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 A resolution accepting the terms of a cooperative purchasing master agreement with United Parcel Service, Inc. 

for express courier and ground delivery services for the Nashville Public Library.
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{N0745728.1} D-26-13900 

Resolution No. ______________ 
 

A resolution accepting the terms of a cooperative purchasing 
master agreement with United Parcel Service, Inc. for express 
courier and ground delivery services for the Nashville Public 
Library. 
 
 

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 
Sourcewell, a state of Minnesota governmental agency, and United Parcel Service, Inc., a copy 
of which is attached hereto and incorporated herein; and,  
 
WHEREAS, Metro’s participation in this out-of-state master agreement is limited to a term that 
will not exceed sixty months; and,   
 
WHEREAS, this master agreement was requested by the Nashville Public Library 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 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 Sourcewell, a state of Minnesota 
governmental agency, and United Parcel Service, 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. 
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RECOMMENDED BY:     INTRODUCED BY: 
   
__________________________      __________________________   
Dennis Rowland 
Purchasing Agent      __________________________   
        
APPROVED AS TO AVAILABILITY    __________________________   
OF FUNDS:       Member(s) of Council 
       
____________________________ 
Jenneen Reed, Director 
Department of Finance  
 
 
APPROVED AS TO FORM AND 
LEGALITY:  
   
____________________________ 
Assistant Metropolitan Attorney 
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Solicitation Number: RFP #090121 
 

CONTRACT 
 
 
This Contract is between Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 
56479 (Sourcewell) and United Parcel Service, Inc., Glenlake Parkway NE, Atlanta, GA  30328 
(Supplier). 

  
Sourcewell is a State of Minnesota local government unit and service cooperative created 
under the laws of the State of Minnesota (Minnesota Statutes Section 123A.21) that offers 
cooperative procurement solutions to government entities. Participation is open to eligible 
federal, state/province, and municipal governmental entities, higher education, K-12 education, 
nonprofit, tribal government, and other public entities located in the United States and Canada. 
Sourcewell issued a public solicitation for Express Courier and Ground Delivery Logistics 
Services from which Supplier was awarded a contract.     

  
Supplier desires to contract with Sourcewell to provide equipment, products, or services to 
Sourcewell and the entities that access Sourcewell�s cooperative purchasing contracts 
(Participating Entities).  

 
1. TERM OF CONTRACT 

 
A. EFFECTIVE DATE. This Contract is effective upon the date of the final signature below. 
 
B. EXPIRATION DATE AND EXTENSION. This Contract expires November 11, 2025, unless it is 
cancelled sooner pursuant to Article 22. This Contract may be extended for up to two additional 
one-year terms upon the request of Sourcewell and written agreement by Supplier. 
 
C. SURVIVAL OF TERMS. Notwithstanding any expiration or termination of this Contract, all 
payment obligations incurred prior to expiration or termination will survive, as will the 
following: Articles 11 through 14 survive the expiration or cancellation of this Contract. All 
other rights will cease upon expiration or termination of this Contract. 
 

2. EQUIPMENT, PRODUCTS, OR SERVICES 
 
A. EQUIPMENT, PRODUCTS, OR SERVICES. Supplier will provide the Equipment, Products, or 
Services as stated in its Proposal submitted under the Solicitation Number listed above. 
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Supplier�s Equipment, Products, or Services Proposal (Proposal) is attached and incorporated 
into this Contract.    
 
This Contract offers an indefinite quantity of sales, and while substantial volume is anticipated, 
sales and sales volume are not guaranteed.   
 
B. WARRANTY. Intentionally omitted. Refer to commercially available service guarantee in 
Supplier�s Small Package Terms and Conditions in effect at the time of shipping.   
 
C. DEALERS, DISTRIBUTORS, AND/OR RESELLERS. Intentionally omitted.  
 

3. PRICING 
 
All Equipment, Products, or Services under this Contract will be priced at or below the price 
stated in Supplier�s Proposal. Supplier rates established under this Contract will be effective for 
a Participating Entity, which includes Sourcewell, no sooner than three weeks after the date the 
Supplier�s �UPS Customer Agreement� for procurement of services under this Contract is fully 
executed and delivered to Supplier by the Participating Entity. All services under this Contract 
are subject to the Supplier�s service offering to the general public at the time of shipping.  
Supplier�s pricing under this Contract is for base transportation rates.  All other charges and 
fees that may apply can be found in Supplier�s Rate and Service Guide, in effect at the time of 
shipping and are updated periodically. 
 
When providing pricing quotes to Participating Entities, all pricing quoted must reflect a 
Participating Entity�s total cost of acquisition, to the extent practicable prior to order. This 
means that the quoted cost for transportation services includes base transportation rates and 
all other costs to the Participating Entity�s requested delivery location, to the extent Supplier is 
provided all information necessary for a total cost of acquisition quote. Supplier is not liable for 
information or misinformation provided by the Participating Entity at the time of the quote. 
Participating Entities must obtain the quote as directed by Supplier. Supplier provides quotes in 
multiple methods to its customers, some methods are not designed to provide a total cost of 
acquisition quote.   
 
Regardless of the payment method chosen by the Participating Entity, the total cost associated 
with any purchase option must always be disclosed.   
 
A. SHIPPING AND SHIPPING COSTS. Intentionally omitted.  
 
B. SALES TAX. Each Participating Entity is responsible for supplying the Supplier with valid tax-
exemption certification(s). When ordering, a Participating Entity must indicate if it is a tax-
exempt entity.  
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C. HOT LIST PRICING. At any time during this Contract, Supplier may offer a specific selection 
of Equipment, Products, or Services at discounts greater than those listed in the Contract. 
When Supplier determines it will offer Hot List Pricing, it must be submitted electronically to 
Sourcewell in a line-item format. Equipment, Products, or Services may be added or removed 
from the Hot List at any time through a Sourcewell Price and Product Change Form as defined 
in Article 4 below.   
 
Current ordering process and administrative fees apply. Hot List Pricing must be published and 
made available to all Participating Entities. 
 

4. PRODUCT AND PRICING CHANGE REQUESTS 
 

Supplier may request Equipment, Product, or Service changes, additions, or deletions at any 
time. All requests, including a request for increase of Supplier�s base transportation rates under 
the Contract, must be made in writing by submitting a signed Sourcewell Price and Product 
Change Request Form to the assigned Sourcewell Supplier Development Administrator. This 
approved form is available from the assigned Sourcewell Supplier Development Administrator. 
At a minimum, the request must:  
 

 Identify the applicable Sourcewell contract number; 
 Clearly specify the requested change; 
 Provide sufficient detail to justify the requested change; 
 Individually list all Equipment, Products, or Services affected by the requested change, 

along with the requested change (e.g., addition, deletion, price change); and 
 Include a complete restatement of pricing documentation in Microsoft Excel with the 

effective date of the modified pricing, or product addition or deletion. The new pricing 
restatement must include all Equipment, Products, and Services offered, even for those 
items where pricing remains unchanged. 

 
A fully executed Sourcewell Price and Product Change Request Form will become an 
amendment to this Contract and will be incorporated by reference.  
 
Sourcewell acknowledges that charges and fees found in Supplier�s Rate and Service 
Guide will be updated periodically and the updates do not require submission of a Price 
and Product Change Request Form.  

 
5. PARTICIPATION, CONTRACT ACCESS, AND PARTICIPATING ENTITY REQUIREMENTS 

  
A. PARTICIPATION. Sourcewell�s cooperative contracts are available and open to public and 
nonprofit entities across the United States and Canada; such as federal, state/province, 
municipal, K-12 and higher education, tribal government, and other public entities.   
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The benefits of this Contract should be available only to Participating Entities in the United 
States (not Canada) that can legally access the Equipment, Products, or Services under this 
Contract. Non-profit, non-government entities, and entities located in Canada may not have 
access to this Contract. A Participating Entity�s authority to access this Contract is determined 
through its cooperative purchasing, interlocal, or joint powers laws. Any eligible Participating 
Entity accessing benefits of this Contract will be considered a Service Member of Sourcewell 
during such time of access. Supplier understands that a Participating Entity�s use of this 
Contract is at the Participating Entity�s sole convenience and Participating Entities reserve the 
right to obtain like services from any other source. 
 
Supplier is responsible for familiarizing its sales and service forces with Sourcewell contract use 
eligibility requirements and documentation and will encourage potential participating entities 
to join Sourcewell.  Sourcewell reserves the right to add and remove Participating Entities to its 
roster during the term of this Contract.   
 
B. PUBLIC FACILITIES. Supplier�s employees may be required to perform work at government-
owned facilities, including schools. Supplier�s employees and agents must conduct themselves 
in a professional manner while on the premises, and in accordance with Participating Entity 
policies and procedures expressly provided to and accepted by Supplier, by the Participating 
Entity, and all applicable laws.   
 

