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A resolution accepting the terms of a cooperative purchasing master agreement with MillerKnoll, Inc., doing 

business as Herman Miller, Inc., for Department of General Services. 
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Resolution No. ______________ 

 
A resolution accepting the terms of a cooperative purchasing 
master agreement with MillerKnoll, Inc., doing business as Herman 
Miller, Inc., for furniture, installation, related products and services 
for the Department of General Services.  
 

WHEREAS, Tennessee Code Annotated § 12-3-1205(b) allows the Metropolitan Government of 
Nashville and Davidson County (“Metro”) to participate in a cooperative purchasing agreement 
for the procurement of any goods, supplies, services, or equipment with one or more 
governmental entities outside this state; and,  
 
WHEREAS, Tennessee Code Annotated § 12-3-1205(b) allows Metro to participate in an out-of-
state master agreement by adopting a resolution accepting the terms of the master agreement; 
and, 
 
WHEREAS, the Purchasing Agent desires to participate in the master agreement between the 
city of Charlotte, a state of North Carolina local government, and MillerKnoll, Inc., dba Herman 
Miller, Inc.; and,  
 
WHEREAS, this master agreement was requested by the Department of General Services but is 
available to all Metro Departments to utilize; and,  
 
WHEREAS, approval of the master agreement is in the best interest of the citizens of the 

Metropolitan Government of Nashville and Davidson County. 

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE METROPOLITAN 
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY: 
 
Section 1. That the master agreement between the city of Charlotte and MillerKnoll, Inc., dba 
Herman Miller, Inc., a copy of which is attached hereto and incorporated herein, is hereby 
approved. 
 
Section 2. That this resolution shall take effect from and after its adoption, the welfare of The 
Metropolitan Government of Nashville and Davidson County requiring it. 
 
 
RECOMMENDED BY:     INTRODUCED BY: 
 

_____________________________     _____________________________ 
Dennis Rowland 
Purchasing Agent      _____________________________ 
       
         _____________________________   
        Member(s) of Council 
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APPROVED AS TO AVAILABILITY 
OF FUNDS:  
 
_____________________________            
Jenneen Reed, Director 
Department of Finance 
 
APPROVED AS TO FORM AND     
LEGALITY: 
 
_____________________________  
Assistant Metropolitan Attorney 
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Ava.Elsaghir@Nashville.gov 
Ava Elsaghir 

Submission Date 

Jun 27, 2025 4:01 PM 

What is your name? 

Ava Elsaghir 

What is your department? 

General Services Department 

What is your email address? 

Ava.Elsaghir@Nashville.gov 

What is your phone number? 

(615) 930-6049 

In addition to your department, will other Metro departments be utilizing this cooperative? 

Yes. 

If other Metro departments will be utilizing this cooperative, list them here: 

Possibly Metro water and Library 

How much do you estimate spending on this cooperative contract? 

$1,000,000.00 

What is the cooperative entity? 

Cooperative - Omnia. 

What is the lead agency? 

City of Charlotte, NC 

Who is the supplier? 

Alfred Williams 

, Is the supplier registered in iSupplier? 

Yes. 

If yes, what is the supplier's ISN? 

1545 

What is the contract number? 

2020000622 

\A/1,.,,.. ... ,1:,1 +I-..-. ,..,... ... + ..... .-.+ ... + ... .+? 

(2025093 
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USFR Compliance Questionnaire for RFP # _

YES/NO COMMENTS
1. Based upon review of this contract for the procurement of 

construction, materials, and/or services that exceeded $100,000, did 
the cooperative follow the School District Procurement Rules 
(R7-2-1001 et seq)? YES
a. For this contracts awarded through competitive sealed bidding or 

competitive sealed proposals, did the cooperative:
1) Give adequate notice of the invitation for bid (IFB) or request 

for proposal (RFP)? R7-2-1022 or R7-2-1042(C)
YES Ads and Affidavits

2) Compile and maintain a list of persons who requested to be 
added to a list of prospective bidders, if any? R7-2-1023

YES Bidders List

3) Issue the IFB or RFP at least 14 days before the due date and 
time set for bid or proposals, as applicable, unless a shorter 
time was determined necessary? R7-2-1024(A) or 
R7-2-1042(B) YES 41 Days

4) Include all required information in the IFB or RFP? 
(Note: If the answer is “No,” the “Comments” should 
specifically indicate which requirements were not complied 
with.) R7-2-1024(B) or R7-2-1042(A) YES RFP Document

5) Stamp sealed bids or proposals with the time and date upon 
receipt and store bids or proposals unopened until the due date 
and time set for opening? R7-2-1029 or R7-2-1045 YES

6) If a multiple award was made for the IFB or RFP: 
i. Did the cooperative establish and follow procedures for the 

use of multiple award contracts? R7-2-1031(D) and 
R7-2-1050(C) YES 1.4 Award Basis

ii. Did the cooperative include in the solicitation(s) 
notification that multiple contracts may be awarded, the 
cooperative’s basis for determining whether to award 
multiple contracts, and the criteria for selecting vendors for 
the multiple contracts? R7-2-1031(C) and R7-2-1050(B) YES

iii. Determine, with the specific reason(s) in writing, that a 
single award was not advantageous to the cooperative’s
members and retain documentation that supported the basis 
for a multiple award? R7-2-1031(D) YES

iv. Limit contract awards to the least number of suppliers 
necessary to meet the requirements of the members?
R7-2-1031(D) and R7-2-1050(C)

YES
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YES/NO COMMENTS
7) For contracts where only one responsive bid or proposal was 

received, determine that the price submitted was fair and 
reasonable, and that either other prospective offerors had 
reasonable opportunity to respond or there was not adequate 
time for resolicitation, and retain documentation that 
supported the basis for the determination? R7-2-1032 or 
R7-2-1046(A)(1) N/A

b. For this contract awarded through competitive sealed bidding, did 
the cooperative award the contracts to the lowest responsible and 
responsive bidder whose bid conformed, in all material respects, 
to the requirements and evaluation criteria set forth in the IFB? 
(Note: If the answer is “No,” the “Comments” should specifically 
indicate which requirements were not complied with.) R7-2-1031

N/A RFP

c. For this contract awarded through competitive sealed proposals, 
did the cooperative award the contract to the offeror whose 
proposal was determined, with the specific reason(s) in writing, to 
be most advantageous to the cooperative’s members based on the 
factors set forth in the RFP and retain documentation that 
supported the determination? R7-2-1050

YES

2. Did the cooperative have signed conflict-of-interest disclosures filed 
for any employee or nonemployee evaluation committee members? 
R7-2-1008 and R7-2-1015 YES

3. If the cooperative used a qualified select bidders list to procure 
construction services, did the cooperative comply with requirements 
of R7-2-1101? N/A

4. If the cooperative used construction-manager-at-risk, design-build, or 
job-order-contracting to procure construction services, did the 
cooperative comply with the requirements of R7-2-1100 through 
R7-2-1115? N/A

5. If the cooperative procured goods and services using reverse auctions 
or electronic bidding, did the cooperative comply with the 
requirements of R7-2-1018, R7-2-1021, or R7-2-1041? N/A

6. For purchases made through the Simplified School Construction 
Procurement Program, did the cooperative follow the requirements of 
R7-2-1033? (Note: If the answer is “No,” the “Comments” should 
specifically indicate which requirements were not complied with.) N/A

7. If the cooperative used multi-term contracts for any of the contracts 
tested in question 1:
a. Were the terms and conditions of renewal or extension, if any, 

included in the IFB or RFP? A.R.S. §15-213(K) and R7-2-1093
YES

b. For materials or services and contracts for job-order-contracting 
construction services that were entered into for more than 5 
years, did the cooperative determine in writing, before the 
procurement solicitation was issued, that a contract of longer 
duration would be advantageous to its members? A.R.S. 
§15-213(K) and R7-2-1093 N/A

8. Did the cooperative prevent additional purchases by new members 
that would materially change the volume of goods or services 
estimated in the original solicitation? R7-2-1011 N/A
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YES/NO COMMENTS
9. Did the cooperative maintain current cooperative purchasing 

agreements with participating school districts? R7-2-1191 through 
R7-2-1195 YES PPA CERTIFICATE

For questions 10 and 11: If the cooperative had any emergency or sole source procurements, the audit firm 
must test all such procurements.
10. Based upon review of any emergency procurements, was the basis for 

each emergency procurement reasonable; did the cooperative 
maintain a written statement for each emergency procurement 
documenting the basis for the emergency, the selection of the 
particular contractor, and why the price paid was reasonable; and was 
such statement signed by the individual authorized to initiate 
emergency procurements? R7-2-1055 and R7-2-1056 N/A

11. Based upon review of any sole source procurements, was the basis for 
the sole source procurement reasonable, and did the cooperative 
retain its written determination that there was only one source for the 
required materials, service, or construction items? R7-2-1053 N/A
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Furniture, Installation, and Related Products and Services

Action:
A. Approve contracts with the following companies for furniture, installation, and related

products and services for an initial term of five years:
Exemplis LLC,
Haworth, Inc.,
Herman Miller, Inc.,
Knoll, Inc.,
Teknion LLC, and

B. Authorize the City Manager to renew the contracts for up to two, one-year terms with
possible price adjustments and to amend the contracts consistent with the purpose for
which the contracts were approved.

