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Contract Amendment Abstract

Contract Amendment Information bs .
| TRT

Contract Title: ICentennial Park Master Plan Design & CEI Servicesi

A Matter #:A-38203

Amendment/Acknowledgement Summary: lAmendment extends Contract Term for an additional 5|xty|

{(60) months from May 9, 2018, increases the contract value, and adds the Iran Divestment Act.@l
Contract Number: !318415§l Amendment/Acknowledgement Number: EJ

Solicitation Number: [1781865]
Type of Contract/PO: [Multi-Year Contract] Selection Method: [RFQ (AE)

Contract Start Date: !95/19/20131 Contract Expiration Date: i’%[gﬂg@l
Previous Estimated Contract Life Value: [$4,000,000.00

Department(s) Served:IMetro Par!gfl Fund: |40118§l

Contractor Information

Contracting Firm;: |Ne|son Byrd Woltz LLC%|
Address 1: /408 Park Street|

Address 2: l le

City: [Charlottsville

State: VA Zip: 22907

Company Contact: il i_n_ljgj)g}' Email Address: {tpopa@nbwla.com|

Phone #: l434-984-1358§] El#: I129647§|

Contract Signatory: [Thomas Woltil Email Address: jtwoltz@nbwla.com|

Subcontractor Information

Small Business Program: [SBE_SDV] Amount: iZZ_@f@'
Procurement Nondiscrimination Program: IMWBE_Eg_rﬁc_i:LatLo_nil Amount: 8.00‘%{

Disadvantaged Business Enterprise: [No] Amount: @

. &
=

Revised 9/13/2016 . Procurement £
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AMENDMENT NUMBER 1 TO CONTRACT NUMBER 318415
BETWEEN
THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
AND NELSON BYRD WOLTZ, LLC

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 NELSON BYRD WOLTZ, LLC, located in Nashville, 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 10, 2013, Metro Contract. numbered
318415, hereinafter the ”CQNTRACT”, the parties hereby agree as set forth below:

This amendment effects the following changes to the contract as detailed as detaileq below:

1. Extend the Contract Term for an additional sixty (60) months to allow time for the Contractor to
complete future design phase of the Centennial Park Master Plan. One of the fundamental
objectives of the master plan is to create a coherent design for Nashville’s most iconic urban
park. For this reason, it is essential that the Contractor retained to provide a unified design
approach and vision throughout the various future phases of work. The Contractor‘s-project

~ knowledge is vital to ensure successful completion during future construction phases{2, 3, and .
the Children’s Memorial project). Extend the Contract Term for an additional sixty (60) months
beyond May 9, 2018.

2. Addthe Iran Divestment Act Language as follows:

“In accordance with the Iran Divestment Act, Tennessee Code Annotated § 12-12-101 et seq,,
CONTRACTOR certifies that to the best of its knowledge and belief, neithér CONTRACTOR nor
any of its subcontractors are on the list created pursuant to Tennessee Code Annotated § 12-12-
106. Misrepresentation may result in civil and criminal sanctions, including contract termination,
debarment, or suspension from being a contractor or subcontractor under METRO contracts.”

3. Asaresult of this amendment, the contract value will increase by $6,000,000.00 for a'revised -
contract value of $10,000,000.00. -

This amendment shall not be binding upon the parties until it has been signed first by the CONTRACTOR
and then by the 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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Metrapolitan Attorney

.THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY

APPROVED AS TO PROJECT SCOPE:

3184156
Contract Number

Amendment Number #1

CONTRACTOR

DS
- Mo ue @‘AAW\ e Nelson Byrd woltz Landscape Architects
. Dept. / Agency / Comm. Head or Board Chair. “Prept-Fin, Company Name |
——DocuSigned by:
APPROVED AS TO COMPLIANCE WITH n L (
PROCUREMENT CODE: _;ql 6%\37 ot Eégénpany s Contracting Ofﬁcer

Thomas woltz.

