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THE CITY OF 

NOBLESVILLE I EST. 1823 I 
TO: Noblesville Board of Public Works and Safety 

FROM: Sarah Oakley, Recreation Program Coordinator, Parks Department 

SUBJECT: __ Board to Consider Service Agreement with Jeffrey Pass to Create a Festive 

Map to be Printed on Bags for Holiday Activation. 

DATE: November 25, 2024 

The Noblesville Parks Department is partnering with graphic designer Jeffrey Pass to create 
a festive, holiday-themed map of Noblesville. This design will be featured on canvas bags and 
distributed to community members as part of our holiday enamel pin activation event. 

The service agreement with Jeffrey Pass covers the design work for the map. The design will 
be used exclusively for this holiday event . 

We recommend the Board of Public Works approve the service agreement with Jeffrey Pass 
for the creation of the holiday-themed map design. 

317.773.4614 I 16 South 10th Street I Noblesville, IN 46060 I www.CityofNoblesville.org 



SERVICES AGREEMENT 

This Services Agreement (hereinafter referred to as "Agreement"), entered into by and between the City 

of Noblesville, Indiana, a municipal corporation (hereinafter referred to as "City") and Jeffrey Pass 

(hereinafter referred to as "Contractor"), and its successors and assigns, is executed pursuant to the terms and 

conditions set forth herein. In consideration of those mutual undertakings and covenants, the parties agree as 

follows: 

SECTION I. INTERPRETATION AND INTENT 

1.1 The "Agreement", as referred to herein, shall mean this Agreement executed by City and 

Contractor, and shall include this Services Agreement and the Exhibit A attached hereto, and any 

written supplemental agreement or modification entered into between City and Contractor, in 

writing, after the date of this Agreement. 

1.2 This Agreement constitutes the entire agreement between the parties and supersedes all prior 

agreements, written or verbal, between City and Contractor. No statements, promises or 

agreements whatsoever, in writing or verbal, in conflict with the terms of the Agreement have 

been made by City or Contractor which in any way modify, vary, alter, enlarge or invalidate any 

of the provisions and obligations herein stated. This Agreement may be amended and modified 

only in writing signed by both City and Contractor. 

1.3 In resolving conflicts, errors, discrepancies and disputes concerning the scope of the work or 

services to be performed by Contractor or other rights or obligations of City or Contractor the 

document or provision thereof expressing the greater quantity, quality or scope of service or 

imposing the greater obligation upon Contractor and affording the greater right or remedy to City, 

shall govern. 

1.4 Any interpretation applied to this Agreement, by the parties hereto, by an arbitrator, court of law, 

or by any other third party, shall not be made against City solely by virtue of City or City's 

representatives having drafted all or any portion of this Agreement. 

1 .5 This Agreement shall include, and incorporate by reference, any provision, covenant or condition 

required or provided by law or by regulation of any state or federal regulatory or funding agency. 

SECTION II. DUTIES OF CONTRACTOR 

2.1 Contractor shall provide services as specified in Exhibit A, attached hereto and incorporated into 

this Agreement. 

SECTION III. TERM 

3.1 The term of this Agreement shall begin upon execution and terminate November 30, 2024, 

("Termination Date") unless terminated earlier in accordance with this Agreement. 

SECTION IV. COMPENSATION 

4.1 Contractor proposes to furnish all labor, materials and supplies in accordance with the conditions 

of this Agreement necessary to complete the work as defined in Exhibit A. Compensation shall 

not exceed five hundred dollars ($500). 



4.2 Funding for a multi-year agreement is not guaranteed. All of the City's obligations under this 

Agreement shall be subject to annual appropriation and shall not constitute a general obligation or 

indebtedness of the City. 

SECTION V. GENERAL PROVISIONS 

5.1 

5.2 

Independent Contractor. The parties agree that Contractor is an independent contractor as that 

term is commonly used and is not an employee of the City. As such, Contractor is solely 

responsible for all taxes, and none shall be withheld from the sums paid to Contractor. Contractor 

acknowledges that it is not insured in any manner by City for any loss of any kind whatsoever. 

Contractor has no authority, express or implied, to bind or obligate City in any way. 

Subcontracting. 

Approval required. The parties agree that Contractor shall not subcontract, assign or delegate any 

portion of this Agreement or the services to be performed hereunder without prior written 

approval of City. In the event that City approves of any such subcontracting, assignment or 

delegation, Contractor shall remain solely responsible for managing, directing and paying the 

person or persons to whom such responsibilities or obligations are sublet, assigned or delegated. 

