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ORDINANCE NO. BL2026-___ 

An ordinance approving amendment two to a contract between the Metropolitan 
Government of Nashville and Davidson County and Waste Management, Inc. of 
Tennessee, for the provision of solid waste collection and collection of carts.  

WHEREAS, Resolution No. RS2022-1540 approved a contract between The Metropolitan 
Government of Nashville and Davidson County and Waste Management, Inc. for the provision of 
solid waste collection and collection of carts; and, 

WHEREAS, Resolution No. RS2023-2326 approved amendment one to this contract, which 
increased the value of the contract; and,  

WHEREAS, the parties wish to extend the term of the contract to 120 months, increase the value 
of the contract, add an escalation request date of July 1, 2027, amend the proof of insurance 
clause by removing the requirement to identify the project name, RFQ, or description, and add 
required language regarding the boycott of Israel, replace Exhibit A Scope of Work to reflect a 
new collection schedule, and replace Exhibit B Pricing and Rates to reflect a new pricing the 
collection schedule; and,  

WHEREAS, Section 4.12.160 of the Metropolitan Code limits the term of contracts for supplies to 
sixty (60) months, unless otherwise authorized by the Metropolitan Council; and 

WHEREAS, it is to the benefit of the citizens of The Metropolitan Government of Nashville and 
Davidson County that this Amendment 2 be approved. 

NOW THEREFORE, BE IT ENACTED BY THE COUNCIL OF THE METROPOLITAN 
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY: 

Section 1. That amendment two to the contract between The Metropolitan Government of 
Nashville and Davidson County and Waste Management, Inc. of Tennessee, attached hereto and 
incorporated herein, is hereby approved, and the Metropolitan Mayor is authorized to execute the 
same. 

Section 2. That this ordinance shall take effect from and after its final passage, the welfare of The 
Metropolitan Government of Nashville and Davidson County requiring it. 

RECOMMENDED BY:     INTRODUCED BY:   
 
__________________________      ________________________ 
Dennis Rowland 
Purchasing Agent      ________________________ 
         
APPROVED AS TO AVAILABILITY    ________________________ 
OF FUNDS:        Member(s) of Council 
 
____________________________ 
Jenneen Reed, Director 
Department of Finance  
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APPROVED AS TO FORM AND 
LEGALITY: 
    
____________________________ 
Assistant Metropolitan Attorney 
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Contract Amendment Abstract 

          

Revised 08/08/2022 

(select/check 
if applicable) 
 

Contract Amendment Information 
Contract Title: Residential Waste Collection Services  

Amendment Summary: Amend clause 3.1 Contract Term to extend contract to 120 months.  Amend clause 4.1 Contract  

Value to add $60,500,000.00 for a revised contract total of $100,500,000.00. Amend clause 4.4-A Escalation/De-escalation  

to Base Rates to add escalation request date of July 1, 2027.  Amend clause 7.1 Proof of Insurance to remove the  

requirement to identify the project name, RFQ or Contract number on the ACORD document.  Add Boycott of Israel clause  

as clause 8.28. Remove and replace Exhibit A Scope of Work and Exhibit B Pricing and Rates to reflect pricing for the four  

day per week collection schedule and term extension.  

Contract Number: 6510020      Amendment Number: 2  Request Number: A2026109  

Type of Contract:  IDIQ Contract    Requires Council Legislation: Yes  
High Risk Contract (Per Finance Department Contract Risk Management Policy): Yes   
Sexual Harassment Training Required (per BL2018-1281): Yes    

Contract Start Date: 05/18/2022  Contract Expiration Date: 05/17/2032  Contract Term: 120 Months  

Previous Estimated Contract Life Value: $40,000,000.00   

Amendment Value: $60,500,000.00        Fund:  30501 * 

New Estimated Contract Life Value: $100,500,000.00                 Cost Center: 1072803100, 65803100 * 

(*Depending on contract terms, actual expenses may hit across various departmental BUs and Funds at PO Levels) 
Payment Terms: Net 30  Selection Method: RFP  
Procurement Staff: Jan Harvey  BAO Staff: Jeremy Frye  

Procuring Department: Waste Services  Department(s) Served: Metro Wide  
 

Prime Contractor Information 
Prime Contracting Firm:  Waste Management Inc. of Tennessee  ISN#: 26223  Phone #: 931-698-2386  

Address:  2555 Meridian Blvd, Ste. 200    City: Franklin   State: TN    Zip: 37064    

Prime Contractor is a Uncertified/Unapproved :  SBE    SDV    MBE    WBE    LGBTBE   

Prime Company Contact: Stephanie Peterson  Email Address: speter15@wm.com    

Prime Contractor Signatory: Eddie McManus   Email Address: emcmanus@wm.com   
 

Business Participation for Entire Contract 
Small Business and Service Disabled Veteran Business Program: No SBE/SDV participation    
              Amount: N/A                                Percent, if applicable: N/A  
Select from the Following: No M/WBE Participation      

MBE Amount: N/A                      MBE Percent, if applicable: N/A  

WBE Amount: N/A                      WBE Percent, if applicable: N/A  
Federal Disadvantaged Business Enterprise:  No    
              Amount: N/A                                Percent, if applicable: N/A  
Note: Amounts and/or percentages are not exclusive. 
B2GNow (Contract Compliance Monitoring): No  
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AMENDMENT NUMBER 2 TO CONTRACT NUMBER 6510020 
BETWEEN 

THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY 
AND WASTE MANAGEMENT, INC. of TENNESSEE  

  
This Amendment is entered into on the day this document is filed with the Metropolitan Clerk’s Office, 
by and between THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (METRO) 
and WASTE MANAGEMENT, INC. of TENNESSEE located in Franklin, TN. 
 
 

WITNESSETH 

WHEREAS, the parties desire to modify the terms and conditions and to add or delete certain other terms 
and conditions to their original agreement dated May 18, 2022, Metro Contract numbered 6510020, 
hereinafter the “CONTRACT”, the parties hereby agree as set forth below: 
 
This amendment affects the following changes to the contract: 
 

1. Amend clause 3.1 Contract Term to extend contract to 120 months.  Amended clause shall read 
as follows: 

 
“The Contract Term will begin on the date this Contract is approved by all required parties and 
filed in the Metropolitan Clerk’s Office.  The Contract Term will end (120) months from the date 
of filing with the Metropolitan Clerk’s Office.” 

 
2. Amend clause 4.1 Contract Value to add $60,500,000.00 for a revised contract total of 

$100,500,000.00.  Amended clause shall read as follows: 
 

“This Contract has an estimated value of $100,500,000.00.  The pricing details (“Base Rates”) are 
included in Exhibit B and are made a part of this Contract by reference.  CONTRACTOR shall be 
paid as work is completed and METRO is accordingly invoiced.  The Base Rates are subject to 
adjustment as set forth in Section 4.4 below.” 
 

