEE CONTINUOUS, UNINTERRUPTED, 
OR SECURE ACCESS TO THE UPS SYSTEMS AND ACCESS TO SUCH SYSTEMS MAY 
BE INTERFERED WITH BY NUMEROUS FACTORS OUTSIDE OF UPS’S CONTROL; UPS 
IS NOT LIABLE FOR ANY DAMAGES OF ANY TYPE CAUSED BY SUCH INTERFERENCE. 
SOME JURISDICTIONS DO NOT ALLOW LIMITATIONS ON IMPLIED WARRANTY, SO 
THE LIMITATIONS AND EXCLUSIONS IN THIS SECTION MAY NOT APPLY TO END-
USER. THIS CONTRACT GIVES END-USER SPECIFIC LEGAL RIGHTS. END-USER MAY 
ALSO HAVE OTHER RIGHTS WHICH VARY FROM JURISDICTION TO JURISDICTION. 
END- USER AGREES AND ACKNOWLEDGES THAT THE LIMITATIONS AND 
EXCLUSIONS OF LIABILITY AND WARRANTY PROVIDED IN THIS AGREEMENT ARE 
FAIR AND REASONABLE. 

12. Disclaimer of Third-Party Liability and Limitation of Liability. NOTWITHSTANDING 
ANYTHING TO THE CONTRARY CONTAINED IN THIS AGREEMENT, UPS SHALL NOT BE 
LIABLE TO END-USER OR ANY THIRD PARTY, TO THE EXTENT PERMITTED UNDER 
APPLICABLE LAW, FOR ANY INDIRECT, CONSEQUENTIAL, EXEMPLARY, PUNITIVE, 
MULTIPLE, INCIDENTAL, OR SPECIAL DAMAGES, LOST PROFITS, LOST SAVINGS, 
ARISING OUT OF THIS AGREEMENT, DUE TO BREACH OF CONTRACT, TORT (INCLUDING 
NEGLIGENCE), DELICT OR OTHERWISE, OR USE OF THE UPS LICENSED MATERIALS OR 
TO THE EXTENT PERMITTED BY APPLICABLE LAW, DAMAGES RESULTING FROM THE 
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF UPS OR IN THE EVENT OF DEATH OR 
INJURY TO ANYONE, SUFFERED BY END-USER OR ANY SUCH THIRD PARTY ARISING OUT 
OF THIS AGREEMENT EVEN IF UPS HAS BEEN APPRISED OF THE LIKELIHOOD OF SUCH 
DAMAGES OCCURRING. IN NO EVENT SHALL UPS’S LIABILITY UNDER THIS AGREEMENT 
FOR ANY DAMAGES OF ANY TYPE EXCEED $100. Notwithstanding the above, any 
limitation of liability is subject to the provisions of Tenn. Code Ann. §12-3-701. The State 
of Tennessee (“State”) shall have no liability except as specifically provided in this 
License Agreement. In no event will the State be liable to UPS or any other party for any 
lost revenues, lost profits, loss of business, decrease in the value of any securities or 
cash position, time, goodwill, or any indirect, special, incidental, punitive, exemplary or 
consequential damages of any nature, whether based on warranty, contract, statute, 
regulation, tort (including but not limited to negligence), or any other legal theory that 
may arise under this License Agreement or otherwise. 

CLAIMS NOT MADE WITHIN SIX (6) MONTHS AFTER THE FIRST EVENT GIVING RISE 
TO A CLAIM SHALL BE DEEMED WAIVED. 

13. Reserved. 

14. Termination. End-User acknowledges and agrees that this Exhibit 1 may be 
terminated by Licensor for any reason or no reason upon thirty (30) days prior written 
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notice. Notwithstanding the foregoing, this Exhibit 1 may be terminated immediately 
upon a breach of the Confidentiality provision; the License Restrictions; or the 
Limitations on Branding provision. Upon expiration or termination of the UPS License 
Agreement, UPS reserves the right within its sole discretion to (a) allow this Exhibit 1 to 
continue pursuant to its terms, (b) require Licensor to terminate this Exhibit 1, or 
(c) require Licensor to terminate this Exhibit 1, and replace it with license agreements
by and between the End-User and UPS or one of its affiliates. Sections 3,
4, 5, 7, 10, 11,
12, 13, 14, 15, 16, 17 and 18 shall survive termination or expiration of this Agreement.

15. Compliance with Laws. End-User shall strictly comply with all applicable laws,
rulings, and regulations and shall take no actions which would (i) cause UPS to be in
violation of any laws, rulings or regulations applicable to it; or (ii) negatively reflect on
the goodwill or reputation of UPS. End-User will comply, to the extent applicable, with
the United States Export Administration regulations, the International Traffic in Arms
regulations and any regulations or licenses administered by the Department of
Treasury's Office of Foreign Assets Control ("OFAC"). Under no circumstances may the
UPS Licensed Materials be distributed to any individual or entity listed on OFAC’s
Specially Designated Nationals List.

16. Canada. The parties declare that they have required that this Agreement and all
documents related hereto, either present or future, be drawn up in the English
language only. Les parties déclarent qu'elles exigent que cette entente et tous les
documents y afférents, soit pour le présent ou l’avenir, soient rédigés en langue
anglaise seulement.

17 Governing Law and Language. EXCEPT AS SET FORTH IN SECTION 18 BELOW, TO 
THE FULL EXTENT PERMITTED BY LAW, WITH RESPECT TO MATTERS REGARDING THE 
UPS LICENSED MATERIALS, THIS AGREEMENT (INCLUDING BUT NOT LIMITED TO 
BREACHES OF CONTRACT, TORT (INCLUDING NEGLIGENCE) AND MISCONDUCT OF THE 
PARTIES) SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS 
OF THE STATE OF TENNESSEE, UNITED STATES OF AMERICA, EXCLUDING (I) ITS 
CONFLICT OF LAW PRINCIPLES; (II) THE UNITED NATIONS CONVENTION ON 
CONTRACTS FOR THE INTERNATIONAL SALE OF GOODS; (III) THE 1974 CONVENTION 
ON THE LIMITATION PERIOD IN THE INTERNATIONAL SALE OF GOODS; AND (IV) THE 
PROTOCOL AMENDING THE 1974 CONVENTION, DONE AT VIENNA, APRIL 11, 1980. To 
the full extent permitted by law and consistent with valid entry into a binding 
agreement, the controlling language of this Agreement is English and any translation 
End-User has received has been provided solely for End-User’s convenience. 

18. Reserved.

19. Miscellaneous. If any portion of this Exhibit 1 is found to be invalid or
unenforceable, the remainder of this Exhibit 1 shall remain in full force and effect. Use,
duplication or disclosure of the UPS Licensed Materials by the United States Government
is subject to the restrictions set forth in subparagraph (c)(1)(ii) of the Rights in Technical
Data and Computer Software clause at DFARS 252.227-7013 or subparagraphs (c)(1)
and (2) of the Commercial Computer Software - Restricted Rights at 48 CFR- 52-227.19,
as applicable. This Exhibit 1 shall constitute the entire agreement between Licensor and
End-User with respect to the subject matter hereof and supersedes all prior or
contemporaneous representations and agreements related thereto.
This document contains confidential and proprietary information of Neopost USA.
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Exhibit 2 
Federal Express 

End User 

License 

Agreement 

(DISTRIBUTION  

AGREEMENT) 

IN ORDER TO USE THE APPLICATION (AS DEFINED BELOW), YOU MUST AGREE TO ABIDE 
BY THIS AGREEMENT. THIS AGREEMENT GIVES EACH OF US CERTAIN RIGHTS AND 
RESPONSIBILITIES. YOU WILL BE ASSUMING FULL AND SOLE RESPONSIBILITY FOR ALL 
USE OF THE APPLICATION OCCURRING UNDER YOUR ACCOUNT NUMBER; YOU WILL BE 
LIMITING YOUR REMEDIES. PLEASE READ THIS AGREEMENT CAREFULLY. 

You will be required to accept this Agreement in order to complete the registration process. 
By clicking the "I accept" button, you accept and agree to be bound by all of the provisions 
of this Agreement, including those incorporated by reference, without modification, 
limitation or qualification. You will be binding yourself or your company to this Agreement. 
You represent that you have the authority to bind your company, if done on behalf of a 
company, to this Agreement. If you do not have such authority, you must click the "I 
decline" button. You must also click the "I decline" button if you do not agree with this 
Agreement. If you decline, you will not be authorized to access or use the Application 
and/or the FedEx services available through such Application. 

FEDEX END-USER LICENSE AGREEMENT 

This license agreement ("Agreement") is entered by and between FedEx Corporate 
Services, Inc. ("FedEx") and you ("Licensee"). 