Purchasing Agent

Midialle 1. fumandin [ane F’W
“Purcimsing

Officer’s Name

owner

APPROVED AS TO AVAILABILITY OF FUNDS Officer’s Title
Talia, {pmage M.ML w (e
" Director of Finance OMB ~—px—
APPROVED AS TO FOI LEGALITY:
W \ Bl
Metropolitan Atﬁ)jney = Insurance
Metropolitan Mayor - COO
ATTESTED:.
Metropolitan Clerk Date

Contract Amendment Signature Page
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ACORDr
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CERTIFICATE OF LIABILITY INSURANCE

KCOLLINS
DATE (MM/IDD/YYYY)
03/1512018

NELSBYR-01

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rlghts to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT .
Ames & Gough ] . FAX Lol .
8300 Greansboro Drive :EAIMCI,\:\:.O' Ext): (793) 827-2277 I (AIC, No):(703) 827-2279
Suite 980 ML .5 admin@amesgough.com
McLean, VA 22102 INSURER(S) AFFORDING COVERAGE NAIC #
INsURER A : Charter Oak Fire Insurance Company A++ (XV) 25615
INSURED insurer B: Phoenix Insurance Company A+, XV 25623
Nelson Byrd Woltz LLC insurer ¢ : Travelers Indemnity Company, A++, XV 25658
310 East Market Street INSURER D : Travelers Casualty & Surety Co. of America A++, XV (31194
Charlottesville, VA 22902 ;
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: * REVISION NUMBER:

THIS IS TO GERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECTTO ALL THE TERMS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. - :

INER TYPE OF INSURANCE W POLIGY NUMBER DO | (rDON T LIMITS 5 _
A | X | COMMERCIAL GENERAL LIABILITY EACH OGCURRENCE s 2,000,000
| cLams-mape OCCUR X 6801J31095A 05/29/2017 | 05/29/2018 | BAMAGEIQRENTED o) |6 1,000,000
| MED EXP (Any one person) S 10,000
|| PERSONAL & ADV INJURY | § 2,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 4,000,000
POLICY FESr Loc PRODUCTS - COMPIOP AGG | § 4,000,000
OTHER: EMPLOYEE BENEFI |, 1,000,000|-
B | automosILE LiaBILITY FEED SiNGLE umr | 1,000,000
| | ANYAUTO X 3623M252 05/29/2017 | 05/29/2018 { RODILY INJURY (Per person) | $
OWNED [ ] sSyERuLED ]
|| AUTOS ONLY AUTOS BODILY INJURY (Per actident) | $
| X | HRES onwy ROTRONEY EPR;r agcfr?ﬂn'))AMAGE $
$
C | X |umerertatime | X | occur EACH OCCURRENCE $ 5,000,000
EXCESS LIAB CLAIMS-MADE 9982Y284 05/29/2017 | 05/29/2018 | , - ~occate s 5,000,000
oeo | X [ rerentions 10,000 ' s
PER OTH-
AlummsamEGmey, 1 K] %
A PROPRIETOR PARTNEREXECUTVE 9982Y493 05/29/2017 | 06/29/2018 | | acriscoment | s 500,000
OFFIGER/MEMBER EXCLUDED? N/A
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] $ 500,000
If yes, describe under 500,000
DESCRIPTION OF OPERATIONS below : E.L. DISEASE - PQLICY-LIMIT | § ’
D |Professional Liab. 106526805 05/29/2017 | 05/29/2018 |Per Claim/Aggregate : 2,000,000

to General Liability and Auto Liability when required by written contract.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space Is required)
Metropolitan Government of Nashville and Davidson County, its officials, officers, employees, and volunteers are included as addltlonal insured with respects

CERTIFICATE HOLDER

CANCELLATION -

Purchasing Agent, Metropolitan Government of
Nashville and Davidson County

Metro Courthouse

Nashville, TN 37201

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

AUTHORIZED REPRESENTATIVE

sl

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED
(ARCHITECTS, ENGINEERS AND SURVEYORS)

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

. The following is added to SECTION Il — WHO IS
AN INSURED: '

Any person or organization that you agree in a
"written contract.requiring insurance" to include as
an additional insured on this Coverage Part, but:

.a. Only with respect to liability for "bodily injury",
. "property damage" or "personal injury"; and

b. M, and only to the extent that, the injury or
damage is caused by acts or omissions of
you or your subcontractor in the performance
of "your work"” to which the "written contract
requiring insurance" applies, or in connection
with premises owned by or rented to you.

The person or organization does not qualify as an
additional insured:

c. With respect to the independent acts or
omissions of such person or organization; or

d. For "bodily injury", “property damage" or
“personal injury" for which such person or
organization has assumed. liability in a
contract or agreement.

