NASPO ValuePoint ' NASPO
PARTICIPATING ADDENDUM

j R ValuePoint.

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

Master Agreement#:  CTROS8809
Contractor: QUADIENT, INC.
Participating Entity: STATE OF NEW HAMPSHIRE

This Participating Addendum is entered into by Contractor and Participating Entity (collectively, the
“Parties”).

SCOPE & PARTICIPATION.

1. SCOPE.
® This Participating Addendum includes the entire scope of the products and services available
through the Master Agreement referenced above.

Any scope exclusions specified herein apply only to this Participating Addendum and shall not amend
or affect other participating addendums or the Master Agreement itself,

2. PARTICIPATION. This Participating Addendum covers the participation of Participating Entity in
the above-referenced Master Agreement between the State of Arizona and the Contractor for Mailing
Equipment, Supplies, and Maintenance. This Participating Addendum may be used by all state
agencies, institutions of higher education, cities, counties, districts, and other political subdivisions of
the state, and nonprofit organizations within the state if authorized herein and by law. Issues of
interpretation and eligibility for participation are solely within the authority of the State Chief
Procurement Official.

J. TERM.
® This Panicipating Addendum shall become effective as of the date of the las signature below and
shall terminate upon the expiration or termination of the Master Agreement, as amended, unless the
Participating Addendum is terminated sooner in accordance with the terms set forth herein.

4. PRIMARY CONTACTS. The following (or their named successors) are the primary contact
individuals for this Participating Addendum:

CONTRACTOR: Quadient, Inc.

Name: Ryan Mikel

Address: 478 Wheelers Farms Rd. Milford, CT 06461
Telephone: | 651-592-1226

Fax: 203-301-2600

Email: r.mikel@quadient.com

PARTICIPATING ENTITY:

Name: Carrie L. Martin

Address: 25 Capitol St Rm 102 Concord NH 03301
Telephone: | 603-271-0574

Fax: 603-271-2700
Email: Canic LMartin(@das nh gov
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Participating Entity Modifications and Additions to the Master Agreement

® This Participating Addendum incorporates all terms and conditions of the Master Agreement as
applied to the Participating Entity and Contractor, subject to the following limitations, modifications,
and additions:

additions:

5. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement to the contrary, all obligations of the State hereunder,
including, without limitation, the continuance of payments hereunder, are contingent upon the availability
and continued appropriation of funds affected by any state or federal legislative or executive action that
reduces, eliminates, or otherwise modifies the appropriation or availability of funding for this Agreement
in whole or in part. In no event shall the State be liable for any payments hereunder in excess of such
available appropriated funds. In the event of a reduction or termination of appropriated funds, the State
shall have the right to withhold payment until such funds become available, if ever, and shall have the
right to reduce or terminate the Services under this Agreement immediately upon giving the Contractor
notice of such reduction or termination. The State shall not be required to transfer funds from any other
accounti or source to the Account in the event funds in that Account are reduced or unavailable.

6. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

6.1 The payment by the State of the contract price shall be the only and the complete reimbursement 10
the Contractor for all expenses, of whatever nature incurred by the Contractor in the performance hereof
and shail be the only and complete compensation to the Contractor for the Services. The State shall have
no liability to the Contractor other than the contract price.

§.2 The State reserves the right to offset from any amounts otherwise payable to the Contractor under this
Agreement those liquidated amounts required or permitted by N.H. RSA 80:7 through RSA 80:7-c or any
other provision of law.

6.3 Notwithstanding any provision in this Agreement to the contrary, and notwithstanding unexpected
circumstances, in no ¢vent shall the total of all payments authorized, or actually made hereunder.

7. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL
EMPLOYMENT OPPORTUNITY.

L1 In connection with the performance of the Services, the Contractor shall comply with all applicable
statutes, laws, regulations, and orders of federal, staie, county or municipal authorities which impose any
obligation or duty upon the Contractor, including, but not limited to, civil rights and equal employment
opportunity laws. |5 addition, if this Agreement is funded i any part by monies of the United States, the
Contracior shall comply with ail federal executive orders, rules, regulations, and statutes, and with any
rules, regulations, and guidelines as the State or the United States issue 1o implement these regulations.
The Contractor shall aiso comply with all applicable intellectual property laws.
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1.2 During the term of this Agreement, the Contractor shall not discriminate against employees or
applicants for employment because of race, color, religion, creed, age, sex, handicap, sexual orientation,
or national origin and will take affirmative action to prevent such discrimination.

1.3. The Contractor agrees (o permit the State or United States access to any of the Contractor’s books,
records, and accounts for the purpose of ascertaining compliance with all rules, regulations, and orders,
and the covenants, terms, and conditions of this Agreement.

8. CONTRACTOR'S RELATION TO THE STATE. In the performance of this Agreement, the
Contractor is in all respects an independent contractor and is neither an agent nor an employee of the Siate.
Neither the Contractor nor any of its officers, employees, agents, or members shall have the authority to
bind the State or receive any benefits, workers’ compensation, or other emoluments provided by the State
to its employees.

9. NOTICE. Any notice by a party hereto to the other party shall be deemed to have been duly delivered
or given at the time of mailing by certified mail, postage prepaid, in a United States Post Office addressed
to the parties at the addresses given in section 4, Primary contact.

10. CONFLICTING TERMS. In the event of a conflict between the terms of this Participating
Addendum and attachments thereof, including the Postage Meter Rental Agreement, the terms of this
Participating Addendum shall control.

I1. THIRD PARTIES. The parties hereto do not intend to benefit any third parties and this
Agreement shall not be construed to confer any such benefit.

12. HEADINGS. The headings throughaut the Agreement are for reference purposes only, and the
words contained therein shall in no way be held to explain, modify, amplify, or aid in the
interpretalion, construction or meaning of the provisions of this Agreement.

13. SEVERABILITY. In the event any of the provisions of this Agreement are held by a court
of competent jurisdiction to be contrary 10 any state or federal law, the remaining provisions of this
Agreement will remain in full force and effect.