In consideration of the mutual promises and obligations set out below, the sufficiency of 
which the Parties acknowledge, FedEx and Licensee acknowledge and agree as follows: 

Section 1. (a) Grant. Subject to the terms and conditions of this Agreement, 
FedEx grants Licensee a non-exclusive, royalty-free, non-assignable, non- transferable, 
limited, revocable license, without the right to grant sublicenses, to access and use, 
within the United States, the FedEx shipping services application ("Application"), solely 
as integrated into and made accessible to Licensee as a part of the shipping services 
system ("Software") provided to Licensee by Licensee’s shipping system supplier 
("Software Manufacturer"), solely to access those shipping and shipping related 
services offered, from time to time, by FedEx or its Affiliates as incorporated into the 
Application ("FedEx Services") which may include, as the case may be, functionality 
enabling Licensee to label, rate, route, record, track and invoice shipments tendered to 
FedEx for carriage on behalf of Licensee and for no other purpose. For purposes of this 
Agreement, the term FedEx shall mean and include FedEx Corporate Services, Inc. and 
its parent company, FedEx Corporation, and FedEx Corporation’s subsidiary companies. 
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This Agreement governs Licensee’s access and use of the Application at the physical 
locations and under the FedEx account numbers and/or registration numbers provided to 
Licensee by FedEx. The Application may be accessed and used by Licensee and (through 
Licensee) by Licensee’s retail customers that remotely access the Software for the purpose 
of conducting e-commerce transactions with Licensee and requesting FedEx Services. 
Such access by retail customers does not extend to third party shippers or resellers or 
consolidators of shipping or shipping related services, and except as may be expressly 
permitted by a separate written agreement between FedEx and Licensee, use of the 
Application to perform or order FedEx Services by or for the benefit of such parties is 
prohibited. To the extent FedEx or the Software Manufacturer makes 
available to Licensee any updates, upgrades, enhancements, bug-fixes or other 
modifications to the Application (collectively, "Modifications"), such Modifications shall be 
considered a part of the Application and subject to the terms and conditions of this 
Agreement. 

(b) Restrictions. (i) The license does not permit, and Licensee will not (and will not 
permit any employee or other third party to): 

1. reverse engineer, decompile, disassemble, or translate the Application; 
2. apply any procedure or process to the Application in order to ascertain, derive, 

and/or appropriate for any reason or purpose, the source code or source 
listings for the Application or any trade secret or confidential information or 
process contained in the Application; 

3. remove any product identification, copyright or other notices; 
4. transfer the Application or the license, in whole or in part, or grant any rights in 

the Application or the license, in whole or in part by sublicense or otherwise; 
5. except as allowed under Section 1(a) herein, provide, lease, lend, or otherwise use 

or allow others to use or have access to the Application or any portion thereof; 
6. disseminate or disclose performance information or analysis (including, without 

limitation, benchmarks) relating to the Application without the prior written 
consent of FedEx; 

7. use or display (including, without limitation, doing either on a stand-alone basis 
(i.e., not as integrated with the Software)) the Application except as expressly 
authorized in and in accordance with Section 1(a) above; 

8. reproduce or distribute the Application; or, 
9. modify or create derivative works of the Application. 

(ii) Licensee shall promptly notify FedEx in writing upon its discovery of any 
unauthorized use of the Application. FedEx may prevent access to or use of the 
Application or its systems if FedEx has reason to believe that (a) Licensee or third 
party using the Application licensed to Licensee may be involved in potential 
unauthorized use of or other infringement of FedEx’s proprietary rights or (b) 
Licensee or its use of the Application is in violation of this Agreement. 

(iii) In addition to the provisions of this Agreement, if Licensee is an agency, 
department, or other entity of the United States Government ("Government"), the use, 
duplication, reproduction, release, modification, disclosure or transfer of the 
Application, manuals, or any technical specifications, or any related documentation of 
any kind, including technical data ("Documentation"), is further restricted in accordance 
with Federal Acquisition Regulation ("FAR") 12.212 for civilian agencies and Defense 
Federal Acquisition Regulation Supplement ("DFARS") 227.7202 for military agencies. 
The Application and Documentation is commercial computer software and commercial 
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computer software documentation. Manufacturer is FedEx Corporate Services, Inc. 30 
FedEx Parkway, Collierville, TN 38017. 

(iv) Licensee acknowledges and agrees that the Application is subject to export 
restrictions and controls imposed by various statutes and regulations, including the 
Export Administration Act and the Export Administration Regulations (collectively, "the 
Acts"). Licensee agrees and certifies that neither the Application nor any direct product 
thereof is being or will be (a) used for any purpose prohibited by the Acts or (b) 
exported from the United States in violation of the Acts. 

(v) Licensee acknowledges that the Software and other services provided by 
Software Manufacturer are not provided by FedEx, and Licensee waives any and all 
claims against FedEx arising from or relating to Licensee’s use of the Software or the 
other services provided by Software Manufacturer. 

Section 2. (a) Licensee Obligations. Licensee will follow FedEx's instructions, 
including those provided in the Application and/or Documentation, provided from time to 
time, for access and use of the Application. Licensee is solely responsible for providing 
and maintaining all hardware necessary to access and use the Application. In addition, 
Licensee is solely responsible for obtaining access to the Internet or 
World Wide Web. 
Such access is required to utilize the Application. In addition to such access, the 
Licensee shall provide FedEx and/or the Software Manufacturer with on-demand remote 
access to the Application (whether via Internet or dedicated communication line (e.g., 
telephone)) so that FedEx and/or the Software Manufacturer may access the 
Application, from time to time, in order to configure the Application, make Modifications 
to, recover FedEx Services and related data from, and/or download rating and routing 
information to the Application as it resides on Licensee’s systems and/or disable the 
Application in the event Licensee’s license is terminated. FedEx may, and may require 
the Software Manufacturer, to Modify the Application at any time for any reason and 
Licensee hereby consents to all such Modifications. In the event FedEx and/or the 
Software Manufacturer is unable to establish communication with Licensee’s systems for 
reasons not attributable to FedEx or the Software Manufacturer, Licensee will assist 
FedEx and/or Software Manufacturer within a commercially reasonable time to initiate 
such communication. If the FedEx Services available to Licensee through the Application 
include shipping transaction functionality, Licensee will complete an End of Day Close 
Process as required by FedEx to ensure FedEx shipping transactions are uploaded to 
FedEx at the close of each business day. 

(b) Maintenance. Licensee agrees to look solely to the Software Manufacturer for all 
technical support and maintenance of the Software and Application, unless otherwise 
instructed by FedEx. 

Section 3. Termination. This Agreement is effective until terminated by either 
party. This Agreement will terminate independently without notice if Licensee fails to 
comply with any provision of this Agreement or any instructions regarding the 
Application provided by FedEx. Upon termination for any reason, Licensee must cease 
all use of the Application. FedEx reserves the right to unilaterally terminate this 
Agreement and the use of the Application at any time, for any reason, and by whatever 
means. 

Section 4. Payment. To the extent applicable to the FedEx Services available to 
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Licensee through the Application, Licensee agrees to remit payment, in accordance with 
the terms and conditions contained in the applicable FedEx transportation agreement, 
FedEx Service Guide ("Service Guide"), or as otherwise instructed by FedEx, for all 
invoices generated by using the Application and to reference the invoice number when 
payment is remitted. Licensee is responsible for payment of all charges generated 
through use of the Application under Licensee’s account number and registration 
number. 

Section 5. Billing and Refunds. To the extent applicable to the FedEx Services 
available to Licensee through the Application, Licensee may bill shipping charges for 
transactions conducted through the Application only to valid account numbers, either 
bill sender, bill recipient or bill third party. To the extent applicable to the FedEx 
Services available to Licensee through the Application, shipments tendered to FedEx 
with incorrect routing, labeling, commitment date, service designation or other errors 
through no fault of FedEx will not be eligible for refunds under FedEx's money-back 
guarantees. Refunds requested by Licensee with respect to any shipment must be 
made in accordance with the applicable Service Guide. Licensee will not be entitled to 
any refund or credit under FedEx's money-back guarantees if FedEx determines that 
the claim resulted from improper use of the Application. FedEx, in its sole discretion, 
may suspend its money-back guarantees in the event Application fails or is inoperable 
for any reason. 