Staff Resource(s):
Phil Reiger, General Services
Kay Elmore, General Services

Explanation
These contracts will provide furniture and furniture installation services for new and existing city
facilities.
Examples of furniture include office desks, chairs, bookcases, filing cabinets, and conference tables
and chairs, as well as other related products such as airport tandem seating.
On June 19, 2019, the city issued a Request for Proposals (RFP) on behalf of OMNIA Partners; 16
responses were received.
OMNIA Partners is a national cooperative program which reduces costs by combining the volume
and purchasing power of public agencies nationwide. OMNIA Partners selected the city to solicit
proposals for these products and services.
The companies selected best meet the city’s needs in terms of qualifications, experience, cost, and
responsiveness to RFP requirements.
Total expenditures are estimated to be $5,000,000 in the first year. Expenditures in subsequent
years are conditional on operating and capital budget appropriations.

Charlotte Business INClusion
Established MWSBE Goal: 10.00%
Committed MWSBE Goal: 10.00%

The companies committed to 10.00% of the total furniture, installation, and related products and services
contract to the following certified firms (Part B: Section 2 of the Charlotte Business INClusion Policy):

Exemplis LLC
- Forms & Supply, Inc. (WBE) (10%) (Installation, Project Management, and Design Services)

Haworth, Inc.
- Connect Systems, Inc. (MBE) (10%) (Installation)

APPROVED BY CITY COUNCIL 
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Herman Miller, Inc.
- Cabro LLC (WBE) (10%) (Installation)

Knoll, Inc.
- Connect Systems, Inc. (MBE) (8%) (Installation)
- SYNQ Marketing Group LLC (SBE) (2%) (Installation)

Teknion LLC
- Evergreen Arts & Plants (WBE) (10%) (Installation, Project Management, and Design Services)

Fiscal Note
Funding:  Various Departments’ Operating Budgets, Capital Investment Plan, and Grant Funds

Docusign Envelope ID: B778951D-5952-47D8-B553-E4CA0E18F831



Docusign Envelope ID: B778951D-5952-47D8-B553-E4CA0E18F831



Docusign Envelope ID: B778951D-5952-47D8-B553-E4CA0E18F831



Docusign Envelope ID: B778951D-5952-47D8-B553-E4CA0E18F831



Docusign Envelope ID: B778951D-5952-47D8-B553-E4CA0E18F831



Docusign Envelope ID: B778951D-5952-47D8-B553-E4CA0E18F831



FURNITURE, INSTALLATION AND RELATED PRODUCTS AND SERVICES 
RFP# 269-2019-105

Work Product: 

9
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Any Company not acknowledging 
receipt of an issued addendum may not be considered. 
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Any Company not 
acknowledging receipt of an issued addendum may not be considered. 
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Issuance of RFP. 

Request for Proposals Acknowledgement. 

Submission of Written Questions Prior to Pre-Proposal Conference. 

Non-Mandatory Pre-Proposal Conference 

Submission of Written Questions After the Pre-Proposal 
Conference.

Proposal Submission. 

Evaluation.

Contract Award by Council. 

Services commence. 
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Any Company not acknowledging receipt 
of an issued addendum may not be considered. 
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Furniture, Installation, and Related Products and Services 
Executive Summary 

 
 

Lead Agency: City of Charlotte Solicitation: RFP #269-2019-105

RFP Issued: June 19, 2019 Pre-Proposal Date: PRE-PROPOSAL DATE

Response Due Date: July 30, 2019 Proposals Received: # 14 

 
Awarded to:    
 
The City of Charlotte Department of Procurement issued RFP #296-2019-105 on July 19, 2019 to establish a 
national cooperative contract for Furniture, Installation, and Related Products and Services. 
 
The solicitation included cooperative purchasing language in Sections 1.1 National Contract and 2.1 Objective: 
 
1.1 National Contract. 
The City of Charlotte, as the Principal Procurement Agency, defined in Attachment A, has partnered with OMNIA 
Partners to make the resultant contract (also known as the “Master Agreement” in materials distributed by 
OMNIA Partners) from this solicitation available to other public agencies nationally, including state and local 
governmental entities, public and private primary, secondary and higher education entities, non-profit entities, 
and agencies for the public benefit (“Public Agencies”), through OMNIA Partners’ cooperative purchasing 
program. The City of Charlotte is acting as the contracting agency for any other Public Agency that elects to utilize 
the resulting Master Agreement. Use of the Master Agreement by any Public Agency is preceded by their 
registration with OMNIA Partners (a “Participating Public Agency”). Attachment A contains additional information 
about OMNIA Partners and the cooperative purchasing agreement. 
 
2.1 Objective. 
The objective of this RFP is to solicit Proposals that will enable the City and Participating Public Agencies to 
determine which Company and Proposed Solution will best meet the City and Participating Public Agencies’ 
needs for FURNITURE, INSTALLATION AND RELATED PRODUCTS AND SERVICES as requested in this RFP. 
 
Notice of the solicitation was sent to potential offerors, as well as advertised in the following: 
 

City of Charlotte website  
OMNIA Partners website 
USA Today, nationwide 
Arizona Business Gazette, AZ 
San Bernardino Sun, CA 

Honolulu Star-Advertiser, HI 
The Advocate – New Orleans, LA  
New Jersey Herald, NJ  
Times Union, NY 
Daily Journal of Commerce, OR 
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The State, SC 
South Carolina website/newsletter  
Houston Community Newspapers, Cy Creek 
Mirror, TX 

Deseret News, UT 
Richmond Times, VA 
Seattle Daily Journal of Commerce, WA 
Helena Independent Record, MT 

 
On July 30th, 2019 proposals were received from the following offerors: 
 

HON Co. 
A2S
Exemplis LLC 
Allsteel, Inc. 
Knoll, Inc. 
OFS Brands 
Kimball Office Group 
Indiana Furniture industries, Inc. 
Humanscale Corp 
Krueger International 
National Office Furniture 
Spacesaver Corp 

Herman Miller 
Fomcore 
Workrite Ergonomics 
Trinity Furniture 
Everest Expedition/Worden 
Furniturelab 
Teknion 
DVO-USA 
Source International Corp 
Trendway 
Haworth, Inc. 
Piedmont Office Suppliers 

 
The proposals were evaluated by an evaluation committee.  Using the evaluation criteria established in the RFP, 
the committee elected to enter into negotiations with Herman Miller, Inc. and proceeding with contract award 
upon successful completion of negotiations.  
 
The City of Charlotte, OMNIA Partners and Herman Miller Inc. successfully negotiated a contract, and the City of 
Charlotte executed the agreement with a contract effective date of January 1st, 2020.
 
Contract includes:   

List pricing which includes freight within the continental United States. 
Two options for installation based on a fixed percentage discount or hourly rate 
Furniture Storage 
Additional incentives 

 
Term:   

Initial five-year agreement from January 1st, 2020 through December 31st, 2024 with the option to renew 
for two (2) additional one-year periods through December 31st, 2026.  

 
Pricing/Discount:  

Discount off manufacturer’s list price ranging from 12% to 71.5%. 
 

OMNIA Partners Web Landing Pages: 
https://www.omniapartners.com/publicsector/contract/supplier-contracts/herman-miller-inc 
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Trade secrets. information
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Information of the City or its suppliers, contractors or licensors marked 
“Confidential” or “Proprietary.”  

Information relating to criminal investigations conducted by the City, and records of 
criminal intelligence information compiled by the City

Information contained in the City’s personnel files, as defined by N.C. Gen. Stat. 160A-
168.

Citizen or employee social security numbers collected by the City.

Computer security information of the City

Local tax records of the City that contains information about a taxpayer’s income or 
receipts.

Any attorney / City privileged information disclosed by either party.

Any data collected from a person applying for financial or other types of assistance, 
including but not limited to their income, bank accounts, savings accounts, etc.

The name or address of individual homeowners who, based on their income, have 
received a rehabilitation grant to repair their home.

Building plans of city-owned buildings or structures, as well as any detailed security 
plans. 

Billing information of customers compiled and maintained in connection with the City 
providing utility services. 

Other information that is exempt from disclosure under the North Carolina public 
records laws. 
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FURNITURE, INSTALLATION AND RELATED PRODUCTS AND SERVICES
RFP# 269-2019-105 JUNE 19, 2019

Reggie McKenzie 
Industrial Materials

Supplier M

Supply Source Options 
LLC

Supplier M

Ventura Manufacturing Supplier M

Gill Industries Supplier W

H&H Metal Source Inc Supplier W

Proos Manufacturing Supplier W

Soundtech Inc Supplier W

Nuvar Inc Supplier W

Total MBE Utilization 0 %
Total WBE Utilization 10 %
Total SBE Utilization 0 %
Total MWSBE Utilization 10 %

Representative (signed): ________________________________________________________

_______________ _____________________________
Date Representative Name 
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FURNITURE, INSTALLATION AND RELATED PRODUCTS AND SERVICES 
RFP# 269-2019-105 JUNE 19, 2019  

 

REQUIRED FORM 10 – ENVIRONMENTAL PURCHASING RESPONSES  

RFP # 269-2019-105 

FURNITURE, INSTALLATION AND RELATED PRODUCTS AND SERVICES 

Companies shall complete and submit the form below regarding the products or supplies required to 
perform the Services. 

Question Response 

Recycled Content. 
Products must contain a certain percentage 
of recycled content. Please include the 
amount of recycled content, both pre- and 
post-consumer, included in your product.  
 
 
 
  

Herman Miller’s Design for Environment protocol 
focuses on maintaining our high standards while 
incorporating increasingly more environmentally 
sustainable materials into our new product designs. 
Our goal is to maximize the amount of recycled 
content and recyclability of a product at the end of 
its useful life. 
 
For more information on recycled content for 
products, please refer to please refer to the 
“Environmental Calculator” (ecomedes) on our 
website: hermanmiller.ecomedes.com.  