14 . ENTIRE AGREEMENT. This Agreement, which may be executed in a number of counterparis,
each of which shall be deemed an ongmal constitutes the entire agreement and understanding between
the parties and supersedes all prior agreements and undersiandings with respect 1o the subject matter
hereof.

i
15. SUBCONTRACTORS. All contractors, dealers, and resellers authorized 10 provide sales and service
support in Participating Entity’s state, as shown on Contractor's NASPO ValuePoint-specific webpage,
may provide sales and service support (o users of this Participating Addendum. Participation of the
Contractor's contractors, dealers, and resellers will be in accordance with the terms and condmm set
forth in the Master Agreement.
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16. ORDERS. Any order placed by Participating Entity or a Purchasing Entity for a product or service
offered through this Participating Addendum shall be deemed to be a sale under, and subject to the pricing
and other terms and-conditions of, the Master Agreement uniess the parties to the order agree in writing
that another contract or agreement applies to the 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 #CTR0O58809" and (2} Your
Name, Address, and Phone Number.

17. LEASE AGREEMENTS. Equipment lease agreement terms and conditions included in the Master
Agreement have not been approved for use in the State of New Hampshire by state agencies Section 2.
Participation.

Section 2. Participation -

All other eligible participants may participate in lease agreements to be approved by the eligible
participants’ entity. Meter Rental Agreements included in the Master Agreement and attached herein have
been approved for use by the Participating State

18. CHOICE OF LAW AND FORUM. This Agreement, including the Participating Addendum and
Postage Meter Rental Agreement, shall be governed, interpreted, and construed in accordance with the laws
of the State of New Hampshire, and is binding upon and inures to the benefit of the parties and their
respective successors and assigns. The wording used in this Agreement is the wording chosen by the parties
to express their mutual intent, and no rule of construction shall be applied against or in favor of any party.
Any actions arising out of this Agreement shall be brought and maintained in New Hampshire Superior
Court which shall have exclusive jurisdiction thereof. ;

19. METER RENTALS. All purchasing entities requiring the use of a Postage Meter will comply with
all United States Postal Service regulations and meter terms and conditions applicable to the rental and
use of postage meters supplied under this participating addendum as provided by the Contractor,

20. SOFTWARE TERMS & CONDITIONS. Software subscription terms and Software License terms
and conditions will be approved by the State of New Hampshire on a case-by-case basis for all
departments and agencies of the State of New Hampshire. Software subscription terms and Software
License terms and conditions for all other eligible participants will be approved by that eligible
participating entity.

Any limitations, modiﬁ;:agéans, or additions specified herein apply only to the agreement and relationship

between Participating Entity and Contractor and shall not amend or affect other participating addendums
or the Master Agreement itselfl.
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IN WITNESS WHEREQF, the Partics have executed this Participating Addendum.

Signature:

-

1 Jo&w thaw

Tide: /3
LPvnpms 35 lgner™

T:tle

Date:

Lo fg gﬂ”;

| 0211472023

For questions mgard% NASPO !f&iixi’mm Pmmﬁng Addendums, please contact the Cooperatl

Cmac‘ C OFgiin:

Fully executed ?%f’aSPO ValuePoint Pmu.z;m
to paf@inaspovahiepoint org.
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VIENT PRODUCT LEASE AGREEMENT

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 "Owr” mean
the lessor, Quadient Leasing USA, inc. “Supplier” refers to either
: it, Inc., of any other third party that has manufactured, oris
g services related to, the Products.

Lease of Products. THIS LEASE IS UNCONDITIONAL AND NON-
CANCELABLE {except as provided in Section 24, below) during the
initial Term gumm; You agree to lease from Us the

'm and repairs, (collectively the “Products”) upon the terms

stated herein. The term “Software” means any software that is
subject to this Lease, other than software programs that are embedded
inthe hardware. Software is subject to the additional terms 35 may be
provided by the Supplier.
2. Promisa to Pay. You promise to pay to Us the lease psyment
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.  initlal Term; Renewal.
3.1 FMV Lease. 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 applicable Order Form (“Initial Term®).
Unless You have opted for an LTOP Lease as deseribed in Section 23,
You must notify Us in writing at least thirty {30} days before the end
of the Initial Term that You intend to either: (i} return the Products at
the end of the Initial Term; or (i} purchase the Products pursuant to
2 n22. i You have not opted for an LTOP lease and You fail 10 give
us such notice, then this Lease will automatically renew for
consecutive periods of one (1) month each (each a “Renewal Period”).
The amount You pay for the Products will remain unchanged during
gach Renewal Period. We will not notify You that the initial Term or
| Period is ending. You may terminate this Lease at the
sion 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 either
féturn the Products pursuant to Section 12 of this Lease or purchase
the products pursuant to Section 22.
3.2 LTOP Lease. f you have apted for an LTOP Lease as described in
_ Section 23, then the term of this Lease will begin on the date the
_ Products are installed and will continue for the number of months
shown on the applicable Order Form {“nitial Term®). At the
conclusion of the Initial Term of an LTOP Lease, we shail: (i}
‘teansfer title of alt hardware Products to You as set forth in Section
. %mm Your license to use any Software Products shall continue
- withaut the need to make any further license payments to Us.
4. Payments. Lease Payments, and other charges provided for
herein, are payable in arrears periodically as stated on the Order Form,

Terms and Conditions’

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 Qur invoice.

5.  Deliveryand Location of Products. The Products will be delivered
to You at the installation address specified on the Order Form
(“installation Address™) or, i 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
Instaliation Address unless You first get Our written permission to do
5.

6.  Owmership, 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} 3 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, crdinary wear and tear
excepted.

7.  Assignment of Supplier's Warranties and Notice of Rewsed
Components. We hereby assign 10 You any warranties relating to the
Products that We may have received from the Supplier. GUIDED BY
QUADIENT, INC'S SUSTAINABLE DESIGN AND RESPONSIBLE
MANUFACTURING POLICY, THE PRODUCTS MAY CONTAIN REUSED
COMPONENTS. For more information visit

8.  Relationship of the Parties. You agree that You, not We,
selected the Products and the Supplier, ang that We are a separate
company from the Supplier and that the Supplier is not Our agent. IF
YOU ARE A PARTY TO ANY MAINTENANCE, SERVICE, SOFTWARE
LICENSE, SUPPLIES OR OTHER CONTRACT WITH ANY SUPPLIER, WE
ARE NOT A PARTY THERETO, AND SUCH CONTRACLT 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 performor
observe any other obligation in this Lease. ¥ 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 19 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 penaity, an amount equal 1o the sum of: {i} all Lease Payments
and other amounts then due and past due; (] a8 remaining Lease
Payments for the then-current term, t(ogether with anytaxes dueorto
become due during such term (which You agree is 3 reasonable
estimate of Our damages); and (i} 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. To the extent allowable by law, You
shall aiso pay all Our costs in enforcing Our rights under this Lease,
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including reasonable attorneys’ fees and expenses that We incur
10 take possession, store, repair, or dispose of the Products, as
well as any other expenses that We may incur to collect amounts owed
to Us. We are not required to re-lease or sell the Products if We
repossess them. These remedles shall be cumuliative and not
exciusive, and shall be in addition to any and all other remedies
_available to Us.

