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Resolution No. ______________ 
 

A resolution accepting the terms of a cooperative purchasing 
master agreement with Marathon Equipment Company for bulk 
solid waste and recycling equipment for the Metropolitan 
Government of Nashville and Davidson County Department of 
Waste Services.   
 
 

WHEREAS, Tennessee Code Annotated § 12-3-1205(b) allows the Metropolitan Government of 
Nashville and Davidson County (“Metro”) to participate in a cooperative purchasing agreement 
for the procurement of any goods, supplies, services, or equipment with one or more 
governmental entities outside this state; and,  
 
WHEREAS, Tennessee Code Annotated § 12-3-1205(b) allows Metro to participate in an out-of-
state master agreement by adopting a resolution accepting the terms of the master agreement; 
and, 
 
WHEREAS, the Purchasing Agent desires to participate in the master agreement between 
Sourcewell, a state of Minnesota governmental agency, and Marathon Equipment Company, a 
copy of which is attached hereto and incorporated herein; and,  
 
WHEREAS, Metro’s participation in this out-of-state master agreement is limited to a term that 
will not exceed sixty months; and,   
 
WHEREAS, this master agreement was requested by the Metropolitan Nashville Department of 
Waste Services but is available to all Metro departments to utilize; and,  
 
WHEREAS, approval of the master agreement is in the best interest of the citizens of Davidson 

County. 

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE METROPOLITAN 
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY: 
 
Section 1. That the master agreement between Sourcewell, a state of Minnesota 
governmental agency, and Marathon Equipment Company, a copy of which is attached hereto 
and incorporated herein, is hereby approved. 
 
Section 2. That this resolution shall take effect from and after its adoption, the welfare of The 
Metropolitan Government of Nashville and Davidson County requiring it. 
 
 
RECOMMENDED BY:     INTRODUCED BY: 
   
__________________________      __________________________   
Dennis Rowland 
Purchasing Agent      __________________________   
        
APPROVED AS TO AVAILABILITY    __________________________   
OF FUNDS:       Member(s) of Council 
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____________________________ 
Jenneen Reed, Director 
Department of Finance  
 
 
APPROVED AS TO FORM AND 
LEGALITY:  
   
____________________________ 
Assistant Metropolitan Attorney 

 

 

 

Docusign Envelope ID: 8436C2B0-86B8-8F51-822D-150CE5AAC73A



Docusign Envelope ID: 8436C2B0-86B8-8F51-822D-150CE5AAC73A



Docusign Envelope ID: 8436C2B0-86B8-8F51-822D-150CE5AAC73A



Docusign Envelope ID: 8436C2B0-86B8-8F51-822D-150CE5AAC73A



Docusign Envelope ID: 8436C2B0-86B8-8F51-822D-150CE5AAC73A



010825-MEC 
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MASTER AGREEMENT # 010825 
CATEGORY: Bulk Solid Waste and Recycling Equipment 

SUPPLIER: Marathon Equipment Company 
 
This Master Agreement (Agreement) is between Sourcewell, located at 
202 12th Street Northeast, P.O. Box 219, Staples, MN 56479 (Sourcewell) and Marathon Equipment 
Company, 909 County Hwy. 9 South, P.O. Box 1798, Vernon, AL 35592 (Supplier). 
  
Sourcewell is a 

 a C Purchasing Program to eligible 
.  

  
Under this Master Agreement entered with Sourcewell, Supplier will provide  to 

C Purchasing Program. 
 

 
General Terms 

 

.  
 
1) Purpose. Pursuant to Minnesota law, t  

Purchasing Program designed to provide P E
agreements has awarded Supplier this 

meet compliance standards in accordance with Minnesota law and the requirements contained 
herein. 

2) Intent. 
 

 
3)  C Purchasing Program Master Agreements are 

. 
C Purchasing P

 
 
4) Supplier Access. 
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.  
5) Term. 