Recyclability. 
Please include the types of materials 
included in your product, and if they are 
considered recyclable in typical municipal 
recycling streams. 

For recyclability percentages of specific products, 
please refer to please refer to the “Environmental 
Calculator” (ecomedes) on our website: 
hermanmiller.ecomedes.com.  

Biodegradability. 
Products must be capable of decomposing 
under natural conditions. Please state 
whether each Product offered in your 
proposal is biodegradable. 

Our products are not biodegradable. 
 
 
 
 

Compostability. 
Products must be capable of composting at 
a commercial composting facility. Please 
state whether each product offered in your 
proposal is compostable. 
 
 
 
 
 
 
 

Not Applicable to our products. 
 
For many years, we have reported to the EPA 
WasteWise program with a focus on diverting 
materials from a landfill----including composting. 
Our most current 2019 reporting indicated 387.75 
tons (775,504 pounds) of material composted. This 
includes paper towels from bathrooms along with 
utensils/plates/food waste from our on-site 
cafeterias. 
 

Energy Consumption. 
Please include the total amount of energy 
consumed for product or service 
manufacture, use and disposal. Different 
sources of energy are associated with 
different environmental impacts. 
 

We use processes that eliminate waste from our 
facilities, borrow the water we need and manage it 
well, reduce energy intensity, and use renewable 
forms of energy. 
In FY2017, Herman Miller consumed 96,600 
Megawatt hours or $42.2 Megawatt hours/$ million 
sales 
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FURNITURE, INSTALLATION AND RELATED PRODUCTS AND SERVICES 
RFP# 269-2019-105 JUNE 19, 2019  

 

Energy Efficiency. 
Products must meet or exceed the 
Department of Energy (DOE) and 
Environmental Protection Agency criteria 
for use of the ENERGY STAR trademark 
label; or is in the upper 25% of efficiency 
for all similar products as designated by the 
U.S. Department of Energy’s Federal 
Energy Management Program. 

Not Applicable to our products. 
 
 
 

 
Water Efficiency. 
Eligible products must meet or exceed the 
Environmental Protection Agency’s 
WaterSense program or be water-efficient 
or low-flow fixtures. 

Not Applicable to our products. 
 
 

Low VOCs. 
Products should contain low or no volatile 
organic compounds (VOCs). Please 
indicate any VOC content in each 
applicable product offered in your 
proposal. 

For VOC content information of specific products, 
please refer to please refer to the “Environmental 
Calculator” (ecomedes) on our website: 
hermanmiller.ecomedes.com. 

 
Reduced Packaging.  
Please include any efforts made to reduce 
the packaging of the products included in 
this proposal. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Larger scale domestic orders allow the use of 
minimal packaging, such as bulk packaging and 
blanket wrapping. Bulk packaging examples include 
stretch wrapping up to 40 worksurfaces or screens to 
a pallet, thus eliminating an individual box and 
multiple pieces of protective foam for each product.  
Another common bulk pack example includes 
placing up to 48 pieces of cladding in a single box 
with pallet truck access and a “zip-line” opening to 
allow easy access at the point of delivery. 
 
Blanket wrapping typically involves seating and 
metal storage products. In this scenario we wrap 
products in reusable blankets and ship them directly 
from the plant to the installation site. The transit 
company brings the blankets back to Herman Miller 
for a closed-loop packaging reuse system.  Bulk 
packaging and blanket wrapping not only eliminate 
the need for corrugated boxes, foams and plastics, 
but typically increase unloading time by 25% or 
more, with similar savings in disposal reduction and 
transit efficiency. 

Pollution Prevention. 
Please state your company’s policy on 
source reduction. The Pollution Prevention 
Act defines source reduction to mean any 
practice that: (1) Reduces the amount of 
any hazardous substance, pollutant or 
contaminant entering any waste stream or 

Herman Miller Safety and Sustainability Policy 
At Herman Miller, we approach safety and 
sustainability two ways. 

From the top down, we set goals for safety and 
sustainability and make performance to these goals 
part of our CEO’s scorecard. 
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FURNITURE, INSTALLATION AND RELATED PRODUCTS AND SERVICES 
RFP# 269-2019-105 JUNE 19, 2019  

 

otherwise released into the environment 
(including fugitive emissions) prior to 
recycling, treatment or disposal, and (2) 
Reduces the hazards to public health and 
the environment associated with the release 
of such substances, pollutants or 
contaminants. The term includes: 
equipment or technology modifications, 
process or procedure modifications, 
reformulation or redesign of products, 
substitution of raw materials, and 
improvements in housekeeping, 
maintenance, training or inventory control. 

From the bottom up, we empower people with a 
passion for wellness and responsibility to lead by 
example and through organized programs. 

These approaches meet in the middle, always striving 
to improve through commitments to: 

Living, Working, and Being Safe 
Promoting safety knowledge, well-being both at 
work and at home, and the prevention of injuries 
and ill health. 
Being Resource Smart 
Acting on the prevention of pollution, the 
elimination of all forms of waste, and the efficient 
use of all resources. 
Being Eco Inspired 
Advocating for better, more sustainable products 
with safer material chemistry. 
Being Community Driven 
Sharing best practices with all stakeholders and 
going beyond compliance with regulations and other 
requirements. 

Life Cycle Management. 
Please state how many times your product 
may be reused. (Since reusable products 
generally require more upfront costs than 
disposable products, they are often 
subjected to a cost/benefit analysis in order 
to determine the life cycle cost). 
 
 
 
 
 
 
 
 

As part of our Design for the Environment process, 
life cycle impacts are considered when making 
material choices.  Additionally, full life cycle 
assessments (LCAs) have been conducted for major 
product categories/product lines. 
 
Herman Miller has been using LCAs since 2006 to 
identify the potential environmental impacts of our 
products. We perform life cycle analysis specifically 
according to ISO documents 14040 and 14044 and 
we conform to the most recent respective Product 
Category Rules for Environmental Product 
Declarations (EPDs). EPDs are now available for the 
majority of our performance seating products. 

End of Life Management. 
Will the manufacturer or designee accept 
the product back at the end-of-life? (who 
pays for the transportation of the product 
may be situation-specific). 
 
 
 
 
 

The Herman Miller rePurpose program is an 
industry-leading resource for managing surplus 
corporate assets, including furniture, equipment, and 
supplies. By employing a thoughtful combination of 
resale, recycling, and donation on each project, 
rePurpose ensures assets reach their best destination. 
The rePurpose program is a single-source approach, 
which saves time and money, eliminates liability, 
and keeps 99 percent of product out of landfills. Fees 
for rePurpose vary based on size and scope. 
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HERMAN MILLER, INC. 
AMENDMENT THREE 

[Signature Page Follows] 
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AMENDMENT THREE
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- Major Metro Markets include large population centers and urban environments.

Any additional charges shall be quoted by the dealer and approved by the buyer prior to performance of the work.

NTE = Not To Exceed
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Any additional charges shall be quoted by the dealer and approved by the buyer prior to performance of the work.
NTE = Not To Exceed

    - Major Metro Markets include large population centers and urban environments.
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Contract#: 2020000622  
Amendment#: 6 

Vendor#: 308726  

HERMAN MILLER, INC. 1 
AMENDMENT SIX 

STATE OF NORTH CAROLINA 
COUNTY OF MECKLENBURG 

SIXTH AMENDMENT TO THE AGREEMENT TO PROVIDE 
FURNITURE, INSTALLATION, AND RELATED PRODUCTS AND SERVICES 

THIS SIXTH AMENDMENT TO THE AGREEMENT TO PROVIDE FURNITURE, 
INSTALLATION, AND RELATED PRODUCTS AND SERVICES (this �Sixth Amendment�) is made 
and entered into this 1st of January 2023, by and between Herman Miller, Inc., a Michigan corporation doing 
business in North Carolina (the "Company"), and the City of Charlotte, a North Carolina municipal corporation 
(the "City"). 

Statement of Background and Intent 

A. The City of Charlotte and the Company entered into an Agreement for furniture, installation, and 
related products and services dated January 1, 2020 (the �Contract�) pursuant to which the Company 
agreed to provide furniture, installation, and related products and services for the City of Charlotte. 

B. The parties amended the Contract to incorporate changes to the Delivery and Force Majeure clauses. 

C. The parties amended the Contract to modify the list of public agencies eligible to register with OMNIA 
Partners and access the Contract. 

D. The parties amended the Contract to add and delete product lines. 

E. The parties amended the Contract to replace the pricing sheet due to the new catalog date and to 
append the Federal Contract Terms and Conditions. 

F. The parties amended the Contract to replace the pricing sheet due to addition and deletion of product 
lines and price adjustments and to replace the Commercial Non-Discrimination clause. 

G. The parties now desire to amend the Contract to add product lines, to make adjustments to pricing, 
and to incorporate certain other changes. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties 
hereby agree to the following: 

A G R E E M E N T  

1. The terms of the Contract are restated by and incorporated into this Sixth Amendment by reference. 

2. Defined terms used in this Sixth Amendment shall have the same meaning as are assigned to such 
terms in the Contract. 

3. The Pricing Sheets in Exhibit A of the Contract are hereby replaced in their entirety due to the addition 
of product lines and the price adjustments in the October 3, 2022 verifiable manufacturer�s list price 
catalogs which are attached hereto as Exhibit A.5. 