10. Finance Lease. You agree that this Lease is @ "finance lease” as
defined in Article 2A of the Uniform Commercial Code ("UCC"). To the
extent permitted by law, You hereby waive any and all rights and
remedies conferred upon You under UCC Sections 2A-303 and 2A-
$08 through 2A-512, or any similar laws.

11.  Loss; Damage; insurance. You shali: {i} bear the risk of loss and
damage to the Product{s} during the Initial Term and any Renewal
Period; and {ii} keep the Products] insured, at Your expense, against
all risks of loss and damage in an amount 3t jeast equal to its full
replacement cost.

12.  Returnof Products. Unless You take tite to the tangible Products
pursuant to Section 22 or Section 23, then You are required to return
such Products under this Laase. In such a case, at the end of the
Lease, You shall, after receiving an Equipment Relurn Authorization
{*6RA") number fram Us, promptly send the Products, at Your
expense pius shipping and handling costs, 10 any locationis) 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 normat wear and tear.

13. Assignment. YOU SHALL NOT SELL, TRANSFER, ASSIGN,
SUBLEASE, PLEDGE OR OTHERWISE ENCUMBER {COLLECTIVELY,
“TRANSFER™) THE PRODUCTS OR THIS LEASE iIN WHOLE OR IN PART.
14. Disclaimer of Warrantles. WE MAKE NO REPRESENTATIONS
OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, REGARDING ANY
MATTER WHATSOEVER, INCLUDING, BUT NOT UMITED TO, THE
SUITABILITY OF THE PRODUCT(S), M5 CONDITION, TS
MERCHANTARBILITY, ITS FITNESS FOR A PARTICULAR PURPOSE, TS
FREEDOM FROM INFRINGEMENT, OR OTHERWISE. WE PROWIDE 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 L0553, DAMAGE
{INCLUDING INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES),
OR EXPENSE OF ANY KIND ARISING DIRECTLY OR INDIRECTLY FROM
THE DEUVERY, INSTALLATION, USE, RETURN, LOSS OF USE, DEFECT,
MALFUNCTION, OR ANY OTHER MATTER RELATING 10 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.

© Quadient

16. Notice. All notices, requests and other communications o Us
shall be in writing and sent to: Quadient Leasing USA, Inc., 478
Wheelers Farms Road, Milford, CT 06451 ("Notice Address®). Such
notices shall be considered given when: (i} delivered personally, or
(1} 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 toawritten 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
o effect on this Lease.

18. Severabliity. 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  shail not in any way
be affected or impaired thereby. The parties agree to replace any
invalid provision with a wvalid 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 1o 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 o under this Lease shall
survive any expiration or termination of any government procurement
contract that may be related to it. Anyobligations and duties whichby
their nature extend beyond the expiration or termination of this Lease
shall survive the expiration or termination of this Lease.

1. Choice of Law; Venue; and Attornay’s Fees. This Lease shail
be governed under the laws of the State of New Hampshire,
without regard to conflicts of law, and jurisdiction shall lie exclusively in
3 court of competent jurisdiction in New Hampshire. In any fitigation
or other proceeding by which one party either seeks to enforceits
rights under this Lease {whether in contract, tort, or both) or seeks a
declaration of any rights or obligations under this Lease, to the extent
aliowable by law, the prevailing party shall be awarded its
reasonable attorney fees, and costs and expenses inturred.

21,  FMV Leases, f this Lease is a fair market value lease, as
indicated by the lease rate that has been used by Us 1o calculate
Your Lease Payment then, unless You are in default, You may elect 1o
purchase the hardware Products at the end of this Lease on an "3s is,
where is” basis for their fair market valie, as reasonably determined
by Us. Inthe event that You elect to d6 so, You must give us sixty (60]
days prior written notice of Your election (o purchase such Products.
23, LTOP Leases. If this Lease is a lease 1o purchase, as indicated
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by the lease rate that has been used by Us 1o calculate Your
Lease Payments then, at the end of the Initia! Term and after You have
made all of the Lease Payments, We shali transfer title to all hardware
Products that are subject to this Lease to You on an “as is, where is”
basis.
4. Yerminaton. "
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
10 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. | confirm that we will not
replace the Products with similar equipment
from any other party in the succeeding fiscal
year.

24.2 Convenience. You may terminate this Lease at any time and for
any reason or for no reason (“Termination for Convenience™):
provided that You comply with the provisions of this paragraph. in
the event of a Termination for Convenience, You shall pay Us a
termination charge equal to the net present value of the periodic
payments remaining inthe Initial Term or, i applicable, the then-current
Renewal Term, discounted to the present value at an interest rate
equal to six percent (6%) per annum. Such amount must be received by
Us within thirty {30) days of the effective date of the termination.

25. Additional Postage Meter Terms. If the Products require a
postage mater, then You agree that Quadient’s Postage Meter Rental
Agreement shalt govern your rental of such postage meter.