Time on May 19, 2029  
 

a) Extensions. Sourcewell and Supplier may agree to up to three (3) -year extensions 
- (7) 

 
 

b)  
 

 
6) Survival of Terms. 

between 
 

 
7) Scope. in (RFP #010825) 

 
 
a. Commercial and institutional- -

 
b.  
c.  
d. Roll-  
e.  
 

Proposers may include related equipment, accessories, and services to the extent that these solutions 
are complementary and directly related to the equipment, products, or services being proposed in 1. a. - 
e. above. 
 
8)  is incorporated into this Master 

.  
 
9)  

.  
 
10) Pricing. t

 
 
11) Not to Exceed Pricing. Suppliers may not exceed the prices listed in the current Pricing List 

with Sourcewell 

.  
 
12) Open Market. process is included within its Proposal.  
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13)  
 
i) Compliance. Supplier represents and warrants it will provide all Included 

 
 
ii) Licenses. 

Supplier.  
 
iii) Supplier Warrants. Supplier warrants that all Included 

in accordance with the ordinary u  
 
14)  

Supplier has disclosed all current and completed bankruptcy proceedings within the past seven years 

 
 
15) Debarment and Suspension. 

nt, or any 

warrants that it will p
 

 
16) Provisions for non-

II to 2 C.F.R § 200). 

Requirements, Cost P

Included  
 

i)  
60, all agreements 

- -1.4(b), in 
319, 12935, 

-
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ii) DAVIS- -  

-
- -

3144, and 3146-

 be required to pay wages to 

wages not less than once a week. The non-

-

-
regula

 means, any person 

-
awarding agency. Supplier must comply with all 

-Bacon Act provisions. 
 
iii) -  

-

provide that no laborer or mechanic must be required to work in surroundings or under working 

the purchases 

 
 
iv) RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT. 
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v) -

-  
-

- 7671q) and the Federal 
- 

 
 
vi)  A contract 

department or agency. 
 
vii) BYRD ANTI-  Suppliers must 

bying with non-

-
required by, and otherwise co -  
 
viii) To the extent applicable, Supplier must comply 

grantees or 
 

 
ix) ENERGY POLICY AND CONSERVATION ACT COMPLIANCE. To the extent applicable, 

 
 
x) BUY AMERICAN PROVISIONS COMPLIANCE. To the extent applicable, Supplier must 
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xi)  

 
 
xii) A non-

 consistent with maintaining a 

solid waste management services in a m

 
 
xiii)  The Supplier cannot use the seal(s), logos, crests, 

-approval.  
 
xiv) NO OBLIGATION BY FEDERAL GOVERNMENT. 

 
 
xv) PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS. The 

 
 
xvi) FEDERAL DEBT. -

 
 
xvii) CONFLICTS OF INTEREST. 

(as 

 
 
xviii)  The Supplier, and its subcontractors, must comply with 
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xix) PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE 

 
 

 
xx) DOMESTIC PREFERENCES FOR PROCUREMENTS. To the extent applicable, Supplier 

 
 
 
 
 

 
 

 

 
 
1) Authorized Sellers

 
 
2) Product and Price Changes Requirements. Supplier may request changes, 

 
  
  
  
 

 
 

 
 

  
 
3)  

 
  
  
  

 
.  
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4)  Supplier will 

 chain issues, customer issues, and 
 

 
5)  Supplier is required as a material element to this Master Agreement to 

provide complete and accurate 

this Agreement.  
 
6)  

ch calendar 

Supplier must submit a  
 

 
  
  
  
  
  
 Account  
  
  
  
  

 
collected by Supplier,  

  
  
  

 
7)  

in its proposed pricing. 
 

 
8)  

 For certain categories, a  may be 
proposed. .  

 
9)  
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-assigned Agreement 
to Sourcewell 

 
 
10) Noncompliance. Sourcewell reserves the right to seek all remedies available 

delinquent 
payments

 
 
11) Audit Requirements. Pursuant to Minn. Stat.  16C.05, subdivision 5, the books, records, 

and 

 
Sourcewell. 