Section 6. Disclaimer of Warranty. LICENSEE EXPRESSLY ACKNOWLEDGES AND 
AGREES THAT ACCESS TO THE APPLICATION IS PROVIDED TO LICENSEE BY THE 
SOFTWARE MANUFACTURER AND THAT FEDEX IS NEITHER PROVIDING THE SOFTWARE 
NOR CHARGING LICENSEE A FEE FOR USE OF THE APPLICATION. THE APPLICATION IS 
PROVIDED "AS-IS." TO THE EXTENT PERMITTED BY APPLICABLE LAW, FEDEX AND ITS 
REPRESENTATIVES (AS DEFINED IN SECTION 8 BELOW), DISCLAIM AND EXCLUDE ALL 
WARRANTIES, WHETHER, EXPRESS, STATUTORY, OR IMPLIED, INCLUDING THE 
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 
PURPOSE, AND THE WARRANTIES OF NON-INFRINGEMENT OR QUIET ENJOYMENT. 
FEDEX DOES NOT WARRANT THAT THE APPLICATION WILL MEET ANY OR ALL OF 
LICENSEE’S REQUIREMENTS OR THAT ITS OPERATIONS WILL BE UNINTERRUPTED OR 
ERROR FREE OR THAT ANY DEFECT WITHIN THE APPLICATION WILL BE CORRECTED. 
FEDEX DOES NOT WARRANT THAT THE APPLICATION OR ANY RELATED SERVICES OR 
CONTENT IS FREE FROM BUGS, VIRUSES, ERRORS OR OTHER PROGRAM LIMITATIONS. 
FEDEX DOES NOT WARRANT ACCESS TO THE INTERNET OR TO ANY OTHER SERVICE 
OR CONTENT THROUGH THE APPLICATION. FURTHERMORE, FEDEX DOES NOT 
WARRANT OR MAKE ANY REPRESENTATION REGARDING THE RESULTS OF LICENSEE’S 
INSTALLATION OR USE OF THE APPLICATION IN TERMS OF CAPABILITY, 
CORRECTNESS, ACCURACY, RELIABILITY OR OTHERWISE. NO ORAL OR WRITTEN 
INFORMATION, REPRESENTATION OR ADVICE GIVEN BY FEDEX, THE SOFTWARE 
MANUFACTURER OR AN AUTHORIZED REPRESENTATIVE OF EITHER SHALL CREATE 
ANY WARRANTY. SOME STATES DO NOT ALLOW THE EXCLUSION OF IMPLIED 
WARRANTIES, SO THE ABOVE EXCLUSIONS MAY NOT APPLY TO LICENSEE. IN THAT 
EVENT, ANY IMPLIED WARRANTIES ARE LIMITED IN DURATION TO SIXTY (60) DAYS 
FROM THE DATE OF PURCHASE OF THE SOFTWARE. HOWEVER, SOME STATES DO NOT 
ALLOW LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY LASTS, SO THE ABOVE 
LIMITATION MAY NOT APPLY TO LICENSEE. 

THIS WARRANTY GIVES LICENSEE SPECIFIC LEGAL RIGHTS AND LICENSEE MAY HAVE 
OTHER RIGHTS AS WELL WHICH VARY FROM STATE TO STATE. 
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Section 7. Remedies. YOUR SOLE REMEDY FOR ANY DISSATISFACTION WITH THE 
APPLICATION IS TO STOP USING THE APPLICATION. 

Licensee agrees to look to the Software Manufacturer for any and all remedies for damages 
of any nature arising out of Licensee’s access, use or inability to access or use the 
Application and/or Software. Licensee acknowledges and agrees that it is Licensee’s sole 
responsibility to arrange with the Software Manufacturer for any and all warranties, 
maintenance requirements and remedies arising out of Licensee’s access and use of the 
Application and/or Software. Licensee agrees that the remedy set forth in this Section is 
Licensee’s exclusive remedy under this Agreement for any dissatisfaction with its access to 
or use of (or inability to do either) the Application or the Software. 

Section 8. LIMITATION OF LIABILITY. LICENSEE ACKNOWLEDGES THAT FEDEX IS 
PROVIDING THE APPLICATION TO LICENSEE FREE OF CHARGE. EXCEPT FOR FEDEX’S 
INDEMNITY OBLIGATIONS UNDER SECTION 12(A) BELOW, THE ENTIRE LIABILITY OF 
FEDEX AND ITS REPRESENTATIVES (AS DEFINED BELOW) FOR ANY REASON SHALL BE 
LIMITED TO $100.00. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, FEDEX 
AND ITS PARENT COMPANY AND SUBSIDIARIES AND AFFILIATES, DIRECT AND 
INDIRECT, OF ITS PARENT COMPANY, LICENSORS, SUPPLIER, OR ANY OF THE 
FOREGOING’S RESPECTIVE EMPLOYEES, OFFICERS, DIRECTORS AND/OR AGENTS 
(COLLECTIVELY, "REPRESENTATIVES") ARE NOT AND SHALL NOT BE LIABLE FOR ANY 
SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE, CONSEQUENTIAL OR OTHER INDIRECT 
DAMAGES (INCLUDING: DAMAGES FOR LOSS OF BUSINESS, LOSS OF DATA, LOSS OF 
PROFITS, DAMAGES TO LICENSEE’S COMPUTER SYSTEMS OR THE LIKE), WHETHER 
BASED ON BREACH OF CONTRACT, BREACH OF WARRANTY, TORT (INCLUDING, 
NEGLIGENCE), PRODUCT LIABILITY, STATUTORY OR STRICT LIABILITY OR OTHERWISE 
EVEN IF FEDEX OR ITS REPRESENTATIVES HAVE BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES AND EVEN IF A REMEDY SET FORTH HEREIN IS FOUND TO HAVE FAILED 
OF ITS ESSENTIAL PURPOSE. SOME STATES DO NOT ALLOW THE LIMITATION AND/OR 
EXCLUSION OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THE 
ABOVE LIMITATION OR EXCLUSION MAY NOT APPLY TO YOU. THE LIMITATIONS OF 
DAMAGES SET FORTH ABOVE ARE FUNDAMENTAL ELEMENTS OF THE BASIS OF THE 
BARGAIN BETWEEN FEDEX AND LICENSEE. FEDEX WOULD NOT BE ABLE TO PROVIDE THE 
APPLICATION WITHOUT SUCH LIMITATIONS. Notwithstanding the above, any limitation of 
liability is subject to the provisions of Tenn. Code Ann. §12-3-701. The State of 
Tennessee (“State”) shall have no liability except as specifically provided in this License 
Agreement. In no event will the State be liable to FedEx or any other party for any lost 
revenues, lost profits, loss of business, decrease in the value of any securities or cash 
position, time, goodwill, or any indirect, special, incidental, punitive, exemplary or 
consequential damages of any nature, whether based on warranty, contract, statute, 
regulation, tort (including but not limited to negligence), or any other legal theory that 
may arise under this License Agreement or otherwise. 

Section 9. Controlling Law and Severability. This Agreement shall be governed by 
and construed in accordance with the laws of the United States and the State of 
Tennessee, excluding its conflicts of law provisions. If for any reason a court of 
competent jurisdiction finds any provision of this Agreement, or a portion thereof, to be 
unenforceable, that provision shall be enforced to the maximum extent permissible so as 
to effect the intent of the parties and the remainder of this Agreement shall remain in full 
force and effect. Any cause of action with respect to Application must be instituted within 
one (1) year after the claim or cause of action has arisen in Shelby County, 
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Tennessee or be barred. 

Section 10. Terms and Conditions of Carriage. To the extent applicable to the FedEx 
Services available to Licensee through the Application, (a) Licensee agrees that 
domestic and international carriage by FedEx of any shipments tendered to FedEx 
using the Application shall be in accordance with the terms, conditions and limitations 
of liability set out on the NONNEGOTIABLE Air Waybill, Label, Manifest, or Pick-Up 
Record (collectively "Shipping Documentation") regarding the shipments and as 
appropriate any transportation agreement between Licensee and FedEx covering such 
shipment and in any applicable tariff, Service Guide or Standard Conditions of 
Carriage, copies of which are available upon request, and which are incorporated into 
this Agreement by reference. If there is a conflict regarding a shipment between the 
Shipping Documentation and any such document then in effect or this Agreement, the 
transportation agreement, tariff, Service Guide, Standard Conditions of Carriage, or 
this Agreement will control, in that order of priority. 

(b) In the event Licensee uses the Application to process shipments tendered to
FedEx for delivery to locations outside the United States, Licensee will, at Licensee’s
sole expense, assure that the terms and conditions of international carriage supplied by
FedEx from time to time (and which may be amended or modified from time to time at
FedEx's sole discretion) are placed on the Shipping Documentation, as instructed by
FedEx, for all such international shipments.

(c) Licensee acknowledges that if the Application is used to process shipments to
locations outside the United States or other country of shipment origin, Licensee must
enter the name of the person completing the Shipping Documentation to print in lieu of
such person’s manual or script signature on the Shipping Documentation, as applicable,
for all shipments tendered by Licensee to FedEx using the Application. Licensee further
acknowledges that such printed name shall be sufficient to constitute the Licensee’s
signature, and acceptance of FedEx's terms and conditions of carriage contained in the
applicable transportation agreement, tariff, Service Guide, Standard Conditions, or
Shipping Documentation, under which the shipment is accepted by FedEx, or its
independent contractor.

(d) Unless otherwise indicated, the shipper’s address indicated on the face of any
Shipping Documentation is the place of execution and the place of departure and the
recipient’s address listed on the face of the Shipping Documentation is the place of
destination. Unless otherwise indicated on the face of the Shipping Documentation the
first carrier of all shipments is FedEx Express, P.O. Box 727, Memphis, TN 38194. In the
event another carrier is listed on any such document, that carrier is the first carrier of
the shipment. The address for FedEx Ground is P.O. Box 108, Coraopolis, PA 15230.
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Section 11. Reserved. 