POSTAGE METER RENTAL AGREEMENT

1. Incorporation of Certain Terms. Customer acknowledges that: (i)
it has entered 3 Government Product Lease Agreement with Quadient
Leasing USA, Inc. {the "Lease™); and [ii} if the Products that are subject
to the Lease includes a mailing maching, 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 Quadient,
inc., and any reference to "Products” shall refer to the Postage Meter.
Sections 11 through 21, 24 and 25 of the Lease are hereby incorporaled
into this Rental Agreement, except that any reference in those sections
to the “Lease” refer to this Rental Agreement,

© Quadient

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 Qrder Form {the “Postage Meter”) is baing rented to
You and that it is Our property; (ii} the Postage Meter will be
surrendered by You upon demand by Us; (ili} You are responsible for
the control and use of the Postage Meter; (iv} You will comply with ai
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 (v} the
Postage Mater is to be used only for generating an indicla to evidence
the prepayment of postage and to account for postal funds. It is a
viglation 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. RentalFee, Term, and Taxes. The rental fee for the Postage Meter
rental during the Initial Yerm is included in the Lease Payment. For
#ach Renewal Term, You agree to pay Our then-turrent fee for the
Postage Meter rentai. The Postage Meter rental fee does not include
the cost of consumabie supplies. The term of the rental shall be equal
to the term of the Lease and is NON-CANCELABLE. You agree to pay all
applicable taxes related to Your acquisition, possession, and/or use of
the Postage Meter including all property taxes on the Postage Meter.
Furthermore, You agree to pay the applicable fee to cover Qur
expenses associated with the administration, bilfing and tracking of
such charges and taxes. Notwithstanding the foregoing, in the avent
You are tax exempt, upon providing Us a certificate, You will not be
required to pay any taxes covered by such certificate. 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.
Furthermare, You agree that if you fail to return a & mgter within
thirty {30} days of receipt of the Equipment Return / tion 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 re ;
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 s0. 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 1o 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. Defavit. In the event You fail to perform in accordance with the
terms set forth in thes Rental Agreement, or any other Agreement with
Us or any of Our affiliates, inciuding, but not limited to, Quadient
teasing USA Inc., and Quadient Finance USA, Inc, then We may,
without notice: [i) repossess the Postage Meter(s) {ii] disable the
Postage Meter; {iii} immediately terminate this Rental Agreemaent; and
(v} pursue any remedies available to Us at law or in equity.
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Furthermore, uypon 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 Qur 2s. To the extend allowable by law, You shalt also pay ait
of Our costs In enforcing Our rights under this Rental Agreement,
g reasonable attorneys’ fees and expenses that We incur to
1ake possession, store, or repair, the Postage Meter, as well as any
other expenses that We may intur to collect amounts owed to Us.
These remedies shall be cumulative and not exciusive, and shall be in
addition to any and ail other remedies available to Us.

7. Rate Updates.

A.  Maintenance of Postal Rates. it is Your sole responsibifity to
ensurg 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 malf or
packages.

8 Rate Updates with Online Services. If the Order Form
indicates that You are enrolled in Our Oniine Services
program, then We will make available periodic updates for
Your covered Products andfor Postage Meter, including
updates to maintain accurate USPS rates for the USPS
services that are compatibie 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
tovered hardware cannot properly operate on 3 stand-alone
basis and it has been incorporated into the mail machine.
Products that are not integrated including, but not fimited to,
all Software and scales with “ST-77." or *$£ 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. i 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 SoRtware; and
{il) updates for major zip or zone changes that are compatible
with Your covered Products or Software. # any
reprogramming is required because You have moved the
Products or Postage Meter to 3 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 3s needed and
You agree to either: (i} promgtly pay the then-gurrent 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 Recesvable batance may not receive 3
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
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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 Mall Manual ("DMM”) 604.4, Postage
Payment Methods, Postage Meters and PC Postage Products
{coliectively, "Postage Evidencing Systems” or “PES") and
accept responsibility for control and use of the PES contained
therein.

8. You also acknowledge You have read the DMM 604.4,
Postage Payment Mathods, 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 OMM or use of the PES in any fraudulent or uniswful
scheme or enterprise may result in the revocation of this
Rental hqre&ment. i

D. You further acknowledge that any use of this PES that
fraudulently deprives the USPS of revenue can cause You io
be subject to civil and ¢riminal penalties applicable to fraud
and/or false claims against the United States. The submission
of a faise, fictitious or fraudulent statement can result in
imprisonment of up to five {5} years and fines of up to
$10,000 {18 US.C. 1001). in ad 3 civil penalty of up to
$5.000 and an additional as it of twice the amount
falsely claimed may be impased {3 U.5.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 immedistely 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.

POSTAGE FUNDING ACCOUNT AGREEMENT

1. Incorporation of Certain Terms. You acknowledge that You have
entered a Government Product Lease Agreement with Cuadient
Leasing USA, inc. {the "Lease™} and 2 Postage Meter Rental Agreement
with Quadient, inc. {the “Rental Agreement”). If you have an sligible
postage meter, then you will have access to a postage funding account
and this Postage Funding Account Agreement [“Account Agreement”}
shall govern Your use of such account. Any defined terms in the Lease
or Rental Agreement shall have the same meanings in this Account
Agreement, except that "We,” *Us,” and "Dur,” refer to Quadient
Finance USA, inc. Sections 14 through 20 of the Lease are hereby
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incorporated into this Account Agreement except that any reference in
those sections to the “Lease” refers to this Account Agreement.

2. Establishment and Activation of Account. You hereby authorize
Us, to establish an account in Your name {*Account”} for funding the
purchase of postage from the United State Postal Service ("USPS”) for
use in the postage meter. Your Account may also be used to purchase
supplies, pay for the Postage Meter rental, and abtain certain other
products and services from Quadient, inc. The establishment of Your
Account shall be subject to Qur approval of Your creditworthiness. Any
use of the Account shall constitute Your acceptance of aif the terms and
! of this Account Agreement and all ather documents
Wd or provided in connection with the Account. The Account may
not be used for personal, family, or household purposes.

3. Operation of Account. Each time an employee or agent of Yours
with the express, implied, or apparent authority to do so (each an
"Authorized User”) uses the Account to receive 2 postage meter reset
or obtain other products or services that Quadient, inc. is authorized
to provide, Quadient, inc. will notify Us of the amount 10 be applied to
Your Account balance. If the Account is used to obtain postage, then
We will transfer the requested amount of postage to the USPS on Your
and Your Account will be charged for the amount of postage
ted and any related fees, if applicable. You can continue to pre-
mm USPS for postage and understand that pre-paid postage funds
will be used first to pay for my postage meter resets. You further
understand that the Account will provide additional available postage
funds when Your pre-paid account balance is zero {$0}. When You
reguest a postage meter reset, if You have the funds on account with
the USPS, those funds automatically will be withdrawn first to pay for
postage, and any additional amounts due for postage and related fees
will be billed through the Account under the terms and conditions of
this Account Agreement, If the Account is used to acquire products or
services from that Quadient, inc. is authorized to provide, then We shall
_pay the applicable amount to Quadient, Inc. and add such amount to
Your Account balance.