The insurance provided to such additional insured
is limited as follows: .

e. This insurance does not apply on any basis to
any person or organization for -which
coverage as an additional insured specifically
is added by another endorsement to this
Coverage Part. -

f. This insurance does not apply to the
rendering of or failure to render any
""professional services”.

g. Inthe event that the Limits of Insurance of the
Coverage Part shown in the Declarations
exceed the limits of liability .required by the
"written contract requiring insurance”, the
insurance provided to the additional insured
shall be limited to the limits of liability required
by that "written contract requiring insurance”.
This endorsement does not increase the
limits of insurance described in Section Il —
Limits Of Insurance.

© 2015 The Travelers Indemnity Company. All rights reserved.
Includes the copyrighted material of Insurance Services Office, Inc., with its permission

h. This insurance does -not apply to "bodily -
injury" or "property damage" caused by "your
work" and included in the "products-
completed operations hazard" unless the
"written - contract . requiring  insurance"
specifically requires you to provide such
coverage for that additional insured, and then
the insurance provided to the additional
insured applies only to such "bodily- injury" or
"property damage" that occurs before the end -

of the period of time for which the “written -

contract requiring insurance" requires you to
provide such coverage or the end of the
policy period, whichever is earlier:

The following is added to Paragraph 4.a. of .
SECTION IV - COMMERCIAL GENERAL
LIABILITY CONDITIONS

The insurance provided to the addltlonal lnsured
is excess over any valid and collectible other
insurance, whether primary, excess, contingent or
on any other basis, that is available to the
additional insured for a loss we cover. However, if
you specifically agree in the “written contract
requiring insurance" that this insurance provided
to the additional insured under this Coverage Part
must apply on a primary basis or a primary and
non-contributory basis, this insurance -is primary
to other insurance available to the additional.
insured which covers that person or organizations
as a named insured for such loss, and we will not
share with the other insurance, provided that:

(1) The "bodily injury" or "property damage® for
which coverage is soqght occurs;and

{2) The "personal injury" for which coverage is
sought arises out of an offense committed;

after you have signed that "written contract
requiring insurance". But this insurance provided
to the additional insured still is excess over valid
and collectible other insurance, whether primary,
excess, contingent or on any other basis, that is
available to the additional insured when that
person or organization is an additional insured
under any other insurance.

Page 1 of 2
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COMMERCIAL GENERAL LIABILITY

3. The followihg is added to Paragraph 8., Transfer

Of Rights Of Recovery Against Others To Us,
of SECTION IV — COMMERCIAL GENERAL
LIABILITY CONDITIONS:

We "waive any right of recovery we may have
against any person or organization because of
payments we make for "bodily injury", "property
damage" or "personal injury" arising out of "your
work" performed by you, or on your behalf, done
under a "written contract requiring insurance" with
that person or organization. We waive this right
only where you have agreed to do so as part of
the "written contract requiring insurance" with
such person or -organization -signed” by you
before, and in effect when, the "bodily injury" or
"property damage" occurs, or the "personal injury"
offense is committed.

© 2015 The Travelers Indemnity Company. All rights reserved.

The following definition is added to the
DEFINITIONS Section:" :

"Written contract requiring insurance" means that
part of any written contract under which you are
required to include a person or organization as an
additional insured on this Coverage Part,
provided that the "bodily injury" and “property
damage" occurs and the “"personal injury" is
caused by an offense committed: '

a. After you have signed that written contract;

b. While that part of the written contract is in
effect; and o .

c. Before the end of the policy pefiod.

CGD3810915

Includes the copyrighted material of Insurance Services Office, Inc., with its permission
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COMMERCIAL AUTO
POLICY NUMBER: BA-3623M252-17-GRP . ISSUE DATE: 04-03-17

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

- DESIGNATED INSURED

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

With respect to coverage provided by this endorsement, the prov1$|ons of the Coverage Form’ apply unless modi-
fied by this endorsement.

This endorsement identifies person(s) or organization(s) who are “insureds” under the Who Is An Insured Provi-
sion of the Coverage Form. This endorsement does not alter coverage provided in the Coverage Form.