4. Except to the extent specifically provided above, this amendment shall not be interpreted or construed 
as waiving any rights, obligations, remedies, or claims the parties may otherwise have under the 
Contract. 
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Contract#: 2020000622  
Amendment#: 6 

Vendor#: 308726  

HERMAN MILLER, INC. 2 
AMENDMENT SIX 

5. In all other respects and except as modified herein, the terms of the Contract shall remain in force and 
effect. 

[Signature Page Follows] 
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Contract#: 2020000622  
Amendment#: 6 

Vendor#: 308726  

HERMAN MILLER, INC. 3 
AMENDMENT SIX 

IN WITNESS WHEREOF, and in acknowledgement that the parties hereto have read and understood each 
and every provision hereof, the parties have caused this Sixth Amendment to be executed as of the date first 
written above. 

HERMAN MILLER, INC. CITY OF CHARLOTTE: 
CITY MANAGER�S OFFICE 

 

BY: __________________________________ BY: __________________________________ 
(signature) (signature) 

PRINT NAME: ________________________ PRINT NAME: ________________________ 

TITLE: _______________________________ TITLE: _______________________________ 

DATE: ________________________________ DATE: ________________________________ 

 

Preston Z. Ziegler

Contract Manager

10/4/2022
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
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this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
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BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
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THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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$PROPERTY DAMAGE

BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANY PROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE
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OTH-

STATUTE
PER
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POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY

12/18/2023

Arthur J. Gallagher Risk Management Services, LLC
300 Ottawa NW
Suite 301
Grand Rapids MI 49503

Carolyn Schultz

616-233-0910 616-233-0923

carolyn_schultz@ajg.com

The Travelers Indemnity Company of CT 25682
HERMMIL-02 Everest National Insurance Company 10120

Herman Miller, Inc
855 E Main Ave.
Zeeland, MI 49464

Standard Fire Insurance Company 19070

1541665524

A X 2,000,000

X 1,000,000

Excluded

1,000,000

4,000,000

X

Y HC2EGLSA9P53026ATCT23 6/1/2023 6/1/2024

2,000,000

A 5,000,000

X

X X

HC2ECAP9P530258TCT23 6/1/2023 6/1/2024

B X X 1,000,000XC8CU00048231 6/1/2023 6/1/2024

1,000,000

X
10,000

C X

N

UB4T50865923NCT 6/1/2023 6/1/2024

1,000,000

1,000,000

1,000,000

Contract #2020000622 - FURNITURE, INSTALLATION, AND RELATED PRODUCTS AND SERVICES.

City of Charlotte is included as an additional insured on the General Liability policy.

City of Charlotte
600 East 4th Street,
Charlotte NC 28202
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« Back to list

Furniture, Installation and Related Products and Services
The City of Charlotte on behalf of itself and OMNIA Partners is requesting the broadest selection 
of office, education, classroom and miscellaneous furniture, installation and related products and 
services in RFP 269-2019-105. 

Type Request for Proposals

Solicitation Number 269-2019-105

Department City-wide

Category Commodities & Goods

Commodity Code(s)

425, 41000, 41006, 41015, 41018, 41500, 41513, 41526, 42000, 
42506, 42513, 42518, 42520, 42530, 42540, 42554, 42564, 42579, 
42587, 42503, 42511, 42544, 42547, 42548, 42550, 42553, 42556, 
42558, 42559, 42562, 42565, 42568, 42571, 42583, 42592, 42594

Attachments 269-2019-105 - Furniture RFP - Sample Project Pricing Sheet.xlsx
(/DoingBusiness/Lists/Solicitations/Attachments/1081/269-2019-
105 - Furniture RFP - Sample Project Pricing Sheet.xlsx)

269-2019-105 - Furniture RFP.docx
(/DoingBusiness/Lists/Solicitations/Attachments/1081/269-2019-
105 - Furniture RFP.docx)

269-2019-105 - Furniture RFP.pdf
(/DoingBusiness/Lists/Solicitations/Attachments/1081/269-2019-
105 - Furniture RFP.pdf)

Additional Services and Solutions Pricing - Furniture.xlsx
(/DoingBusiness/Lists/Solicitations/Attachments/1081/Additional 
Services and Solutions Pricing - Furniture.xlsx)

Pre-Bid Date & Time 7/9/2019 10:00 AM

Pre-Bid Location This is non-mandatory and will be held at 600 E. 4th Street, 
Basement - CH14. 

Interested companies may opt to attend the pre-proposal 
conference via teleconference at 704-336-5494.

Bid Due Date & Time 7/30/2019 2:00 PM

Bid Opening Location Proposals are due by 2 pm EDT. We will not hold a public opening.
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For questions please contact Genetta Carothers at gcarothers@charlottenc.gov

Additional notes Remember to provide the following pricing sheets in hard copy and 
Excel format on a flash drive:
- Additional Services and Solutions - Hourly Rate by State
- Sample Projects A-F 
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Check each solicitation document to verify whether electronic bids are valid for that solicitation:

• Use the eBid button when the solicitation document indicates that electronic bids are required.

• Do NOT use the eBid button when the solicitation document indicates that electronic bids are not 
permitted; submit a paper bid.

Bid
Number Description Date 

Issued

Bid
Opening

Date

Bid
Opening

Time

NC
BIDS Help

269-2019-
105

Furniture, Installation and Related 
Products and Services

Non-mandatory pre-proposal 
conference July 9 @ 10 am 

6/19/2019 7/30/2019 02:00 PM ET 269-
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Date: 06/14/2019
Adnum: 374992
Custid: 69764

ADVERTISING PROOF

Customer: PHASE 3 MARKETING & COMM.
Ad Title: Furniture, Installation, and Related Products & Services 
Lines: 40 

^STARTAD^374992^

City of Charlotte, 
North Carolina

Furniture, Installation, 
and Related Products 

& Services
Submittal date: July 30

The City of Charlotte, North 
Carolina is requesting propos-
als from qualified and experi-
enced firms to provide Furniture, 
Installation, and Related Products 
& Services (RFP No. 269-2019-
105). In order to be considered, the 
Offeror must complete and submit 
a proposal to The City of Charlotte 
in accordance with the solicitation 
documentation available at https:/
/charlottenc.gov/DoingBusiness/
Pages/ContractOpportunities.
aspx or from the City Procurement 
office.

PRE-PROPOSAL CONFER-
ENCE: Tuesday, July 9th, 2019, 
10:00 am local time, Charlotte-
Mecklenburg Government Center 
(CMGC), 600 East Fourth Street, 
Charlotte, North Carolina 28202, 
Basement CH14 Room or Via 
Teleconference by calling 704-
336-5494.

PROPOSAL DUE DATE:
July 30th, 2019 BEFORE 

2:00 PM LOCAL TIME. 
CONTACT: Genetta N. Carothers, 
Procurement Officer, 704-336-
5195 or gcarothers@charlottenc.
gov

Date of publication in 
the Seattle Daily Journal of 
Commerce, June 19, 2019.

6/19(374992)^ENDAD^374992^

^THE-END^

Date: 06/14/2019
Adnum: 374992
Custid: 69764

ADVERTISING PROOF

Customer: PHASE 3 MARKETING & COMM.
Ad Title: Furniture, Installation, and Related Products & Services 
Lines: 40 
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From: Chris White
To: Tomek Kruszec
Subject: Re: City of Charlotte Furniture RFP
Date: Wednesday, June 26, 2019 10:44:23 PM
Attachments: image001.png

I’ll try to get it posted, but we’re having some challenges with that at the moment.

Thank you,

Christopher White
Regional Manager - Southeast
OMNIA Partners - Public Sector
Cell: 919.738.6098

www.omniapartners.com

Sent from my iPhone

On Jun 26, 2019, at 3:59 PM, Tomek Kruszec <tomek.kruszec@omniapartners.com> wrote:

Hi Chris,
Here is the bookmarked RFP for the City of Charlotte Furniture Solicitation. Can you
please let me know when it is posted in S. Carolina?
 
Thank you,
 

 
 

<269-2019-105_City of Charlotte_Furniture_RFP_2019_6_19.pdf>
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FURNITURE, INSTALLATION AND RELATED PRODUCTS AND SERVICES 
RFP# 269-2019-105

Issuance of RFP. 

Request for Proposals Acknowledgement. 

Submission of Written Questions Prior to Pre-Proposal Conference. 

Non-Mandatory Pre-Proposal Conference 

Submission of Written Questions After the Pre-Proposal 
Conference.

Proposal Submission. 

Evaluation.

Contract Award by Council. 

Services commence. 