4. Payment Terms. You will receive a billing statement for each
billing cycle in which You have any activity on Your Account. Payments
are due on the due date shown on Your billing statement. You may pay
the entire balance due or a portion of the balance, provided that You
pay at least the minimum payment amount showr on Your statement.
However, if You have exceeded the Account Limit, then You must pay
the entire amount of any overage, as well as the minimum payment
amount shown on Your statement. Whenever there is an unpaid
_balance outstanding on Your Account which is not paid in full by the
due date shown on Your billing statement, We will charge You, and You
agree to pay, interest on the unpaid balance of the Actount for each
day from the date the ransaction is posted to Your Account untd the
date the unpaid balance is paid in full, at the Annual Percentage Rate
{as defined below). The Account balance that is subject to a finance
charge each day waill include outstanding balances, minus any
payments and credits received by Us on Your Account that day. The
Annual Percentage Rate applicable 10 Your Account will be equal te the
iesser of eighteen percent (18.00%] per annum or the maximum
permitted by law. Each payment will be applied to reduce the
outstanding balance of Your Account and replenish the
available to You. We may refuse to extend further credit if the amount
of a requested charge plus Your existing balance exceeds Your Account
Limit.
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5. Account Limit and Account Fees. You agree that We will establish
3 credit imit on Your Account (the "Account Limit”). The exact amount
of the Account Limit will be indicated on Your invoice. We may, in Qur
sole discretion, allow Your balance to exceed the Account Limit. In the
event We do so, You agree to pay Us an additional fee equal to one
percent {1%) of the amount by which the Account Limit is exceeded for
each transaction that You initiate after Your Account has reached the
Account Limit. Such amount will be charged to Your Account on the
date that the relevant transaction(s) occurs. Unless prohibited by
applicable law, You agree to pay the amounts set forth in this Account
Agreement, which may include, without limitation, the amounts
specified above, 3 fee for a late payment, a fee for any checks that are
returned as a result of insufficient funds, and a fee for any ACH direct
debit transactions which are rejected, and an annual account fee. All
such fees shall be added to Your Account balance.

6. Cancellation and Suspension. We may at any time close or
suspend Your Account or temporarily refuse to allow further charges
to Your Account. You can cancel Your Account at any time by notifying
Us in writing at the address provided on Your Account statement of
Your deskre to do 50. No cancellation or suspension will affect Your
obligation t¢ pay any amounts You then owe under this Account
Agreement. We will notify You of the Account balance in the event of
any termination and all outstanding obligations will survive the
termination of this Account Agreement by either party.

7. Default. We may deciare You in default if You: {i} have made any
misrepresentations to Us; (i) at any time, have done or allowed
anything that indicates to Us that You may be unable or unwilling to
repay the balance of Your Account as required under this Account
Agreement; of (i) are in default ynder this Account Agreement or any
lease, rental, or other agreement with Us, Quadient, inc., or their
affiliates. if You are in default, or upon any cancellation of Your
Account, We shall not be obligated to continue to provide the Account
service or extend further credit under this Account Agreement. if We
are required to take collection action or any other legal action under
this Account Agreement, You shall pay upon demand by Us all count
and collection costs, along with reasonable attorney’s fees. These
remedies shall be cumulative and not exclusive, and shall be in addition
to any and all other remedies available to Us.

8. Remedies. If We have declared that You are in defauit under this
Account Agreement, then We may: {}} declare all agreements You have
with Us in default and due and payable at once without notice or
demand; {ii) refuse 1o make further advances on Your behaif to reset
Your postage meter; and {iii} exertise any other rights that We may
have. In addition, You agree that any default under this Account
Agreement shall constitute a default under any agreement You may
have with any of Our affiliates, including, but sot linmtad 10, Quadient,

inc., Quadient Leasing USA, Inc.

9. Amendments. We may amend this Account Agreement, or any of
its provisigns, including without limitation any fees and charges and/or
the Annual Percentage Rate, at any time by at least thirty [30) days
written natice to You, and such written notice may be included in Your
billing statement. Any such amendment will become effective on the
date stated in the notice and will apply to any transactions after such
date, as well as to any outstanding balance on Your Account.

10. Notice: Any notice required to be given under this Account
Agreement by either party heretc shall be given if to You. at the
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address shown on Your Order Form, and if to Us at 478 Wheelers Farms
Road, Milford, CT 06461,
11 W #ous. You understand that We may obtain credit reports
hmm%wmntmmgxmanum This Account
gement shall be governed by and construed in accordance with the
.mesaws:mmmmmmmmmmm
rules, and any applicable federal laws. The sole jurisdiction and venue
for actions related to the subject matter hereof shall be in a State or
Federal Court within the State of Texas.

MAINTENANCE AGREEMENT

1. incorporation of Certain Terms. You acknowledge that You have
entered a Government Product Lease Agreement with Quadient 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 Quadient, 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. Quadient’s Terms and Conditions for Maintenance Services. if the
Dréer Foem indicates that You have purchased maintenance services,
nt, Inc., or one of its affiliates, will provide maintenance
m for the Products in accordance with Cluadient, inc.’s then-
turrent maintenance terms and 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, The current
version of those terms and conditions are availsble at
www.quadient.com/usa-maintenance-program-terms. You agree that
You have access to such terms and that they are incorporated into this
Maintenance Agreement by this reference, and that You shall be bound
by such terms as if they were fully stated herein. Notwithstanding the
foregoing, maintenance services are not avallable on HD Office
Printer Series products.

ONLINE SERVICES AND SOFTWARE AGREEMENT

1. Incorporation of Certain Yerms. You acknowledge that Youhave
entered a Government Product Lease Agreement with Quadient Leasing
USA, inc. {the “Lease”]. Anydefined terms in the Lease shall have the
same meanings in this Online Services and Software Agreement
{"0DS5 Agreement”), except that “We,” "Us,” and “Our.” refer to
Quadient, Inc. Sections 13 through 24 of the Lease are hereby
incorporated into this 055 Agreement, except that any reference in
those sections to the "Lease” refer to this 0SS Agreement.

2. License Grant and Additional Terms. In exchange for the license
fees that are included in Your Lease Payment, We hereby grant 1o You
a nonexclusive, nontransferabie license to use the Software products,
including related dacumentation, 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

© Quadient
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such Software products or copies thereof 1o third parties; provided,
however, that the Software products may be used by Your empioyees
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 @
conditions that apply to Your use of any Software pmvidod by Us.
Such terms may be provided with the Software, or made available at
www.quadient.com/software-terms and may be supplemented by Us
or third party licensors, from time to time, by notice to You. You
acknowledge and agree that You have access to the appropriate
version(s) of the applicable terms provided at the address above and
corresponding to Software described on the Order Form at the time
you enter this OS5 Agreement. Such terms are incorporated herein by
this reference and You agree to be bound by such terms as if they were
fully stated herein.