 
12) Assignment, Transfer, and 

consent will not be unreasonably withheld. Sourcewell reserves the right to unilaterally assign all or 

Responsible Party and named in the Agreement. Any prohibited 
assignment is invalid. Upon request Sourcewell may make adminis

-material updates as 
determined  

 
13) Amendments. 

.  
 
14) Waiver. Failure by Sourcewell to any right under this Agreement will not be deemed a waiver 

right.  
 
15) Complete Agreement.  

 
 
16)  

-servant, or 
principal-agent.  

 
17)  

 Agreement by the Supplier 
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18)  

chapter.  
 

 
 
 
19) Grant of License.  

a) During the term of this Agreement: 
i)  Sourcewell grants to Supplier a royalty- -exclusive 

Agreement with Supplier. 
 

ii)  Supplier grants to Sourcewell a royalty- -

Sourcewell. 
 

b) Limited Right of Sublicense. 

 
sublicensees.  

 
c)  

i) 
.  

 
ii) 

g misuse under 

 
 

d)  

-printed 
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20)  

 
.  

 
21) Severability. 

 
22) Insurance Coverage. At its own expense, Supplier must maintain valid insurance policy(ies) during 

- verage and 
 

 
a) Commercial General Liability Insurance. 

-completed 
tual liability, blanket contractual liability, and 

Agreement. 
  
  
 -  
  

 
b)  

Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 56479 or provided to in an 

 
 

 
c) -contributory Insurance Clause. Supplier 

provide that coverage is primary and not excess over or contributory with any other valid, 
-  

 
d)  Supplier waives and must require (by endorsement or otherwise) all its 

paid under the insurance policies required by this Agreement or other insurance applicable to 

Docusign Envelope ID: 8436C2B0-86B8-8F51-822D-150CE5AAC73A



010825-MEC 
 

v052824   12 

-insured 

 
 

e) Umbrella/Excess Liability/SELF-INSURED RETENTION. The limits required by this Agreement can 

-  
 
23)  Sourcewell or Supplier may terminate this Agreement upon 60 

any 

 
 
24)  

alendar days 

any 
 

 
 

 
 

 
.  

 
1)  

thin 
 .  

 
2)  

 and other relevant terms 

non-
 

requirements, replacement, return or exchange procedures, and associated costs.  
 
3) Applicable Taxes. -exempt status and 

-  
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4) Ordering Process and Payment. 

y. 
 
5)  

account number.  
 
6)  . 

terms may supplant or supersede this Master Agreement when necessary and as solely determined 

within this Master Agreement, 
-

and other material terms as mutually agreed.  
 
7) Subsequent Agreements and Survival. 

-

beyond th  
.  

 
8)  

  
 
 
  

         Sourcewell      Marathon Equipment Company  
 
 

  
 Pat Carroll 

 President 
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AMENDMENT #1 
TO  

CONTRACT #010825-MEC 
 
 
THIS AMENDMENT is effective upon the date of the last signature below by and between 
Sourcewell and Marathon Equipment Company. (Supplier).  
 
Sourcewell entered into a contract with Supplier to provide Bulk Solid Waste and Recycling 
Equipment, to Sourcewell and its Participating Entities, effective May 16, 2025, through May 
19, 2029 (Contract). 
 
Supplier has requested to modify the Contract.  
 
NOW, THEREFORE, the parties amend the Contract as follows: 
 
Line Item 69 of �Table 6A: Pricing� is deleted in its entirety and replaced with. 
 

Marathon will pay an administrative fee payable to Sourcewell of .75% of the purchase 
price on all products. The fee will be calculated on the published list price of the units 
and their published options (after applicable discount). Non-published dealer added 
options, freight, delivery, installation, stand-alone parts and surcharges are not included 
in the calculation of fees. Due to the uncertain core sourcing of the MCR program, the 
.75% fee will only apply to the options portion of MCR units. As MCR units typically have 
several options installed, the fee will still be significant. 

 
Except as amended above, the Contract remains in full force and effect. 
 