6. PARTICIPATING ENTITY USE AND PURCHASING 
 
A. ORDERS AND PAYMENT. To access the contracted Equipment, Products, or Services under 
this Contract, a Participating Entity must clearly indicate to Supplier that it intends to access this 
Contract. Prior to accepting any Participating Entity order, Supplier will review the Sourcewell 
roster of Participating Entities to confirm eligibility. Order flow and procedure will be developed 
jointly between Sourcewell and Supplier. Typically, a Participating Entity will issue an order 
directly to Supplier. If a Participating Entity issues a purchase order, it may use its own forms, 
but the purchase order should clearly note the applicable Sourcewell contract number. Orders 
may not be placed until Supplier rates are established. The established Contract pricing will 
apply to all packages tendered by the Participating Entity and scanned by Supplier prior to the 
Contract termination date. Packages tendered by Participating Entity after Contract termination 
will be charged at the rates published in Supplier�s Small Package Terms and Conditions in 
effect at the time of shipping. All Participating Entity orders under this Contract must be issued 
prior to expiration or cancellation of this Contract; however, Supplier performance, 
Participating Entity payment obligations, and any applicable warranty periods or other Supplier 
or Participating Entity obligations may extend beyond the term of this Contract pursuant to this 
Section.  
 
Supplier�s acceptable forms of payment are included in its attached Proposal.  Participating 
Entities will be solely responsible for payment and Sourcewell will have no liability for any 
unpaid invoice of any Participating Entity.   
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B. ADDITIONAL TERMS AND CONDITIONS/PARTICIPATING ADDENDUM. Additional terms and 
conditions to a purchase order, or other required transaction documentation, may be 
negotiated between a Participating Entity and Supplier, such as job or industry-specific 
requirements, legal requirements (e.g., affirmative action or immigration status requirements), 
or specific local policy requirements. Some Participating Entities may require the use of a 
Participating Addendum; the terms of which will be negotiated directly between the 
Participating Entity and the Supplier. For any orders made pursuant to this Contract, the terms 
and conditions set forth in the Supplier�s Rate and Service Guides and The UPS Tariff/Terms and 
Conditions of Service (collectively �Supplier�s Small Package Terms and Conditions�) in effect at 
the time of shipping are each incorporated by this reference. The Supplier�s Rate and Service 
Guide and UPS Tariff/Terms and Conditions of Service are periodically updated and are 
available at www.ups.com and local UPS offices. Any conflict among the contract documents 
will be resolved giving precedence in the following order, highest to lowest: 1) The terms set 
out in Articles 1-22 of this Contract; 2) Supplier�s Small Package Terms and Conditions; 3) 
Supplier�s Proposal, and 4) the Solicitation.  
 
Additional terms and conditions will only be incorporated by express agreement in a writing 
signed by Supplier and Supplier�s consent to additional terms and conditions will not be 
evidenced by the fulfillment of orders. Any negotiated additional terms and conditions must 
never be less favorable to the Participating Entity than what is contained in this Contract. 
 
C. SPECIALIZED SERVICE REQUIREMENTS. In the event that the Participating Entity requires 
service or specialized performance requirements not addressed in this Contract (such as e-
commerce specifications, specialized delivery requirements, or other specifications and 
requirements), the Participating Entity and the Supplier may enter into a separate, standalone 
agreement, apart from this Contract. Sourcewell, including its agents and employees, will not 
be made a party to a claim for breach of such agreement.   
 
D. TERMINATION OF ORDERS. Participating Entities may terminate an order, in whole or 
in part, immediately upon notice to Supplier in the event of any of the following events:   
 

1. The Participating Entity fails to receive funding or appropriation from its governing body 
at levels sufficient to pay for the services to be purchased; or 
2. Federal, state, or provincial laws or regulations prohibit the purchase or change the 
Participating Entity�s requirements. 

 
Termination of an order is only effective if executed in accordance with Supplier�s Small 
Package Terms and Conditions, in effect at the time of shipping. The Participating Entity will pay 
Supplier for shipments tendered, or for services rendered, prior to the delivery of notice of 
termination in the event of non-appropriation of funds.  
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E. GOVERNING LAW AND VENUE. The governing law and venue for any action related to a 
Participating Entity�s order will be determined by the Participating Entity making the purchase.  
 
F.  FORCE MAJEURE � ORDERS. For any orders made pursuant to this Contract, neither 
Supplier or the Participating Entity shall be liable for any delay or nonperformance due to 
causes beyond that party�s control, including, but not limited to, the following: the 
unavailability or refusal of a person to accept delivery of the shipment, acts of God, acts of 
public authorities acting with actual or apparent authority, acts or omissions of customs or 
similar authorities, insufficient information provided by a customer, Hazardous Materials 
packages improperly offered for transport, the application of security regulations imposed by 
the government or otherwise applicable to the shipment, pandemic or epidemic, riots, a 
government agency hold, strikes or other labor disputes, civil unrest, disruptions of any kind in 
air or ground transportation networks, and natural disasters.  The causes of such delay or 
nonperformance shall be remedied, if possible, as soon as practicable. A party defaulting under 
this provision must provide the other party prompt written notice of the default. 
 

7. CUSTOMER SERVICE 
 
A. PRIMARY ACCOUNT REPRESENTATIVE. Supplier will assign an Account Representative to 
Sourcewell for this Contract and must provide prompt notice to Sourcewell if that person is 
changed. The Account Representative will be responsible for: 
  

 Maintenance and management of this Contract; 
 Timely response to all Sourcewell and Participating Entity inquiries; and 
 Business reviews to Sourcewell and Participating Entities, if applicable. 

 
B. BUSINESS REVIEWS. Supplier must perform a minimum of one business review with 
Sourcewell per contract year. The business review will cover sales to Participating Entities, 
pricing and contract terms, administrative fees, sales data reports, supply issues, customer 
issues, and any other necessary information.  
 

8. REPORT ON CONTRACT SALES ACTIVITY AND ADMINISTRATIVE FEE PAYMENT 
 
A. CONTRACT SALES ACTIVITY REPORT. Each calendar quarter, Supplier must provide a 
contract sales activity report (Report) to the Sourcewell Supplier Development Administrator 
assigned to this Contract. Reports are due no later than 45 days after the end of each calendar 
quarter. A Report must be provided regardless of the number or amount of sales during that 
quarter (i.e., if there are no sales, Supplier must submit a report indicating no sales were 
made).  
 
The Report must contain the following fields: 
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 Participating Entity Name (e.g., City of Staples Highway Department); 
 Participating Entity Physical Street Address; 
 Participating Entity City; 
 Participating Entity State/Province; 
 Participating Entity Zip/Postal Code; 
 Item Purchased Description; 
 Aggregate Spend by Participating Entity;  
 Sourcewell Administrative Fee Applied; and 
 Quarter-End Date. 

 
B. ADMINISTRATIVE FEE. In consideration for the support and services provided by Sourcewell, 
the Supplier will pay an administrative fee to Sourcewell on all services provided to 
Participating Entities and calculated as stated in the Proposal. The Administrative Fee must be 
included in, and not added to, the pricing. Supplier may not charge Participating Entities more 
than the contracted price to offset the Administrative Fee. 
 
The Supplier will submit payment to Sourcewell of the administrative fee calculated as stated in 
the Proposal during each calendar quarter. Payments should note the Supplier�s name and 
Sourcewell-assigned contract number in the memo; and must be mailed to the address above 
�Attn: Accounts Receivable� or remitted electronically to Sourcewell�s banking institution per 
Sourcewell�s Finance department instructions. Payments must be received no later than 45 
calendar days after the end of each calendar quarter. 

 
Supplier agrees to cooperate with Sourcewell in auditing transactions under this Contract to 
ensure that the administrative fee is paid on all items purchased under this Contract. 

 
In the event the Supplier is delinquent in any undisputed administrative fees, Sourcewell 
reserves the right to cancel this Contract and reject any proposal submitted by the Supplier in 
any subsequent solicitation. In the event this Contract is cancelled by either party prior to the 
Contract�s expiration date, the administrative fee payment will be due no more than 45 days 
from the cancellation date.  
 

9. AUTHORIZED REPRESENTATIVE 
 
Sourcewell's Authorized Representative is its Chief Procurement Officer.   

 
Supplier�s Authorized Representative is the person named in the Supplier�s Proposal. If 
Supplier�s Authorized Representative changes at any time during this Contract, Supplier must 
promptly notify Sourcewell in writing. 
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10. AUDIT, ASSIGNMENT, AMENDMENTS, WAIVER, AND CONTRACT COMPLETE 
 
A. AUDIT. Pursuant to Minnesota Statutes Section 16C.05, subdivision 5, the books, records, 
documents, and accounting procedures and practices relevant to this Agreement are subject to 
examination by Sourcewell or the Minnesota State Auditor for a minimum of six years from the 
end of this Contract. This clause extends to Participating Entities, but such Participating Entities 
may only access such documents necessary to confirm the accuracy of amounts invoiced by 
Supplier. 
 
B. ASSIGNMENT. Neither party may assign or otherwise transfer its rights or obligations under 
this Contract without the prior written consent of the other party and a fully executed 
assignment agreement. Such consent will not be unreasonably withheld. Any prohibited 
assignment will be invalid.    
 
C. AMENDMENTS. Any amendment to this Contract must be in writing and will not be effective 
until it has been duly executed by the parties.   
 