Section 12. Complete Agreement. This Agreement constitutes the entire agreement 
between Licensee and FedEx with respect to the Application, and supersedes any prior 
or contemporaneous understandings, representations, statements or agreements, 
written or oral, regarding the Application. As used in this Agreement, "including" 
means "including, without limitation" and is illustrative rather than exhaustive. No 
amendment to or modification of this Agreement will be binding on FedEx without 
FedEx's written consent. Licensee may not assign or otherwise transfer this 
Agreement or the licenses granted herein, including by operation of law without the 
prior written consent of FedEx. Any assignment or transfer in violation of the 
foregoing is void and of no effect. In addition, except for FedEx Representatives, Licensee 
and FedEx acknowledge and agree that there are no third party beneficiaries to this 
Agreement. The provisions of Sections 1(b), 4, 5, 6, 7, 8, 9, 10 11, and 12 will survive 
the termination of this Agreement. 

APPLE INC. 
SOFTWARE LICENSE AGREEMENT FOR BONJOUR FOR WINDOWS 

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT ("LICENSE") CAREFULLY BEFORE 
USING THE APPLE SOFTWARE. BY USING THE APPLE SOFTWARE, YOU ARE AGREEING 
TO BE BOUND BY THE TERMS OF THIS LICENSE. IF YOU DO NOT AGREE TO THE 
TERMS OF THIS LICENSE, DO NOT USE THE SOFTWARE. IF YOU DO NOT AGREE TO 
THE TERMS OF THE LICENSE, YOU MAY RETURN THE APPLE SOFTWARE TO THE PLACE 
WHERE YOU OBTAINED IT FOR A REFUND. IF THE APPLE SOFTWARE WAS ACCESSED 
ELECTRONICALLY, CLICK "DISAGREE/DECLINE". FOR APPLE SOFTWARE INCLUDED 
WITH YOUR PURCHASE OF HARDWARE, YOU MUST RETURN THE 
ENTIRE HARDWARE/SOFTWARE PACKAGE IN ORDER TO OBTAIN A REFUND. 

IMPORTANT NOTE: This software may be used to reproduce materials. It is licensed 
to you only for reproduction of non-copyrighted materials, materials in which you 
own the copyright, or materials you are authorized or legally permitted to reproduce. 
If you are uncertain about your right to copy any material, you should contact your 
legal advisor. 

1. General. The software, documentation and any fonts accompanying this License
whether on disk, in read only memory, on any other media or in any other form
(collectively the "Apple Software") are licensed, not sold, to you by Apple Inc.
("Apple") for use only under the terms of this License, and Apple reserves all
rights not expressly granted to you. The rights granted herein are limited to
Apple's and its licensors' intellectual property rights in the Apple Software and do not
include any other patents or intellectual property rights. You own the media on which
the Apple Software is recorded but Apple and/or Apple's licensor(s) retain ownership
of the Apple Software itself. The terms of this License will govern any software
upgrades provided by Apple that replace and/or supplement the original Apple
Software product, unless such upgrade is accompanied by a separate license in which
case the terms of that license will govern.

Title and intellectual property rights in and to any content displayed by or accessed 
through the Apple Software belongs to the respective content owner. Such content may 
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be protected by copyright or other intellectual property laws and treaties, and may be 
subject to terms of use of the third party providing such content. This License does not 
grant you any rights to use such content. 

2. Permitted License Uses and Restrictions. This License allows you to install a 
reasonable number of copies of the Apple Software on computers that are owned or 
controlled by you for use internally by your employees whose job duties require the 
use of the Apple Software or for use on your personal home computer(s). No other 
use and no external redistribution of the Apple Software is permitted. You may make 
one copy of the Apple Software in machine-readable form for backup purposes only; 
provided that the backup copy must include all copyright or other proprietary notices 
contained on the original. Except as and only to the extent expressly permitted in this 
License or by applicable law, you may not copy, decompile, reverse engineer, 
disassemble, modify, or create derivative works of the Apple Software or any part 
thereof. THE APPLE SOFTWARE IS NOT INTENDED FOR USE IN THE OPERATION OF 
NUCLEAR FACILITIES, AIRCRAFT NAVIGATION OR COMMUNICATION SYSTEMS, AIR 
TRAFFIC CONTROL SYSTEMS, LIFE SUPPORT MACHINES OR OTHER EQUIPMENT IN 
WHICH THE FAILURE OF THE APPLE SOFTWARE COULD LEAD TO DEATH, PERSONAL 
INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL DAMAGE. 

3. Transfer. You may not rent, lease, lend or sublicense the Apple Software. You may, 
however, make a one-time permanent transfer of all of your license rights to the Apple 
Software to another party, provided that: (a) the transfer must include all of the Apple 
Software, including all its component parts, original media, printed materials and this 
License; (b) you do not retain any copies of the Apple Software, full or partial, including 
copies stored on a computer or other storage device; and (c) the party receiving the 
Apple Software reads and 
agrees to accept the terms and conditions of this License. All components of the Apple 
Software are provided as part of a bundle and may not be separated from the bundle 
and distributed as standalone applications. 

NFR (Not for Resale) Copies: Notwithstanding other sections of this License, Apple 
Software labeled or otherwise provided to you on a promotional basis may only be 
used for demonstration, testing and evaluation purposes and may not be resold or 
transferred. 

Academic Copies: If the Apple Software package has an academic label or if you 
acquired the Apple Software at an academic discount, you must be an Eligible 
Educational End User to use the Apple Software. "Eligible Educational End Users" means 
students, faculty, staff and administration attending and/or working at an educational 
institutional facility (i.e., college campus, public or private K-12 schools). 

4. Consent to Use of Data. You agree that Apple and its subsidiaries may collect 
and use technical and related information, including but not limited to technical 
information about your computer, system and application software, and peripherals, 
that is gathered periodically to facilitate the provision of software updates, product 
support and other services to you (if any) related to the Apple Software. Apple may 
use this information, as long as it is in a form that does not personally identify you, to 
improve our products or to provide services or technologies to you. 

5. Termination. This License is effective until terminated. Your rights under this 
License will terminate automatically without notice from Apple if you fail to comply with 
any 
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term(s) of this License. Upon the termination of this License, you shall cease all use of 
the Apple Software and destroy all copies, full or partial, of the Apple Software. 

6. Limited Warranty on Media (if applicable). Apple warrants the media on which
the Apple Software is recorded and delivered by Apple to be free from defects in
materials and workmanship under normal use for a period of ninety (90) days from the
date of original retail purchase. Your exclusive remedy under this Section shall be, at
Apple’s option, a refund of the purchase price of the product containing the Apple
Software or replacement of the Apple Software which is returned to Apple or an Apple
authorized representative with a copy of the receipt. THIS LIMITED WARRANTY AND
ANY IMPLIED WARRANTIES ON THE MEDIA INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WARRANTIES OF MERCHANTABILITY, OF SATISFACTORY QUALITY, AND OF
FITNESS FOR A PARTICULAR PURPOSE, ARE LIMITED IN DURATION TO NINETY (90)
DAYS FROM THE DATE OF ORIGINAL RETAIL PURCHASE. SOME JURISDICTIONS DO
NOT ALLOW LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY LASTS, SO THE
ABOVE LIMITATION MAY NOT APPLY TO YOU. THE LIMITED WARRANTY SET FORTH
HEREIN IS THE ONLY WARRANTY MADE TO YOU AND IS PROVIDED IN LIEU OF ANY
OTHER WARRANTIES (IF ANY) CREATED BY ANY DOCUMENTATION OR PACKAGING.
THIS LIMITED WARRANTY GIVES YOU SPECIFIC LEGAL RIGHTS, AND YOU MAY ALSO
HAVE OTHER RIGHTS WHICH VARY BY JURISDICTION.

7. Disclaimer of Warranties. YOU EXPRESSLY ACKNOWLEDGE AND AGREE THAT USE
OF THE APPLE SOFTWARE IS AT YOUR SOLE RISK AND THAT THE ENTIRE RISK AS TO
SATISFACTORY QUALITY, PERFORMANCE, ACCURACY AND EFFORT IS WITH YOU.
EXCEPT FOR THE LIMITED WARRANTY ON MEDIA SET FORTH ABOVE AND TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE APPLE SOFTWARE IS
PROVIDED "AS IS", WITH ALL FAULTS AND WITHOUT WARRANTY OF ANY KIND, AND
APPLE AND APPLE'S LICENSORS (COLLECTIVELY REFERRED TO AS "APPLE" FOR THE
PURPOSES OF SECTIONS 7 AND 8) HEREBY DISCLAIM ALL
WARRANTIES AND CONDITIONS WITH RESPECT TO THE APPLE SOFTWARE, EITHER
EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES AND/OR CONDITIONS OF MERCHANTABILITY, OF SATISFACTORY
QUALITY, OF FITNESS FOR A PARTICULAR PURPOSE, OF ACCURACY, OF QUIET
ENJOYMENT, AND NON-INFRINGEMENT OF THIRD PARTY RIGHTS. APPLE DOES NOT
WARRANT AGAINST INTERFERENCE WITH YOUR ENJOYMENT OF THE APPLE
SOFTWARE, THAT THE FUNCTIONS CONTAINED IN THE APPLE SOFTWARE WILL
MEET YOUR REQUIREMENTS, THAT THE OPERATION OF THE APPLE SOFTWARE WILL
BE UNINTERRUPTED OR ERROR-FREE, OR THAT DEFECTS IN THE APPLE SOFTWARE
WILL BE CORRECTED. NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY
APPLE OR AN APPLE AUTHORIZED REPRESENTATIVE SHALL CREATE A WARRANTY.
SHOULD THE APPLE SOFTWARE PROVE DEFECTIVE, YOU ASSUME THE ENTIRE COST
OF ALL NECESSARY SERVICING, REPAIR OR CORRECTION. SOME JURISDICTIONS
DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES OR LIMITATIONS ON
APPLICABLE STATUTORY RIGHTS OF A CONSUMER, SO THE ABOVE EXCLUSION AND
LIMITATIONS MAY NOT APPLY TO YOU.