16
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FURNITURE, INSTALLATION AND RELATED PRODUCTS AND SERVICES 
RFP# 269-2019-105

17
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FURNITURE, INSTALLATION AND RELATED PRODUCTS AND SERVICES 
RFP# 269-2019-105

18
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1. ACCEPTANCE OF TERMS AND CONDITIONS These Terms and Conditions govern your
("Subscriber" or "you") use of DocuSign's on-demand electronic signature service (the
"Subscription Service"), as accessed either directly through DocuSign.com, DocuSign.net, or
through a DocuSign affiliateâ€™s web page offering a Service Plan (collectively, the "Site"). By
depositing any document into the System (as defined below), you accept these Terms and
Conditions (including your corresponding Service Plan, the DocuSign.com Terms of Use, and all
policies and guidelines referenced and hereby incorporated into these Terms and Conditions) and
any modifications that may be made to the Terms and Conditions from time to time. If you do
not agree to these Terms and Conditions, you should not use the Subscription Service or visit or
browse the Site. These Terms and Conditions constitute a binding legal agreement between you
and DocuSign, Inc. ("DocuSign," "we," "us," and "our"). Please read them carefully and print a
copy for your future reference. 2. MODIFICATION OF TERMS AND CONDITIONS We
reserve the right to modify these Terms and Conditions at any time and in any manner at our sole
discretion by: (a) posting a revision on the Site; or (b) sending information regarding the
amendment to the email address you provide to us. YOU ARE RESPONSIBLE FOR
REGULARLY REVIEWING THE SITE TO OBTAIN TIMELY NOTICE OF ANY
AMENDMENTS. YOU SHALL BE DEEMED TO HAVE ACCEPTED SUCH
AMENDMENTS BY CONTINUING TO USE THE SUBSCRIPTION SERVICE FOR MORE
THAN 20 DAYS AFTER SUCH AMENDMENTS HAVE BEEN POSTED OR
INFORMATION REGARDING SUCH AMENDMENTS HAS BEEN SENT TO YOU. You
agree that we shall not be liable to you or to any third party for any modification of the Terms
and Conditions. 3. DEFINITIONS â€œAccountâ€? means a unique account established by
Subscriber to enable its Authorized Users to access and use the Subscription Service.
â€œAuthorized Userâ€? means any employee or agent of Subscriber, identified by a unique
email address and user name, who is registered under the Account, provided that no two persons
may register, access or use the Subscription Service as the same Authorized User.
â€œeContractâ€? refers to a contract, notice, disclosure, or other record or document deposited
into the System by Subscriber for processing using the Subscription Service. â€œEnvelopeâ€?
means an electronic record containing one or more eContracts consisting of a single page or a
group of pages of data uploaded to the System. â€œSeatâ€? means an active Authorized User
listed in the membership of an Account at any one time. No two individuals may log onto or use
the Subscription Service as the same Authorized User, but Subscriber may unregister or
deactivate Authorized Users and replace them with other Authorized Users without penalty, so
long as the number of active Authorized Users registered at any one time is equal to or less than
the number of Seats purchased. â€œService Planâ€? means the right to access and use the
Subscription Service for a specified period in exchange for a periodic fee, subject to the Service
Plan restrictions and requirements that are used to describe the selected Service Plan on the Site.
Restrictions and requirements may include any or all of the following: (a) number of Seats
and/or Envelopes that a Subscriber may use in a month or year for a fee; (b) fee for sent
Envelopes in excess of the number of Envelopes allocated to Subscriber under the Service Plan;
(c) per-seat or per-user restrictions; (d) the license to use DocuSign software products such as
DocuSign Connect Express in connection with the Subscription Service; and (e) per use fees.
â€œSpecificationsâ€? means the technical specifications set forth in the â€œSubscription Service
Specificationsâ€? available at http://docusign.com/company/specifications. â€œSubscription
Serviceâ€? means DocuSignâ€™s on-demand electronic signature service, as updated from time

Electronic Record and Signature Disclosure created on: 7/9/2014 8:05:49 AM
Parties agreed to: Jenneen Reed/mjw, Tessa V. Ortiz-Marsh, Sally Palmer, Tessa V. Ortiz-Marsh, Austin Kyle



to time, which provides on-line display, certified delivery, acknowledgement, electronic
signature, and storage services for eContracts via the Internet. â€œSystemâ€? refers to the
software systems and programs, communication and network facilities, and hardware and
equipment used by DocuSign or its agents to provide the Subscription Service. â€œTermâ€?
means the period of effectiveness of these Terms and Conditions, as specified in Section 12
below. â€œTransaction Dataâ€? means the metadata associated with an Envelope (such as
transaction history, image hash value, method and time of Envelope deletion, sender and
recipient names, email addresses and signature IDs) and maintained by DocuSign in order to
establish the digital audit trail required by the Subscription Service. 4. SUBSCRIPTION
SERVICE During the term of the Service Plan and subject to these Terms and Conditions,
Subscriber will have the right to obtain an Account and register its Authorized Users, who may
access and use the Subscription Service, and DocuSign will provide the Subscription Service in
material conformance with the Specifications. You must be 18 years of age or older to register
for an Account and use the Subscription Service. Subscriber's right to use the Subscription
Service is limited to its Authorized Users, and Subscriber agrees not to resell or otherwise
provide or assist with the provision of the Subscription Service to any third party. In addition,
DocuSignâ€™s provision of the Subscription Service is conditioned on Subscriber's
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execution of eContracts between the parties to those eContracts. Nothing in these Terms and
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electronic signatures and electronic records. DocuSign is not responsible or liable to determine
whether any particular eContract is subject to an exception to applicable electronic signature
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d to be retained or stored under any applicable laws, regulations, or legal or administrative
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particular transaction involves a â€œconsumer;â€? (B) furnish or obtain any such consents or
determine if any such consents have been withdrawn; (C) provide any information or disclosures
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presented by Subscriber or its Authorized Users for processing, and, if so, to comply with all
requirements imposed by law on such eContracts or their formation. (h) If the domain of the
primary email address associated with the Account is owned by an organization and was
assigned to Subscriber as an employee, contractor or member of such organization, and that
organization wishes to establish a commercial relationship with DocuSign and add the Account
to such relationship, then, if Subscriber does not change the email address associated with the
Account, the Account may become subject to the commercial relationship between DocuSign
and such organization and controlled by such organization. 5. RESPONSIBILITY FOR
CONTENT OF COMMUNICATIONS As between Subscriber and DocuSign, Subscriber is
solely responsible for the nature and content of all materials, works, data, statements, and other
visual, graphical, video, and written or audible communications submitted by any Authorized
User or otherwise processed through its Account, the Subscription Service, or under any Service
Plan. Accordingly: (a) Subscriber will not use or permit the use of the Subscription Service to
send unsolicited mass mailings outside its organization. The term â€œunsolicited mass
mailingsâ€? includes all statutory or common definitions or understanding of those terms in the
applicable jurisdiction, such as those set forth for â€œCommercial Electronic Mail Messagesâ€?
under the U.S. CAN-SPAM Act, as an example only; and (b) Subscriber will not use or permit
the use of the Subscription Service: (i) to communicate any message or material that is
defamatory, harassing, libelous, threatening, or obscene; (ii) in a way that violates or infringes
upon the intellectual property rights or the privacy or publicity rights of any person or entity or
that may otherwise be unlawful or give rise to civil or criminal liability (other than contractual
liability of the parties under eContracts processed through the Subscription Service); (iii) in any
manner that is likely to damage, disable, overburden, or impair the System or the Subscription
Service or interfere with the use or enjoyment of the Subscription Service by others; or (iv) in
any way that constitutes or encourages conduct that could constitute a criminal offense.
DocuSign does not monitor the content processed through the Subscription Service, but in
accordance with DMCA (Digital Millennium Copyright Act) safe harbors, it may suspend any
use of the Subscription Service, or remove or disable any content that DocuSign reasonably and
in good faith believes violates this Agreement or applicable laws or regulations. DocuSign will
use commercially reasonable efforts to notify Subscriber prior to any such suspension or
disablement, unless DocuSign reasonably believes that: (A) it is prohibited from doing so under
applicable law or under legal process, such as court or government administrative agency
processes, orders, mandates, and the like; or (B) it is necessary to delay notice in order to prevent
imminent harm to the System, Subscription Service, or a third party. Under circumstances where
notice is delayed, DocuSign will provide the notice if and when the related restrictions in the
previous sentence no longer apply. 6. PRICING AND PER USE PURCHASES The prices,
features, and options of the Subscription Service available for an Account depend on the Service
Plan selected by Subscriber. Subscriber may also purchase optional services on a periodic or
per-use basis. DocuSign may add or change the prices, features or options available with a



Service Plan without notice. Subscriber's usage under a Service Plan is measured based on the
actual number of Seats as described in the Service Plan on the Site. Once a per-Seat Service Plan
is established, the right of the named Authorized User to access and use the Subscription Service
is not transferable; any additional or differently named Authorized Users must purchase per-Seat
Service Plans to send Envelopes. Extra seats, users and/or per use fees will be charged as set
forth in Subscriber's Service Plan if allowed by such Service Plan. If a Services Plan defines a
monthly Envelope Allowance (i.e. # Envelopes per month allowed to be sent), all Envelopes sent
in excess of the Envelope Allowance will incur a per-Envelope charge. Any unused Envelope
Allowances will expire and not carry over from one billing period to another under a Service
Plan. Subscriberâ€™s Account will be deemed to have consumed an Envelope at the time the
Envelope is sent by Subscriber, regardless of whether Envelopes were received by recipients, or
whether recipients have performed any actions upon any eContract in the Envelope. Powerforms
are considered Envelopes within an Envelope Allowance Service Plan, and will be deemed
consumed at the time they are â€œclickedâ€? by any end user regardless of whether or not any
actions are subsequently performed upon such Envelope. For Service Plans that specify the
Envelope Allowance is â€œUnlimited,â€? Subscriber is allowed to send a reasonable number of
Envelopes from the number of Seats purchased. If DocuSign suspects that the number of
Envelopes sent from a particular Seat or a group of Seats is abusive and/or unduly burdensome,
DocuSign will promptly notify Subscriber, discuss the use-case scenario with Subscriber and any
continued monitoring, additional discussions and/or information required to make a final
determination on the course of action based on such information. In the event Subscriber
exceeds, in DocuSignâ€™s sole discretion, reasonable use restrictions under a Service Plan,
DocuSign reserves the right to transfer Subscriber into a higher-tier Service Plan without notice.
If you misrepresent your eligibility for any Service Plan, you agree to pay us the additional
amount you would have been charged under the most favorable pricing structure for which you
are eligible. DocuSign may discontinue a Service Plan at any time, and with prior notice to you,
may migrate your Account to a similar Service Plan that may carry a different fee. You agree to
allow us to charge your credit card for the fees associated with a substitute Service Plan, even if
those fees are higher than those you agreed to when you registered your Account. Optional
asures, are measured at the time of use, and such charges are specific to the number of units of
the service(s) used during the billing period. Optional services subject to periodic charges, such
as additional secure storage, are charged on the same periodic basis as the Service Plan fees for
the Subscription Service. 7. SUBSCRIBER SUPPORT DocuSign will provide Subscriber
support to Subscriber as specified in the Service Plan selected by Subscriber, and that is further
detailed on DocuSignâ€™s website. 8. STORAGE DocuSign will store eContracts per the terms
of the Service Plan selected by Subscriber. For Service Plans that specify the Envelope storage
amount is â€œUnlimited,â€? DocuSign will store an amount of Envelopes that is not abusive
and/or unduly burdensome, in DocuSignâ€™s sole discretion. Subscriber may retrieve and store
copies of eContracts for storage outside of the System at any time during the Term of the Service
Plan when Subscriber is in good financial standing under these Terms and Conditions, and may
delete or purge eContracts from the System at its own discretion. DocuSign may, at its sole
discretion, delete an uncompleted eContract from the System immediately and without notice
upon earlier of: (i) expiration of the Envelope (where Subscriber has established an expiration
for such Envelope, not to exceed 365 days); or (ii) expiration of the Term. DocuSign assumes no
liability or responsibility for a party's failure or inability to electronically sign any eContract
within such a period of time. DocuSign may retain Transaction Data for as long as it has a