Sourcewell    Marathon Equipment Company 
 
 
By:       By:      
Jeremy Schwartz, Chief Procurement Officer  Pat Carroll, President 
 
Date:        Date:       
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RFP #010825

REQUEST FOR PROPOSALS  
for  

Bulk Solid Waste and Recycling Equipment 
 

Proposal Due Date: January 8, 2025, 4:30 p.m., Central Time  

Sourcewell, a State of Minnesota local government unit and service cooperative, is requesting 
proposals for Bulk Solid Waste and Recycling Equipment to result in a contracting solution for use 
by its Participating Entities. Sourcewell Participating Entities include thousands of governmental, 
higher education, K-12 education, nonprofit, tribal government, and other public agencies 
located in the United States and Canada. A full copy of the Request for Proposals can be found 
on the Sourcewell Procurement Portal [https://proportal.sourcewell-mn.gov]. Only proposals 
submitted through the Sourcewell Procurement Portal will be considered. Proposals are due no 
later than January 8, 2025, at 4:30 p.m. Central Time, and late proposals will not be considered.

SOLICITATION SCHEDULE 

Public Notice of RFP Published: November 14, 2024 

Pre-proposal Conference: December 12, 2024, 10:00 a.m., Central Time

Question Submission Deadline: December 31, 2024, 4:30 p.m., Central Time 

Proposal Due Date: January 8, 2025, 4:30 p.m., Central Time 
Late responses will not be considered.

Opening: January 8, 2025, 4:30 p.m., Central Time 
See RFP Section V.G. “Opening” 
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I. ABOUT SOURCEWELL

A. SOURCEWELL

Sourcewell is a State of Minnesota local government unit and service cooperative created 
under the laws of the State of Minnesota (Minnesota Statutes Section 123A.21) that facilitates 
a competitive public solicitation and contract award process for the benefit of its 50,000+ 
participating entities across the United States and Canada. Sourcewell’s solicitation process 
complies with State of Minnesota law and policies, conforms to Canadian trade agreements
(including Canadian Free Trade Agreement, Ontario-Quebec Trade and Cooperation 
Agreement, and Canada-European Union Comprehensive Economic and Trade Agreement, as 
applicable), and results in cooperative purchasing solutions from which Sourcewell’s 
Participating Entities procure equipment, products, and services.   
 
Cooperative purchasing provides participating entities and suppliers increased administrative 
efficiencies and the power of combined purchasing volume that result in overall cost savings. At 
times, Sourcewell also partners with other purchasing cooperatives to combine the purchasing 
volume of their membership into a single solicitation and contract expanding the reach of 
contracted suppliers’ potential pool of end users.  
 
Sourcewell uses a website-based platform, the Sourcewell Procurement Portal, through which 
all proposals to this RFP must be submitted.  
   
B. USE OF RESULTING CONTRACTS

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

Some nonprofit entities; and  
Other public entities.  

 
In Canada, Sourcewell’s contracts are available for use by current and future members including:  

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

 Indigenous self-governing bodies; 
 Regional, local, district, and other forms of municipal government, municipal 

organizations, school boards, and publicly funded academic, health, and social service 
entities referred to as MASH sector (this should be construed to include but not be 
limited to the cities of Calgary, Edmonton, Toronto, Ottawa, and Winnipeg), as well as 
any corporation or entity owned or controlled by one or more of the preceding entities; 
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 Crown corporations, government enterprises, and other entities that are owned or 
controlled by these entities through ownership interest; and
Canoe procurement group of Canada’s current and future members. Canoe members
include:

o Federal, provincial and territorial government departments, ministries, agencies, 
boards, councils, committees, commissions, and similar agencies; 

o Crown corporations, government enterprises, and other entities that are owned 
or controlled by these entities through ownership interest; 

o Indigenous self-governing bodies; 
o Airport authorities;  
o Regional, local, district, and other forms of municipal government, municipal 

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

o Canoe procurement group of Canada’s current and future partner associations, 
including Saskatchewan Association of Rural Municipalities, Association of 
Manitoba Municipalities, Local Authorities Services/Association of Municipalities 
Ontario, Nova Scotia Federation of Municipalities, Federation of Prince Edward 
Island Municipalities, Municipalities Newfoundland Labrador, Union of New 
Brunswick Municipalities, Northwest Territories Association of Communities, 
Association of Yukon Communities, CivicInfo BC, Association and their current 
and future members.  