8. Limitation of Liability. TO THE EXTENT NOT PROHIBITED BY LAW, IN NO EVENT
SHALL APPLE BE LIABLE FOR PERSONAL INJURY, OR ANY INCIDENTAL, SPECIAL,
INDIRECT OR CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING, WITHOUT
LIMITATION, DAMAGES FOR LOSS OF PROFITS, LOSS OF DATA, BUSINESS
INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES, ARISING OUT OF OR
RELATED TO YOUR USE OR INABILITY TO USE THE APPLE SOFTWARE, HOWEVER
CAUSED, REGARDLESS
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OF THE THEORY OF LIABILITY (CONTRACT, TORT OR OTHERWISE) AND EVEN IF APPLE 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. SOME JURISDICTIONS DO 
NOT ALLOW THE LIMITATION OF LIABILITY FOR PERSONAL INJURY, OR OF INCIDENTAL 
OR CONSEQUENTIAL DAMAGES, SO THIS LIMITATION MAY NOT APPLY TO YOU. In no 
event shall Apple's total liability to you for all damages (other than as may be required by 
applicable law in cases involving personal injury) exceed the amount of fifty dollars 
($50.00). The foregoing limitations will apply even if the above stated remedy fails of its 
essential purpose. Notwithstanding the above, any limitation of liability is subject to the 
provisions of Tenn. Code Ann. §12-3-701. The State of Tennessee (“State”) shall have no 
liability except as specifically provided in this License Agreement. In no event will the 
State be liable to Apple or any other party for any lost revenues, lost profits, loss of 
business, decrease in the value of any securities or cash position, time, goodwill, or any 
indirect, special, incidental, punitive, exemplary or consequential 
damages of any nature, whether based on warranty, contract, statute, regulation, tort 
(including but not limited to negligence), or any other legal theory that may arise under 
this License Agreement or otherwise. 

9. Export Control. You may not use or otherwise export or reexport the Apple 
Software except as authorized by United States law and the laws of the jurisdiction 
in which the Apple Software was obtained. In particular, but without limitation, the 
Apple Software may not be exported or re-exported (a) into any U.S. embargoed 
countries or (b) to anyone on the U.S. Treasury Department's list of Specially 
Designated Nationals or the 
U.S. Department of Commerce Denied Person’s List or Entity List. By using the Apple 
Software, you represent and warrant that you are not located in any such country or on 
any such list. You also agree that you will not use these products for any purposes 
prohibited by United States law, including, without limitation, the development, design, 
manufacture or production of nuclear, missiles, or chemical or biological weapons. 

10. Government End Users. The Apple Software and related documentation 
are "Commercial Items", as that term is defined at 48 C.F.R. §2.101, consisting 
of "Commercial Computer Software" and "Commercial Computer Software 
Documentation", as such terms are used in 48 C.F.R. §12.212 or 48 C.F.R. 
§227.7202, as applicable. Consistent with 48 C.F.R. §12.212 or 48 C.F.R. §227.72021 
through 227.7202-4, as applicable, the Commercial Computer Software and Commercial 
Computer Software Documentation are being licensed to U.S. 
Government end users 
(a) only as Commercial Items and (b) with only those rights as are granted to all other 
end users pursuant to the terms and conditions herein. Unpublished-rights reserved 
under the copyright laws of the United States. 

11. Controlling Law and Severability. This License will be governed by and construed 
in accordance with the laws of the State of Tennessee. If for any reason a court of 
competent jurisdiction finds any provision, or portion thereof, to be unenforceable, the 
remainder of 
this License shall continue in full force and effect. 

12. Complete Agreement; Governing Language. This License constitutes the entire 
agreement between the parties with respect to the use of the Apple Software licensed 
hereunder and supersedes all prior or contemporaneous understandings regarding such 
subject matter. No amendment to or modification of this License will be binding unless in 
writing and signed by Apple. Any translation of this License is done for local 
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requirements and in the event of a dispute between the English and any non-English 
versions, the English version of this License shall govern. 
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WTS-P Software License Agreement 

Definitions 

"WTS-P" means a system of computer programs and hardware peripherals and devices supplied by 
Neopost USA, Inc. to interact with the computer programs including, but not limited to, any 
enhancements, upgrades, updates, bug fixes, new versions and other modifications and amendments. 

"Use" means running or accessing WTS-P or any hardware peripherals or devices supplied with the 
system. 

Grant of Rights 

Neopost USA, Inc. (“Licensor”) hereby grants to Licensee a nonexclusive, nontransferable, and limited 
license to use WTS-P on any computer for its own internal business purposes. Licensor may change any 
access codes from time to time. 

The rights granted in this section are subject to the following restrictions: (1) Licensee shall not reverse 
engineer, disassemble, decompile or attempt to derive the source code of WTS-P; (2) Licensee shall not 
create derivative works of WTS-P; (3) Licensee shall not copy WTS-P; and (4) Licensee shall not 
sublicense or sell WTS-P. 

License Term 

This Software License is effective upon the acceptance of the terms and conditions of this WTS-P 
Software License and will terminate without notice if Licensee fails to comply with any provision of the 
WTS-P Software License or until cancellation or termination of use of the WTS-P Software. Upon 
termination, Licensee shall immediately cease use of the WTS-P Software, whether or not Licensor 
changes or cancels the access codes and agrees to return to Licensor or destroy WTS-P Software. 

Title to Software 

Licensor retains all right, title and interest to and in the WTS-P Software and all enhancements, 
modifications and updates to the WTS-P Software. 

Copyright 

The WTS-P Software is copyrighted 2013 and Neopost USA reserves all rights. Except as expressly 
provided, no portion of the WTS-P Software may be copied, photocopied, reproduced, or translated to 
another language without the express written consent of Neopost USA. 

Restrictions 

Licensee shall not rent, lease, sell, distribute, modify, alter, adapt, reverse engineer, decompile, 
disassemble or create derivative works of the Software, or make any modifications or enhancements 
without Licensor's express written consent. 
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Use with your Mobile Device 

In some situations, the WTS-P Software may be available for use through a compatible mobile device. 
Licensee agrees that it is solely responsible for ensuring its mobile device supports the WTS-P Software 
requirements. Licensee also agrees that it is solely responsible for any applicable charges, updates, and 
fees and as well as the terms of its agreement with its mobile device and telecommunications provider. 
LICENSOR MAKES NO WARRANTIES OR REPRESENTATIONS OF ANY KIND, EXPRESS, 
STATUTORY OR IMPLIED AS TO: (i) THE AVAILBILITY FO TELECOMMUNICATION 
SERVICES FROM YOUR PROVIDER AND ACCESS TO THE SERVICES AT ANY TIME OR FROM 
ANY LOCATION; (ii) ANY LOSS, DAMAGE, OR OTHER SECUTIRY INTRUSION OF THE 
TELECOMMUNICATION SERVICES; AND (iii) ANY DISCLSOURE OF INFORMATION TO 
THIRD PARTIES OR FAILURE TO TRANSMIT ANY DATA, COMMUNICATIONS OR SETTING 
CONNECTED WITH THE SERVICES. 