SCHEDULE
Name of Person(s) or Organization(s):

ANY PERSON OR ORGANIZATION THAT YQOU ARE
REQUIRED TO INCLUDE AS ADDITIONAL
INSURED ON THE COVERAGE FORM.IN A
WRITTEN CONTRACT OR AGREEMENT THAT IS
SIGNED AND EXECUTED BY YOU BEFORE THE
"BODILY INJURY" OR "PROPERTY DAMAGE"
OCCURS AND THAT IS IN EFFECT

DURING THE POLICY PERIOD.

(If no entry appears above, information required to complete this endorsement will be shown in the Declarations -;

as applicable to the endorsement.)

Each person or organization shown in the Schedule is an "insured" for Llablllty Coverage but only to the extent
that person or organization qualifies as an “insured" under the Who Is An Insured Provision contained in ‘Section
Il of the Coverage Form. .

CA 20 48 02 99 Copyright, Insurance Services Office, Inc., 1998 Page 1 of 1
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~

Metropolitén Government of Nashville and Davidson County
Subcontractor Report (ust all subcontractors)

Note: MBE = Minority-owned business, WBE = Woman-owned business, SBE = Small business, SDV = Service Disabled Veteran-owned t DBE = Disad aged busi for Federally Funded Projects.
Your Firm's Name: {Nelson Byrd Woltz LLC ) ) i ) 4 st
Solicitation Title: R . . i i o T s - T . RN Tl
Solicitation Number: R ‘ Lo
Date:fr" < - To2 .+ 23-Feb-18{
" Estimated %
Subcontractor (Firm Name) Address Contact Name Phone # ] Work to be Performed of Total  §
A Contract
PHASE'1,2,3" ' - - - - ) S . . Al T . - e
Nelson Byrd Woltz LLC * 310 East Market Street . Charlottesville VA 22902|Tim Popa tpopa@nbwla.com 434-984-1358 No No Yes No No |Phase 1,2,3 - Land: Archil e 42.50
Hodgson Douglas 120 29th Avenue South hvill ™ 37212|Richie Jones riones@hodgsondouglas.com 615-327-4447 No No Yes No No |Phase 1,2,3 - Land: Arch e {local)’ 23.65
BDY Environmental 2607 Westood Drive Nashville TN 37204|Dave Cour deour@bdy-inc.com 615-460-9797 No No Yes No No {Phase1 & 2 - Pond and Stream Hydrology 0.75
. Kristina Peacock-
Princeton Hydro 120 East Uwchian Avenue, Ste. 204 Exton PA 19341|Jones kpeacock@princetonhydro.com’ 908-237-5660 No No Yes No No |Phasel &2 -Pond and Stream Hydrology 1.02
Rica i 92 Lake Street Shrewsbury MA 01545 Vince Rico vricola@aol.com 508-842-4948 No No No No No |Phase 1,2,3 - Specifications 0.49
Sherwood Design Engil S 58 Maiden Lane, 3rd Floor San Francisco CA 94108 415-677-7300 No No No No No |Phasel & 2-Civil i 0.14
Ashwarth Environmental Design 919 Caruthers Avenue Nashville TN 37204} Carol Ashworth carol@ashworthenvironmental.com |615-385-0112 No Yes Yes No No |Phasel & 2 - Envronmental Graphic Design ~0.14
Power N Corp 60 Music Square East, Ste. 300 Nashville TN 37203{Lisa Ballard Iballard@powermgmt.com 615-383-6949 No No Yes No No |Phase 1,2,3 - MEP { S 1.97
Accoustic Di i 145 Hi Street, Suite 406 New Rochell Ny [ 10801 : No No No No No |Phasel &2 -A ical Engi 3 0.13
Wilmot Inc. i 3102 West End Ave, Ste. 400 hvill TN 37203 - 615-385-1220 No Yes Yes No No [Phasel &2- inability C i 0.23
WisEngineers - 214 Overlook Circle, Ste. 2001 Br ’ TN 37027 |Frederick A. Wels Jr_|fred@wisengineers.com 615-953-9474 | No Yes Yes No Yes [Phase 1,2,3 - Structural Engineers 0.97
SBLD Studio 132 W 36th Street New York NY 10018|Susan Brady sbrady@sbldstudio.com 212-871-9555 No No No No No |Phasel &2 -Lighting Design 0.12