business purpose to do so. 9. BUSINESS AGREEMENT BENEFITS You may receive or be
eligible for certain pricing structures, discounts, features, promotions, and other benefits
(collectively, "Benefits") through a business or government Subscriber's agreement with us (a
"Business Agreement"). Any and all such Benefits are provided to you solely as a result of the
corresponding Business Agreement and such Benefits may be modified or terminated without
notice. If you use the Subscription Service where a business or government entity pays your
charges or is otherwise liable for the charges, you authorize us to share your account information
with that entity and/or its authorized agents. If you are enrolled in a Service Plan or receive
certain Benefits tied to a Business Agreement with us, but you are liable for your own charges,
then you authorize us to share enough account information with that entity and its authorized
agents to verify your continuing eligibility for those Benefits and the Service Plan. 10. FEES
AND PAYMENT TERMS The Service Plan rates, charges, and other conditions for use are set
forth in the Site. Subscriber will pay DocuSign the applicable charges for the Services Plan as set
forth on the Site. If you add more Authorized Users than the number of Seats you purchased, we
will add those Authorized Users to your Account and impose additional charges for such
additional Seats on an ongoing basis. Charges for pre-paid Service Plans will be billed to
Subscriber in advance. Charges for per use purchases and standard Service Plan charges will be
billed in arrears. When you register for an Account, you will be required to provide DocuSign
with accurate, complete, and current credit card information for a valid credit card that you are
authorized to use. You must promptly notify us of any change in your invoicing address or
changes related to the credit card used for payment. By completing your registration for the
Services Plan, you authorize DocuSign or its agent to bill your credit card the applicable Service
Plan charges, any and all applicable taxes, and any other charges you may incur in connection
with your use of the Subscription Service, all of which will be charged to your credit card. Each
time you use the Subscription Service, or allow or cause the Subscription Service to be used, you
reaffirm that we are authorized to charge your credit card. You may terminate your Account and
revoke your credit card authorization as set forth in the Term and Termination section of these
Terms and Conditions. We will provide you with one invoice in a format we choose, which may
change from time to time, for all Subscription Service associated with each Account and any
charges of a third party on whose behalf we bill. Payment of all charges is due and will be
charged to your credit card upon your receipt of an invoice. Billing cycle end dates may change
from time to time. When a billing cycle covers less than or more than a full month, we may make
reasonable adjustments and/or prorations. If your Account is a qualified business account and is
approved by us in writing for corporate billing, charges will be accumulated, identified by
Account identification number, and invoiced on a monthly basis. You agree that we may (at our
option) accumulate charges incurred during your monthly billing cycle and submit them as one
or more aggregate charges during or at the end of each cycle, and that we may delay obtaining
authorization from your credit card issuer until submission of the accumulated charge(s). This
means that accumulated charges may appear on the statement you receive from your credit card
issuer. If DocuSign does not receive payment from your credit card provider, you agree to pay
all amounts due upon demand. DocuSign reserves the right to correct any errors or mistakes that
it makes even if it has already requested or received payment. Your credit card issuer's
agreement governs your use of your credit card in connection with the Subscription Service, and
you must refer to such agreement (not these Terms and Conditions) with respect to your rights
and liabilities as a cardholder. You are solely responsible for any and all fees charged to your
credit card by the issuer, bank, or financial institution including, but not limited to, membership,



overdraft, insufficient funds, and over the credit limit fees. You agree to notify us about any
billing problems or discrepancies within 20 days after they first appear on your invoice. If you do
not bring them to our attention within 20 days, you agree that you waive your right to dispute
such problems or discrepancies. We may modify the price, content, or nature of the Subscription
Service and/or your Service Plan at any time. If we modify any of the foregoing terms, you may
cancel your use of the Subscription Service. We may provide notice of any such changes by
e-mail, notice to you upon log-in, or by publishing them on the Site. Your payment obligations
survive any termination of your use of the Subscription Service before the end of the billing
cycle. Any amount not paid when due will be subject to finance charges equal to 1.5% of the
unpaid balance per month or the highest rate permitted by applicable usury law, whichever is
less, determined and compounded daily from the date due until the date paid. Subscriber will
reimburse any costs or expenses (including, but not limited to, reasonable attorneysâ€™ fees)
incurred by DocuSign to collect any amount that is not paid when due. DocuSign may accept any
check or payment in any amount without prejudice to DocuSignâ€™s right to recover the
balance of the amount due or to pursue any other right or remedy. Amounts due to DocuSign
under these Terms and Conditions may not be withheld or offset by Subscriber for any reason
against amounts due or asserted to be due to Subscriber from DocuSign. Unless otherwise noted
 and Conditions are denominated in United States dollars, and Subscriber will pay all such
amounts in United States dollars. Other than federal and state net income taxes imposed on
DocuSign by the United States, Subscriber will bear all taxes, duties, VAT and other
governmental charges (collectively, â€œtaxesâ€?) resulting from these Terms and Conditions or
transactions conducted in relation to these Terms and Conditions. Subscriber will pay any
additional taxes as are necessary to ensure that the net amounts received and retained by
DocuSign after all such taxes are paid are equal to the amounts that DocuSign would have been
entitled to in accordance with these Terms and Conditions as if the taxes did not exist. 11.
DEPOSITS, SERVICE LIMITS, CREDIT REPORTS, AND RETURN OF BALANCES You
authorize us to ask consumer reporting agencies or trade references to furnish us with
employment and credit information, and you consent to our rechecking and reporting personal
and/or business payment and credit history if, in our sole discretion, we so choose. If you believe
that we have reported inaccurate information about your account to a consumer reporting
agency, you may send a written notice describing the specific inaccuracy to the address provided
in the Notices section below. For you to use the Subscription Service, we may require a deposit
or set a service limit. The deposit will be held as a partial guarantee of payment. It cannot be
used by you to pay your invoice or delayed payment. Unless otherwise required by law, deposits
may be mixed with other funds and will not earn interest. We reserve the right to increase your
deposit if we deem appropriate. You may request that we reevaluate your deposit on an annual
basis, which may result in a partial or total refund of the deposit to you or credit to your account.
If you default or these Terms and Conditions are terminated, we may, without notice to you,
apply any deposit towards payment of any amounts you owe to us. After approximately 90 days
following termination of these Terms and Conditions, any remaining deposit or other credit
balance in excess of amounts owed will be returned without interest, unless otherwise required
by law, to you at your last known address. You agree that any amounts under $15 will not be
refunded to cover our costs of closing your account. If the deposit balance is undeliverable and
returned to us, we will hold it for you for one year from the date of return and, during that period,
we may charge a service fee against the deposit balance. You hereby grant us a security interest
in any deposit we require to secure the performance of your obligations under these Terms and