City shall have no obligation whatsoever toward such persons. Contractor shall take sole 

responsibility for the quality and quantity of any services rendered by such persons. Any consent 

given in accordance with this provision shall not be construed to relieve Contractor of any 

responsibility for performing under this Agreement. 

5.3 Necessary Docwnentation. NIA 

5 .4 Records: Audit. Contractor shall maintain books, records, docwnents and other evidence directly 

pertinent to performance of services under this Agreement. Contractor shall make such materials 

available at its offices at all reasonable times during the Agreement period copies thereof, if 

requested, shall be furnished at no cost to City. 

5.5 Ownership. 

5.5.1 "Works" means works of authorship fixed in any tangible medium of expression by 

Contractor or its officers, employees, agents or subcontractors in the course of 

performing the services under this Agreement, including, but not limited to, computer 

programs, electronic art, computer generated art, notes, specifications, drawings, flow 

charts, memoranda, correspondence, records, notebooks, docwnentation, reports and 

charts, regardless of the mediwn in which they are fixed, and all copies thereof. 

5.5.2 All Works made or created by Contractor, either solely or jointly with City, in the course 

of Contractor's performance of services under this Agreement shall be deemed to be 

works for hire and are and shall be the exclusive property of City. At City's request, 

Contractor will execute all documents reasonably required to confirm or perfect 

ownership of such Works and any corresponding copyright 

rights in and to such Works in City. Without the prior written consent of City, Contractor 

shall not use, copy or prepare derivative works of the Works, or any parts of them, other 

than as related to the performance of this Agreement. During the performance of this 

Agreement, Contractor shall be responsible for loss or damage to the Works while they 

are in Contractor's possession or control. Any loss or damage shall be restored at 



Contractor's expense. City shall have free and unlimited access to the Works at all times 

and, upon demand, shall have the right to claim and take possession of the Works and all 

copies. Notwithstanding the foregoing, Contractor shall be entitled to retain a set of its 

work papers for archival purposes only, in accordance with applicable professional 
standards. 

5.6 Hold Harmless. In lieu of insurance, Contractor agrees to commitments within the Hold 

Harmless Agreement as defined in Exhibit B. 

5. 7 Termination for Cause or Convenience. 

5.7.1 If Contractor becomes insolvent, or if it refuses or fails to perform the work and services 

provided by this Agreement, or if it refuses to perform disputed work or services as 

directed pending resolution of such dispute, or if it fails to make payments to 

subcontractors employed by it, or if it otherwise violates or fails to perform any term, 

covenant or provision of this Agreement, then City may, without prejudice to any other 

right or remedy, terminate this Agreement in whole or in part, in writing, provided that 

Contractor shall be given (1) not less than ten (10) calendar days written notice of City's 

intent to terminate, and (2) an opportunity for consultation with City prior to termination. 

In determining the amount of final payment to be made to Contractor upon such 

termination for default, if any, no amount shall be allowed for anticipated profit on 

unperformed services or other work; furthermore, an adjustment shall be made to the 

extent of any additional costs incurred or reasonably foreseen by City to be incurred by 

reason of Contractor's default. 

5.7.2 This Agreement may be terminated in whole or in part in writing by City for City's 

convenience, provided that Contractor is given ( 1) not less than ten ( 10) calendar days 

written notice of intent to terminate and (2) an opportunity for consultation with City 

prior to termination. If City terminates for convenience, Contractor's compensation shall 

be equitably adjusted. 

5.7.3 Upon receipt of notice of termination for default or for City's convenience, Contractor 

shall ( 1) promptly discontinue all services affected, unless the termination notice directs 

otherwise, and (2) deliver or otherwise make available to City all Works and such other 

information, materials or documents as may have been accumulated by Contractor in 

performing this Agreement, whether completed or in process. 

5.7.4 If, after termination for Contractor's default, it is determined that Contractor was not in 

default, the termination shall be deemed to have been made for the convenience of City. 

In such event, adjustment of the price provided for in this Agreement shall be made as 

provided in Section 5. 7 .1 and the recovery of such price adjustment shall be Contractor's 

sole remedy and recovery. 

5.8 Termination for Failure of Funding. Notwithstanding any other provision of this Agreement, if 

funds for the continued fulfillment of this Agreement by City are at any time insufficient or not 

forthcoming through failure of any entity to appropriate funds or otherwise, then City shall have 

the right to terminate this Agreement without penalty by giving written notice documenting the 

lack of funding, in which instance this Agreement shall terminate and become null and void on 

the last day of the fiscal period for which appropriations were received. City agrees that it will 

make its best efforts to obtain 
sufficient funds, including but not limited to, requesting in its budget for each fiscal period during 

the term hereof sufficient funds to meet its obligations hereunder in full. 