D. WAIVER. Failure by either party to take action or assert any right under this Contract will 
not be deemed a waiver of such right in the event of the continuation or repetition of the 
circumstances giving rise to such right. Any such waiver must be in writing and signed by the 
parties. 
 
E. CONTRACT COMPLETE. This Contract represents the complete agreement between the 
parties. No other understanding regarding this Contract, whether written or oral, may be used 
to bind either party.For any conflict between the attached Proposal and the terms set out in 
Articles 1-22 of this Contract, the terms of Articles 1-22 will govern. 
 
F. RELATIONSHIP OF THE PARTIES. The relationship of the parties is one of independent 
contractors, each free to exercise judgment and discretion with regard to the conduct of their 
respective businesses. This Contract does not create a partnership, joint venture, or any other 
relationship such as master-servant, or principal-agent.  
 

11. INDEMNITY AND HOLD HARMLESS 
  

Supplier must indemnify, defend, save, and hold Sourcewell and its Participating Entities, 
including their agents and employees, harmless from any third-party claims or causes of action, 
including attorneys� fees incurred by Sourcewell or its Participating Entities, arising out of any 
act or omission in the performance of this Contract by the Supplier or its agents or employees; 
this indemnification includes injury or death to person(s) or property alleged to have been 
caused by some defect in the Equipment, Products, or Services under this Contract to the 
extent the Equipment, Product, or Service has been used according to its specifications. 
Sourcewell�s responsibility will be governed by the State of Minnesota�s Tort Liability Act 
(Minnesota Statutes Chapter 466) and other applicable law. 
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12. GOVERNMENT DATA PRACTICES 

 
Supplier and Sourcewell must comply with the Minnesota Government Data Practices Act, 
Minnesota Statutes Chapter 13, as it applies to all data provided by or provided to Sourcewell 
under this Contract and as it applies to all data created, collected, received, stored, used, 
maintained, or disseminated by the Supplier under this Contract.  
 
Sourcewell and Supplier acknowledge that compliance with the Minnesota Government Data 
Practices Act extends only to that data to which the Act applies. Supplier reserves the right to 
take exception to, and raise any and all defenses against, data requests and data practices that 
fall outside the scope of the Act. 
 

13. INTELLECTUAL PROPERTY, PUBLICITY, MARKETING, AND ENDORSEMENT 
 

A. INTELLECTUAL PROPERTY. Intentionally omitted. Parties to address Intellectual Property 
separately. 
 
B. PUBLICITY. Any publicity regarding the subject matter of this Contract must not be released 
without prior written approval from the Authorized Representatives. Publicity includes notices, 
informational pamphlets, press releases, research, reports, signs, and similar public notices 
prepared by or for the Supplier individually or jointly with others, or any subcontractors, with 
respect to the program, publications, or services provided resulting from this Contract. 
 
C. MARKETING. Any direct advertising, marketing, or offers with Participating Entities must be 
approved by Sourcewell. Send all approval requests to the Sourcewell Supplier Development 
Administrator assigned to this Contract.   
 
D. ENDORSEMENT. The Supplier must not claim that Sourcewell endorses its Equipment, 
Products, or Services. 

 
14. GOVERNING LAW, JURISDICTION, AND VENUE 

 
The substantive and procedural laws of general applicability in the State of Minnesota in effect 
as of the contract execution date will govern this Contract. Venue for all legal proceedings 
arising out of this Contract, or its breach, must be in the appropriate state court in Todd 
County, Minnesota or federal court in Fergus Falls, Minnesota.  
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15. FORCE MAJEURE 
 
Neither party to this Contract will be held responsible for delay or default caused by acts of God 
or other conditions that are beyond that party�s reasonable control. A party defaulting under 
this provision must provide the other party prompt written notice of the default. 
 

16. SEVERABILITY 
 
If any provision of this Contract is found by a court of competent jurisdiction to be illegal, 
unenforceable, or void then both parties will be relieved from all obligations arising from that 
provision. If the remainder of this Contract is capable of being performed, it will not be affected 
by such determination or finding and must be fully performed. 
 

17. PERFORMANCE, DEFAULT, AND REMEDIES 
 
A. PERFORMANCE. During the term of this Contract, the parties will monitor performance and 
address unresolved contract issues as follows:  
 

1. Notification. The parties must promptly notify each other of any known dispute and 
work in good faith to resolve such dispute within a reasonable period of time. If necessary, 
Sourcewell and the Supplier will jointly develop a short briefing document that describes 
the issue(s), relevant impact, and positions of both parties.  
2. Escalation. If parties are unable to resolve the issue in a timely manner, as specified 
above, either Sourcewell or Supplier may escalate the resolution of the issue to a higher 
level of management. If the matter remains unresolved after having been escalated to 
higher level of management for resolution, Sourcewell may provide Supplier a written cure 
notice, upon which the Supplier will have 30 calendar days to cure an outstanding issue.  
3. Performance while Dispute is Pending. Notwithstanding the existence of a dispute, the 
Supplier must continue without delay to carry out all of its responsibilities under the 
Contract that are not affected by the dispute. If the Supplier fails to continue without delay 
to perform its responsibilities under the Contract, in the accomplishment of all undisputed 
work, the Supplier will bear any additional costs incurred by Sourcewell and/or its 
Participating Entities as a result of such failure to proceed. 

 
B. DEFAULT AND REMEDIES. Either of the following constitutes cause to declare this Contract, 
or any Participating Entity order under this Contract, in default:   

 
1. Nonperformance of undisputed contractual requirements, or  
2. A breach of any material term or condition of this Contract.   

 
The party claiming default must provide written notice of the default, with 30 calendar days to 
cure the default. Time allowed for cure will not diminish or eliminate any liability for damages. 
If the default remains after the opportunity for cure, the non-defaulting party may: 
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 Exercise any remedy provided by law or equity, or 
 Terminate the Contract or any portion thereof, including any orders issued against the 

Contract. 
 

18. INSURANCE 
  
A. REQUIREMENTS. At its own expense, Supplier must maintain insurance policy(ies) in effect 
at all times during the performance of this Contract with insurance company(ies) licensed or 
authorized to do business in the State of Minnesota having an �AM BEST� rating of A- or better, 
with coverage and limits of insurance not less than the following:  

 
1. Workers� Compensation and Employer�s Liability.  
Workers� Compensation: As required by any applicable law or regulation.  
Employer's Liability Insurance: must be provided in amounts not less than listed below: 

Minimum limits: 
$500,000 each accident for bodily injury by accident 
$500,000 policy limit for bodily injury by disease 
$500,000 each employee for bodily injury by disease 

  
2. Commercial General Liability Insurance. Supplier will maintain insurance covering its 
operations, with coverage on an occurrence basis, and must be subject to terms no less 
broad than the Insurance Services Office (�ISO�) Commercial General Liability Form 
CG0001 (2001 or newer edition), or equivalent. At a minimum, coverage must include 
liability arising from premises, operations, bodily injury and property damage, 
independent contractors, products-completed operations including construction defect, 
contractual liability, blanket contractual liability, and personal injury and advertising 
injury. All required limits, terms and conditions of coverage must be maintained during 
the term of this Contract. 

 Minimum Limits:  
$1,000,000 each occurrence Bodily Injury and Property Damage 
$1,000,000 Personal and Advertising Injury 
$2,000,000 aggregate for Products-Completed operations  
$2,000,000 general aggregate 

 
3. Commercial Automobile Liability Insurance. During the term of this Contract, 
Supplier will maintain insurance covering all owned, hired, and non-owned automobiles 
in limits of liability not less than indicated below. The coverage must be subject to terms 
no less broad than ISO Business Auto Coverage Form CA 0001 (2010 edition or newer), 
or equivalent. 

 Minimum Limits: 
$1,000,000 each accident, combined single limit 
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4. Umbrella Insurance. During the term of this Contract, Supplier will maintain 
umbrella coverage over Employer�s Liability, Commercial General Liability, and 
Commercial Automobile. 

 Minimum Limits: 
$2,000,000  

 
5. Network Security and Privacy Liability Insurance. During the term of this Contract, 
Supplier will maintain coverage for network security and privacy liability. The coverage 
may be endorsed on another form of liability coverage or written on a standalone 
policy. The insurance must cover claims which may arise from failure of Supplier�s 
security resulting in, but not limited to, computer attacks, unauthorized access, 
disclosure of not public data � including but not limited to, confidential or private 
information, transmission of a computer virus, or denial of service.  

 Minimum limits:  
$2,000,000 per occurrence 
$2,000,000 annual aggregate 

 
Failure of Supplier to maintain the required insurance will constitute a material breach entitling 
Sourcewell to immediately terminate this Contract for default.  
 
B. CERTIFICATES OF INSURANCE. Prior to commencing under this Contract, Supplier must 
furnish to Sourcewell a certificate of insurance, as evidence of the insurance required under this 
Contract. Prior to expiration of the policy(ies), renewal certificates must be mailed to 
Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 56479 or sent to the 
Sourcewell Supplier Development Administrator assigned to this Contract. The certificates must 
be signed by a person authorized by the insurer(s) to bind coverage on their behalf. 
 