3.  Amend clause 4.4-A Escalation/De-escalation to Base Rates to add escalation request date 
of July 1, 2027.  Amended clause shall read as follows:  
 

“A. The parties agree that the Base Rates charged by CONTRACTOR for 
services will remain fixed as set forth in Exhibit B and will not be 
adjusted until July 1, 2027. Starting on July 1, 2027, this Contract is 
eligible for annual escalation/de-escalation adjustments and continuing 
annually on each July 1 thereafter. The Base Rates for services shall be 
adjusted by the average monthly percentage increase in the Consumer 
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Price Index, US City Average for All Urban Consumers, Water, Sewer, 
Trash, Not Seasonally Adjusted, Base Period December 1997 = 100 
(published by the United States Bureau of Labor Statistics, Consumer 
Price Index) (the "C.P.I.") over the twelve published months (which 
incorporates the required sixty-day notice by CONTRACTOR) for which 
the data has been published. The average will be computed by 
calculating the percentage change in the CPI each month during the 
applicable 12-month period. Once that average increase/decrease 
percentage change is determined, then the average percentage change 
for the 12-month period during the in1ll1ediately prior year will be 
subtracted therefrom. The difference shall be the percentage 
adjustment that will be applied to the then current Base Rates. In the 
event the U.S. Department of Labor, Bureau of Labor Statistics ceases to 
publish the C.P.I., the parties hereto agree to substitute another equally 
authoritative measure of change in the purchasing power of the U.S. 
dollar as may be then available so as to carry out the intent of this 
provision. Documentation and/or an explanation supporting the 
requested change in condition for such C.P.I. increase shall be 
submitted by CONTRACTOR to Purchasing Agent no less than sixty (60) 
days prior to implementing the change. Notwithstanding the foregoing 
in this paragraph, the parties agree that if the calculated percentage 
adjustment for any annual C.P.I. escalation increases/decreases the 
Base Rate by more than five percent (5%), then, CONTRACTOR shall 
implement only fifty percent (50%) of any such percentage 
increase/decrease to the Base Rate that is above five percent (5%). For 
clarity, if the annual C.P.I. adjustment is five percent (5%) or below, 
then the Base Rates shall be increased/decreased by the applicable 
C.P.I. percentage in full.” 
 

4. Amend clause 7.1 Proof of Insurance to remove the requirement to identify the project name, 
RFQ or Contract number on the ACORD document.  The amended clause shall read as follows:   

 
 “During the term of this Contract, for any and all awards, CONTRACTOR shall, at its sole expense, 
obtain and maintain in full force and effect for the duration of this Contract, including any 
extension(s), the types and amounts of insurance identified below.  Proof of insurance shall be 
required naming METRO as additional insured on the ACORD document.”  

 
5. Insert Boycott of Israel clause as clause 8.28.  Inserted clause shall read as follows:  
 

“Boycott of Israel  
The Contractor certifies that it is not currently engaged in and will not for the duration of the 
contract engage in, a boycott of Israel as defined by Tenn. Code Ann. § 12-4-119. This provision 
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shall not apply to contracts with a total value of less than two hundred fifty thousand dollars 
($250,000) or to contractors with less than ten (10) employees.” 
 

6.  Remove and replace Exhibit A Scope of Work to reflect new collection schedule. 
 

7.  Remove and replace Exhibit B Pricing and Rates to reflect new pricing and collection schedule. 
 

 
This amendment shall not be binding upon the parties until it has been signed by the CONTRACTOR and 
authorized representatives of the Metropolitan Government and filed in the office of the Metropolitan 
Clerk. 
 

[BALANCE OF PAGE IS INTENTIONALLY LEFT BLANK] 
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Exhibit A – Scope of Work 

 
Ia. Scope for Collection – Amendment 2   

A. Contractor shall provide customers with once per week (Tuesday-Friday- 4-day schedule) Waste 
Collection for a total of approximately 23-25 routes per day totaling approximately 90-100 routes per 
week. Approximately 57,906 customers. The actual number of addresses the CONTRACTOR may be 
required to service may increase or decrease during the contract period.  

1. CONTRACTOR shall collect Residential Waste generated at Residential Unit and placed in 
Polycarts once (1) per week (Tuesday - Friday – 4 day pickup schedule) during the term of this 
Agreement. Residential Unit Customers must place their Carts curbside for service by 7:00 
a.m. on the designated collection day.  The Director deserves the right to determine reserved 
Holidays. For weeks with holidays (that do not fall on Mondays) or inclement weather, the 
Monday of the week will be used as the makeup collection day. Saturdays will also be 
required for makeup days when necessary. 

2. CONTRACTOR shall collect Waste generated at a Light Commercial Unit and placed in that Light 
Commercial Unit’s Cart once (1) per week (Tuesday – Friday) during the term of this Contract. A 
Light Commercial Unit may not use more than two (2) Carts for Waste, unless approved in 
writing by Metro and CONTRACTOR. Light Commercial Units must place their Carts curbside for 
service by 7:00 a.m. on this designated collection day.   

3. Once per week pick-up days shall be mutually established by the CONTRACTOR and the METRO.  The 
Director deserves the right to determine reserved Holidays.  Non-Monday holidays and/or due to 
inclement weather, Monday would be the makeup service day.  Saturdays will also be required for 
makeup days when necessary.   

4. Metro has the right to offer additional temporary or permanent Waste or recycling collection 
routes to the CONTRACTOR under this Contract, provided that both parties mutually agree in 
writing via a letter of acceptance, to the additional routes and all relevant details of service. 
METRO will be responsible for payment of any additional routes and CONTRACTOR shall be 
entitled to compensation at the current service rates under this Contract or rates mutually 
agreeable by the parties. 

 
 

II. Metro Provided Services and Equipment 
A. METRO will provide and deliver all Carts for Residential and Light Commercial Unit waste 

collection services and will provide Cart maintenance, repair, and replacement during the 
term of the Contract. Only Waste placed in the METRO provided containers is required to 
be collected by CONTRACTOR. CONTRACTOR shall have no obligation to collect Unusual 
Accumulations. 

B. METRO will utilize hubNashville’s 311 call center for customer service issues. 
C. METRO shall instruct Customers on the following regarding collection of Waste: 

1.  All Carts shall be placed in a location that is readily accessible to CONTRACTOR and its 
collection equipment, not to exceed three (3) feet from the curb or edge of the travel portion 
of the street, road or alley, and not to be located in a manner that will block the driveway or 
mailbox or otherwise inhibit proper servicing. 
2. Customers shall not overload Carts, and the Carts shall be loaded such that the lids 
shall close completely and securely. CONTRACTOR has no obligation to collect any Waste 
placed outside or on top of the Cart. 