5. 9 Indemnification. To the fullest extent permitted by law, the Contractor shall indemnify and bold 
harmless the City and its board, agents and employees of any of them ("lndemnitees") from and 
against claims, damages, losses and expenses, including but not limited to attorneys' fees and 
court costs and other expenses, arising out of or resulting from any negligent acts, errors, or 
omissions of the Work. The Contractor's indemnification under this Section shall survive both 
final payment and the termination of this Agreement. 

5 .10 Notice. Any notice required to be sent under this Agreement shall be sent by internationally 
recognized overnight courier, certified mail, or other delivery method which provides 
confirmation of receipt and shall be directed to the persons and addresses specified below ( or 
such other persons and/or addresses as any party may indicate by giving notice to the other party): 

To Contractor: 
Jeffrey Pass 
15751 Hargray Drive 

Noblesville, IN 46062 

To City: 
City of Noblesville 
Attn: Sarah Oakley 

16 S. 10th Street 
Noblesville, IN 46060 

Courtesy Copy: 
City Attorney 
16 S. 10th Street 
Noblesville, IN 46060 

5.11 Disputes. Contractor shall carry on all work required under this Agreement and maintain the 
schedule for services during all disputes or disagreements with City. No work shall be delayed or 
postponed pending resolution of any disputes or disagreements except as Contractor and City 
may otherwise agree in writing. Should Contractor fail to continue to perform its responsibilities 
as regards all non-disputed work without delay, any additional costs incurred by City or 
Contractor as a result of such failure to proceed shall be borne by Contractor, and Contractor shall 
make no claim against the City for such costs. City may withhold payments on disputed items 
pending resolution of the dispute. 

5.12 Non-discrimination. The Contractor shall not discriminate against any employee or applicant for 
employment because of race, color, religion, sex, age or national origin. The Contractor will take 
affirmative action to ensure that applicants are employed without regard to their race, color, 
religion, sex, age or national origin. Such action shall include, but not be limited to the 
following: employment, upgrading, demotion or transfer, recruitment or recruitment advertising, 
layoff or termination, rates of pay or other forms of compensation, and selection for training, 
including apprenticeship. 

5 .13 Conflict of Interest. 

5 .13 .1 Contractor certifies and warrants to City that neither it nor any of its officers, agents, 
employees, or subcontractors who will participate in the performance of any services 
required by this Agreement has or will have any conflict of interest, direct or indirect, 
with City. 



5.13.2 For purposes of compliance with IC 36-1-21, Contractor certifies and warrants to City 
that Contractor, or a person who wholly or partially owns Contractor, is not a relative, as 
that term is defined by IC 36-1-21-3, of an elected official of Noblesville, Indiana. 

5.14 Non-contingent Fees. Contractor warrants that no person or selling agency has been employed or 
retained to solicit or secure this Agreement upon an agreement or understanding for a 
commission, percentage, brokerage, or contingent fee, excepting bona fide employees. For 
breach or violation of this warranty City shall have the right to annul this Agreement without 
liability or in its discretion to deduct from the Agreement price or consideration, or otherwise 
recover, the full amount of such commission, percentage, brokerage, or contingent fee. 

5.15 Force Majeure. In the event that either party is unable to perform any of its obligations under this 
Agreement - or to enjoy any of its benefits - because of fire, explosion, power blackout, natural 
disaster, strike, embargo, labor disputes, war, terrorism, acts of God, acts or decrees of 
governmental bodies or other causes beyond such party's reasonable control (hereinafter referred 
to as Force Majeure Event), the party who has been so affected shall immediately give notice to 
the other and shall take commercially reasonable actions to resume performance. Upon receipt of 
such notice, all obligations under this Agreement shall immediately be suspended except for 
payment obligations with respect to service already provided. If the period of nonperformance 
exceeds sixty (60) days from the receipt of the Force Majeure Event, the party whose ability to 
perform has not been so affected may, by giving written notice, terminate this Agreement. 

5.16 Applicable Laws; Forum. 

5.16.1 Contractor agrees to comply with all applicable federal, state and local laws, rules, 
regulations or ordinances, and all provisions required thereby to be included in this 
Agreement are hereby incorporated by reference. This includes, but is not limited to, the 
Federal Civil Rights Act of 1964 and, if applicable, the Drug-Free Workplace Act of 
1988. The enactment of any state or federal statute or the promulgation of regulations 
thereunder after execution of this Agreement shall be reviewed by City and Contractor to 
determine whether the provisions of the Agreement require formal modification. 