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} so#

_ updates and, if applicable, carder rate updates that keep Yw

current and compliant with supported carrier rates, fees, xone
schedules, label, barcode and forms changes; (i} 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 spplicable regulations if you do not have
Software Maintenance and that We shail not have any Hability in
connection with any such failure. if You allow the Software
Maintenance to lapse, You may reinstate such services; provided
that you pay ail fees that would have been due from the expiration
of Your last Software Maintenance period tiwough the
reinstatement date, plus a 15% administrative surcharge.

4.  Use of Websites Quadient, inc. andfor any of Qur affiliates,
supphiers, including, but not limited to, Quadient Leasing USA, inc.
may, from time to time, make certain websites available to You in
orger to provide You with certain sevvices {“Websites”). if You
actess any such Websites, You ackncwledge 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
{“Supplementai Terms™). Your use of 3 Website afer Supplemental
Terms have been issued will signify Your acceptance of those terms,
in the event of 3 conflict between the terms of this OSS Agreement
and the Supplementai Terms, the Supplemental Terms shall control.
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POSTAGE METER RENTAL AGREEMENT

1. Postage Meter Rental. in this Postage Meter Rental Agreement
fthe “Rental Agreement”), the words “You™ and “Your” mean the
mmmmmmwwwmm
{“Order Form™). "We,” “Us” and "Our” mean Quadient, Inc. You agree
torent from Us the postage meter identified on the Order Form, as well
other products listed on the Order Form, together with all
accessories, embedded software programs, attachments,
ents, additions and repairs, (the “Postage Meter”} upon the
stated herein.

2. Provisions as to Use and Notice of Reused Components. You
acknowledge that: (i) as required by United States Postal Service
reguistions, the Postage Meter(s} is being rented to You and that it is
¢ property; (il the Postage Meter will be surrendered by You upon
nd by Us; (i} You are responsible for the control and use of the
Postag MWYMWmMMaﬂW¥mwrm
Your use or jsion of the Postage Meter; {v} the use of the Postage
bje muncmmmm&om&nmm-wm
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. Itis 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. GUIDED BY QUADIENT,
INC.'S SUSTAINABLE DESIGN AND RESPONSIBLE MANUFACTURING
Y THE PRODUCTS MAY wmw REUSSD COMPONENTS. 5or

mmw and!‘w The initial rental term for the
Postage Mater is set forth on the Order Form {“Initial Term”). The
rentai fee for the Initial Term is also set forth on the Order Form. The
initial Term of this Rental Agreement will begin on the earfier 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
. jice. A late fee will be charged if the payment is not made within
geﬂodsndauam«wm: fee will be charged for each
juent thirty {30} days that the invoice remains unpaid. You agree
pay Us the then-current fee charged by Our financial institution for
returned unpaid and for ACH direct debit transactions which are
You also agree to pay ail setting fees and charges incurred in
mmmmmmmommmm«w 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 1-800-536-7678; and (i1} send written notice to Us in
e manner We instruct You when You call, this Rental Agreement will
iy renew on 3 quarter-to-quarter basis, extept as
ed by law, at the then-current payment amount for such
Lage Meter (each 3 "Renewal Period™). We will not notify You that
the Initial Term or any Renewal Term is ending. You may terminate this
Rental 7 at the conclusion of any Renewal Period by giving Us
thirty mww 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

Terms and Conditions

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 recsived in good
condition, less normal. wear and tear. Furthermore, You agree that if
you fall to return a postage meter within thirty [30} days of receipt of
the ERA from Us, then You will pay 2 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 g the term of
this Rental Agreement. The United States Pastal Service regulations
may require Us to periadically 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
mmmhnmmh‘xmwm%w
share that information with Our distributors snd other third
You hereby authorize Us to do 50. You agree to promptly update Us
whenever there is any change in Your name, address, telephone
number, the licensing post office, or the incation of the Postage Meter.
6. Loss; Damage; insurance. You shail: (i) bear the risk of loss and
wmtuwm«wwsmmmwmw
other obligations hereunder even if the

damaged or there is 2 loss, (ii) keep the
all risks of loss and damage in an smount at least equal to its full
replacement cost.

7. Postage Advances. wammm!nwmm
require an emergency for .
may advance You money to reset the Postage Meter, !!We&wm
such an advance, You agree to repay Us within five (S} days from the
time of such advance: (i) the amount of the emergency advance; and
(i} the then-current advance fee.

B. Defanir. 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 Qur affillates, including, but not limited to Quadient
Finance USA, inc., then We may, notice: (i) repossess the
Postage Meter(s); (i) disable the Postage Meter; (iii) immediately
terminate this Rental Agreement; and {iv]l pursue any remedies
available to Us 3t 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. You shall also
pay all of Qur costs in enforcing Our rights under this Rental
Agreement, including reasonable attorneys’ fees and expenses that We
incur to take possession, store, or repair, MWM as well as
any other expenses that We may incur to collect

These remedies shall be cumulative and not ex
addition to any and all other remedies available to
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 defivery 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 erwolled in Our Online Services
program, then We will make available periodic updates for
Your covered products and/or Postage Meter, including
updates 1o maintain accurate USPS rates for the
services that are compatible with such products or Postage
Meter. The rate updates that are offered with Our Onling
Services program are only available for products that are
integrated (as defined below) into Your mailing machine.
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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 inta the mail machine.
Products that are not Integrated including, but not limited to,
3l Software and scales with "ST-77, or “SE” in the model
number will not receive updated rates as part of Our Online
Services program {coliectively “Excluded Products™.