D. METRO shall aid CONTRACTOR in resolving problems of Cart location by the Customer, including 
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any residences located on inaccessible roads. 
E. METRO and Customers agree that all right of ways can bear the weight of the Polycarts and 

Contractor’s vehicles. CONTRACTOR shall not be responsible for any damage to METRO’s or the 
Customer’s property, including pavement, subsurface or curbing, unless such damage is caused 
by CONTRACTOR’S negligence or misconduct. 

III. Waste Delivery Location 
A. All Waste collected by the CONTRACTOR under this Contract shall be delivered only to the Republic 

Services AAA Transfer Station, located at 1160 Freightliner Drive, Nashville, TN 37210 or a duly 
permitted disposal facility mutually agreed by the parties. 

 
 

IV. Contractor Personnel and Equipment 
A. The CONTRACTOR must submit a list of key personnel who will be used under the Contract and 

notify METRO when key personnel change. CONTRACTOR will provide the name, contact 
information and role of each key personnel. 

B. The CONTRACTOR shall furnish such qualified drivers, mechanical, supervisory, clerical and 
other personnel as may be necessary to provide the services required in a safe, economical and 
efficient manner. Personnel shall operate an environmentally safe and clean facility and 
vehicles in compliance with all applicable local, state and federal laws. 

C. The CONTRACTOR must also supply all collection vehicles, equipment, maintenance, labor, 
supervision, materials and all other items necessary to perform the services required under the 
Contract. 
1. Employee Qualifications: 

a. All drivers shall be trained and qualified in the operation of waste collection vehicles and 
must have in effect a valid Commercial Drivers License, of the appropriate class, issued 
by the Tennessee Department of Safety. 

2. Employee Behavior: 
a. All CONTRACTORS’ personnel must maintain a courteous and respectful attitude 

towards the public and METRO Government at all times. 
b. At no time may a CONTRACTOR or its personnel solicit, request, or received 

gratuities of any kind. 
c. The CONTRACTOR must direct its employees to avoid loud and/or profane 

language at all times during the performance of duties. 
d. The CONTRACTOR must remove any employee of the CONTRACTOR who engages in 

misconduct or is incompetent or negligent in the proper performance of duties or is 
disorderly, dishonest, intoxicated, or discourteous from service under the Contract. 

e. In the event of a complaint about employee behavior made by a Customer or METRO, 
the CONTRACTOR must supply Metro with a verbal report within two (2) hours and a 
written report within one business day of the action taken by the CONTRACTOR. 

f. Employees of the CONTRACTOR shall not be required to expose themselves to the 
dangers of vicious animals in order to accomplish Waste collection service. Contractor 
shall immediately notify METRO, in writing, of such condition and of its inability to make 
collection. 

3. Employee Training 
a. The CONTRACTOR must conduct training sessions to thoroughly instruct all employees 
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as to their duties under the Contract and the proper methods of performing those 
duties. Employees must receive adequate training from the CONTRACTOR before 
starting work under the Contract. Instruction must include orientation on the specific 
routes to which they will be assigned in order to avoid delays and missed collections. 

b. Employees in the field must be instructed to ensure that the rolling trash Carts supplied 
by Metro are returned to their required location after servicing, with lids closed. 

c. The CONTRACTOR shall provide suitable operational and safety training for all of its 
employees who utilize or operate vehicles or equipment for the collection services 
required under this Contract. CONTRACTOR shall train its employees in the in solid 
waste collection to identify and not collect hazardous waste or infectious medical 
waste. 

d. CONTRACTOR will train its employees as to METRO collection rules and regulations, 
ensuring employees can answer questions from citizens and follow METRO’S collection 
rules at the curb. This training is to be ongoing and included in new hire orientation. 
CONTRACTOR employees will also leave notices of improper Cart usage and general 
education when applicable. 

e. Upon reasonable prior written notice to CONTRACTOR, METRO may require a route 
“ride-along” with the CONTRACTOR’S drivers at any time during the Contract. 

4. Employee Uniforms 
a. The CONTRACTOR must furnish each field employee with an appropriate 

uniform identifying them as an employee of the CONTRACTOR. 
b. Employees of the CONTRACTOR are required to wear the uniform at all times while on 

duty. The uniform should include either a short or long-sleeve shirt. 
c. All collection employees must wear a reflective safety vest with the name of their 

company affixed. 
d. CONTRACTOR must supply employees with any safety equipment or gear required by 

local, state or federal rules and/regulations and any safety equipment or gear required 
by METRO’S waste disposal contractor. 

5. Contractor’s Collection Vehicles 
a. All Waste collected under this Contract shall be collected and transported by 

the CONTRACTOR in collection vehicles that shall be maintained and in good 
repair to prevent leaking, spilling or scattering of materials. 

b. All vehicles shall be of a size and type not to exceed the maximum legal limit 
for gross vehicle weight (GVW) at any time, even when fully loaded. 

c. Collection vehicles shall include the CONTRACTOR’S name, phone number 
and the CONTRACTOR’S unique vehicle identification number on the front, 
rear and both sides of the vehicle in letters no less than two and one-half (2 
½ ) inches high. CONTRACTOR shall not place Metro’s logo on its vehicles. 

d. An amber warning strobe-type beacon and back-up warning beeper shall be 
permanently mounted and operational on the rear of all collection vehicles. 

e. CONTRACTOR shall provide a fleet of collection vehicles sufficient in number 
and capacity to efficiently perform the work required by the contract. 
CONTRACTOR shall have available on collection days at least one dedicated 
vehicle per route and sufficient back-up vehicles for each type of collection 
vehicle used to respond to complaints and emergencies. Failure to maintain 
the dedicated one vehicle per route requirement may be considered a breach 
of contract. 

f. The average age of the collection vehicles used by the CONTRACTOR under 
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this Agreement shall be not more than five (5) years, unless it is used only as 
a reserve vehicle. For purposes of this Agreement, a “reserve vehicle” shall 
mean a vehicle that is temporarily used by CONTRACTOR for Waste 
collection, in the event a normal fleet vehicle is damaged, destroyed, being 
repaired or is otherwise unavailable. Failure to maintain vehicles within the 
age requirements may be considered a breach of contract. 

g. The CONTRACTOR shall furnish METRO a written inventory of all vehicles 
used in providing service and shall update the inventory whenever it is 
modified and confirm this inventory annually. The inventory shall list, at a 
minimum, all vehicles by manufacturers (chassis and body), ID number, age 
of vehicle and date of acquisition, type and capacity. Metro reserves the right 
to inspect the inventory of vehicles at the contractor’s local facility upon 
reasonable prior written notice. 