5 .16.2 This Agreement shall be construed in accordance with the laws of the State of Indiana, 
and by all applicable Municipal Ordinance or Codes of the City of Noblesville, County of 
Hamilton. Suit, if any, shall be brought in the State of Indiana, County of Hamilton. 

5.17 Waiver. City's delay or inaction in pursuing its remedies set forth in this Agreement, or available 
by law, shall not operate as a waiver of any of City's rights or remedies. 

5 .18 Severability. If any provision of this Agreement is held to be invalid, illegal, or unenforceable by 
a court of competent jurisdiction, the provision shall be stricken, and all other provisions of this 
Agreement which can operate independently of such stricken provisions shall continue in full 
force and effect. 

5.19 Attorneys' Fees. Contractor shall be liable to City for reasonable attorneys' fees incurred by City 
in connection with the collection or attempt to collect, any damages arising from the negligent or 
wrongful act or omission of Contractor, or from Contractor's failure to fulfill any provisions or 
responsibility provided herein. 

5.20 Successors and Assigns. City and Contractor each binds itself and its partners, successors, 
executors, administrators and assigns to the other party of this Agreement and to the partners, 

: 



successors, executors, administrators and assigns of such other party, in respect to all covenants 
of this Agreement; except as otherwise provided herein, Contractor shall not assign, sublet or 
transfer its interest in this Agreement without the written consent of City. Nothing herein shall be 
construed as creating any personal liability on the part of any officer or agent of City or the 
Contractor. 

5.21 Authority to Bind Contractor. Notwithstanding anything in this Agreement to the contrary, the 
signatory for Contractor represents that he/she has been duly authorized to execute agreements on 
behalf of Contractor and has obtained all necessary or applicable approval from the home office 
of Contractor to make this Agreement fully binding upon Contractor when his/her signature is 
affixed and accepted by City. 

5.22 Debarment and Suspension 

5.22.1 Contractor certifies, by entering into this Agreement, that neither it nor its principals are 
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily 
excluded from or ineligible for participation in any Federal assistance program by any 
Federal department or agency, or by any department, agency or political subdivision of 
the State of Indiana. The term "principal" for purposes of this Agreement means an 
officer, director, owner, partner, key employee, or other person with primary management 
or supervisory responsibilities, or a person who has a critical influence on or substantive 
control over the operations of Contractor. 

5.22.2 Contractor certifies, by entering into this Agreement, that it does not engage in 
investment activities in Iran as more particularly described in IC 5-22-16.5. 

5.22.3 Contractor shall provide immediate written notice to City if, at any time after entering 
into this Agreement, Contractor learns that its certifications were erroneous when 
submitted, or Contractor is debarred, suspended, proposed for debarment, declared 
ineligible, has been included on a list or received notice of intent to include on a list 
created pursuant to IC 5-22-16.5, voluntarily excluded from or becomes ineligible for 
participation in any Federal assistance program. Any such event shall be cause for 
termination of this Agreement as provided herein. 

5.22.4 Contractor shall not subcontract with any party which is debarred or suspended or is 
otherwise excluded from or ineligible for participation in any Federal assistance programs 
by any Federal department or agency, or by any department, agency or political 
subdivision of the State of Indiana. 

5.23 Compliance With E-Verify Program. Pursuant to IC 22-5-1.7, Contractor shall enroll in and 
verify the work eligibility status of all newly hired employees of Contractor through the E-Verify 
Program ("Program"). Contractor is not required to verify the work eligibility status of all newly 
hired employees through the Program if the Program no longer exists. 

5.23.1 Contractor and its subcontractors shall not knowingly employ or contract with an 
unauthorized alien or retain an employee or contract with a person that Contractor or its 
subcontractor subsequently learns is an unauthorized alien. If Contractor violates this 
Section 5.23, City shall require Contractor to remedy the violation not later than thirty 
(30) days after City notifies Contractor. If Contractor fails to remedy the violation within 
the thirty (30) day period, City shall terminate the contract for breach of contract. If City 
terminates the contract, Contractor shall, in addition to any other contractual remedies, be 
liable to City for actual damages. There is a rebuttable presumption that Contractor did 



not knowingly employ an unauthorized alien if Contractor verified the work eligibility 
status of the employee through the Program. 

5.23.2 If Contractor employs or contracts with an unauthorized alien but City determines that 
terminating the contract would be detrimental to the public interest or public property, 
City may allow the contract to remain in effect until City procures a new contractor. 