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

Participating Entities typically access contracted equipment, products, or services through a 
purchase order issued directly to the contracted supplier. A Participating Entity may request 
additional terms or conditions related to a purchase. Use of Sourcewell contracts is voluntary 
and Participating Entities retain the right to obtain similar equipment, products, or services 
from other sources.

To meet Participating Entities’ needs, Sourcewell broadly publishes public notice of all 
solicitation opportunities, including this RFP. In addition, where applicable, other purchasing 
cooperatives and procurement officials receive notice and are encouraged to re-post the 
solicitation opportunity. 

Proof of publication will be available at the conclusion of the solicitation process. 
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II. SOLICITATION DETAILS

A. SOLUTIONS-BASED SOLICITATION

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

B. REQUESTED EQUIPMENT, PRODUCTS, OR SERVICES

It is expected that proposers will offer a wide array of equipment, products, or services at lower 
prices and with better value than what they would ordinarily offer to a single government 
entity, school district, or regional cooperative.
 
1. Sourcewell is seeking proposals for Bulk Solid Waste and Recycling Equipment, 
including, but not limited to: 
 

a. Commercial and institutional-sized refuse and recycling containers roll-off 
containers, collection bins, and dumpsters of metal construction;

b. Knuckleboom and grapple loaders;  
c. Hook and hoist dumpster loaders;  
d. Roll-off trucks; and, 
e. Refuse and recyclable material balers and compactors. 
 

Proposers may include related equipment, accessories, and services to the extent that these 
solutions are complementary and directly related to the equipment, products, or services being 
proposed in 1. a. - e. above. 
 
2. This solicitation should NOT be construed to include: 
 

a. Chassis-only solutions; and, 
b. Refuse collection services. 
 

3. This solicitation does not include those equipment, products, or services covered under 
categories included in pending or planned Sourcewell solicitations, or in contracts currently 
maintained by Sourcewell, identified below: 

 
a. Fleet Management Technologies with Related Software Solutions (RFP #020221); 
b. Plastic Refuse and Recycling Containers with Related Technology Solutions (RFP 

#041521); 
c. Trailers with Related Equipment, Accessories, and Services (RFP #092922); 
d. Recycling and Repurposing Equipment with Related Accessories, Supplies, 

Technology, and Services (RFP #030923);
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e. Refuse Collection Vehicles with Related Equipment, Accessories, and Services (RFP 
#110223); 

f. Physical Storage Systems and Equipment with Related Software and Services (RFP 
#110923); and,

g. Class 4-8 Chassis and Cabs with Related Equipment, Accessories, and Services (RFP 
#032824). 

 
Generally, the solutions for Participating Entities are turn-key solutions, providing a 
combination of equipment, products and services, delivery, and installation to a properly 
operating status. However, equipment-only or products-only solutions may be appropriate for 
situations where Participating Entities possess the ability, either in-house or through local third-
party contractors, to properly install and bring to operation the equipment or products being 
proposed. 
 
Sourcewell prefers suppliers that provide a sole source of responsibility for the equipment, 
products, and services provided under a resulting contract. If proposer is including the 
equipment, products, and services of its subsidiary entities, the proposer must also identify all 
included subsidiaries in its proposal. If proposer requires the use of distributors, dealers, 
resellers, or subcontractors to provide the equipment, products, or services, the proposal must 
address how the equipment, products or services will be provided to Participating Entities, and 
describe the network of distributors, dealers, resellers, and/or subcontractors that will be 
available to serve Participating Entities under a resulting contract. 