 
V. Contractor Responsibilities 
A. It shall be the CONTRACTOR’S responsibility to have equipment of suitable type and in proper 

condition to operate and maintain uninterrupted schedules. CONTRACTOR shall maintain all 
vehicles and equipment in a clean and safe working condition. 

B. The CONTRACTOR shall meet all applicable rules, regulations, zoning, permitting, registration and 
licensing requirements whether local, state or federal and determine the applicability of any rule, 
regulation or other requirement. 

C. The CONTRACTOR shall acquire all necessary local, state and federal licenses and permits prior to 
starting work under the Contract. Such fees are the responsibility of the CONTRACTOR. 

D. The CONTRACTOR shall follow reasonable instructions provided by Metro personnel which are in 
accordance with the requirements of this Contract. 

E. CONTRACTOR shall meet all safety regulations set forth by the Tennessee Department of 
Transportation and the Federal Department of Transportation. 

F. CONTRACTOR shall endeavor to maintain the same hours of service as that of METRO beginning 
collection service at 7 AM Monday through Friday and finishing collection service no later than 5 
PM. 

G. CONTRACTOR may not allow Waste collected from METRO contracted addresses to be mixed 
with any Waste collected from non-METRO contracted addresses or containers. 

H. In the event a route requires alley service hand collection and the use of a rear load vehicle by 
CONTRACTOR, then CONTRACTOR and the CONTRACTOR’S employees shall endeavor not to collect 
and/or empty waste containers that contain cardboard, yard waste, electronics or any other 
materials banned from waste containers within Davidson County. CONTRACTOR’s failure to collect 
and/or empty such waste containers shall not be considered a missed collection or a violation of 
this Contract. If three or more Carts are located at any Customer service address under this 
Contact, the CONTRACTOR shall not empty more than 2 Carts unless previously notified by METRO. 
METRO will provide an updated Cart count per address to the CONTRACTOR weekly. METRO may 
change the number of allowed collection Carts per service address and will notify the Customer 
and CONTRACTOR within 30 days of such change. 

I. CONTRACTOR shall be required to provide Disabled Door-to-Truck Service and Paid Door-to-Truck 
Service at Residential Unit addresses provided to CONTRACTOR in writing by METRO. Disabled 
Door-to-Truck Service is provided to residents with disabilities and Paid Door-to-Truck Service is 
provided to pre-qualified residents that have been confirmed by METRO and have executed either 
a Backdoor Trash Collection Waiver Request (“Disabled Waiver Form”) or a Private Road Waiver 
Form (“Paid Waiver Form”), example forms which are attached hereto as Exhibit C – Backdoor 
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Trash Collection Waiver Request Form and Exhibit D - Private Road Waiver Request Form. For 
purposes of the Disabled Waiver Form and Paid Waiver Form only, Waste Management, Inc. of 
Tennessee is included as an independent contractor retained by METRO to provide Waste 
collection services to residents in the Urban Services District and qualifies as an “contractor” for 
the purpose of providing back yard pickup service in accordance with Metropolitan Code Section 
10.20.200. Disabled Door-to-Truck Service and Paid Door-to-Truck Services requires that an 
approved Customer shall place their Cart outside their garage or carport area and a CONTRACTOR 
employee will roll the Cart to the collection vehicle, empty its contents, and return the Cart to the 
original location. CONTRACTOR has no obligation to provide Disabled Door-to-Truck Service or Paid 
Door-to-Truck Service if the original location of the Cart is located more than 100 feet from the 
curb or roadway where the collection truck stops. CONTRACTOR will be required to provide, at no 
additional cost, collection of up to a maximum of 500 Customers who qualify for Disabled Door-to-
Truck Service for the Annexation collection routes. In the event the number of Disabled Door-to-
Truck Customers exceeds 500, then CONTRACTOR shall charge METRO the rate set forth in Exhibit 
B for additional Disabled Door-to-Truck Service collection. CONTRACTOR shall charge METRO the 
rate set forth in Exhibit B for any Paid Door-to-Truck Service collections. 

J. The CONTRACTOR shall collect Waste from METRO Customers once per week Monday through 
Friday, except on the following Holidays (New Year’s Day, Martin Luther King, Jr. Day, President’s 
Day, Memorial Day, Juneteenth, Fourth of July, Labor Day, Veteran’s Day, Thanksgiving Day and 
Christmas Day) by suspension of collection services on the holiday. Saturday shall be considered a 
working day only when a holiday falls on a weekday (Monday through Friday) which causes 
collection to be deferred by one day beginning on the holiday and sliding to the next working day, 
including Saturday. Collection shall be provided every scheduled working day, including bad 
weather days, unless Metro’s Director informs CONTRACTOR of a suspension of collection. Holidays 
may be changed upon the determination of the Director upon thirty (30) days prior written notice 
to contractor. 

 
VI. Metro’s Right to Inspect 
A. METRO shall have the right to: 

1. Inspect any facility or project site where any services under the Contract are performed upon 
reasonable prior written notice to CONTRACTOR. 

2. Inspect any equipment used by the CONTRACTOR to perform services upon reasonable prior 
written notice to CONTRACTOR. 

3. Inspect and audit the CONTRACTOR’S records related to this work and any invoices and 
payments sent to METRO upon reasonable prior written notice to CONTRACTOR in 
accordance with Sections 8.9 and 8.10 of the Contract. 

VII. Minimum Qualifications 
A. Proposer must have ten (10) years of experience providing services similar in scope in this 

contract. 
B. Proposer must supply all materials, equipment and staffing to provide the services required in this 

contract and in the timeframe described herein. 
C. Proposer must follow all federal, state and local laws, polices or requirements and have all 

required licenses or permits. 
D. Proposer has not received a corporate criminal conviction within the past three (3) years. 
E. Proposer is not currently rendered ineligible from doing business or receiving monetary benefits 

with a government agency because of debarment or suspension by EPA. 
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VIII. Reports and Invoices 
A. CONTRACTOR shall be required to submit regular reports and invoices in a format and 

frequency mutually approved by the parties. Regular reports include, but are not limited to: 
B. Weekly reports responding to or reporting on the validity of any Customer complaint 

forwarded by Metro to the contractor. Complaints would include missed pickup, property 
damage, etc. received by CONTRACTOR. 

C. Monthly reports detailing any Waste collected by the CONTRACTOR under this Contract that is not 
delivered to the Republic Services AAA Transfer Station, including tonnage records from the 
mutually agreed disposal facility. 