'Thornton & Associates Inc 1205 S Graycroft Ave Madison TN 37115 |Erly Thornton 615-865-1913 No No Yes Yes Yes |Phasel & 2 -Surveying D.08
f Department of Earth and Environmental
Professor Scott Torreano . Systems, University of the South Sewanee TN 37383 |Scott Torreano, PhD  [storrean@sewanee.edu 931.598.1000 No No No No No |Phase 1,2,3 - Forestry 0.29
Connico Inc. 2594 N Mount Juliet Rd Mount Juliet ™ 37122|Connie S Gowder connle.gowder@connico.com 615-758-7474 No Yes Yes No No |Phase 1,2,3 - Cost 2.97
Civil Site Design Group 2305 Kline Ave, Ste. 300 Nashville ™ 37211|Kevin e KevinG@civil-site.com 615-248-9999 No No | Yes No No_|Phase 1,2,3 - Civil Engl 334
Uquld Studio Fountain Design P.D. Box 1060 / 173 Pine Lake Drive Etowah NC 28729|Norman R, Herrmann 704-998-3730 No No No No No |Phase 1 - Fountain Design 0.07
Bohlin Cywinski Jackson 8 West Market Street Wilkes-Barre PA 18701 570-825-8756 No No No No No _|Phase 1 - Architects 0.33
Golf Management Group 5210 Maryland Way Brentwood N 37207{Lynn Ray Irayemp@raskinco.com 615-373-9400 No No No No No |Phase 2,3 - Turf C: I 0.53
Prevost Stamper Inc. PO Box 470431 Celebration . FL 34747{Michael Prevost k Jesi| i.com 407-566-9009 No No No No No |Phase 2,3 - lrrigation B 0.31]
Tillett Lighting Design Assoclates 15 Maiden Lane, Ste. 508 New York NY 10038 Linnaea Tillett PhD Lk illettlighting.com 212-766-0144 No Yes No No No |Phase 2,3 - Lighting Design 3.69
Lake Flato Architects 311 3rd Street San Antonio X 78205 [Tenna Florian tflori com 210-679-2334 No No No No No |Phase 2,3 - Arct e 8.39
Archi | Engineers Collaborative * 13800 North Lamar Blvd, Ste. 330 Austin ™ 78756|Chuck Naeve llab.com 512-472-2111 No No No No No_|Phase 2,3 - Structural Engi 1.66
Steven Durr Designs . 4117 Hillsboro Pike, Ste. 103-147 Nashviil TN 37215 [Steve Durr steve@stevendurr.com 615.383.1580 No No No No No |Phase 2,3 - Acoustics 0.12
Geotek Engil ing Company _* 2909 Elizabeth Street Nashuill ™™ 37211|Iohn Rami Mishu inf ktn.com 615.833.3800 No No No No No |Phase 2,3 - hnlcal Engi 0.43
RPM Transportation Consultants {a division, - i
of KCI Technol ) 1101 17th Avenue South hvill TN 37212|Robert P. Murphy Robert.Murphy@kei.com - 615-559-0170 No -| Ne No No No |Phase 2,3 - Transporation M 0.83
Mi C i - . : . o - ‘| select [ Select | Sefect [ Select | Select [Phase 1,2,3 - 0.35
. . . o . . B . . |mich 3 ) gineering.c 615-429--4253 o : ) K Phase 3 - Parks Project Management Services
Collier Engineering 5560 Franklin Pike Circle Brentwood TN 37207|Michael Pavin om No No | No No No |Consulting 4.00
SiteWorks ° 150 Waest 28th Street, Ste, 605 New York NY 10001 | Christina Cordero ccordero@siteworksem.com . No No {1 No No No |Phase 3 - Cost Estimation 0.50
Total X . Phase 1,2,3 100.00
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Troup, Terri (Finance - Procurement) '

From: Netsch, Tim (Parks)

Sent: - Wednesday, January 17, 2018 9:37 AM

To: Finance — Procurement Resource Group

Cc: ' Lane, Michelle (Finance - Procurement); Troup, Terri (Finance - Procurement)
Subject: : Contract 318415 - Nelson Byrd Woltz, Centennial Park

Categories: Matt

| am writing to request an extension or renewal of the above contract.