C. Rate Updates with Rate Change Protection and Software
Advantage. |f You have any of Qur Extiuded 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 the following updates for Your covered

products or Software: (i} updates to maintain accurate rates

for the services offered by the USPS and other courlers that
are compatible with Your covered product or Software; and
{ii} updates for major zip or zone changes that are compatible
with Your covered produtt. or Software. i any
reprogramming is required because You have moved the
products or Postage Meter to a new location, nane 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 Manuai
("OMM™} 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,
8. 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 ail rules and regulations governing its
use.
€. Failure to comply with the rules and reguistions
contzined in the OMM 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
fravdulently deprives the USPS of revenue can cause
You to be subject to civil and criminal penalties
applicable to fraud andfor false claims against the
United States. The submission of 3 false, fictitious or
fraudulent statement can result in imprisonment of up
to five [5) years and fines of up to $10,000 {18 US.C.
1001). In addition, a civil penaity of up to 55,000 and an
additional assessment of twice the amount faisely
claimed may be impasad {3 U.5.C. 3802).
€. You further understand that the rules and regulations
regarding use of this PES as documented in the USPS
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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 lass 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. Taxes. You agree to pay for all applicable taxes related to the
sale or rental of any products or Postage Meter 1o You, as well as any
taxes applicable 1o Your possession, and/or use of the products and/or
Postage Meter. Furthermore, You agree to pay the applicable fee to
cover Our expenses associated with the administration, billing and
tracking of such charges and taxes.

13. Disclaimer of Warranties. EXCEPT AS EXPRESSLY STATED
HEREIN, WE MAKE NO REPRESENTATIONS DR WARRANTIES OF ANY
KIND, EXPRESS OR IMPLIED, REGARDING ANY MATTER WHATSOEVER,
INCLUBING, 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, Umitation of Uabifity, 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
QUR GROSS NEGUGENCE OR WILLFUL MISCONDUCT, THE MAXIMUM
QUR UABILITY TO YOU FOR DAMAGES HEREUNDER SHALL NOT EXCEED
THE TOTAL OF THE AMOUNTS PAID TO US HEREUNDER BY YOU.

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 1o Us shail
be made by You, or an attorney representing You. Notice of non-
renewal of this Rental Agreement shall be made as outiined in Section
3 herein by cafling 1-800-636-7678. All other notices, requests and
ather communications heresunder shall be in writing and shall be
considered: given when: (i) delivered personally, or {ii} sent by
commarcial overnight courier with written confirmation of delivery.
Written notices to Us shall be sent 10: Quadient, Inc., 478 Wheelers
Farms Road, Miiford, {7 06461 (“"Natice Address™).

17.  Integration. This Rental Agreement represents the final and only
agreement between You and Us regarding Youwr 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. Sewverability. In the event any provision of this Rental Agreement
shall be deemed to be invalid, illegat or unenforceable, the validity,
legality and enforcgability of the remaining provisions shall not in any
way be affected or impaired thereby. The parties agree 1o replace any
invalid provision with a wvalid provision, which most closely
approuimates 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 e
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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 2 similar notation,
without compromising any rights under this Rental Agreement.

20. Choice of Law; Venue; and Attorney's Fees. This Rental
Agreement shall be governed under the laws of the State of
New Hampshice, without regard to conflicts of law, and jurisdiction
shall lie exclusively in a court of competent jurisdiction in New
Hampshire. In any litigation or other proceeding by which one party
either seeks to enforce its rights under this Rental Agreement
{whether in contract, tort, or both] or seeks a declaration of any
fights or obligations under this Rental Agreement, the prevaifing party
be awarded its reasonable attorney fees, and costs and expenses
incurred.

POSTAGE FUNDING ACCOUNT AGREEMENT

1. incorporation of Certain Terms. You acknowledge that You have
entered 3 Postage Meter Rental Agreement with Quadient, Inc. {the
“Rental Agreement”). If you have an eligible Postage Meter, then you
will have access to a postage funding account and this Postage Funding
Account Agreement {"Account Agreement”) shall govern Your use of
such account.  Any defined terms in the Rental Agreement shall have
the same meanings in this Account Agreement, except that "We,* “Us,”
and “Oue,” refer to Quadient Finance USA, Inc., an affiliate of Quadient,
Inc. Sections 10 through 19 of the Rental Agreement are hergby
incorporated into this Account Agreement except that any reference in
those sections to the "Rental Agreement” refers to this Account
2. Establishment and Activation of Account. You hereby authorize
Us, to establish an account in Your name ("Account”) for funding the
purchase of postage from the United State Postal Service {“USPS”) for
use in the Postage Meter, Your Account may also be used to purchase
supplies, pay for the Postage Meter rental, and obtain certain other
products and services from Quadient Inc. The establishment of Your
Account shall be subject to Cur approval of Your creditworthiness, Aay
use of the Account shall constitute Your acceptance of all the terms and
s of this Account Agreement and all other documents
executed or provided in connection with the Account. The Account may
0ot be used for personal, family, or household purposes.
3. Operation of Account. Each time an empioyee or agent of Yours
with the express, impiied, or apparent authority to do so [each an
“Authorized User”) uses the Account to receive a postage meter reset
or obtain other products or services that Quadient, Inc. is authorized to
provide, Guadient, Inc. will notify Us of the amount to be applied to
Your Account balance. If the Account is used 1o obiain postage, then
We will transfer the requested amount of postage to the USPS on Your
behaif and Your Account will be charged for the amount of postage
requested and any related fees, if applicable, You can continue 10 pre-
pay the USPS for postage and understand that pre-paid postage funds
will be used first to pay for my postage meter resets. You further
understand that the Account will provide additional available postage
funds when Your pre-paid account balance is zero [$0). When You
fequest a Postage Meter reset, if You have the funds on account with
the USPS, those funds automatically will be withdrawn first to pay for
postage. and any additional amounts due for postage and related fees
will be billed through the Account under the terms and conditions of
this Account Agreement, if the Account is used to acquire products or
services that it ine is authorized to provide, then We shall pay

© Quadient

the applicable amount to Quadient, in¢. snd add such amount to Your

* Account balance.

4. Payment Terms. You will receive a billing statement for each
bifing cycle in which You have any activity on Your Account. Payments
are due on the due date shown on Your billing statement. You may pay
the entire balance due or a portion of the balance, provided that You
pay at least the minimum payment amount shown on Your statement.
However., if You have exceeded the Account Limit, then You must pay
the entire amount of any overage, as well as the minimum payment
amount shown on Your statement. Whenever there is an unpaid
batance outstanding an Your Account which s sot paid in full by the
due date shown on Your billing statement, W will charge You, and You
agree to pay, interest on the unpaid balance of the Account for sach
day from the date the transaction is posted to Your Account until the
date the unpaid balance is paid in full, at the Annual Percentage Rate
(as defined below). The Account balance that is subject to 3 finance
charge each day will include outstanding balances, minus any
payments and credits received by Us on Your Account that day. The
Annual Percentage Rate applicable to Your Account will be equal to the
iesser of eighteen percent (18.00%} per annum or the maximum
permitted by law. Each payment will be applied to reduce the
outstanding balance of Your Account and replenish the amount
available to You. We may refuse to extend further credit if the amount
of a requested charge plus Your existing balance exceeds Your Account
Limit.