 
IX. Contactor’s Performance 
A. All work of the CONTRACTOR shall be completed in a responsible manner in accordance with the 

Contract terms. All accidents and incidents must be reported to METRO on the date of 
occurrence. 

 
B. CONTRACTOR shall not be responsible for scattered Waste unless the same has been caused by 

CONTRACTOR, in which case such scattered Waste shall be timely collected by CONTRACTOR. Each 
of CONTRACTOR’S vehicles shall be equipped with a cover which may be net with mesh not greater 
than one and one-half (1-1/2) inches, or tarpaulin, or fully enclosed metal top to prevent leakage, 
blowing or scattering of Waste onto public or private property. 

 
C. All Customer service complaints shall be directed to the Metro Government hubNashville 311 call 

center. Metro Public Works will generate an electronic work order outlining all complaints 
received. All complaints received by METRO will be sent to CONTRACTOR within one business day 
of receipt. CONTRACTOR shall recover all verified missed pickups within one business day of 
receipt. If a missed pickup complaint is received on a Friday, CONTRACTOR will recover the 
verified missed pickup on the following Monday. CONTRACTOR will respond to other types of 
Customer complaints received by CONTRACTOR within one business day of receipt. Upon 
resolution of the complaint by the CONTRACTOR, the CONTRACTOR will close the work order and 
resubmit to METRO. The CONTRACTOR must inform METRO of the date, time and action taken to 
resolve the complaint. 

 
D. Failure to remedy the cause of any verified missed pickup complaint within one business day of 

receipt by CONTRACTOR will be considered a breach of contract with METRO, subject to all 
applicable notice and cure language. In lieu of termination, METRO may, but is not required to, 
assess against CONTRACTOR the following amounts as liquidated damages, which assessments, if 
any, may be deducted from the applicable invoice payment by METRO on a monthly basis. Prior to 
deducting any liquidated damages charges from payments due to the CONTRACTOR, METRO shall 
provide CONTRACTOR with written notice and details of all claims giving rise to any charges it 
plans to assess, and allow the CONTRACTOR to respond or disprove the claims event. 
CONTRACTOR shall send its response and/or proof to METRO within 14 days after receipt of 
notice. If CONTRACTOR fails to respond to METRO’S notice of claimed liquidated damages charges 
or fails to provide information refuting the claim, then METRO may automatically deduct the total 
charge from the payment due to the CONTRACTOR. Any liquidated damages assessed but not 
deducted by METRO within 90 days of the date of the breach will be deemed waived by METRO. 
Notwithstanding the preceding sentences in this paragraph, the parties agree that no liquidated 
damages shall be assessed by METRO against CONTRACTOR (i) during the first six months of the 
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term of this Contract or (ii) during any force majeure event or circumstance. 
 

1. Failure to clean up spilled material, or equipment leaks resulting from loading and/or 
transporting solid waste within one (1) working days of notification: $500.00 

2. Failure to collect solid waste from any METRO customer in accordance with the collection 
route provided by METRO within the CONTRACTOR’s designated service area within twenty-
four (24) hours of notification of verified missed collection: 

a. First Miss: Monthly contracted rate for ASL and RL route per service unit. 
b. For any additional misses within a 60 day period of the initial missed pickup at the 

same address: Double the monthly contracted rate for ASL and RL for any additional 
miss after the first miss. 

3. Failure to provide collection service to a group of accounts (missed area, or non-completed 
route, such as an entire street, subdivision or neighborhood) within the contractors 
designated service area within twenty-four (24) hours of notification of a verified missed 
collection: 

a. First Miss: Monthly contracted rate for ASL and RL route per service unit per service 
unit multiplied by the number of service units within the missed area/incomplete 
route. 

b. For any additional misses within a 60-day period of the initial missed pickup at the 
same address: Double the monthly contracted rate for ASL and RL for any additional 
miss after the first miss. 

4. Excessive complaints during any given week. Complaint call volume/online submission of 
complaints for confirmed missed collections in excess of 200 per week: $1.00 per call over 200. 

5. Failure to maintain vehicle in manner that prevents nuisances such as leaky seals or hydraulic 
leaks: $100.00 per incident. 

 
X. Bond 
A. CONTRACTOR must provide a performance bond to METRO prior to execution of the Contract. The 

bond amount will be based upon the annual estimated fees to be paid by METRO to CONTRACTOR. 
The first year of the bond will be the projected cost to Metro for the first year of Solid Waste 
collection service. Every year after, for the life of the Contract, the bond shall be renewed at an 
amount equal to the previous year’s Contract cost. The bond must be issued by a surety, duly 
authorized to do business in the State of Tennessee. The bond must be accompanied by a “power 
of attorney” evidencing that the person executing the bond is duly authorized to do so on behalf of 
the surety. 
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Amendment Request Review 

 

,Reviewed By: Gary C. Clay Department:  Waste Services 
Contract #: 6510020 Unique ID No. A2026109 

Contractor Name: 
Waste 
Management, Inc. 
of Tennessee 

Contract 
Description: 

Residential Waste Collection 
Services 

Amendment No: 2 Amendment 
Amount:

60,500,000 

Recommendation: Approve 

 

Review:  
This amendment increases the estimated value by $60,500,000 for a revised estimated contract value of 
$100,500,000.00 
Amend Clause 4.1.  Contract value to $100,500,000.00 
 
 Amendment will extend the contract term by 5 years to 05/16/2032. 
 Amendment extends the contract term and will require council approval. 
 Amend initial two sentences of Clause 4.4.  CPI escalation allowed until 

July1, .  
 Amend clause 7.1 Proof of Insurance to remove the requirement to identify the project name, 

RFQ or Contract number on the ACORD document. 
 Add Boycott of Israel clause as Clause 8.28. 
 Amendment modifies Exhibit A Scope of work of the Contract per Exhibit A document attached to 

Contract Amendment Request Form. 
 Amendment modifies Exhibit B Pricing and Rates of the Contract per Exhibit B document attached to 

Contract Amendment Request Form. 
 

Note: On the Abstract - Amendment modifies the business unit (BU) number to #1072803100  

Based on the above, amendment is recommended. 
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RESOLUTION NO. 

A resolution approving amendment 1 to a contract between The 
Metropolitan Government of Nashville and Davidson County and Waste 
Management, Inc. of Tennessee, for the provision of solid waste collection 
and collection of carts. 

WHEREAS, Resolution RS2022-1540 approved a contract between The Metropolitan 
Government of Nashville and Davidson County and Waste Management, Inc. for the 
provision of solid waste collection and collection of carts; and, 

WHEREAS, the parties wish to amend the contract to increase the contract value; and, 

WHEREAS, approval of the amendment will benefit 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 amendment 1 to the contract between The Metropolitan Government of 
Nashville and Davidson County and Waste Management, Inc. of Tennessee, attached 
hereto and incorporated herein, is hereby approved. 