The contractor is Nelson Byrd Woltz (NBW), the landscape architecture firm that is desighing the various phases of
implementation of the Centennial Park Master Plan. One of the fundamental objectives of the master plan is to create a
coherent design for Nashville’s most iconic urban park. For this reason, it is essential that we retain a unified design -
approach and vision throughout the various phases of work which can only be accomplished by continuing to work with
NBW. Furthermore, having just completed the design of Phase Two, we will get in the queue for construction bidding
within weeks. This construction phase will extend beyond the expiration of the existing contract. Also this spring we will
launch design of Phase Three and an a la carte project, the Children’s Memorial, which will also extend through the
expiration date.

Additional future phases of work are expected beyond the above projects. For these reasons, we request a five-year
extension of the cantract at a value of $6,000,000. Ultimately, the bulk of these funds will come from future BUs, but -
existing BUs that will be tied to this contract include 40403017, 40402118 as well as private funds to be, deposxted intoa
Metro BU on award of a contract for the construction of Phase Two. .

Please let me know if you need additional information in order to assess this request. Thank you.

Tim Netsch

Assistant Director

Metropolitan Board of Parks & Recreation -
- Planning & Facilities Development Division

P.O. Box 196340

Nashville, Tennessee 37219-6340

615-862-8400 p

Physical address:
511 Oman Street
Nashville, Tennessee 37203
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Troue, Terri (Finance - Procurement)

From: Netsch, Tim (Parks)

Sent: Tuesday, March 6, 2018 2:20 PM

To: Dillinger, Matthew (Finance - Procurement)

Cc: Troup; Terri (Finance - Procurement)

Subject: . : RE: Nelson Byrd Woltz: Amendment Contract Value Increase

Correct. Thank you.

Tim Netsch

Assistant Director

Metropolitan Board of Parks & Recreation
Planning & Facilities Development Division
P.0. Box 196340

Nashville, Tennessee 37219-6340
615-862-8400 p ‘

Physical address:
511 Oman Street
Nashvillg, Tennessee 37203

From: Dillinger, Matthew (Finance - Procurement)

Sent: Monday, March 05, 2018 4:19 PM

To: Netsch, Tim (Parks)

Cc: Troup, Terri (Finance - Procurement)

Subject: Nelson Byrd Woltz: Amendment Contract Value Increase

Hello Tim,

[ am processing the amendment for Nelson Byrd Woltz, contract 318415 and wanted to confirm the value with you. The -
previous total contract value was for $4,000,000. Now, we are requesting an added $6,000,000? For a'total contract
value of $10,000,000 (covering 10 years)? ‘

Thank you,

Matt Dillinger

Procurement Officer Il

Department of Finance

Procurement Division

Metropolitan Nashville Davidson County
730 2™ Avenue South, Ste. 101
Nashville, TN 37210

Office: 615.880.2643
matt.dillinger@nashville.gov’
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Security Level: Emalil, Account Authentication

(None)

Using IP Address: 170.190.198.68

[N

Electronic Record and Signature Disclosure:
Accepted: 4/10/2018 11:19:03 AM
ID: 6f3a585a-6118-4405-bff7-7f16927646d0

Greg McClarin oS
Rose.Hirschy@nashviile.gov cli
Security Level: Email, Account Authentication
(None)
- . Using IP Address: 170.190.198.190

Electronic Record and Signature Disclosure:
Accepted: 4/10/2018 11:32:37 AM .
ID: d98c072d-82ef-4ea5-80e7-4c041e8c6898

I T

:Status Sent

.

Envelope Originator: .

Jamie Hunter

730 2nd Ave. South 1st Floor
Nashville, TN 37219
jamie.hunter@nashville.gov
IP Address: 170.190.198.190

4 Lbcz;tibn: DocuSign

B :Tlmestamp

Sent: 4/9/2018 4 29:20 PM
Viewed: 4/9/2018 4:32:44 PM -
Signed: 4/9/2018 4:33:33 PM

Sent: 4/9/2018 4:33:35 PM -
Viewed: 4/10/2018 10:45:18 AM
Signed: 4/10/2018 10:45:21 AM

Sent: 4/10/2018 10:45:23 AM -
Viewed: 4/10/2018 11:19:03 AM
Signed: 4/10/2018 11:19:32 AM