Failure to request certificates of insurance by Sourcewell, or failure of Supplier to provide 
certificates of insurance, in no way limits or relieves Supplier of its duties and responsibilities in 
this Contract. 
 
C. ADDITIONAL INSURED ENDORSEMENT AND PRIMARY AND NON-CONTRIBUTORY 
INSURANCE CLAUSE. Supplier agrees to list Sourcewell and its Participating Entities, including 
their officers, agents, and employees, as an additional insured under the Supplier�s commercial 
general liability insurance policy with respect to liability arising out of activities, �operations,� or 
�work� performed by or on behalf of Supplier, and products and completed operations of 
Supplier. The policy provision(s) or endorsement(s) must further provide that coverage is 
primary and not excess over or contributory with any other valid, applicable, and collectible 
insurance or self-insurance in force for the additional insureds.   
 
D. WAIVER OF SUBROGATION. Supplier waives and must require (by endorsement or 
otherwise) all its insurers to waive subrogation rights against Sourcewell and other additional 
insureds for losses paid under the insurance policies required by this Contract or other 

Docusign Envelope ID: 207804B7-FCA9-4325-B1BD-EF55D00DAAE0



090121-UPS 
 

Rev. 3/2021                           13 
 

insurance applicable to the Supplier or its subcontractors. The waiver must apply to all 
deductibles and/or self-insured retentions applicable to the required or any other insurance 
maintained by the Supplier or its subcontractors. Where permitted by law, Supplier must 
require similar written express waivers of subrogation and insurance clauses from each of its 
subcontractors.   
 
E. UMBRELLA/EXCESS LIABILITY/SELF-INSURED RETENTION. The limits required by this 
Contract can be met by either providing a primary policy or in combination with 
umbrella/excess liability policy(ies), or self-insured retention. 
 

19. COMPLIANCE 
 
A. LAWS AND REGULATIONS. All Equipment, Products, or Services provided under this 
Contract must comply fully with applicable federal laws and regulations, and with the laws in 
the states in which the Equipment, Products, or Services are sold.  
 
B. LICENSES. Supplier must maintain a valid and current status on all required federal, state, 
and local licenses, bonds, and permits required for the operation of the business that the 
Supplier conducts with Sourcewell and Participating Entities. 

 
20. BANKRUPTCY, DEBARMENT, OR SUSPENSION CERTIFICATION 

 
Supplier certifies and warrants that it is not in bankruptcy or that it has previously disclosed in 
writing certain information to Sourcewell related to bankruptcy actions. If at any time during 
this Contract Supplier declares bankruptcy, Supplier must immediately notify Sourcewell in 
writing. 
 
Supplier certifies and warrants that neither it nor its principals are presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from programs 
operated by the State of Minnesota; the United States federal government, as applicable; or 
any Participating Entity. Supplier certifies and warrants that neither it nor its principals have 
been convicted of a criminal offense related to the subject matter of this Contract. Supplier 
further warrants that it will provide immediate written notice to Sourcewell if this certification 
changes at any time. 
 

21. PROVISIONS FOR NON-UNITED STATES FEDERAL ENTITY PROCUREMENTS UNDER 
UNITED STATES FEDERAL AWARDS OR OTHER AWARDS 

 
Intentionally omitted. 
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22. CANCELLATION 
 

Sourcewell or Supplier may cancel this Contract at any time, with or without cause, upon 60 
days� written notice to the other party. However, Sourcewell may cancel this Contract 
immediately upon discovery of a material defect in any certification made in Supplier�s 
Proposal.  Cancellation of this Contract does not relieve either party of financial or service 
obligations incurred or accrued prior to cancellation. 
 
 

Sourcewell        United Parcel Service, Inc. 
 
 

By: __________________________ By: __________________________ 
Jeremy Schwartz Joseph Miller 

Title: Chief Procurement Officer Title: Sales Support Manager 
 
Date: ________________________ 

 
Date: ________________________ 

 
 
 
 
Approved:  
 
 
 

 

By: __________________________  
Chad Coauette  

Title: Executive Director/CEO  
 
Date: ________________________ 
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  - Firearm parts, which do not constitute firearms as defined under 
federal law (including ithout limitation Title 18, Chapter 44, and 
Title 26, Chapter 53 of the United States Code), and which o 
otherwise comply with federal, state, and local law, will be 
accepted for transportation. 

 
- Firearms (including handguns) and firearm parts are not accepted 

for shipment internationally. Replicas or simulated firearms are not 
accepted for shipment internationally except as a contractual 
service. 

 
� Ammunition 

UPS accepts ammunition for transportation where  such 
ammunition constitutes "cartridges, small arms," as defined in 49 
C.F.R. § 173.59. The Shipper shall comply with and shall ensure 
that each Shipment containing ammunition complies  with  all 
federal, state, and local laws applicable to the Shipper, recipient, 
and Package, including, without limitation, age restrictions. - 
Ammunition will be transported only when packaged and labeled 
in compliance with 49 C.F.R. § 172 (Hazardous Materials), and 
must be shipped in accordance with the UPS Guide for Shipping 
Ground and Air Hazardous Materials. 

 
Ammunition may not be shipped in the same package  as  a  firearm  - To  meet  the  exception  for 
Limited Quantity, ammunition can be shipped via UPS Ground only within the 48 contiguous United 
States or UPS Ground Intra-Oahu and Intra-Alaska. All other allowable ammunition Shipments are 
accepted only on a contractual basis, and must be prepared under the rules for a fully  regulated 
hazardous material. See further details in Section 3.11 ("Limited Quantity Packages"). - Ammunition is 
not accepted for shipment internationally. 
 
� Biologicals 

UPS accepts Packages containing "Biological Substance, 
Category B" as defined in 49 C.F.R. § 173.134, which are prepared 
in accordance with all aspects of 49 C.F.R. § 173.199. 
Transportation of other biological materials is limited, must be 
prearranged, and will only be provided under the following 
conditions: the Shipper has received  prior  written  authorization 
from UPS for the specific Package tendered; and the Shipper 
requests service in accordance with the conditions set forth in the 
written authorization from UPS for the Package tendered. Any 
Package containing biological materials shall be considered a 
Perishable Commodity. 

 
The information provided above is from current UPS Tariff/Terms and Conditions of Service and is 
subject to change. 

 

Table 16: Exceptions to Terms, Conditions, or Specifications Form 

Only those Proposer Exceptions to Terms, Conditions, or Specifications that have been accepted by Sourcewell have been 
incorporated into the contract text.
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Documents 

 

Ensure your submission document(s) conforms to the following: 

1. ocuments in P F format are preferred. ocuments in Word, xcel, or compatible formats may also be provided. 

2. ocuments should NOT have a security password, as Sourcewell may not be able to open the file. It is your sole responsibility to ensure that the uploaded 
document(s) are not either defective, corrupted or blank and that the documents can be opened and viewed by Sourcewell. 

3. Sourcewell may reject any response where any document(s) cannot be opened and viewed by Sourcewell. 

4. If you need to upload more than one (1) document for a single item, you should combine the documents into one zipped file. If the zipped file contains more than 
one (1) document, ensure each document is named, in relation to the submission format item responding to. For example, if responding to the Marketing Plan 
category save the document as "Marketing Plan." 

Pricing - Sourcewell RFP #090121 Rate Chart - Final (2).xlsx - Tuesday August 31, 2021 11:49:55 
Financial Strength and Stability - UPS Financial Information.pdf - Wednesday August 11, 2021 08:46:12 
Marketing Plan/Samples (optional) 
WMB /MB /SB or Related Certificates (optional) 
Warranty Information (optional) 
Standard Transaction ocument Samples - UPS Customer Agreement for Sourcewell Members raft.docx - Monday August 30, 2021 10:51:35 
Upload Additional ocument - Sourcewell RFP Response ocuments - UPS Tariff_Terms and Conditions, UPS Rate and Service Guide, UPS xceptions to 
Contract Template, UPS Technology Agreement, GRI Content Index.zip - Monday August 30, 2021 11:21:09 
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THIS AMENDMENT is effective upon the date of the last signature below by and between 
Sourcewell and United Parcel Service, Inc. (Supplier).  
 
Sourcewell awarded a contract to Supplier to provide Express Courier and Ground Delivery 
Logistics Services, to Sourcewell and its Participating Entities, effective March 3, 2022, through 
November 11, 2025 (Agreement). 
 
The parties agree that Article 13 A. Intellectual Property, is deleted in its entirety and replaced 
with the attached and incorporated Trademark License Agreement. 
 
Except as amended by this Amendment, the Original Agreement remains in full force and 
effect. 
 
Sourcewell    United Parcel Service, Inc. 
 
 
By:       By:      
Jeremy Schwartz Director of Operations/CPO Richard Wegner, Sales Support Manager 
 
Date:        Date:       
 
 
Approved:   
 
 
By:      
Chad Coauette, Executive Director/CEO 
 
Date:       
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CONTRACT EXTENSION

                 Contract Number: 

Sourcewell                                           and 
202 12th Street Northeast
P.O. Box 219
Staples, MN 56479 
(Sourcewell) (Vendor)

have entered into Contract Number: 110719-
for the procurement of:    

                                                       

The Contract has an expiration date of Decemb   r, but the parties may extend the Contract by mutual 
consent.