5. Account Limit and Account Fees. You agree that We will establish
# credit limit on Your Account (the “Account Limit”). The exact amount
of the Account Limit will be indicated on Your invoice. We may, in Our
sole discretion, allow Your balance to exceed the Account Limit. In the
event We do so, You agree to pay Us an additional fee equal to one
percent (1%} of the amount by which the Account Limit is exceeded for
each transaction that You initiate after Your Account has reached the
Account Limit. Such amount will be charged to Your Account on the
date that the relevant transaction(s) oczurs. Unless prohibited by
applicable law, You agree to pay the amounts set forth in this Account
Agreement, which may include, without limitation, the amounts
specified above, 2 fee for a late payment, a fee for any checks that are
returned as a result of insufficient funds, a fee for any ACH direct debit
transactions which are rejected, and an annual account fee. All such
fees shall be added to Your Account Balance.

6. Cancellation and Suspension. We may at any time ciose or
suspend Your Account or temporarily refuse to allow further charges
to Your Account. You can cancel Your Account at any time by notifying
Us in writing at the address provided on Your Account statement of
Your desire to do so. No cancelfation or suspension will aHect Your
obligation to pay any amounts You then owe under this Account
Agreement. We will notify You of the Account balance in the event of
any termination and all outstanding obligations will survive the
termination of this Account Agreement by either party.

7. Defavit. We may declare You in default if You: (i} have made any
misrepresentations to Us; (i} at any time, have done or allowed
anything that indicates to Us that You may be unable or unwilling to
repay the balance of Your Account as required under this Account
Agreement; or {iii} are in default under this Account Agreement or any
lease, rental, or other agreement with Us, Quadient, Inc., or their
affiliates. It You are in defaul, or upon any cancellation of Your
Account, We shall not be gbligated to continue to provide the Account
service or extend further ¢redit under this Account Agreement. If We
are required to take collection action or any other iegal action under
this Account Agreement, You shall pay upon demand by Us all court
and collection costs, along with reasonable attorney’s fees. These
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remedies shall be cumulative and not exclusive, and shall be in addition
to any and all other remedies available o Us.

8. Remedles. If We have declared that You are in default under this
Account Agreement, then We may: (i) declare all agreements You have
-mwmmm and due and payable at once without notice or

d d; (1) refuse to make further advances on Yow behalf to reset
Your Postage Meter; and (ili} exercise any other rights that We may
have. In addition, You agree that any default under this Account
Agreement shall constitute a default under any agreement You may
have with any of Our affiliates, including but not limited to, Quadient,
Inc., Quadient Laasing USA, inc.

9. Amendments. We may amend this Account Agreement, or any of
its provisions, including withowt limitation any fees and charges and/or
the Annual Percentage Rate, at any time by at least thirty (30) days
written notice to You, and such written notice may be included in Your
: | statement. Any such amendment will become effective on the
date stated in the notice and will apply to any transactions after such
date, as well a5 to any putstanding balance on Your Account.

10. Notice: Any notice required to be given under this Account
Agreement by either party hereto shall be given if to You, at the
address shown on Your Order Form, and if to Us at 478 Wheelers Farms
Road, Milford, CT 06461,

11. Miscellanecus. You understand that We may obtain credit reports
in connection with Your Account now and in the future.. This Account
Agreement shall be governed by and construed in accordance with the
laws of the State of Texas, without reference to its conflict-of-laws
rules, and any 3 e federal laws. The sole jurisdiction and venue
for actions related to the subject matter hereof shall be in 2 State or
federal Court within the State of Texas.

ONLINE SERVICES AND SOFTWARE AGREEMENT

1. incorporation of Certain Terms. You acknowledge that You have
entered 3 Postage Meter Rental Agreement with Quadient, Inc. (the
“Rental Agreement”). Any defined terms in the Rental Agreement shall
have the same meanings in this Online Services and Software
Agreement (“OS5 Agreement”). Sections 12 through 20 of the Rental
Agreement are hereby incorporated inte this 0S5 Agreement, gxcept
that any refarence in those sections to the "Rental Agreement” refers
1o this 0SS Agreement.

2. License Grant and Additiona! Terms. In exchange for the license
-{ees that are included in Your Rental Payment. We hereby grant to You
2 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 Postage Meter and other products.
You warcant and represent that You will not sell, transfer, disciose or
otherwise make available such Software products or copies thereof to
third parties; provided, however, that the Software products may be
W% Your employees or independent contractors using the Postage
Meter and other products. No title or ownership of the Software
or any portion thereof i iransferred to You. You
" and agree that there may be additional terms and
(WMW#& Your use of any Software provided by Us. Such
terms may be provided with the Software, or made availabie at
www_guadient com/software-terms and may be supplemented by Us
or thied party licensors, from time (o time, by notice to You. You
acknowledge and agree that You have access to the appropriate
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version{s) of the applicable terms provided at the address above and
corresponding to Software described on the Order Form at the time you
enter this 0SS Agreement. Such terms are incorporated herein by this
reference and You agree to be bound by such terms as if they were fully
stated herein.

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 comphiant with supported carrier rates, fees, zone schedules, label,
barcade and forms changes; (il) updates to the Software; (ili) corrective
bug fines as released; and (iv) technical support for the Software
{coliectively “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 2 15% administrative
surcharge.

4.  Use of Websites and 5aa5 Services. Qu int. and/or any of
QOur affillates, or suppliers, including but not limited to, Quadient
Leasing USA, Inc. may, from time to time, make certain content and/or
services available to You via the internet ["Websites™) in order to
provide You with certain services, including, but not fimited to,
software as a service solutions. If You access any such Websites, You
acknowledge and agree that Your use of the Website is subject to the
terms of use andfor subscription 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 (o time (“Supplementai Terms®). Your use of 3
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 055 Agreement and the Supplemental Terms, the Supplemental
Terms shall controd,
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