Warranty 

THE WTS-P SOFTWARE IS PROVIDED "AS IS" AND “AS AVAILABLE” LICENSOR DISCLAIMS 
ALL WARRANTIES, INCLUDING BUT NOT LIMITED TO, ALL EXPRESS OR IMPLIED 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 
VERBAL STATEMENTS MADE BY LICENSOR OR ANY AUTHORIZED RESELLER OF 
LICENSOR DOES NOT CONSTITUTE WARRANTIES AND SHALL NOT BE RELIED UPON BY 
LINCENSEE IN DECIDING WHETHER TO LICENSE THE WTS-P SOFTWARE. LICENSEE 
ACKNOWLEDGES THAT IT ASSUMES FULL RESPONSIBILITY FOR THE SELECTION AND 
USE OF THE SOFTWARE TO ACHIEVE ITS INTENDED PURPSOES. LICENSOR DOES NOT 
WARRANT THAT THE FUNCTIONS CONTAINED IN THE WTS-P SOFTWARE WILL MEET 
LICENSEE’S REQUIREMENTS OR THAT THE OPERATION OF THE WTS-P SOFTWARE IS 
INTERRUPTION OR ERROR FREE. LICENSOR ADDITIONALLY DISCLAIMS ALL 
OBLIGATIONS AND LIABILITIES FOR DAMAGES, INCLUDING BUT NOT LIMITED TO, 
SPECIAL, INDIRECT AND CONSEQUENTIAL DAMAGES, ATTORNEY FEES AND COURT 
COSTS ARISING FROM OR IN CONNECTION WITH THE USE OF THE WTS-P SOFTWARE 
LICENSED UNDER THIS AGREEMENT. SOME STATES DO NOT ALLOW THE EXCLUSION OF 
IMPLIED WARRANTIES, SO THE ABOVE EXCLUSION MAY NOT APPLY TO YOU. 

Limitation of Liability 

Licensor's entire liability and Licensor's sole and exclusive remedy for breach of the foregoing warranty, 
or for any other legal, equitable or statutory claims, shall be, at Licensor's option, to either: (i) return to 
Licensee the amount paid by and/or due from Licensee in the twelve month period immediately 
preceding the event giving rise to the liability claim; or (ii) repair the defects or replace the WTS-P 
Software. In no event shall Neopost USA be liable for consequential, special, exemplary, indirect, or 
incidental damages (including damages incurred from loss of business profits, business interruption, loss 
of business information, and the like) arising out of or in connection with the use, or inability to use, the 
WTS-P Software, for errors caused by improper configuration or installation of WTS-P Software by 
Neopost USA, or for any interruption of service. Notwithstanding the above, any limitation of liability is 
subject to the provisions of Tenn. Code Ann. §12-3-701. The State of Tennessee (“State”) shall have no 
liability except as specifically provided in this License Agreement. In no event will the State be liable to 
UPS or any other party for any lost revenues, lost profits, loss of business, decrease in the value of any 
securities or cash position, time, goodwill, or any indirect, special, incidental, punitive, exemplary or 
consequential damages of any nature, whether based on warranty, contract, statute, regulation, tort 
(including but not limited to negligence), or any other legal theory that may arise under this License 
Agreement or otherwise. 
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Confidentiality 

Licensee will treat the WTS-P Software as confidential information belonging to Licensor that is being 
made available to Licensee in confidence. Licensee agrees to treat the WTS-P Software with at least the 
same care as it treats its own confidential or proprietary information. 

Representations and Warranties 

Licensee represents and warrants that the person checking the box, signing, authorizing, or agreeing to this 
License Agreement is authorized and has explicit authority to enter into and execute this License 
Agreement. Licensee explicitly waives any defenses to the contrary. 

Privacy and Terms of Use 

The primary purpose for the WTS-P Software is for the routing, tracking, and delivery of packages. This 
use requires certain location data that identifies an individual and may include – but not required – the 
name, delivery location or address, email address, phone number, and organizational identification. You 
shall not store personally identifiable information in the Software. Personally identifiable information is 
defined as: social security numbers, credit card numbers, biometric identifiers, indirect identifiers, and 
private health information or health related data (defined in 45 CFR Parts 160 & 164 “HIPPA Privacy 
Rule), collectively referred to as “HIPAA.” 

Functionality and automatically generated content that includes any Confidential Data will have 
mechanisms to comply with the Family Educational Rights and Privacy Act. Neopost USA will not use or 
have access to Confidential Data from education records except in accordance with the requirements 
established by the education agency or institution that discloses that information. Confidential Data is 
defined as any data or information that is created, obtained, accessed (via records, systems, or otherwise, 
receives (from you or on your behalf), or uses in the course of its performance of the contract which 
includes, but may not be limited to any data protected or made confidential or sensitive by the Family 
Educational Rights and Privacy Act, as set forth in 20 U.S.C. § 1232g (“FERPA”). 
This WTS-P Software Agreement is subject to, and Licensee agrees to abide by, the Terms of Use 
Agreement and Privacy Agreement published on the website of the Software. Licensor may modify the 
Terms of Use and Privacy Agreements from time to time and without notice to Licensee. 
General Provisions 

Complete Agreement: This License together with all schedules or other attachments, which are 
incorporated herein by reference, is the sole and entire Agreement between the parties. This Agreement 
supersedes all prior understandings, agreements and documentation relating to such subject matter. 
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MASTER SERVICES AGREEMENT 

This Master Services Agreement (Agreement) is between Neopost USA Inc. (“Neopost”), a Delaware corporation with its 
principal place of business at 478 Wheelers Farms Road, Milford, CT 06461, and __________________________________________ 
(“Customer”), with offices located at ___________________________________________________________________________ . 

1. Scope. This Agreement defines the basic terms and conditions under which Neopost will provide Customer with certain
services. From time to time, the parties may add Schedules to this Agreement by reference to add additional services or reflect other
business arrangements, in which case, physical attachment is unnecessary. Every Schedule becomes a part of this Agreement and is
subject to this Agreement. Where differences between the Agreement and a Schedule exist, this Agreement has precedence unless the
Schedule acknowledges the discrepancies and explicitly states that the Schedule has precedence. The term “Agreement” includes this
Agreement and all Schedules incorporated by reference.

2. Services.
a. The shipping or tracking technology services provided shall include any software, copyrighted or trademarked

material, trade secrets, documentation, or other proprietary information or technologies made available or downloaded in connection 
with such services, and any maintenance and services related thereto, and all Content and Systems related to any of the foregoing 
(collectively, the “Services”), and which shall be (i) provided by Neopost pursuant to the applicable Schedules, and (ii) accessible via 
the Internet to Customer via a web-based browser. 

b. For purposes of this Agreement: (i) “Content” means (1) materials, software code and systems, and (2) user-
perceptible text and multimedia information including, but not limited to, images, text, sound, data, audio, video, graphics, 
documentation, photographs and artwork; (ii) “Systems” means database systems, transaction processing systems, display systems, 
application logic or other automated functionality, and (iii) “Carriers” mean any carriers (such as FedEx, UPS, and DHL, for example) 
which are used in connection with the Services. The Services shall be conducted in a lawful manner and in compliance with all 
applicable federal, state, and local laws and regulations. 

c. Neopost hereby warrants and agrees (i) to provide the Services with the reasonable standard of care, skill, and
diligence normally provided by professionals or experts in the performance of such Services or similar services, and (ii) the Services 
will perform as outlined in the Schedules and in the applicable user manuals and documentation for the particular Service. Customer’s 
sole and exclusive remedy for breach of any of the foregoing warranties shall be (1) to terminate this Agreement and the accompanying 
Schedules, or (2) have Neopost perform the maintenance referenced in Section 4 of this Agreement. 

3. Fees, Expenses and Taxes. As a condition to receiving the Services, Customer shall pay Neopost the fees set forth in the
Schedules and as set forth in the Tennessee Prompt Pay Act. Neopost shall submit all invoices and expense reimbursements to
Customer at the address above, or as otherwise specified by Customer to the attention of _______________.  Customer is a tax exempt
entity and shall not pay any taxes associated with or arising from its payment of fees.

4. Maintenance. Neopost shall provide maintenance for the Services for the purpose of correcting material errors or defects in
the Services as originally provided to Customer pursuant to any applicable Schedules and as subsequently modified by Neopost or as
updated by Neopost. Customer shall promptly report all errors or defects to dedicated Neopost contact persons through dedicated
Customer contact persons. Neopost shall work diligently to correct such errors or defects within thirty (30) days of discovery by
Neopost or notice by Customer, whichever is earlier.

5. Security. Customer is responsible for maintaining the confidentiality of the password(s) and other account information that are
necessary to access the Services. Customer is fully responsible for the activities of all individuals that use the system (each a “User”).
Customer agrees to immediately notify Neopost of any unauthorized use of a User’s password or account or any other breach of
security. Neopost cannot and will not be liable for any loss or damage arising from any failure by Customer to comply with this
Section 5. All personally identifiable information submitted by Customer in connection with the Services (“Submitted Information”) is
subject to Neopost’s Privacy Policy for the Services. Although Neopost has taken reasonable measures to protect the security of
Submitted Information, Neopost (i) shall not be liable in any way for a compromise of Submitted Information, and (ii) except to the
extent required by applicable law, has no obligation to store or maintain any Submitted Information.

6. End User Support. Customer shall, without expense to Neopost, perform all end-user support of the Services, provided that (i)
Neopost shall provide any training mutually agreed to in any Schedule, and (ii) provide technical assistance to Customer during all
business hours and reasonably cooperate with Customer by telephone.
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7. License. Subject to the terms and conditions of this Agreement, Neopost grants Customer, on a revocable basis, a limited,
non-exclusive, non-transferable license to use, for purposes of this Agreement and during the term of this Agreement, the Neopost
Services and related materials and documents delivered in connection with the Services.