Sourcewell and Vendor acknowledge that extending the Contract benefits the Vendor, Sourcewell and 
Members. Vendor and Sourcewell agree to extend the Contract listed above for an additional 

period, with a new Contract expiration date of Dece mber , .  All other terms and conditions of the Contract
remain in full force and effect.

Sourcewell

________________________________
Authorized Signature

________________________________
Name

________________________________
Title

________________________________
Date

________________________________
Authorized Signature

________________________________
Name

________________________________
Title

________________________________
Date
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RFP #090121

REQUEST FOR PROPOSALS  
for  

Express Courier and Ground Delivery Logistics Services 
 

Proposal Due Date: September 1, 2021, 4:30 p.m., Central Time  

Sourcewell, a State of Minnesota local government unit and service cooperative, is requesting 
proposals for Express Courier and Ground Delivery Logistics Services to result in a contracting 
solution for use by its Participating Entities.  Sourcewell Participating Entities include thousands 
of governmental, higher education, K-12 education, nonprofit, tribal government, and other 
public agencies located in the United States and Canada. A full copy of the Request for Proposals 
can be found on the Sourcewell Procurement Portal [https://proportal.sourcewell-mn.gov]. Only 
proposals submitted through the Sourcewell Procurement Portal will be considered. Proposals 
are due no later than September 1, 2021, at 4:30 p.m. Central Time, and late proposals will not 
be considered. 

Solicitation Schedule 

Public Notice of RFP Published: July 14, 2021

Pre-proposal Conference: August 10, 2021, 10:00 a.m., Central Time

Question Submission Deadline: August 25, 2021, 4:30 p.m., Central Time 

Proposal Due Date: September 1, 2021, 4:30 p.m., Central Time 
Late responses will not be considered.

Opening: September 1, 2021, 6:30 p.m., Central Time 
See RFP Section V.G. “Opening” 
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I. ABOUT SOURCEWELL

A. SOURCEWELL

Sourcewell is a State of Minnesota local government unit and service cooperative created 
under the laws of the State of Minnesota (Minnesota Statutes Section 123A.21) that facilitates 
a competitive public solicitation and contract award process for the benefit of its 50,000+ 
participating entities across the United States and Canada. Sourcewell’s solicitation process 
complies with State of Minnesota law and policies, conforms to Canadian trade agreements,
and results in cooperative purchasing solutions from which Sourcewell’s Participating Entities
procure equipment, products, and services.  

Cooperative purchasing provides participating entities and suppliers increased administrative 
efficiencies and the power of combined purchasing volume that result in overall cost savings. At 
times, Sourcewell also partners with other purchasing cooperatives to combine the purchasing 
volume of their membership into a single solicitation and contract expanding the reach of 
contracted suppliers’ potential pool of end users.  
 
Sourcewell uses a website-based platform, the Sourcewell Procurement Portal, through which 
all proposals to this RFP must be submitted.  
   
B. USE OF RESULTING CONTRACTS

In the United States, Sourcewell’s contracts are available for use by:  
 Federal and state government entities; 
 Cities, towns, and counties/parishes; 
 Education service cooperatives; 
 K-12 and higher education entities; 
 Tribal government entities; 
 Some nonprofit entities; and  

Other public entities.  
 
In Canada, Sourcewell’s contracts are available for use by:  

 Provincial and territorial government departments, ministries, agencies, boards, 
councils, committees, commissions, and similar agencies; 

 Regional, local, district, and other forms of municipal government, municipal 
organizations, school boards, and publicly-funded academic, health, and social service 
entities referred to as MASH sector (this should be construed to include but not be 
limited to the Cities of Calgary, Edmonton, Toronto, Ottawa, and Winnipeg), as well as 
any corporation or entity owned or controlled by one or more of the preceding entities; 

 Crown corporations, government enterprises, and other entities that are owned or 
controlled by these entities through ownership interest; 
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Members of the Rural Municipalities of Alberta (RMA) and their represented 
Associations: MASH (municipalities, academic institutions, schools and hospitals) and 
MUSH (municipalities, universities, schools and hospitals) sectors, and other 
governmental agencies eligible to use the Sourcewell contracts. MASH and MUSH 
sector refers to regional, local, district or other forms of municipal government, school 
boards, publicly-funded academic, health and social service entities, as well as any 
corporation or entity owned or controlled by one or more of the preceding entities, 
including but not limited to represented associations, Saskatchewan Association of 
Rural Municipalities ("SARM"),  Association of Manitoba Municipalities ("AMM"), Local 
Authorities Services/Association of Municipalities Ontario ("LAS/AMO", excluding the 
cities of Toronto and Ottawa), Nova Scotia Federation of Municipalities (“NSFM”), 
Federation of Prince Edward Island Municipalities (“FPEIM”), Municipalities 
Newfoundland Labrador (“MNL”), Union of New Brunswick Municipalities (“UNBM”), 
North West Territories Association of Communities ("NWTAC") and their members. 
RMA Participants may include all not-for-profit agencies for Canadian provinces and 
territories.  

For a listing of current United States and Canadian Participating Entities visit Sourcewell’s 
website (note: there is a tab for each country): https://www.sourcewell-mn.gov/sourcewell-for-
vendors/agency-locator.

Participating Entities typically access contracted equipment, products, or services through a 
purchase order issued directly to the contracted supplier. A Participating Entity may request 
additional terms or conditions related to a purchase. Use of Sourcewell contracts is voluntary 
and Participating Entities retain the right to obtain similar equipment, products, or services 
from other sources. 
 
To meet Participating Entities’ needs, Sourcewell broadly publishes public notice of all 
solicitation opportunities, including this RFP. In the United States each state-level procurement 
department receives notice for possible re-posting.  
 
Proof of publication will be available at the conclusion of the solicitation process. 
 

II. SOLICITATION DETAILS 

A. SOLUTIONS-BASED SOLICITATION

This RFP and contract award process is a solutions-based solicitation; meaning that Sourcewell 
is seeking equipment, products, or services that meet the general requirements of the scope of 
this RFP and that are commonly desired or are required by law or industry standards.   
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B. REQUESTED EQUIPMENT, PRODUCTS, OR SERVICES

It is expected that proposers will offer a wide array of equipment, products, or services at lower 
prices and with better value than what they would ordinarily offer to a single government 
entity, a school district, or a regional cooperative.

1. Sourcewell is seeking proposals for Express Courier and Ground Delivery Logistics 
Services, including: 
 

a. All categories and methods of air and ground shipment or delivery of letters, parcels, 
packages, heavyweight items, and freight, whether outbound or inbound; and,

b. Products and accessorial services related to the shipment or delivery services described 
in Section 1. a. above.

 
2. This solicitation does not include those equipment, products, or services covered under 
categories included in contracts currently maintained by Sourcewell: 
 

a. Fleet and Facility Related Vendor Managed Inventory and Logistics Management 
Solutions (RFP #110520). 

 
Proposers may include related equipment, accessories, and services to the extent that these 
solutions are complementary to the equipment, products, or service(s) being proposed.

Generally, the solutions for Participating Entities are turn-key solutions, providing a 
combination of equipment, products, and services to result in a complete solution that fully 
meets a Participating Entity’s needs. However, less than turn-key solutions may be appropriate 
for situations where Participating Entities possess the ability, either in-house or through local 
third-party contractors, to perform a portion of the needed services. 
 
Sourcewell prefers suppliers that provide a sole source of responsibility for the equipment, 
products, and services provided under a resulting contract. If proposer is including the 
equipment, products, and services of its subsidiary entities, the proposer must also identify all 
included subsidiaries in its proposal. If proposer requires the use of distributors, dealers, 
resellers, or subcontractors to provide the equipment, products, or services, the proposal must 
address how the equipment, products or services will be provided to Participating Entities, and 
describe the network of distributors, dealers, resellers, and/or subcontractors that will be 
available to serve Participating Entities under a resulting contract. 

Sourcewell desires the broadest possible selection of equipment, products, and services being 
proposed over the largest possible geographic area and to the largest possible cross-section of 
Sourcewell current and future Participating Entities. 
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C. REQUIREMENTS

It is expected that proposers have knowledge of all applicable industry standards, laws, and 
regulations and possess an ability to market and distribute the equipment, products, or services 
to Participating Entities.

1. Safety Requirements. All items proposed must comply with current applicable safety or 
regulatory standards or codes.

2. Deviation from Industry Standard. Deviations from industry standards must be 
identified with an explanation of how the equipment, products, and services will provide 
equivalent function, coverage, performance, and/or related services.  

3. New Equipment and Products. Proposed equipment and products must be for new, 
current model; however, proposer may offer certain close-out equipment or products if 
it is specifically noted in the Pricing proposal. 

4. Delivered and operational. Unless clearly noted in the proposal, equipment and 
products must be delivered to the Participating Entity as operational.