Conditions. 12. TERM AND TERMINATION The term of these Terms and Conditions for each
Account begins on the date you register for an Account and continues for the term specified by
the Service Plan you purchase (the â€œTermâ€?). You may terminate your Account at any time
upon 10 days advance written notice to DocuSign following the Notice procedures set forth in
these Terms and Conditions. Unless you terminate your Account or you set your Account to not
auto renew, your Service Plan will automatically renew at the end of its Term (each a
â€œRenewal Termâ€?), and you authorize us (without notice) to collect the then-applicable fee
and any taxes for the renewed Service Plan, using any credit card we have on record for you.
Service Plan fees and features may change over time. Your Service Plan for a Renewal Term
will be the one we choose as being closest to your Service Plan from the prior Term. For any
termination (including when you switch your Account), you will be responsible for payment of
all fees and charges through the end of the billing cycle in which termination occurs. If you
terminate your annual Service Plan Account within the first 30 days of the Term, you may
submit written request to DocuSign following the Notice procedures set forth in these Terms and
Conditions, for a full refund of the prepaid fees paid by you to DocuSign. You will be limited to
one refund. You agree that termination of an annual Service Plan after the first 30 days will not
entitle you to any refund of prepaid fees. You will be in default of these Terms and Conditions if
you: (a) fail to pay any amount owed to us or an affiliate of ours or any amount appearing on
your invoice; (b) have amounts still owing to us or an affiliate of ours from a prior account; (c)
breach any provision of these Terms and Conditions; (d) violate any policy applicable to the
Subscription Service; (e) are subject to any proceeding under the Bankruptcy Code or similar
laws; or (f) if, in our sole discretion, we believe that your continued use of the Subscription
Service presents a threat to the security of other users of the Subscription Service. If you are in
default, we may, without notice to you, suspend your Account and use of the Subscription
Service, withhold refunds and terminate your Account, in addition to all other remedies available
to us. We may require reactivation charges to reactivate your Account after termination or
suspension. The following provisions will survive the termination of these Terms and Conditions
and your Account: Sections 3, 9-11, and 15-23. 13. SUBSCRIBER WARRANTIES You hereby
represent and warrant to DocuSign that: (a) you have all requisite rights and authority to use the
Subscription Service under these Terms and Conditions and to grant all applicable rights herein;
(b) the performance of your obligations under these Terms and Conditions will not violate,
conflict with, or result in a default under any other agreement, including confidentiality
agreements between you and third parties; (c) you will use the Subscription Service for lawful
purposes only and subject to these Terms and Conditions; (d) you are responsible for all use of
the Subscription Service in your Account; (e) you are solely responsible for maintaining the
confidentiality of your Account names and password(s); (f) you agree to immediately notify us
of any unauthorized use of your Account of which you become aware; (g) you agree that
DocuSign will not be liable for any losses incurred as a result of a third party's use of your
Account, regardless of whether such use is with or without your knowledge and consent; (h) you
will not use the Subscription Service in any manner that could damage, disable, overburden or
impair the System, or interfere with another's use of the Subscription Service by others; (i) any
information submitted to DocuSign by you is true, accurate, and correct; and (j) you will not
attempt to gain unauthorized access to the System or the Subscription Service, other accounts,
computer systems, or networks under the control or responsibility of DocuSign through hacking,
cracking, password mining, or any other unauthorized means. 14. DOCUSIGN WARRANTIES
DocuSign represents and warrants that: (a) the Subscription Service as delivered to Subscriber



and used in accordance with the Specifications will not infringe on any United States patent,
copyright or trade secret; (b) the Subscription Service will be performed in accordance with the
Specifications in their then-current form at the time of the provision of such Subscription
Service; (c) any DocuSign Products that are software shall be free of harmful or illicit code,
trapdoors, viruses, or other harmful features; (d) the proper use of the Subscription Service by
Subscriber in accordance with the Specifications and applicable law in the formation of an
eContract not involving any consumer will be sufficient under the Electronic Signatures in
Global and National Commerce Act, 15 U.S.C. Â§Â§ 7001 et seq. (the â€œESIGN Actâ€?) to
 ESIGN Act; (e) the proper use of the Subscription Service by Subscriber in accordance with the
Specifications and applicable law in the formation of an eContract involving a consumer will be
sufficient under the ESIGN Act to support the validity of such formation, to the extent provided
in the ESIGN Act, so long as and provided that Subscriber complies with all special
requirements for consumer eContracts, including and subject to those referenced in Section 4.(f)
and (g) above; and (f) DocuSign has implemented information security policies and safeguards
to preserve the security, integrity, and confidentiality of eContracts and to protect against
unauthorized access and anticipated threats or hazards thereto, that meet the objectives of the
Interagency Guidelines Establishing Standards for Safeguarding Subscriber Information as set
forth in Section 501 (b) of the Gramm-Leach-Bliley Act. 15. DISCLAIMER OF WARRANTIES
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY PROVIDED
IN SECTION 14 OF THESE TERMS AND CONDITIONS, THE SUBSCRIPTION SERVICE
AND THE SITE ARE PROVIDED â€œAS IS,â€? AND DOCUSIGN: (a) MAKES NO
ADDITIONAL REPRESENTATION OR WARRANTY OF ANY KIND WHETHER
EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW), OR STATUTORY,
AS TO ANY MATTER WHATSOEVER; (b) EXPRESSLY DISCLAIMS ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
QUALITY, ACCURACY, AND TITLE; AND (c) DOES NOT WARRANT THAT THE
SUBSCRIPTION SERVICE OR SITE ARE OR WILL BE ERROR-FREE, WILL MEET
SUBSCRIBERâ€™S REQUIREMENTS, OR BE TIMELY OR SECURE. SUBSCRIBER
WILL BE SOLELY RESPONSIBLE FOR ANY DAMAGE RESULTING FROM THE USE OF
THE SUBSCRIPTION SERVICE OR SITE. SUBSCRIBER WILL NOT HAVE THE RIGHT
TO MAKE OR PASS ON ANY REPRESENTATION OR WARRANTY ON BEHALF OF
DOCUSIGN TO ANY THIRD PARTY. USE OF THE SUBSCRIPTION SERVICE AND SITE
ARE AT YOUR SOLE RISK. Because some states and jurisdictions do not allow limitations on
implied warranties, the above limitation may not apply to you. In that event, such warranties are
limited to the minimum warranty period allowed by the applicable law. 16. SUBSCRIBER
INDEMNIFICATION OBLIGATIONS You will defend, indemnify, and hold us, our affiliates,
officers, directors, employees, suppliers, consultants, and agents harmless from any and all third
party claims, liability, damages, and costs (including, but not limited to, attorneys' fees) arising
from or related to: (a) your use of the Subscription Service; (b) your violation of these Terms and
Conditions; (c) your infringement, or infringement by any other user of your Account, of any
intellectual property or other right of any person or entity; or (d) the nature and content of all
materials, works, data, statements, and other visual, graphical, written, or audible
communications of any nature submitted by any Authorized User of your Account or otherwise
processed through your Account. 17. LIMITATIONS OF LIABILITY NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN THESE TERMS AND CONDITIONS,
DOCUSIGN WILL NOT, UNDER ANY CIRCUMSTANCES, BE LIABLE TO SUBSCRIBER



FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR EXEMPLARY DAMAGES
ARISING OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED UNDER
THESE TERMS AND CONDITIONS, INCLUDING BUT NOT LIMITED TO LOST
PROFITS OR LOSS OF BUSINESS, EVEN IF APPRISED OF THE LIKELIHOOD OF SUCH
DAMAGES OCCURRING. UNDER NO CIRCUMSTANCES WILL DOCUSIGN'S TOTAL
LIABILITY OF ALL KINDS ARISING OUT OF OR RELATED TO THESE TERMS AND
CONDITIONS OR SUBSCRIBERâ€™S USE OF THE SUBSCRIPTION SERVICE
(INCLUDING BUT NOT LIMITED TO WARRANTY CLAIMS), REGARDLESS OF THE
FORUM AND REGARDLESS OF WHETHER ANY ACTION OR CLAIM IS BASED ON
CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EXCEED THE
TOTAL AMOUNT PAID BY SUBSCRIBER TO DOCUSIGN UNDER THESE TERMS AND
CONDITIONS DURING THE 3 MONTHS PRECEDING THE DATE OF THE ACTION OR
CLAIM. EACH PROVISION OF THESE TERMS AND CONDITIONS THAT PROVIDES
FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES, OR EXCLUSION
OF DAMAGES REPRESENTS AN AGREED ALLOCATION OF THE RISKS OF THESE
TERMS AND CONDITIONS BETWEEN THE PARTIES. THIS ALLOCATION IS
REFLECTED IN THE PRICING OFFERED BY DOCUSIGN TO SUBSCRIBER AND IS AN
ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN THE PARTIES.
EACH OF THESE PROVISIONS IS SEVERABLE AND INDEPENDENT OF ALL OTHER
PROVISIONS OF THESE TERMS AND CONDITIONS, AND EACH OF THESE
PROVISIONS WILL APPLY EVEN IF THE WARRANTIES IN THESE TERMS AND
CONDITIONS HAVE FAILED OF THEIR ESSENTIAL PURPOSE. Because some states and
jurisdictions do not allow limitation of liability in certain instances, portions of the above
limitation may not apply to you. 18. CONFIDENTIALITY â€œConfidential Informationâ€?
means any trade secrets or other information of DocuSign, whether of a technical, business, or
other nature (including, without limitation, DocuSign software and related information), that is
disclosed to or made available to Subscriber. Confidential Information does not include any
information that: (a) was known to Subscriber prior to receiving it from DocuSign; (b) is
independently developed by Subscriber without use of or reference to any Confidential
Information; (c) is acquired by Subscriber from another source without restriction as to use or
disclosure; or (d) is or becomes part of the public domain through no fault or action of
Subscriber. During and after the Term of these Terms and Conditions, Subscriber will: (i) use the
Confidential Information solely for the purpose for which it is provided; (ii) not disclose such
Confidential Information to a third party; and (iii) protect such Confidential Information from
unauthorized use and disclosure to the same extent (but using no less than a reasonable degree of
care) that it protects its own Confidential Information of a similar nature. If Subscriber is
required by law to disclose the Confidential Information or the terms of these Terms and
Conditions, Subscriber must give prompt written notice of such requirement before such
disclosure and assist the DocuSign in obtaining an order protecting the Confidential Information
from public disclosure. Subscriber acknowledges that, as between the parties, all Confidential
Information it receives from DocuSign, including all copies thereof in Subscriber's possession or
control, in any media, is proprietary to and exclusively owned by DocuSign. Nothing in these
Terms and Conditions grants Subscriber any right, title, or interest in or to any of the
Confidential Information. Subscriber's incorporation of the Confidential Information into any of
its own materials shall not render Confidential Information non-confidential. Subscriber
acknowledges that any actual or threatened violation of this confidentiality provision may cause