8. Term. This Agreement commences as of the Effective Date of the first Schedule (as defined in such Schedule) and remains
effective until terminated in accordance with its terms, provided that this Agreement shall (i) not terminate prior to the termination of
any Schedule, and (ii) automatically terminate when all of the Schedules terminate. The term for each Schedule shall be as set forth in
the given Schedule, or, if no term or minimum period is specified, then month to month until the particular Schedule (and all Services
related thereto) is terminated by either party with at least thirty (30) days notice prior to the end of any calendar month.

9. Termination. Either party shall have the right to immediately terminate this Agreement in the event the other party (a) fails to
comply with any material term or condition of this Agreement and such failure is not remedied within thirty (30) days after written
notice describing such failure in reasonable detail, (b) becomes insolvent, makes an assignment for the benefit of creditors, suffers or
permits the appointment of a receiver, trustee in bankruptcy or similar officer for all or parts of its business or assets, or (c) avails itself
of or becomes subject to any bankruptcy proceeding under Federal law or any statute of any state relating to insolvency or the
protection of rights of creditors. Upon termination (i) all Schedules and licenses under this Agreement shall terminate, (ii) the parties
shall pay all outstanding sums owed to each other, (iii) each party shall immediately return to the other, or certify destruction of, all
papers and documents which may contain Confidential Information of the other party, (iv) each party shall discontinue use of the other
party’s Marks, (v) Customer shall discontinue use of the Services, and (vi) Customer shall have no residual rights with respect to the
Services or other related Neopost Confidential Information.

10. Confidentiality. This Agreement and all written technical and business information of each party, including the Services (and
all modifications thereto), and all other documents and written disclosures marked or identified as "confidential" or "proprietary",
furnished by one party (the "Disclosing Party") to the other (the "Receiving Party") under or in contemplation of this Agreement shall
remain the property of the Disclosing Party (all hereinafter designated as "Confidential Information"). All obligations regarding
Confidential Information are subject to the provisions of the Tennessee Public Records Act. Unless the Disclosing Party otherwise
agrees in writing, such Confidential Information: (i) shall be treated as confidential and proprietary by the Receiving Party and shall be
used by the Receiving Party only for the purposes of performing the Receiving Party's obligations under this Agreement; (ii) shall not
be reproduced or copied in whole or in part, except as necessary for use as authorized in this Agreement; and (iii) shall be made
available only to such employees, if any, of the Receiving Party who have a need to have access to such Confidential Information and
are obliged to comply with the terms and restrictions of this Section. The foregoing conditions do not apply to any information which:
(i) was in the public domain at the time it was communicated to the Receiving Party by the Disclosing Party; (ii) entered the public
domain subsequent to the time it was communicated to the Receiving Party by the Disclosing Party, through no fault of the Receiving
Party; (iii) was in the Receiving Party's possession free of any obligation of confidence at the time it was communicated to the
Receiving Party by the Disclosing Party; (iv) was rightfully communicated to the Receiving Party free of any obligation of confidence
subsequent to the time it was communicated to the Receiving Party by the Disclosing Party; (v) was developed by employees or agents
of the Receiving Party independently of and without reference to any information communicated to the Receiving Party by the
Disclosing Party; or (vi) must be disclosed pursuant to court order or other governmental requirement, provided that the Receiving
Party promptly discloses any such requirement to the Disclosing Party, and provides Disclosing Party a reasonable opportunity to seek
a protective order. In the event of a disputed disclosure, the Receiving Party shall bear the burden of proof of demonstrating that the
information falls under one of the above-described exceptions.

11. Use, Restrictions and Ownership.

a. Customer may only use the Services internally for their intended purpose or as otherwise expressly agreed to in
writing by Neopost. Customer shall not commit or permit Service Misuse, and Neopost may immediately terminate, limit or suspend 
Customer’s access to the Services if (i) Customer engages in or permits Service Misuse, or (ii) Neopost reasonably determines that 
Customer’s acts or omissions are likely to expose Neopost to liability if their use is not immediately terminated, limited or suspended. 
For purposes of this Agreement, "Service Misuse" shall be any use which (i) is reasonably considered to be illegal or unlawful or 
expressly not permitted under this Agreement, (ii) infringes upon the patent, copyright, trademark, trade secret, confidential 
information or other intellectual property rights of a third party (provided same does not arise out of the intended use of the Services by 
Customer as permitted under this Agreement or the Schedules), or (iii) violates general standards of behavior on the Internet or 
otherwise constitutes network and system abuse (although Customer shall receive five (5) days notice and an opportunity to cure within 
such period before Neopost permanently terminates Customer’s access to the Services). 

b. Customer shall not (i) reverse engineer, decompile, disassemble, or translate the Services, (ii) apply any procedure
or process to the Services in order to ascertain, derive, and/or appropriate for any reason or purpose, the source code or source listings 
for the Services or any trade secret or confidential information or process contained in the Services, (iii) remove any product 
identification, copyright or other notices contained in the Services, (iv) transfer the Services or the license granted herein, in whole or 
in part, (v) provide, lease, lend, reproduce, distribute, or otherwise commercially exploit the Services, or (vi) modify or create 
derivative works of the Services. Customer further agrees to use its reasonable efforts to protect Neopost’s Services from 
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unauthorized use, illegal reproduction or illicit distribution. Neopost retains all right, title and interest in the Services, including all 
related intellectual property rights, and any modifications, enhancements and derivatives thereto, regardless of who contributes to the 
Services, except that the ownership of any data relating to Customer’s business shall be retained by Customer. Customer shall have no 
right to sublicense any portion of the Services unless otherwise provided in an attached Schedule. Each party retains all rights not 
expressly licensed herein. 

12. Marks, and Marketing. Use of the other party’s logos, trademarks, service marks or trade names (“Marks”) must be pre-
approved by the other party, in their sole discretion. Otherwise, no licenses to Marks are granted, except that (a) Customer may 
internally refer to the Services to promote use of the Services, and (b) Neopost may utilize the Customer Marks as approved by 
Customer in connection with Neopost’s performance under this Agreement. The parties may engage in marketing activities only as 
mutually agreed to in writing and when consistent with both parties’ business interests. Marketing activities may include: (1) use of 
Customer’s name on Neopost customer lists, (2) reference calls for prospective Neopost customers, (3) Customer site visits, and (4) 
use of Customer as a case study. 

13. Data. Neopost agrees to use Customer’s Confidential Information only for purposes of supporting its customer relationship 
with Customer. Customer shall have access to any data stored in Neopost’s database via the reporting facility, if any, which is featured 
in the Services, or as may be otherwise provided in applicable Schedules. 

14. Indemnities. If a third party makes a claim alleging that the Services directly infringe any patent, copyright, or 
trademark or misappropriate any trade secret (“IP Claim”), Neopost will indemnify, defend, and hold Customer 
harmless against the IP Claim and pay all costs, damages and expenses (including reasonable legal fees) arising out of 
such IP Claim, provided that: (i) Customer promptly notifies Neopost in writing no later than sixty (60) days after 
receipt of notification of a potential IP Claim; (ii) (Reserved); and (iii) Customer provides Neopost, at Neopost’s request 
and expense, with the assistance, information and authority necessary to perform Neopost’s obligations under this 
Section. Notwithstanding the foregoing, Neopost shall have no liability for any claim of infringement based on the use 
of the Services other than in accordance with this Agreement. This Section shall not grant Neopost, through its 
attorneys, the right to represent the State of Tennessee in any legal matter, as provided in Tenn. Code Ann.  § 8-6-106. 

If, due to an IP Claim or the threat of an IP Claim: (i) the Services are held by a court of competent jurisdiction, or in Neopost’s 
reasonable judgment may be held, to infringe by such a court; or (ii) Customer receives a valid court order enjoining Customer from 
using the Services, or in Neopost’s reasonable judgment Customer may receive such an order, Neopost shall in its reasonable 
judgment, and at its expense: (a) replace or modify the Services to be non-infringing, provided that the replacement Services contain 
substantially similar functionality; (b) obtain for Customer a license to continue using the Services; or (c) if non-infringing Services or 
a license to use cannot be obtained, Neopost may terminate the license for the infringing Services and refund any prepaid fees for 
those Services.  

15.  Disclaimer of Warranties. EXCEPT FOR THE REPRESENTATIONS CONTAINED IN SECTION 2 HEREOF, NO 
EXPRESSED OR IMPLIED WARRANTIES ARE MADE BY EITHER PARTY (INCLUDING ANY IMPLIED WARRANTIES 
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE). NEOPOST MAKES NO WARRANTIES 
WHATSOEVER CONCERNING ANY TECHNOLOGIES OR SERVICES OF CARRIERS, AND DOES NOT WARRANT THAT 
THE SERVICES BEING PROVIDED BY NEOPOST WILL OPERATE UNINTERRUPTED OR ERROR-FREE. 