Section 2. This resolution shall take effect from and after its adoption, the welfare of The 
Metropolitan Government of Nashville and Davidson County requiring it. 

RECOMMENDED BY: 

F¾id.ullt, a. it� /,oJ,u, 
Michelle Hernandez-Lane 
Purchasing Agent 

APPROVED AS TO AVAILABILITY 
OF FUNDS: 

Kelly Flannery, Director 
Department of Finance 

APPROVED AS TO FORM AND 
LEGALITY: 

to.Yo../,o..J,J, 

Assistant Metropolitan Attorney 

{N0544300.l} 

INTRODUCED BY: 

�/4'l/k 

Member(s) of Council 

D-23-

RS2023-2326
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THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 

APPROVED AS TO PROJECT SCOPE: 

Dept. /Agency/ Comm. Head or Board Chair. Dept. Fin. 

APPROVED AS TO COMPLIANCE WITH 
PROCUREMENT CODE: 

Purchasing Agent Purchasing 

APPROVED .. AS TO AVAILABILITY OF FUNDS: 

Director of Finance BA 

APPROVED AS TO FORM AND LEGALITY: 

Metropolitan Attorney Insurance 

~ ~ JUL2 
Metropolitan Clerk Date 

Contract Number 651 OOZO 

Amendment Number 1 
-----

CONTRACTOR 

waste Management Inc., of Tennessee 

Cornpany Name 

Signature of Company's Contracting Oflicer 

Eddie McManus 

Oflicer's Name 

AVP 

Oflicer's Title 

2023 

Contract Amendment Signature Page 
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Finance Manager

Metropolitan Government of Nashville and Davidson

County

Security Level: Email, Account Authentication
(None)

Signature Adoption: Pre-selected Style

Using IP Address: 170.190.198.190

Sent: 6/27/2023 3:58:03 PM

Viewed: 6/27/2023 4:26:20 PM

Signed: 6/27/2023 4:26:40 PM

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Amanda Deaton-Moyer

Amanda.Deaton-Moyer@nashville.gov

Security Level: Email, Account Authentication
(None)

Signature Adoption: Pre-selected Style

Using IP Address: 68.52.190.86

Signed using mobile

Sent: 6/27/2023 4:26:47 PM

Viewed: 6/28/2023 4:58:49 AM

Signed: 6/28/2023 4:59:21 AM

Electronic Record and Signature Disclosure:
Accepted: 6/28/2023 4:58:49 AM
ID: 74d4a0b5-4ca0-4666-a672-5aace7594a03

Rose Wood

Rose.Wood@nashville.gov

Finance Admin

Metro Finance Dept. OMB

Security Level: Email, Account Authentication
(None)

Signature Adoption: Pre-selected Style

Using IP Address: 170.190.198.190

Sent: 6/28/2023 4:59:29 AM

Viewed: 6/28/2023 7:29:37 AM

Signed: 6/28/2023 7:29:58 AM

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Eddie McManus

emcmanus@wm.com

AVP

Waste Management Inc., of Tennessee

Security Level: Email, Account Authentication
(None)

Signature Adoption: Pre-selected Style

Using IP Address: 174.203.33.59

Signed using mobile

Sent: 6/28/2023 7:30:06 AM

Viewed: 6/28/2023 7:45:58 AM

Signed: 6/28/2023 1:59:11 PM
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Accepted: 6/28/2023 7:45:58 AM
ID: 4777b65c-887b-4caf-89df-19a712ea1a0e

Michelle A. Hernandez Lane

michelle.lane@nashville.gov

Chief Procurement Officer/Purchasing Agent

Metro

Security Level: Email, Account Authentication
(None)

Signature Adoption: Pre-selected Style

Using IP Address: 170.190.198.190

Sent: 6/28/2023 1:59:19 PM

Viewed: 6/28/2023 2:29:44 PM

Signed: 6/28/2023 2:29:57 PM

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Scott Potter

scott.potter@nashville.gov

Director

Security Level: Email, Account Authentication
(None) Signature Adoption: Pre-selected Style

Using IP Address: 174.193.82.41

Signed using mobile

Sent: 6/28/2023 2:30:04 PM

Viewed: 6/28/2023 3:33:21 PM

Signed: 6/28/2023 3:33:36 PM

Electronic Record and Signature Disclosure:
Accepted: 6/28/2023 3:33:21 PM
ID: beeaa2a8-6613-4b0e-becb-20f351372a2d

Kelly Flannery

aaron.pratt@nashville.gov

Security Level: Email, Account Authentication
(None)

Signature Adoption: Uploaded Signature Image

Using IP Address: 170.190.198.185

Sent: 6/28/2023 3:33:43 PM

Viewed: 6/28/2023 7:16:55 PM

Signed: 6/28/2023 7:17:16 PM

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Kelly Flannery

kelly.flannery@nashville.gov

Security Level: Email, Account Authentication
(None)

Signature Adoption: Pre-selected Style

Using IP Address: 170.190.198.100

Sent: 6/28/2023 7:17:23 PM

Viewed: 6/29/2023 9:15:55 AM

Signed: 6/29/2023 9:16:17 AM

Electronic Record and Signature Disclosure:
Accepted: 6/29/2023 9:15:55 AM
ID: 554194e9-acda-47c2-a8ac-c0a1ffadb50c

Balogun Cobb

balogun.cobb@nashville.gov

Security Level: Email, Account Authentication
(None)

Signature Adoption: Pre-selected Style

Using IP Address: 170.190.198.185

Sent: 6/29/2023 9:16:24 AM

Viewed: 6/29/2023 9:55:21 AM

Signed: 6/29/2023 9:55:36 AM

Electronic Record and Signature Disclosure:
Accepted: 6/29/2023 9:55:21 AM
ID: dab22581-ab1c-421b-9c85-31fa23d7bb51

Tara Ladd

tara.ladd@nashville.gov

Assistant Metropolitan Attorney

Security Level: Email, Account Authentication
(None) Signature Adoption: Pre-selected Style

Using IP Address: 170.190.198.185

Sent: 6/29/2023 9:55:44 AM

Viewed: 6/29/2023 1:21:22 PM

Signed: 6/29/2023 1:21:37 PM
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Electronic Record and Signature Disclosure:
Accepted: 6/29/2023 1:21:22 PM
ID: 3451a157-dda2-4804-9ade-6401dca43857

Procurement Resource Group

prg@nashville.gov

Metropolitan Government of Nashville and Davidson

County

Security Level: Email, Account Authentication
(None)