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

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

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

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

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

4. Delivered and operational. Unless clearly noted in the proposal, equipment and 
products must be delivered to the Participating Entity as operational.
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5. Warranty. All equipment, products, supplies, and services must be covered by a 
warranty that is the industry standard or better.  

D. PROSPECTIVE CONTRACT TERM

The term of any resulting contract(s) awarded by Sourcewell under this solicitation will be four 
years. Sourcewell and supplier may agree to up to three additional one-year extensions based 
on the best interests of Sourcewell and its Participating Entities. Sourcewell retains the right to 
consider additional extensions beyond seven years as required under exceptional 
circumstances.  
 
E. ESTIMATED CONTRACT VALUE AND USAGE

Based on past volume of similar contracts, the estimated annual value of all transactions from 
contracts resulting from this RFP are anticipated to be USD 50 Million; therefore, proposers are 
expected to propose volume pricing. Sourcewell anticipates considerable activity under the 
contract(s) awarded from this RFP; however, sales and sales volume from any resulting contract
are not guaranteed.

 
F. MARKETING PLAN 

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

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

2. A proposer may submit only one proposal. If related, affiliated, or subsidiary entities 
elect to submit separate proposals, rather than a single parent-entity proposal, each 
such proposal must be prepared independently and without cooperation, collaboration, 
or collusion.

3. If a proposer works with a consultant on its proposal, the consultant (an individual or 
company) may not assist any other entity with a proposal for this solicitation.

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

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

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

III. PRICING 
A. REQUIREMENTS

All proposed pricing must be:

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

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

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

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

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

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

 
Proposers should clearly identify any costs that are NOT included in the proposed product or 
service pricing. This may include items such as installation, set up, mandatory training, or initial 
inspection. Include identification of any parties that impose such costs and their relationship to 
the proposer. Additionally, proposers should clearly describe any unique distribution and/or 
delivery methods or options offered in the proposal.  
 
B. ADMINISTRATIVE FEES

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

Proposers awarded a contract will be required to execute a contract with Sourcewell (see 
attached template). Only those modifications the proposer indicates in its proposal will be 
available for discussion. Much of the language in the Contract reflects Minnesota legal 
requirements and cannot be altered. Numerous and/or onerous exceptions that contradict 
Minnesota law may result in the proposal being disqualified from further review and 
evaluation.   
 
To identify any exception, or to request any modification, to Sourcewell’s standard Contract 
terms, conditions, or specifications, a proposer must submit the proposed exception(s) or 
requested modification(s) via redline in the Contract Template provided in the “Documents” 
section of the “Bid Details” page on the Sourcewell Procurement Portal and uploaded as part of 
its response. Only those exceptions noted at the time of the proposal submission will be 
considered. 
Exceptions must: 

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

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

V. RFP PROCESS 
 

A. PRE-PROPOSAL CONFERENCE

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

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

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

C. ADDENDA 

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

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

1. make any required adjustments to its proposal;  
2. acknowledge the addenda; and 
3. ensure the re-submitted proposal is received through the Sourcewell Procurement Portal 

no later than the Proposal Due Date and time shown in the Solicitation Schedule above. 
 

D. PROPOSAL SUBMISSION 

Proposer’s complete proposal must be submitted through the Sourcewell Procurement Portal 
no later than the date and time specified in the Solicitation Schedule. Any other form of 
proposal submission, whether electronic, paper, or otherwise, will not be considered by 
Sourcewell. Late proposals will not be considered. It is the proposer’s sole responsibility to 
ensure that the proposal is received on time.  
 
It is recommended that proposers allow sufficient time to upload the proposal and to resolve 
any issues that may arise. The time and date that a proposal is received by Sourcewell is solely
determined by the Sourcewell Procurement Portal web clock.
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In the event of problems with the Sourcewell Procurement Portal, follow the instructions for 
technical support posted in the portal. It may take up to 24 hours to respond to certain issues.  

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

To ensure receipt of the latest information and updates via email regarding this solicitation, or 
if the proposer has obtained this solicitation document from a third party, the onus is on the 
proposer to create a Sourcewell Procurement Portal Vendor Account and register for this 
solicitation opportunity.