Sent: 4/10/2018 11:19:35 AM
Viewed: 4/10/2018 11:32:37 AM
Signed: 4/10/2018 11:54:27 AM



twoltz@nbwla.com
Owner
Nelson Byrd Woltz Landscape Architects

Security Level: Email, Account Authentication
(None)-

. Electronic Record and Signature Disclosure:
Accepted: 4/10/2018 1:44:41 PM
ID: 4804c840-6¢73-422d-8e66-e2b5efa21022

Michelle A. Hernandez Lane
michelle.lane@nashville.gov

Chief Procurement Officer/Purchasing Agent
Metro

Security Level: Email, Account Authentication
.(None) -

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Monique Odom
monique.odom@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Accepted: 4/26/2018 8:24:00 AM
iD: 8c48321a-a35b-48ed-9975-2fc3839e3b35

Anthony Neumaier
tony.neumaier@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Accepted: 7/14/2014 1:44:52 PM
ID: 2e2f05e2-4572-47e6-9522-63ea06f33a0d

Talia Lomax O'dneal
talia.lomaxodneal@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disélosure:
Accepted: 4/27/2018 8:24:18 AM
ID: 4f96b28f-601e-4822-8ecc-650633793e89

Sally Palmer
sally.palmer@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Accepted: §/3/2018 1:12:03 PM
ID: 78724b3e-ca99-49bc-9{68-5e3130e0b795

M
Using IP Address: 107.77.222.37
Signed using mobile

Mihlle L. tomandes (ans

Using IP Address: 170.190.198.190

Monigue B-dom

Using [P Address: 170.190.198.68

AN

Using IP Address: 170.190.198.190

Talia (oo 8 el

Using IP Address: 170.190.198.100

Completed

Using IP Address: 170.190.198.100

- umastamp

Sent: 4}1 0/2018 11:54:29 AM
Viewed: 4/10/2018 1:44:41 PM
Signed: 4/10/2018 1:45:12 PM

Sent: 4/10/2018 1:45:15 PM
Viewed: 4/13/2018 11:52:12 AM
Signed: 4/25/2018 4:56:45 PM

Sent: 4/25/2018 4:56:49 PM
Viewed: 4/26/2018 8:24.00 AM
Signed: 4/26/2018 8:24:14 AM

Sent: 4/26/2018 8:24:17 AM
Viewed: 4/27/2018 8:22:21 AM
Signed: 4/27/2018 8:22:48 AM

Sent: 4/27/2018 8:22:51 AM
Viewed: 4/27/2018 8:24:18 AM
Signed: 4/27/2018 8:24:29 AM

Sent: 4/27/2018 8:24:32 AM
Viewed: 4/30/2018 9:03:33 AM
Signed: 4/30/2018 9:06:01 AM




Sig:;_pf:e“’r:'i‘syen‘t's Cothoa o Signature, N L ‘._;,Tlmestamp .

Balogﬁn Cobb ' Sent: 4/30/2018 9 06:05 AM

balogun.cobb@nashville.gov b (/ . Viewed: 4/30/2018 9:55:44 AM

SNecuri)ty Level: Email, Account Authentication -Signed: 4/30/2018 9:59:50 AM
. (None,

Using IP Address: 170.190.198.144

Electronic Record and Signature Disclosure:
Accepted: 4/30/2018 9:55:44 AM
ID: c98b00a1-9f48-438e-8b06-f1829e466efa

Macy Amos . - _ Sent: 4/30/2018 9:59:53 AM
Macy.Amos@nashville.gov Viewed: 5/3/2018 3:10:21 PM
Security Level: Email, Account Authentlcatlon ’

(None)

Electronic Record.and Signature Disclosure:
Accepted: 4/26/2018 2:23:18 PM
ID: 27a537ed-ef77-4c07-b390-f33a5¢72649a

Judy Cantlon
Judy.Cantlon@nashville.gov

Security Level: Email, Account Authentlcatlon
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Elizabeth Waites
Elizabeth.Waites@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Richard M. Riebeling
Richard.Riebeling@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Da;/id Briley
David.Briley@nashville.gov

Security Level: Email, Account Authentlcatlon
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Elizabeth Waites
marlene.fuller@nashville.gov

Security Level: Email, Account Authentlcatlon
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign .
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Carbori Copy Events.~ " " Staiu