Sent: 6/29/2023 1:21:48 PM

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

In Person Signer Events Signature Timestamp

Editor Delivery Events Status Timestamp

Agent Delivery Events Status Timestamp

Intermediary Delivery Events Status Timestamp

Certified Delivery Events Status Timestamp

Carbon Copy Events Status Timestamp

Jan Harvey

jan.harvey@nashville.gov

Security Level: Email, Account Authentication
(None)

Sent: 6/27/2023 3:58:04 PM

Electronic Record and Signature Disclosure:
Accepted: 6/20/2023 2:22:18 PM
ID: d3a8ae1e-e1dc-49f1-a0f8-c8e4970e99b1

Sally Palmer

sally.palmer@nashville.gov

Security Level: Email, Account Authentication
(None)

Sent: 6/29/2023 1:21:45 PM

Electronic Record and Signature Disclosure:
Accepted: 6/29/2023 8:18:58 AM
ID: d03d98e7-6e98-48f3-82e9-eb8fdb316f3a

Tara Ladd

tara.ladd@nashville.gov

Assistant Metropolitan Attorney

Security Level: Email, Account Authentication
(None)

Sent: 6/29/2023 1:21:46 PM

Viewed: 6/29/2023 1:22:38 PM

Electronic Record and Signature Disclosure:
Accepted: 6/29/2023 1:21:22 PM
ID: 3451a157-dda2-4804-9ade-6401dca43857

Austin Kyle

publicrecords@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Accepted: 6/29/2023 10:26:38 AM
ID: 4c076230-b1e4-4f09-af99-26920cafd50d

Jeremy Frye

jeremy.frye@nashville.gov

Security Level: Email, Account Authentication
(None)
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Carbon Copy Events Status Timestamp

Electronic Record and Signature Disclosure:
Accepted: 6/17/2023 6:31:55 AM
ID: 5aab42fe-6e6a-4be3-a8b8-03d9beb1e13f

Sharon Smith

sharon.smith@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Accepted: 11/30/2021 1:18:13 PM
ID: 422c1e89-270f-4360-8dce-c58bfc8fc7bd

Amber Gardner

Amber.Gardner@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Accepted: 6/16/2023 1:06:29 PM
ID: c0de6790-7ae2-4e22-93c2-48511aa56f11

Stephanie Belcher

Stephanie.belcher@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Accepted: 6/27/2023 2:20:02 PM
ID: 0ec46199-9eac-46f9-ad79-eddb64fef8ed

Stephanie Peterson

speter15@wm.com

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Witness Events Signature Timestamp

Notary Events Signature Timestamp

Envelope Summary Events Status Timestamps

Envelope Sent Hashed/Encrypted 6/27/2023 3:58:04 PM

Payment Events Status Timestamps
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Certificate Pages: 17 Initials: 0 Procurement Resource Group

AutoNav: Enabled

EnvelopeId Stamping: Enabled

Time Zone: (UTC-06:00) Central Time (US & Canada)
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Nashville, TN  37219

prg@nashville.gov

IP Address: 170.190.198.185

Record Tracking
Status: Original

             7/26/2023 9:14:25 AM

Holder: Procurement Resource Group

             prg@nashville.gov

Location: DocuSign

Security Appliance Status: Connected Pool: StateLocal

Storage Appliance Status: Connected Pool: Metropolitan Government of Nashville and 

Davidson County

Location: DocuSign

Signer Events Signature Timestamp

In Person Signer Events Signature Timestamp

Editor Delivery Events Status Timestamp

Agent Delivery Events Status Timestamp

Intermediary Delivery Events Status Timestamp

Certified Delivery Events Status Timestamp

Carbon Copy Events Status Timestamp
Jan Harvey

jan.harvey@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:29 AM

Electronic Record and Signature Disclosure: 
      Accepted: 6/20/2023 2:22:18 PM
      ID: d3a8ae1e-e1dc-49f1-a0f8-c8e4970e99b1

Terri L. Ray

Terri.Ray@nashville.gov

Finance Manager

Metropolitan Government of Nashville and Davidson 

County

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:29 AM

Electronic Record and Signature Disclosure: 
      Not Offered via DocuSign

Amanda Deaton-Moyer

Amanda.Deaton-Moyer@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:30 AM

Electronic Record and Signature Disclosure: 
      Accepted: 7/21/2023 2:59:47 PM
      ID: f7472ec4-f8ec-48a6-8b84-8ce7032e220c
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Carbon Copy Events Status Timestamp
Rose Wood

Rose.Wood@nashville.gov

Finance Admin

Metro Finance Dept. OMB

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:30 AM

Electronic Record and Signature Disclosure: 
      Not Offered via DocuSign

Eddie McManus

emcmanus@wm.com

AVP

Waste Management Inc., of Tennessee

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:30 AM

Electronic Record and Signature Disclosure: 
      Accepted: 6/28/2023 7:45:58 AM
      ID: 4777b65c-887b-4caf-89df-19a712ea1a0e

Michelle A. Hernandez Lane

michelle.lane@nashville.gov

Chief Procurement Officer/Purchasing Agent

Metro

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:31 AM

Electronic Record and Signature Disclosure: 
      Not Offered via DocuSign

Scott Potter

scott.potter@nashville.gov

Director

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:31 AM

Electronic Record and Signature Disclosure: 
      Accepted: 7/19/2023 12:24:25 PM
      ID: 0ee7bc24-02b8-4dbd-834f-97c9af13bd6f

Kelly Flannery

aaron.pratt@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:31 AM

Electronic Record and Signature Disclosure: 
      Not Offered via DocuSign

Kelly Flannery

kelly.flannery@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:31 AM

Electronic Record and Signature Disclosure: 
      Accepted: 7/25/2023 12:56:52 PM
      ID: c5812f94-2d1f-4a68-948b-19842055477d

Balogun Cobb

balogun.cobb@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:32 AM

Electronic Record and Signature Disclosure: 
      Accepted: 7/25/2023 2:17:47 PM
      ID: eaa85aca-2881-4df3-9cf4-2ca9280a5ebc
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Carbon Copy Events Status Timestamp
Tara Ladd

tara.ladd@nashville.gov

Assistant Metropolitan Attorney

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:32 AM

Electronic Record and Signature Disclosure: 
      Accepted: 7/24/2023 11:11:58 AM
      ID: b659f61d-6183-4fb5-8384-945b987aa156

Sally Palmer

sally.palmer@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:32 AM

Electronic Record and Signature Disclosure: 
      Accepted: 7/24/2023 9:00:18 AM
      ID: 41b32be5-d777-44ef-9d1c-ff5ed59c9ffb