 
16.  Limitation of Liability. CUSTOMER EXPRESSLY UNDERSTANDS AND AGREES THAT NEOPOST SHALL NOT BE 
LIABLE TO CUSTOMER FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES, 
INCLUDING BUT NOT LIMITED TO, DAMAGES FOR LOSS OF PROFITS, GOODWILL, USE, DATA OR OTHER 
INTANGIBLE LOSSES (EVEN IF NEOPOST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES), 
RESULTING FROM: (I) THE USE OR THE INABILITY TO USE THE SERVICES; (II) THE COST OF PROCUREMENT OF 
SUBSTITUTE GOODS AND SERVICES; (III) UNAUTHORIZED ACCESS TO OR ALTERATION OF CUSTOMER’S 
TRANSMISSIONS OR DATA; (IV) DATA SUPPLIED BY ANY THIRD PARTY; OR (V) ANY OTHER MATTER RELATING 
TO THE SERVICES. Notwithstanding the above, any limitation of liability is subject to the provisions of Tenn. Code Ann. §12-3-701. 
Customer shall have no liability except as specifically provided in this Agreement.  In no event will Customer be liable to Neopost or 
any other party for any lost revenues, lost profits, loss of business, decrease in the value of any securities or cash position, time, 
money, goodwill, or any indirect, special, incidental, punitive, exemplary or consequential damages of any nature, whether based on 
warranty, contract, statute, regulation, tort (including but not limited to negligence), or any other legal theory that may arise under this 
Agreement or otherwise. Customer’s total liability under this Agreement (including any exhibits, schedules, amendments, or other 
attachments to the Agreement) or otherwise shall under no circumstances exceed the license fees paid by the State to Neopost for the 
twelve (12) months preceding the date of the claim. This limitation of liability is cumulative and not per incident. 

17.  Costs. Customer is responsible for all costs not expressly assumed by Neopost under this Agreement, including but not limited 
to all costs incurred in accessing or utilizing the Services, such as telecommunications costs, Internet access costs, printing costs, 
computer hardware and peripheral costs, and system integration costs. 
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18. Carrier Requirements.

a. ALL CARRIER TECHNOLOGIES, MATERIALS AND SERVICES USED IN CONNECTION WITH
THE SERVICES ARE PROVIDED “AS IS”. NO WARRANTY, REPRESENTATION, EXPRESS, OR
IMPLIED, WITH RESPECT TO SUCH MATERIALS, TECHNOLOGIES OR SERVICES IS
PROVIDED BY THE CARRIERS OR NEOPOST (INCLUDING THE WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE) OR IS GIVEN OR ASSUMED
BY ANY SUCH CARRIERS OR NEOPOST AND ALL SUCH WARRANTIES ARE EXCLUDED AND
WAIVED.

b. CARRIERS SHALL NOT BE LIABLE TO CUSTOMER OR ANY OTHER PARTY FOR ANY
INCIDENTAL, SPECIAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY, PUNITIVE OR OTHER
INDIRECT DAMAGES TO THE EXTENT PERMITTED BY LAW.

c. Neopost (and not any Carriers) is solely responsible for performing its maintenance and warranty (if any)
obligations under this Agreement and Customer releases Carriers from all liability for such maintenance
or warranty.

d. Nothing in this Agreement shall be construed as an endorsement or approval (whether direct or indirect) of
Neopost’s products or services by Carriers.

e. Carriers’ products and/or services are provided subject to the terms, conditions and limitations of liability
set out (i) on the applicable Carrier’s shipping documentation regarding the shipments; and, (ii) as
appropriate, in any (a) transportation agreement between Customer and the applicable Carrier covering
such shipment; and/or, (b) applicable tariff, service offering materials (e.g., Service Guide) or Standard
Conditions of Carriage. For the avoidance of doubt, nothing in this Agreement shall be considered to
amend, supplement or otherwise supersede such terms, conditions and limitations of liability.

f. Neopost is not assuming any obligations or liability under any agreements between Customer and its
Carriers. Customer agrees to work directly with its Carriers to obtain any requisite approvals and tools and
to satisfy any applicable Carrier requirements. Customer acknowledges that Neopost IS NOT A CARRIER
OR BROKER OF PARCEL OR FREIGHT DELIVERY SERVICES, AND SHALL NOT BE LIABLE
FOR THE DELIVERY OF ANY SHIPMENT OR FOR LOSS OR DAMAGES TO ANY SHIPMENTS,
REGARDLESS OF THE ACTIVE OR PASSIVE NEGLIGENCE OR SOLE, JOINT, CONCURRENT,
OR COMPARATIVE NEGLIGENCE OF NEOPOST.

19. Legal Compliance. Customer shall comply with all applicable laws, statutes, ordinances, rules and regulations
(“Laws”) regarding the Services, and shall obtain any requisite licenses to export, re-export, or import any software used in
connection with the Services.

20. Notice. Any notice concerning any default or the termination of this Agreement shall be by certified mail, return
receipt requested or nationally recognized overnight courier, to the attention of the officers signing this Agreement. Other
notices may be sent by fax, e-mail, or a national transportation carrier.

21. Authority. Neopost and Customer each represent and warrant that they are duly authorized to execute this
Agreement on behalf of their respective companies in the capacities indicated.

22. Miscellaneous Provisions. Provisions that by their sense and context are intended to survive shall survive the
termination of this Agreement. All provisions of this Agreement are severable, and the failure or delay in requiring
performance in one instance shall not affect a waiver against requiring performance in another, later or continuing instance.
This Agreement is the entire agreement between the parties and there are no other agreements or understandings other than
those set out in this Agreement. This Agreement may only be modified in a writing signed by both parties. This Agreement
may be executed by any number of counterparts, and all such counterparts shall be deemed to constitute one Agreement.
Through signing this Agreement, the parties are not becoming fiduciaries, partners, or joint venturers, and there are no
intended third party beneficiaries of this Agreement. Neither party shall assign this Agreement without prior written consent
(not to be unreasonably withheld), except for assignments to commonly controlled affiliates or in connection with a sale,
merger or reorganization. This Agreement is binding upon the parties and their respective successors and permitted assigns.
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23. Applicable Law/Jurisdiction.  This Agreement shall be governed by and construed in accordance with the laws of 
the State of Tennessee. The Tennessee Claims Commission or the state or federal courts in Tennessee shall be the venue for 
all claims, disputes, or disagreements arising under this Agreement. Neopost  acknowledges and agrees that any rights, 
claims, or remedies against Customer or its employees arising under this Agreement shall be subject to and limited to those 
rights and remedies available under Tenn. Code Ann. §9-8-101 – 407. 
 
24. Attorney Fees. If any legal action is required to enforce this Agreement, the prevailing party shall be entitled to 
reasonable attorneys fees, costs and expenses in addition to any other relief to which it may be entitled. 

25. Statute of Limitations. Customer agrees that regardless of any statute or law to the contrary, any claim or cause of 
action arising out of or related to use of the Service or the Agreement must be filed within one (1) year after such claim or 
cause of action arose or be forever barred. 

 

Customer Neopost USA Inc. 

(Signature) (Signature) 

(Printed Name) (Printed Name) 

Title                                            Title 
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SCHEDULE OF HOSTED TRACKING SERVICES 

This Schedule of Hosted Tracking Services (“Tracking Services Schedule”) is by reference incorporated into, and made a part of, the 
Master Services Agreement (“Agreement”) between Neopost USA Inc., and Customer Name Here (“Customer”). 

1. Scope. This Hosted Tracking Services Schedule defines the specific terms and conditions under which Neopost agrees
to work diligently to set-up and provide the following tracking services (“Hosted Tracking Services”) including:

Subscription Component / Part # Quantity 

2. Fees and Expenses. As consideration for the Tracking Services, Customer shall timely pay Neopost the following fees:

Payment Amount Frequency 

3. Term. This Schedule shall have a term
of three (3) years from the date of execution below (“Effective Date”). The term of the Agreement will automatically renew on an
annual basis unless terminated in writing at least 90 days before the end of the contract term.

4. Acceptance. Customer acknowledges that the Hosted Tracking Services are a multi-tenant hosted service. As system upgrades
and enhancements are implemented, Customer shall continuously review the Services and notify Neopost in writing within 30 days if
any substantial changes to the Services are not acceptable, including specific reasons why they are not acceptable, otherwise such
Services shall be deemed accepted by Customer. With the exception of changes that may be required for Carrier compliance, in the
event Neopost is notified that the changes are not acceptable, Neopost may modify the Services so that the capabilities and
performance of the Services substantially perform as originally provided and accepted, provided, however, that in the event that
Customer does not accept the Services, or if Neopost cannot remedy any errors or deficiencies to Customer’s satisfaction, then
Customer’s sole remedy shall be to terminate this Schedule and the Agreement. In the event that the Customer exercises this
termination right, Customer shall only be obligated to pay for that portion of the Services actually used.

IN WITNESS WHEREOF, the parties have duly executed this Schedule as of ____________________ . 

Customer Neopost USA Inc. 

(Signature) (Signature) 

(Printed Name) (Printed Name) 

Title Title 
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