5. Warranty. All equipment, products, supplies, and services must be covered by a 
warranty that is the industry standard or better.  

D. ANTICIPATED CONTRACT TERM 

Sourcewell anticipates that the term of any resulting contract(s) will be four years, with up to 
two optional one-year extensions that may be offered based on the best interests of Sourcewell 
and its Participating Entities.  
 
E. ESTIMATED CONTRACT VALUE AND USAGE

Based on past volume of similar contracts, the estimated annual value of all transactions from 
contracts resulting from this RFP are anticipated to be USD $70 Million; therefore, proposers 
are expected to propose volume pricing. Sourcewell anticipates considerable activity under the 
contract(s) awarded from this RFP; however, sales and sales volume from any resulting contract
are not guaranteed.

F. MARKETING PLAN 

Proposer’s sales force will be the primary source of communication with Participating Entities. 
The proposer’s Marketing Plan should demonstrate proposer’s ability to deploy a sales force or 
dealer network to Participating Entities, as well as proposer’s sales and service capabilities. It is 
expected that proposer will promote and market any contract award. 
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G. ADDITIONAL CONSIDERATIONS

1. Contracts will be awarded to proposers able to best meet the need of Participating 
Entities. Proposers should submit their complete line of equipment, products, or 
services that are applicable to the scope of this RFP. 

2. Proposers should include all relevant information in its proposal, since Sourcewell 
cannot consider information that is not included in the proposal. Sourcewell reserves 
the right to verify proposer’s information and may request clarification from a proposer, 
including samples of the proposed equipment or products. 

3. Depending upon the responses received in a given category, Sourcewell may need to 
organize responses into subcategories in order to provide the broadest coverage of the 
requested equipment, products, or services to Participating Entities. Awards may be 
based on a subcategory. 

4. A proposer’s documented negative past performance with Sourcewell or its 
Participating Entities occurring under a previously awarded Sourcewell contract may be 
considered in the evaluation of a proposal.  

III. PRICING 

A. REQUIREMENTS

All proposed pricing must be: 

1. Either Line-Item Pricing or Percentage Discount from Catalog Pricing, or a combination of 
these: 
a. Line-item Pricing is pricing based on each individual product or services. Each line must 

indicate the proposer’s published “List Price,” as well as the “Contract Price.”
b. Percentage Discount from Catalog or Category is based on a percentage discount from 

a catalog or list price, defined as a published Manufacturer’s Suggested Retail Price 
(MSRP) for the products or services. Individualized percentage discounts can be 
applied to any number of defined product groupings. Proposers will be responsible 
for providing and maintaining current published MSRP with Sourcewell, and this 
pricing must be included in its proposal and provided throughout the term of any 
Contract resulting from this RFP. 

2. The proposer’s not to exceed price. A not to exceed price is the highest price for which 
equipment, products, or services may be billed to a Participating Entity. However, it is 
permissible for suppliers to sell at a price that is lower than the contracted price.  

3. Stated in U.S. and Canadian dollars (as applicable). 
4. Clearly understandable, complete, and fully describe the total cost of acquisition (e.g., the 

cost of the proposed equipment, products, and services delivered and operational for its 
intended purpose in the Participating Entity’s location). 

 
Proposers should clearly identify any costs that are NOT included in the proposed product or 
service pricing. This may include items such as installation, set up, mandatory training, or initial 

Docusign Envelope ID: 207804B7-FCA9-4325-B1BD-EF55D00DAAE0



Rev. 3/2021               Sourcewell RFP #090121  
Express Courier and Ground Delivery Logistics Services 

  Page 7 

inspection. Include identification of any parties that impose such costs and their relationship to
the proposer. Additionally, proposers should clearly describe any unique distribution and/or 
delivery methods or options offered in the proposal. 

B. ADMINISTRATIVE FEES

Proposers are expected to pay to Sourcewell an administrative fee in exchange for Sourcewell 
facilitating the resulting contracts. The administrative fee is normally calculated as a percentage 
of the total sales to Participating Entities for all contracted equipment, products, or services made 
during a calendar quarter, and is typically one percent (1%) to two percent (2%). In some 
categories, a flat fee may be an acceptable alternative.

IV. CONTRACT

Proposers awarded a contract will be required to execute a contract with Sourcewell (see 
attached template). Only those modifications the proposer indicates in its proposal will be 
available for discussion. Much of the language in the Contract reflects Minnesota legal 
requirements and cannot be altered. Numerous and/or onerous exceptions that contradict 
Minnesota law may result in the proposal being disqualified from further review and 
evaluation.   
 
To request a modification to the template Contract, a proposer must submit the Exceptions to 
Terms, Conditions, or Specifications table with its proposal. Only those exceptions noted at the 
time of the proposal submission will be considered. 
Exceptions must:

1. Clearly identify the affected article and section.
2. Clearly note the requested modification; and as applicable, provide requested 

alternative language. 
Unclear requests will be automatically denied.  
 
Only those exceptions that have been accepted by Sourcewell will be included in the contract 
document provided to the awarded supplier for signature. 
 
If a proposer receives a contract award resulting from this solicitation it will have up to 30 days 
to sign and return the contract. After that time, at Sourcewell’s sole discretion, the contract 
award may be revoked. 
 

V. RFP PROCESS 
 

A. PRE-PROPOSAL CONFERENCE

Sourcewell will hold an optional, non-mandatory pre-proposal conference via webcast on the 
date and time noted in the Solicitation Schedule for this RFP and on the Sourcewell 
Procurement Portal. The purpose of this conference is to allow potential proposers to ask 
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questions regarding this RFP and Sourcewell’s competitive contracting process. Information 
about the webcast will be sent to all entities that have registered for this solicitation 
opportunity through their Sourcewell Procurement Portal Supplier Account. Pre-proposal 
conference attendance is optional. 
 
B. QUESTIONS REGARDING THIS RFP AND ORAL COMMUNICATION  

All questions regarding this RFP must be submitted through the Sourcewell Procurement Portal. 
The deadline for submission of questions is found in the Solicitation Schedule and on the 
Sourcewell Procurement Portal. Answers to questions will be issued through an addendum to 
this RFP. Repetitive questions will be summarized into a single answer and identifying 
information will be removed from the submitted questions.  

All questions, whether specific to a proposer or generally related to the RFP, must be submitted 
using this process. Do not contact individual Sourcewell staff to ask questions or request 
information as this may disqualify the proposer from responding to this RFP. Sourcewell will not 
respond to questions submitted after the deadline.  

C. ADDENDA 

Sourcewell may modify this RFP at any time prior to the proposal due date by issuing an 
addendum. Addenda issued by Sourcewell become a part of the RFP and will be delivered to 
potential proposers through the Sourcewell Procurement Portal. Sourcewell accepts no liability 
in connection with the delivery of any addenda.

Before a proposal will be accepted through the Sourcewell Procurement Portal, all addenda, if 
any, must be acknowledged by the proposer by checking the box for each addendum. It is the 
responsibility of the proposer to check for any addenda that may have been issued up to the 
solicitation due date and time.  
 
If an addendum is issued after a proposer submitted its proposal, the Sourcewell Procurement 
Portal will WITHDRAW the submission and change the proposer’s proposal status to 
INCOMPLETE. The proposer can view this status change in the “MY BIDS” section of the 
Sourcewell Procurement Portal Supplier Account. The proposer is solely responsible to check 
the “MY BIDS” section of the Sourcewell Procurement Portal Supplier Account periodically after 
submitting its proposal (and up to the Proposal Due Date). If the proposer’s proposal status has 
changed to INCOMPLETE, the proposer is solely responsible to: 

i) make any required adjustments to its proposal;  
ii) acknowledge the addenda; and 

iii) ensure the re-submitted proposal is received through the Sourcewell Procurement Portal 
no later than the Proposal Due Date and time shown in the Solicitation Schedule above.
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D. PROPOSAL SUBMISSION

Proposer’s complete proposal must be submitted through the Sourcewell Procurement Portal 
no later than the date and time specified in the Solicitation Schedule. Any other form of 
proposal submission, whether electronic, paper, or otherwise, will not be considered by 
Sourcewell. Late proposals will not be considered. It is the proposer’s sole responsibility to 
ensure that the proposal is received on time. 
 
It is recommended that proposers allow sufficient time to upload the proposal and to resolve 
any issues that may arise. The time and date that a proposal is received by Sourcewell is solely
determined by the Sourcewell Procurement Portal web clock.

In the event of problems with the Sourcewell Procurement Portal, follow the instructions for 
technical support posted in the portal. It may take up to 24 hours to respond to certain issues.   

Upon successful submission of a proposal, the Sourcewell Procurement Portal will automatically 
generate a confirmation email to the proposer. If the proposer does not receive a confirmation 
email, contact Sourcewell’s support provider at support@bidsandtenders.ca.

To ensure receipt of the latest information and updates via email regarding this solicitation, or 
if the proposer has obtained this solicitation document from a third party, the onus is on the 
proposer to create a Sourcewell Procurement Portal Supplier Account and register for this 
solicitation opportunity. 
 