irreparable, non-monetary injury to the disclosing party, the extent of which may be difficult to
ascertain, and therefore agrees that DocuSign shall be entitled to seek injunctive relief in
addition to all remedies available to DocuSign at law and/or in equity. Absent written consent of
DocuSign, the burden of proving that the Confidential Information is not, or is no longer,
confidential or a trade secret shall be on Subscriber. 19. PRIVACY Personal information
provided or collected through or in connection with this Site shall only by used in accordance
with DocuSignâ€™s Privacy Policy and these Terms and Conditions are subject to the Privacy
Policy on DocuSign's website which sets forth the terms and conditions governing DocuSign's
collection and use of personal information from Authorized Users that is gathered through the
Site. 20. ACCESS LIMITS Your use of the Site is at all times governed by our website Terms of
 is the owner of various intellectual property and technology rights associated with the
Subscription Service, its document management, digital signature, and notary system, including
patent, copyright, trade secret, and trademark and service mark rights. Except for the rights
expressly granted in these Terms and Conditions, DocuSign does not transfer to Subscriber of
any Authorized User any of DocuSignâ€™s technology or other intellectual property or
technology rights. All right, title, and interest in and to DocuSignâ€™s technology and
intellectual property will remain solely with the DocuSign. Subscriber agrees that it will not,
directly or indirectly, reverse engineer, decompile, disassemble, or otherwise attempt to derive
source code or other trade secrets from the Subscription Service or DocuSignâ€™s technology.
DocuSign agrees that data and information provided by Subscriber under these Terms and
Conditions shall remain, as between Subscriber and DocuSign, owned by Subscriber. DocuSign
hereby grants to users and licensees of its products and services a limited, revocable,
nonexclusive and nontransferable right to use DocuSignâ€™s regular trade names, trademarks,
titles and logos (â€œLicensed Marksâ€?) solely for purposes of identifying DocuSignâ€™s
products and services. Details of this trademark license are available at:
http://www.docusign.com/IP. 22. FEEDBACK By submitting feedback to DocuSign: (a)
Subscriber automatically grants to DocuSign a perpetual, irrevocable, transferable, royalty-free
license to use Subscriber's feedback for any and all purposes without any compensation to
Subscriber; and (b) Subscriber agrees that it will not publish, submit, or display feedback
submitted by Subscriber or its Authorized Users to or on any other web site or in any other
publicly accessible forum without DocuSign's prior written consent. 23. GENERAL Subscriber
acknowledges that the Subscription Service and any related products, information,
documentation, software, technology, technical data, and any derivatives thereof, that DocuSign
makes available to its Subscribers (collectively â€œExcluded Dataâ€?), is subject to export
control laws and regulations of the United States and other jurisdictions (collectively â€œExport
Lawsâ€?). Subscriber represents and warrants that: (i) it is not located in, under the control of, or
a national or resident of an embargoed country or prohibited end user under Export Laws; and
(ii) it will not access, download, use, export or re-export, directly or indirectly, the Excluded
Data to any location, entity, government or person prohibited by export laws, without first
complying with all Export Laws that may be imposed by the U.S. Government and any country
or organization of nations within whose jurisdiction it operates or does business. Subscriber is
solely responsible for complying with Export Laws for all Excluded Data and any of its content
transmitted through the Subscription Service. Subscriber shall advise DocuSign in the event the
Excluded Data requires DocuSign to obtain additional licenses, permits and/or approvals from
any government in the jurisdiction where Subscriber intends to use the Subscription Service.
Upon being advised of such a requirement, DocuSign may at its sole discretion: (a) terminate



Subscriber's Account; (b) obtain such licenses, permits, and/or approvals as may be required; or
(c) modify these Terms and Conditions such that additional licenses, permits, and/or approvals
are no longer required to be obtained by DocuSign. The Subscription Service will be accessed
and delivered via the internet. Subscriber is responsible for obtaining the necessary equipment
and internet connection in order to access and use the Subscription Service. In order to fully
utilize the Subscription Service, Subscriber will need to maintain certain minimum hardware and
software requirements. These requirements are set forth in the Specifications. DocuSign will be
and act as an independent contractor (and not as the agent or representative of Subscriber) in the
performance of these Terms and Conditions. These Terms and Conditions will not be interpreted
or construed as: (a) creating or evidencing any association, joint venture, partnership, or
franchise between the parties; (b) imposing any partnership or franchise obligation or liability on
either party; (c) prohibiting or restricting either partyâ€™s performance of any services for any
third party; or (d) establishing or as a foundation for any rights or remedies for any third party,
whether as a third party beneficiary or otherwise. Subscriber must not represent to anyone that
Subscriber is an agent of DocuSign or is otherwise authorized to bind or commit DocuSign in
any way without DocuSignâ€™s prior authorization. Subscriber may not assign its rights, duties,
or obligations under these Terms and Conditions without DocuSignâ€™s prior written consent.
If consent is given, these Terms and Conditions will bind Subscriberâ€™s successors and
assigns. Any attempt by Subscriber to transfer its rights, duties, or obligations under these Terms
and Conditions except as expressly provided in these Terms and Conditions is void. DocuSign
may freely assign its rights, duties, and obligations under these Terms and Conditions. DocuSign
may utilize a subcontractor or other third party to perform its duties under these Terms and
Conditions so long as: (a) DocuSign shall not be relieved of any responsibilities or obligations
under these Terms and Conditions that are performed by the subcontractor or third party; and (b)
DocuSign shall remain Subscriberâ€™s sole point of contact and sole contracting party. We may
provide, or third parties may provide, links to other Web sites or resources that are beyond our
control. We make no representations as to the quality, suitability, functionality, or legality of any
sites to which links may be provided, and you hereby waive any claim you might have against us
with respect to such sites. DOCUSIGN IS NOT RESPONSIBLE FOR THE CONTENT ON
THE INTERNET OR WEB PAGES THAT ARE CONTAINED OUTSIDE THE SITE. Your
correspondence or business dealings with, or participation in promotions of, advertisers or
partners found on or through the Site, including payment and delivery of related goods or
services, and any other terms, conditions, warranties, or representations associated with such
dealings, are solely between you and such advertiser or partner. You agree that we are not
responsible or liable for any loss or damage of any sort incurred as the result of any such
dealings or as the result of the presence of such advertisers or partners on the Site. Any notice
required or permitted to be given in accordance with these Terms and Conditions will be
effective if it is in writing and sent using the certified delivery function of the Subscription
Service, by email, certified or registered mail, or insured courier, return receipt requested, to the
appropriate party at the address set forth in Subscriber's registration information for Subscriber
or on the Site for DocuSign. Either party may change its address for receipt of notice by notice to
the other party in accordance with this Section. Notices are deemed given upon receipt if
delivered using the Subscription Service or email, two business days following the date of
mailing, or one business day following delivery to a courier. Written notification to terminate an
Account shall be sent by email to support@docusign.com from the Subscriberâ€™s email
address set forth in Subscriber's registration information for Subscriber, or by calling



1.866.219.4318. Neither party will be liable for, or be considered to be in breach of or default
ns on account of, any delay or failure to perform as required by these Terms and Conditions as a
result of any cause or condition beyond such partyâ€™s reasonable control, so long as such
party uses all commercially reasonable efforts to avoid or remove such causes of
non-performance or delay. These Terms and Conditions are governed in all respects by the laws
of the State of Washington as such laws are applied to agreements entered into and to be
performed entirely within Washington between Washington residents. Any controversy or claim
arising out of or relating to these Terms and Conditions, the Hosted Service, or the Site will be
settled by binding arbitration in accordance with the commercial arbitration rules of the
American Arbitration Association. Any such controversy or claim shall be arbitrated on an
individual basis, and shall not be consolidated in any arbitration with any claim or controversy of
any other party. The arbitration will be conducted in King County, Washington, and judgment on
the arbitration award may be entered into any court having jurisdiction thereof. The award of the
arbitrator shall be final and binding upon the parties without appeal or review except as
permitted by Washington law. Notwithstanding the foregoing, either party may seek any interim
or preliminary injunctive relief from any court of competent jurisdiction, as necessary to protect
the party's rights or property pending the completion of arbitration. By using the Site or the
Subscription Service, you consent and submit to the exclusive jurisdiction and venue of the state
and federal courts located in King County, Washington. Any legal action by Subscriber arising
under these Terms and Conditions must be initiated within two years after the cause of action
arises. The waiver by either party of any breach of any provision of these Terms and Conditions
does not waive any other breach. The failure of any party to insist on strict performance of any
covenant or obligation in accordance with these Terms and Conditions will not be a waiver of
such party's right to demand strict compliance in the future, nor will the same be construed as a
novation of these Terms and Conditions. If any part of these Terms and Conditions is found to be
illegal, unenforceable, or invalid, the remaining portions of these Terms and Conditions will
remain in full force and effect. If any material limitation or restriction on the grant of any license
to Subscriber under these Terms and Conditions is found to be illegal, unenforceable, or invalid,
the license will immediately terminate. Except as set forth in Section 2 of these Terms and
Conditions, these Terms and Conditions may not be amended except in writing signed by both
you and us. In the event that we make such a change that has a material adverse impact on your
rights or use of the Service, you may terminate these Terms and Conditions by giving us notice
within 20 days of the date we notify you, and you will not be charged any cancellation fee. These
Terms and Conditions are the final and complete expression of the agreement between these
parties regarding the Subscription Service. These Terms and Conditions supersede, and the terms
of these Terms and Conditions govern, all previous oral and written communications regarding
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