Tara Ladd

tara.ladd@nashville.gov

Assistant Metropolitan Attorney

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:32 AM

Electronic Record and Signature Disclosure: 
      Accepted: 7/24/2023 11:11:58 AM
      ID: b659f61d-6183-4fb5-8384-945b987aa156

Austin Kyle

publicrecords@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:33 AM

Viewed: 7/26/2023 9:27:09 AM 

Electronic Record and Signature Disclosure: 
      Accepted: 7/25/2023 9:02:42 AM
      ID: 6fecb19b-0433-4f98-9bd2-8732458ba798

Jeremy Frye

jeremy.frye@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:33 AM

Electronic Record and Signature Disclosure: 
      Accepted: 7/8/2023 9:43:10 AM
      ID: 4371bddd-f1e7-4e92-a7d1-e10027a27151

Sharon Smith

sharon.smith@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:33 AM

Electronic Record and Signature Disclosure: 
      Accepted: 11/30/2021 1:18:13 PM
      ID: 422c1e89-270f-4360-8dce-c58bfc8fc7bd

Amber Gardner

Amber.Gardner@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:33 AM

Electronic Record and Signature Disclosure: 
      Accepted: 7/7/2023 3:24:54 PM
      ID: 3def98b6-5298-4b05-9853-0b526c719a1b

Stephanie Belcher

Stephanie.belcher@nashville.gov

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:34 AM

Viewed: 7/26/2023 9:27:35 AM 

Electronic Record and Signature Disclosure: 
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      Accepted: 7/21/2023 2:29:22 PM
      ID: 32105445-e2c2-40c8-a7a4-fa1ab4c5414d

Stephanie Peterson

speter15@wm.com

Security Level: Email, Account Authentication 
(None)

Sent: 7/26/2023 9:26:34 AM

Electronic Record and Signature Disclosure: 
      Not Offered via DocuSign

Witness Events Signature Timestamp

Notary Events Signature Timestamp

Envelope Summary Events Status Timestamps
Envelope Sent Hashed/Encrypted 7/26/2023 9:26:29 AM

Certified Delivered Security Checked 7/26/2023 9:26:34 AM

Signing Complete Security Checked 7/26/2023 9:26:34 AM

Completed Security Checked 7/26/2023 9:26:34 AM

Payment Events Status Timestamps

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

Electronic Record and Signature Disclosure created on: 7/9/2014 8:05:49 AM
Parties agreed to: Jan Harvey, Amanda Deaton-Moyer, Eddie McManus, Scott Potter, Kelly Flannery, Balogun Cobb, Tara Ladd, Sally Palmer, Tara Ladd, Austin Kyle, Jeremy Frye, Sharon Smith, Amber Gardner, Stephanie Belcher
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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
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particular transaction involves a â€œconsumer;â€? (B) furnish or obtain any such consents or
determine if any such consents have been withdrawn; (C) provide any information or disclosures
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
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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
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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,
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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
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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
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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
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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
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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
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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
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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
these matters. v140527 How it works eSignature Digital Transaction Management Legality
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1. ACCEPTANCE OF TERMS AND CONDITIONS These Terms and Conditions govern your
("Subscriber" or "you") use of DocuSign's on-demand electronic signature service (the
"Subscription Service"), as accessed either directly through DocuSign.com, DocuSign.net, or
through a DocuSign affiliateâ€™s web page offering a Service Plan (collectively, the "Site"). By
depositing any document into the System (as defined below), you accept these Terms and
Conditions (including your corresponding Service Plan, the DocuSign.com Terms of Use, and all
policies and guidelines referenced and hereby incorporated into these Terms and Conditions) and
any modifications that may be made to the Terms and Conditions from time to time. If you do
not agree to these Terms and Conditions, you should not use the Subscription Service or visit or
browse the Site. These Terms and Conditions constitute a binding legal agreement between you
and DocuSign, Inc. ("DocuSign," "we," "us," and "our"). Please read them carefully and print a
copy for your future reference. 2. MODIFICATION OF TERMS AND CONDITIONS We
reserve the right to modify these Terms and Conditions at any time and in any manner at our sole
discretion by: (a) posting a revision on the Site; or (b) sending information regarding the
amendment to the email address you provide to us. YOU ARE RESPONSIBLE FOR
REGULARLY REVIEWING THE SITE TO OBTAIN TIMELY NOTICE OF ANY
AMENDMENTS. YOU SHALL BE DEEMED TO HAVE ACCEPTED SUCH
AMENDMENTS BY CONTINUING TO USE THE SUBSCRIPTION SERVICE FOR MORE
THAN 20 DAYS AFTER SUCH AMENDMENTS HAVE BEEN POSTED OR
INFORMATION REGARDING SUCH AMENDMENTS HAS BEEN SENT TO YOU. You
agree that we shall not be liable to you or to any third party for any modification of the Terms
and Conditions. 3. DEFINITIONS â€œAccountâ€? means a unique account established by
Subscriber to enable its Authorized Users to access and use the Subscription Service.
â€œAuthorized Userâ€? means any employee or agent of Subscriber, identified by a unique
email address and user name, who is registered under the Account, provided that no two persons
may register, access or use the Subscription Service as the same Authorized User.
â€œeContractâ€? refers to a contract, notice, disclosure, or other record or document deposited
into the System by Subscriber for processing using the Subscription Service. â€œEnvelopeâ€?
means an electronic record containing one or more eContracts consisting of a single page or a
group of pages of data uploaded to the System. â€œSeatâ€? means an active Authorized User
listed in the membership of an Account at any one time. No two individuals may log onto or use
the Subscription Service as the same Authorized User, but Subscriber may unregister or
deactivate Authorized Users and replace them with other Authorized Users without penalty, so
long as the number of active Authorized Users registered at any one time is equal to or less than
the number of Seats purchased. â€œService Planâ€? means the right to access and use the
Subscription Service for a specified period in exchange for a periodic fee, subject to the Service
Plan restrictions and requirements that are used to describe the selected Service Plan on the Site.
Restrictions and requirements may include any or all of the following: (a) number of Seats
and/or Envelopes that a Subscriber may use in a month or year for a fee; (b) fee for sent
Envelopes in excess of the number of Envelopes allocated to Subscriber under the Service Plan;
(c) per-seat or per-user restrictions; (d) the license to use DocuSign software products such as
DocuSign Connect Express in connection with the Subscription Service; and (e) per use fees.
â€œSpecificationsâ€? means the technical specifications set forth in the â€œSubscription Service
Specificationsâ€? available at http://docusign.com/company/specifications. â€œSubscription
Serviceâ€? means DocuSignâ€™s on-demand electronic signature service, as updated from time
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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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