Within the Sourcewell Procurement Portal, all proposals must be digitally acknowledged by an 
authorized representative of the proposer attesting that the information contained in in the 
proposal is true and accurate. By submitting a proposal, proposer warrants that the information 
provided is true, correct, and reliable for purposes of evaluation for potential contract award. 
The submission of inaccurate, misleading, or false information is grounds for disqualification 
from a contract award and may subject the proposer to remedies available by law. 

 
E. GENERAL PROPOSAL REQUIREMENTS

Proposals must be:
 In substantial compliance with the requirements of this RFP or it will be considered 

nonresponsive and be rejected.
 Complete. A proposal will be rejected if it is conditional or incomplete.  
 Submitted in English.  
 Valid and irrevocable for 90 days following the Proposal Due Date.

 
Any and all costs incurred in responding to this RFP will be borne by the proposer.  
 

Docusign Envelope ID: 207804B7-FCA9-4325-B1BD-EF55D00DAAE0



Rev. 3/2021               Sourcewell RFP #090121  
Express Courier and Ground Delivery Logistics Services 

  Page 10 

F. PROPOSAL WITHDRAWAL

Prior to the proposal deadline, a proposer may withdraw its proposal.  

G. OPENING

The Opening of proposals will be conducted electronically through the Sourcewell Procurement 
Portal. A list of all proposers will be made publicly available in the Sourcewell Procurement 
Portal after the Proposal Due Date, but no later than the Opening time listed in the Solicitation 
Schedule.

To view the list of proposers, verify that the Sourcewell Procurement Portal opportunities list 
search is set to “All” or “Closed.” The solicitation status will automatically change to “Closed” 
after the Proposal Due Date and Time.

 
VI. EVALUATION AND AWARD

A. EVALUATION 

It is the intent of Sourcewell to award one or more contracts to responsive and responsible 
proposers offering the best overall quality, selection of equipment, products, and services, and 
price that meet the commonly requested specifications of Sourcewell and its Participating 
Entities. The award(s) will be limited to the number of proposers that Sourcewell determines is 
necessary to meet the needs of its Participating Entities. Factors to be considered in 
determining the number of contracts to be awarded in any category may include the following: 

 The number of and geographic location of: 
o Proposers necessary to offer a comprehensive selection of equipment, products, or 

services for Participating Entities’ use. 
o A proposer’s sales and service network to assure availability of product supply and 

coverage to meet Participating Entities’ anticipated needs. 
 Total evaluation scores. 
 The attributes of proposers, and their equipment, products, or services, to assist 

Participating Entities achieve environmental and social requirements, preferences, and 
goals.  

 
Information submitted as part of a proposal should be as specific as possible when responding 
to the RFP. Do not assume Sourcewell has any knowledge about a specific supplier or product. 
 
B. AWARD(S) 

Award(s) will be made to the proposer(s) whose proposal conforms to all conditions and 
requirements of the RFP, and consistent with the award criteria defined in this RFP.
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Sourcewell may request written clarification of a proposal at any time during the evaluation 
process.

Proposal evaluation will be based on the following scoring criteria and the Sourcewell Evaluator 
Scoring Guide (a copy is available in the Sourcewell Procurement Portal): 

Conformance to RFP Requirements 50
Financial Viability and Marketplace Success 75
Ability to Sell and Deliver Service 100
Marketing Plan 50
Value Added Attributes 75
Warranty 50
Depth and Breadth of Offered Equipment, Products, or Services 200
Pricing 400
TOTAL POINTS 1000

C. PROTESTS OF AWARDS

Any protest made under this RFP by a proposer must be in writing, addressed to Sourcewell’s 
Executive Director, and delivered to the Sourcewell office located at 202 12th Street NE, P.O. 
Box 219, Staples, MN 56479. All documents that comprise the complete protest package must 
be received no later than 10 calendar days’ following Sourcewell’s notice of contract award(s) 
or non-award and must be time stamped by Sourcewell no later than 4:30 p.m., Central Time. A 
protest must allege a procedural, technical, or legal defect, with supporting documentation. A 
protest that merely requests a re-evaluation of a proposal’s content will not be entertained

A protest must include the following items:
 The name, address, and telephone number of the protester;
 Identification of the solicitation by RFP number;
 A precise statement of the relevant facts; 

Identification of the alleged procedural, technical, or legal defect; 
Analysis of the basis for the protest; 

 Any additional supporting documentation;  
 The original signature of the protester or its representative; and 
 Protest bond in the amount of $20,000 (except where prohibited by law or treaty).  

 
Protests that do not address these elements will not be reviewed. 
 
D. RIGHTS RESERVED

This RFP does not commit Sourcewell to award any contract, and a proposal may be rejected if 
it is nonresponsive, conditional, incomplete, conflicting, or misleading. Proposals that contain 
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false statements or do not support an attribute or condition stated by the proposer may be 
rejected.

Sourcewell reserves the right to: 
Modify or cancel this RFP at any time;

 Reject any and all proposals received; 
 Reject proposals that do not comply with the provisions of this RFP; 
 Select, for contracts or for discussion, a proposal other than that with the lowest cost; 

Independently verify any information provided in a proposal;
Disqualify any proposer that does not meet the requirements of this RFP, is debarred or 
suspended by the United States or Canada, State of Minnesota, Participating Entity’s 
state or province; has an officer, or other key personnel, who have been charged with a
serious crime; or is bankrupt, insolvent, or where bankruptcy or insolvency are a 
reasonable prospect; 
Waive or modify any informalities, irregularities, or inconsistencies in the proposals 
received;

 Clarify any part of a proposal and discuss any aspect of the proposal with any proposer;
and negotiate with more than one proposer; 

 Award a contract if only one responsive proposal is received if it is in the best interest of 
Participating Entities; and

 Award a contract to one or more proposers if it is in the best interest of Participating 
Entities.  

E. DISPOSITION OF PROPOSALS 

All materials submitted in response to this RFP will become property of Sourcewell and will 
become public record in accordance with Minnesota Statutes Section 13.591, after negotiations 
are complete. Sourcewell considers that negotiations are complete upon execution of a 
resulting contract. It is the proposer’s responsibility to clearly identify any data submitted that 
it considers to be protected. Proposer must also include a justification for the classification 
citing the applicable Minnesota law. Sourcewell may reject proposals that are marked 
confidential or nonpublic, either substantially or in their entirety.

 
Sourcewell will not consider the prices submitted by the proposer to be confidential,
proprietary, or trade secret materials. Financial information, including financial statements,
provided by a proposer is not considered trade secret under the statutory definition.
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7/28/2021

Addendum No. 1
Solicitation Number: RFP 090121
Solicitation Name: Express Courier and Ground Delivery Logistics Services

Consider the following Questions and Answers to be part of the above-titled solicitation
documents. The remainder of the documents remain unchanged.

Question 1:

Can you provide historical data of freight volumes and lanes used. I was told to refer to
commonly asked questions section, but I don’t find that section within the bid.

Answer 1:

Historical data on freight volumes or lanes is not maintained by Sourcewell. Each
Sourcewell solicitation results in one, or more, new contract award(s) that are separate
and distinct from any previous solicitation. Sourcewell utilizes a competitive, solutions-
based solicitation approach that is not based on detailed specifications or historical
data.

A Frequently Asked Questions guide has been posted to the home page of the
Sourcewell Procurement Portal, in the “Resource Materials” section, for reference.

Question 2:

Who is the incumbent for this contract?

Answer 2:

Each Sourcewell solicitation represents a separate and distinct opportunity. For
examples of current Sourcewell-awarded contracts, navigate to the page on the
Sourcewell website at the following address: https://www.sourcewell-mn.gov/contract-
search and enter the relevant search term.
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Question 3:

What is the current contract number?

Answer 3:
 
Refer to Answer No. 2 above. A currently active contract offering similar solutions is
091416-UPS. 

Question 4: 

Is the bid for Express Courier just for the State of Minnesota? 

Answer 4: 
 
No. Refer to RFP Section I. B. – Use of Resulting Contracts, for additional detail on
Sourcewell Participating Entities.
 

End of Addendum 

Acknowledgement of this Addendum to RFP 090121 posted to the Sourcewell 
Procurement Portal on 7/28/2021, is required at the time of proposal submittal. 
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8/2/2021

Addendum No. 2
Solicitation Number: RFP 090121
Solicitation Name: Express Courier and Ground Delivery Logistics Services

Consider the following Questions and Answers to be part of the above-titled solicitation
documents. The remainder of the documents remain unchanged.

Question 1:

The current RFP schedule provides one week between the due date for the submission
of questions and the final submission of the RFP. Will Sourcewell consider extending the
response deadline to allow more time between the question deadline and due date?

Answer 1:

No extension of the proposal due date is contemplated at this time.

Question 2:

Should a proposer attach a separate document to their response for exceptions to terms
and conditions if the number of their exceptions exceed the number allowable in the
system?