Joe Ann Carr
joeann.carr@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

PRG
prg@nashville.gov

Security Level: Email, Account Authentication
(None) :

Electronic Record and Signature Disclosure:
Not Offered via DocuSign
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Electronic Record and Signature Disclosure created on: 7/9/2014 8:05:49 AM
Parties agreed to: Jan Goss, Greg McClarin, Thomas Woltz, Monique Odom, Anthony Neumaier, Talia Lomax O'dneal, Sally Palmer, Balogun Cobb, Macy Amos

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 affiliatea€T™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 4€eAccount4€? means a unique account established by
Subscriber to enable its Authorized Users to access and use the Subscription Service.
a€ce Authorized Usera€? 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.
4€ceContracta€? refers to a contract, notice, disclosure, or other record or document depos1ted
into the System by Subscriber for processing using the Subscription Service. 4€eEnvelopei€?
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. 4€ceSeatd€? 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. 4€eService Plana€? 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.
4€eSpecifications€? means the technical specifications set forth in the 4€eSubscription Service
Specificationsa€? available at http://docusign.com/company/specifications. 4€ceSubscription
Service€? means DocuSigna€™s on-demand electronic signature service, as updated from time



to time, which provides on-line display, certified delivery, acknowledgement, electronic
signature, and storage services for eContracts via the Internet. 4€ceSystema€? 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. 4€eTerma€?
means the period of effectiveness of these Terms and Conditions, as specified in Section 12
below. 4€ceTransaction Datad€? 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, .
"DocuSigna€™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 (€ccAuthentication Measuresa€?), 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; (¢) 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
Subscribera€™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 4€econsumers,3€? 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 #€econsumer;a€? (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 4€ceconsumera€? 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 4€ceunsolicited mass
mailingsa€? includes all statutory or common definitions or understanding of those terms in the
applicable jurisdiction, such as those set forth for 4€eCommercial Electronic Mail Messagesa€?
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 Bnvelope 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. Subscriber#€™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 4€ceclickedd€? 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 4€ccUnlimited,3€? 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 DocuSigni€™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 fées 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 DocuSigna€™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 4€ceUnlimited,4€? DocuSign will store an amount of Envelopes that is not abusive
and/or unduly burdensome, in DocuSigna€™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 orbe
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 i3
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 attorneysa€™ 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 DocuSigna€™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, 4€cetaxesi€?) 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 consumerreporting 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 serid 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 liold 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 thése 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 4€ceTerma€?). 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
4€ceRenewal Term4€?), 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; (¢) - . -

breach any provision of these Terms and Conditions; (d) violate any policy applicable to the
Subscription Service; () 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. I 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; () 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. A§A§ 7001 et seq. (the 2€ESIGN Acta€?) 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 4€cAS IS,4€? AND DOCUSIGN: (a) MAKESNO ...
"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
SUBSCRIBER4€™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 SUBSCRIBER&€™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. Becausé 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 &€ceConfidential Information4€?
means any trade secréts 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
Subscribér. 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 posséssion 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 DocuSign4€™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 dociment 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 DocuSigna€™s technology or other intellectual property or
technology rights. All right, title, and interest in and to DocuSigna€™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. denve -
source code or other trade secrets from the Subscription Service or DocuSigni€™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 DocuSigni€™s regular trade names, trademarks,
titles and logos (a€oeL1censed Marks&€?) solely for purposes of identifying Docu81gna€TMs ,
products and services. Details of this trademark license are available at:

http:/fwww. docus1gn conm/IP. 22. FEEDBACK By submitting feedback to Docu81gn (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 Subscnber
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 Subscribeérs (collectively &€ceExcluded Datad€?), is subject to export
control laws and regulations of the United States and other jurisdictions (collectively 4€eExport
Laws4€?). 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 dees business. Subscriber is
solely responsible for complying with Export Laws for all Excluded Data and any of its content.
transmiitted 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 béing 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 partyA€™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 DocuSign€™s prior authorization. Subscriber may not assign its rights, duties,
or obligations under these Terms and Conditions without DocuSigna€™s prior written consent. -
If consent is given, these Terms and Conditions will bind Subscriberd€™s successors and
assigns. Any attémpt 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) DocuiSign 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 Subscriber2€™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
.reqitired 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 Subscribera€™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 party4€™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 sigred 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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