Within the Sourcewell Procurement Portal, all proposals must be digitally acknowledged by an 
authorized representative of the proposer attesting that the information contained in the 
proposal is true and accurate. By submitting a proposal, proposer warrants that the information 
provided is true, correct, and reliable for purposes of evaluation for potential contract award. 
The submission of inaccurate, misleading, or false information is grounds for disqualification 
from a contract award and may subject the proposer to remedies available by law.

 
E. GENERAL PROPOSAL REQUIREMENTS

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

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

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

F. PROPOSAL WITHDRAWAL

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

G. OPENING

 The Opening of proposals will be conducted in the Sourcewell Procurement Portal immediately 
following the proposal due date and time. To view the list of proposers resulting from the 
opening, verify that the Sourcewell Procurement Portal opportunities list search is set to “All” 
or “Closed.” 

 
 Members of the public may attend the Opening at Sourcewell’s office located at 202 12th 

Street NE, Staples, MN to hear the results. 

Docusign Envelope ID: 8436C2B0-86B8-8F51-822D-150CE5AAC73A



Rev. 6/2024               Sourcewell RFP #010825  
Bulk Solid Waste and Recycling Equipment 

  Page 11 

VI. EVALUATION AND AWARD

A. EVALUATION

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

Factors to be considered in determining the number of contracts to be awarded in any category 
may include the following: 

1. Total evaluation scores (giving consideration to natural breaks in the scoring of responsive 
proposals); 

2. The number and geographic location of highest-scoring proposers that offer:
a. A comprehensive selection of the requested equipment, products, or services;
b. A sales and service network ensuring availability and coverage for Participating 

Entities’ use; and 
c. Other attributes of the proposer or contents of its proposal that assist Participating 

Entities in achieving environmental and social requirements, and goals. 
 
Information submitted as part of a proposal should be as specific as possible when responding 
to the RFP. Do not assume Sourcewell has any knowledge about a specific supplier or product. 

B. AWARD(S) 

Award(s) will be made to the highest-scoring proposer(s) whose proposal conforms to all 
conditions and requirements of the RFP, and consistent with the award criteria defined in this 
RFP.

Sourcewell may request written clarification of a proposal at any time during the evaluation 
process. 

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

Conformance to RFP Requirements Pass/Fail
Financial Viability and Marketplace Success 50
Ability to Sell and Deliver Solutions  150
Marketing Plan 100
Value Added Attributes 100
Depth and Breadth of Offered Solutions 200
Pricing 400
TOTAL POINTS 1000
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C. PROTESTS OF AWARDS

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

 The name, address, and telephone number of the protester; 
 Identification of the solicitation by RFP number; 
 A precise statement of the relevant facts; 
 Identification of the alleged procedural, technical, or legal defect;  
 Analysis of the basis for the protest;  
 Any additional supporting documentation;  
 The original signature of the protester or its representative; and 
 Protest bond in the amount of $20,000 (except where prohibited by law or treaty).  

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

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

Sourcewell reserves the right to: 
 Modify or cancel this RFP at any time; 
 Reject any and all proposals received; 
 Reject proposals that do not comply with the provisions of this RFP; 
 Select, for contracts or for discussion, a proposal other than that with the lowest cost; 
 Independently verify any information provided in a proposal; 
 Disqualify any proposer that does not meet the requirements of this RFP, is debarred or 

suspended by the United States or Canada, State of Minnesota, Participating Entity’s 
state or province; has an officer, or other key personnel, who have been charged with a 
serious crime; or is bankrupt, insolvent, or where bankruptcy or insolvency are a 
reasonable prospect; 

 Waive or modify any informalities, irregularities, or inconsistencies in the proposals 
received;
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Clarify any part of a proposal and discuss any aspect of the proposal with any proposer; 
and negotiate with more than one proposer;

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

E. DISPOSITION OF PROPOSALS 

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

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