Answer 2:

Refer to RFP Section IV – Contract for guidance on requesting a modification to the
Sourcewell contract template. Questionnaire Table 16 (Exceptions to Terms, Conditions,
or Specifications) is configured to allow up to 15 rows of data. It is left to the discretion
of the proposer to determine the manner of communicating contract exceptions if the
number of exceptions exceeds the questionnaire table as configured in the Portal
platform.

Docusign Envelope ID: 207804B7-FCA9-4325-B1BD-EF55D00DAAE0



Question 3:

The proposal could be regionally located to counties. Can my company submit a
proposal for one county only?

Answer 3: 

The Sourcewell solicitation is an open competitive process. A proposer is not required to 
cover every geographic region to be considered for award. Each proposal is evaluated 
based on the criteria stated in the RFP. For additional guidance, refer to the Frequently 
Asked Questions guide posted to the homepage of the Sourcewell Procurement Portal. 
 

End of Addendum

Acknowledgement of this Addendum to RFP 090121 posted to the Sourcewell
Procurement Portal on 8/2/2021, is required at the time of proposal submittal. 
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8/8/2021

Addendum No. 3
Solicitation Number: RFP 090121
Solicitation Name: Express Courier and Ground Delivery Logistics Services

Consider the following Questions and Answers to be part of the above-titled solicitation
documents. The remainder of the documents remain unchanged.

Question 1:

With carbon pricing changing, is there a way to propose a fuel surcharge?

Answer 1:

In the competitive process, Sourcewell will not advise a proposer on the content of the
proposal. It is left to the discretion of each proposer to articulate and propose the
pricing approach that aligns with their business methods and satisfies the requirements
of RFP Section III. – Pricing. Proposals are evaluated based on the criteria stated in the
RFP.

Question 2:

If toll roads come online in the future is there a way to redeem this cost or get an
exemption?

Answer 2:

Refer to the Sourcewell contract template for detail on the process for requesting a
product or pricing change during the term of an awarded contract. A downloadable
version of the contract template is found on the Bid Details page for this solicitation
within the Sourcewell Procurement Portal.

Question 3:

Are there any minimum vehicle requirements (i.e., food grade with reefers or heaters)?
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Answer 3:

Sourcewell utilizes a competitive, solutions-based solicitation approach that is not based
on detailed specifications. A proposer is allowed to propose the entire line of 
equipment, products, and services falling within the scope of the RFP. Section II. B. of 
the RFP addresses the requested equipment, products, or services for this solicitation. 

Question 4: 

Is there a way to get the expected volume of freight by zone or region? 

Answer 4: 
 
Refer to Answer No. 3 above. 

Question 5: 

if volume, size, and weight of freight is unavailable is pricing by the mile or kilometer 
acceptable? 

Answer 5: 
 
Refer to Answer No. 1 above. 

Question 6: 

Who makes the call when the weather is too unsafe to put drivers on the road? 

Answer 6: 
 
In the competitive process, Sourcewell will not advise a proposer on the content of the 
proposal. It is left to the discretion of each proposer to articulate their ability to serve 
Sourcewell participating entities. 

Question 7: 

Is a focused courier service principally serving a single metropolitan area and the 
surrounding region eligible for award? 

Answer 7:

A proposer is not required to serve every geographic region to be considered for award.
Each proposal is evaluated based on the criteria stated in the RFP.
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End of Addendum

Acknowledgement of this Addendum to RFP 090121 posted to the Sourcewell
Procurement Portal on 8/8/2021, is required at the time of proposal submittal.
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8/18/2021

Addendum No. 4
Solicitation Number: RFP 090121
Solicitation Name: Express Courier and Ground Delivery Logistics Services

Consider the following Questions and Answers to be part of the above-titled solicitation
documents. The remainder of the documents remain unchanged.

Question 1:

Is there somewhere I can see a completed Sourcewell bid by a supplier with a subsidiary
or division structure like ours [detail omitted]?

Answer 1:

In the competitive process, Sourcewell will not conduct research for, or identify
resources that may be relevant to, a proposer. A proposer may review a sampling of
past proposals within the current awarded contract documentation available on the
Sourcewell website. Navigate to the following address: https://www.sourcewell-
mn.gov/contract-search and use the list or search functions.

Question 2:

Regarding billing, who will we bill? Will we bill the participating entity, or will it be
Sourcewell?

Answer 2:

Participating entities are solely responsible for payment. See template contract Section
6. A. – Orders and Payment, for additional guidance.

End of Addendum

Acknowledgement of this Addendum to RFP 090121 posted to the Sourcewell
Procurement Portal on 8/18/2021, is required at the time of proposal submittal.
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8/25/2021

Addendum No. 5
Solicitation Number: RFP 090121
Solicitation Name: Express Courier and Ground Delivery Logistics Services

Consider the following Amendment, and the Questions and Answers, to be part of the
above-titled solicitation documents. The remainder of the documents remain
unchanged.

RFP Amendment:

A typographical error has been identified in Article 1. Section C. – Survival of Terms, of
the template contract that is posted to the solicitation bid details page in the Sourcewell
Procurement Portal. To correct the error, the template contract is amended to read as
follows (new text in bold italics):

* * * *

C. SURVIVAL OF TERMS. Notwithstanding any expiration or termination of
this Contract, all payment obligations incurred prior to expiration or termination
will survive, as will the following: Articles 11 through 14 survive the expiration or
cancellation of this Contract. All other rights will cease upon expiration or
termination of this Contract.

* * * *

The remainder of the RFP content remains unchanged.

Question 1:

Article 1, Section C of the proposed Contract lists Articles that will survive the expiration
of the contract and then states, “All rights will cease upon expiration or termination of
this Contract.” Are there any rights contained the surviving Articles that Sourcewell
expects to survive the expiration or termination of the Contract?
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Answer 1:

Refer to the Amendment immediately above correcting a typographical error in the text
of template contract Article 1. Section C. – Survival of Terms. A proposer may request a 
modification to the Sourcewell contract template with its proposal. To request a 
modification to the template Contract terms, conditions, or specifications, a Proposer 
may complete and submit the Exceptions to Terms, Conditions, or Specifications Form, 
which is found as the final Table of Step 1 in the proposal submission process. 

Question 2: 

In Table 1, Question 2, should bidders limit their response to services offered in their 
proposal? 

Answer 2: 
 
In the competitive process, Sourcewell will not advise a proposer on the content of the 
proposal. It is left to the discretion of the proposer to determine the applicable content 
in response to Questionnaire Table 1, Question 2.  

Question 3: 

Is Table 12 provided to upload the rates or is there textual information Sourcewell 
requires in this field? 

Answer 3: 
 
Questionnaire Table 12 includes a field with a drop-down menu of content for the 
proposer to select. 
 

End of Addendum 

Acknowledgement of this Addendum to RFP 090121 posted to the Sourcewell 
Procurement Portal on 8/25/2021, is required at the time of proposal submittal. 
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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
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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
acknowledgement and agreement to the following: (a) The Subscription Service facilitates the
execution of eContracts between the parties to those eContracts. Nothing in these Terms and
Conditions may be construed to make DocuSign a party to any eContract processed through the
Subscription Service, and DocuSign makes no representation or warranty regarding the
transactions sought to be effected by any eContract; (b) Between DocuSign and Subscriber,
Subscriber has exclusive control over and responsibility for the content, quality, and format of
any eContract. All eContracts stored by DocuSign are maintained in an encrypted form, and
DocuSign has no control of or access to their contents; (c) If Subscriber elects to use one or more
of the optional features designed to verify the identity of the intended recipient of an eContract
that DocuSign makes available to its subscribers (â€œAuthentication Measuresâ€?), DocuSign
will apply only those Authentication Measures selected by the Subscriber, but makes no
representations or warranties about the appropriateness of any Authentication Measure. Further,
DocuSign assumes no liability for: (A) the inability or failure by the intended recipient or other
party to satisfy the Authentication Measure; or (B) the circumvention by any person (other than
DocuSign) of any Authentication Measure; (d) Certain types of agreements and documents may
be excepted from electronic signature laws (e.g. wills and agreements pertaining to family law),
or may be subject to specific regulations promulgated by various government agencies regarding
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
laws, or whether it is subject to any particular agency promulgations, or whether it can be legally
formed by electronic signatures; (e) DocuSign is not responsible for determining how long any
d to be retained or stored under any applicable laws, regulations, or legal or administrative
agency processes. Further, DocuSign is not responsible for or liable to produce any of
Subscriberâ€™s eContracts or other documents to any third parties; (f) Certain consumer
protection or similar laws or regulations may impose special requirements with respect to
electronic transactions involving one or more â€œconsumers,â€? such as (among others)
requirements that the consumer consent to the method of contracting and/or that the consumer be
provided with a copy, or access to a copy, of a paper or other non-electronic, written record of
the transaction. DocuSign does not and is not responsible to: (A) determine whether any



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
in connection with any attempt to obtain any such consents; (D) provide legal review of, or
update or correct any information or disclosures currently or previously given; (E) provide any
such copies or access, except as expressly provided in the Specifications for all transactions,
consumer or otherwise; or (F) otherwise to comply with any such special requirements; and (g)
Subscriber undertakes to determine whether any â€œconsumerâ€? is involved in any eContract
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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