5.23.3 Contractor shall, prior to performing any work, require each subcontractor to certify to 
Contractor that the subcontractor does not knowingly employ or contract with an 
unauthorized alien and has enrolled in the Program. Contractor shall maintain on file a 
certification from each subcontractor throughout the duration of the Project. If Contractor 
determines that a subcontractor is in violation of this Section 5.23, Contractor may 
terminate its contract with the subcontractor for such violation. 

5.23.4 Pursuant to IC 22-5-1.7 a fully executed affidavit affirming that the business entity does 
not knowingly employ an unauthorized alien and confirming Contractor's enrollment in 
the Program, unless the Program no longer exists, shall be filed with City prior to the 
execution of this Agreement. This Agreement shall not be deemed fully executed until 
such affidavit is filed with the City. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates subscribed below. 
Jeffrey Pass ("Contractor") 

By: t/11().»_ Date: 16 November 2024 

Printed: Jeffrey Pass 

Title: Graphic Designer 

City of Noblesville 

By: LJ\j\) 
Printed:~~~ \w'M 

Date: \\\ \~\ 1£524 
Title: Cii~G\u: 



E-Verify Affidavit 

Pursuant to Indiana Code 22-5-1. 7-11, the Contractor entering into a contract with the City is required to enroll in 
and verify the work eligibility status of all its newly hired employees through the E-Verify program. The 
Contractor is not required to verify the work eligibility status of all its newly hired employees through the E­
Verify program if the E-Verify program no longer exists. 

The undersigned, on behalf of the Contractor, being first duly sworn, deposes and states that the Contractor does 
not knowingly employ an unauthorized alien. The undersigned further affirms that, prior to entering into its 
contract with the City, the undersigned Contractor will enroll in and agrees to verify the work eligibility status of 
all its newly hired employees through the E-Verify program. 

(Contractor): 
Jeff Pass Designs LLC 

/b/P.»­
By (Written Signature): "f' -----------------
(Printed Name): Jeffrey Pass ---------------
{Title): Graphic Designer & Owner 

Important - Notary Signature and Seal Required in the Space Below 

STATE OF Tndiu.r;O-

COUNTY OF l-1-a rn i I 7lJ Y) 

SS: 
.... ~,,~~•~11,,✓,, CASSIE KING 

t'o-~·····~'9Z%_ Notary Pub~ic, State of Indiana 
~~!SEAL:n§ Hamilton County 
~ ••• :*~Commission Number NP0756367 
% "~o• ··:t-,f My Commission Expires 

.,,,,,,,,/ti\1,,,,, May 09, 2032 

Subscribed and sworn to before me this JD day of Na v-e..m6 lr '20~1 

Mycommissionexpires:/1ay 11 :103;;i (Signed) ~ ~ 

Residing in /-/o N...i /WA] County, State of T rid, ·l',(r\t:l. 



EXHIBIT A 

The Contractor shall design a holiday-themed map of Noblesville, 
specifically highlighting the locations of pin activation events. The 
map shall be created with attention to seasonal aesthetic and 
branding, and will be featured on a canvas tote bag for distribution to 
the community. 

✓ 

---- - -------



EXHIBITB 

HOLD HARMLESS AGREEMENT 

This HOLD HARMLESS AGREEMENT (the "Agreement") is made as of November 14, 2024 (the "Effective 
Date") by and between City of Noblesville (the "lndemnitee"), located at 16 S. 10th Street, Noblesville, Indiana 
46060, and Jeffrey Pass (the "Indemnifier"), located at 15751 Hargray Dr., Noblesville, Indiana 46062 The 
lndemnitee and Indemnifier may be referred to individually as the "Party", or collectively, the "Parties". 

RECITALS 

WHEREAS, the lndemnifier desires to hold harmless and indemnify the Indemnitee from all liabilities, losses, 
claims, judgments, suits, fines, penalties, demands or expenses that may result from the indemnitee's participation 
in the activity defined in section 1.07; and 

WHEREAS, lndemnitee desires indemnity against all liabilities, losses, claims, judgments, suits, fines, penalties, 
demands or expenses that may result from the Indemnitee' s participation in the activity defined in section 1.07. 
NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements set forth herein 
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Parties hereby agree as follows: 

SECTION 1: DEFINITIONS AND INTERPRETATIONS 

1.01 

1.02 

1.03 

1.04 

1.05 

1.06 

1.07. 

Words in the singular shall include the plural and vice versa. 

A reference to one gender shall include a reference to the other genders. 

A reference to writing or written includes e-mail. 

Any obligation in this Agreement on a Party not to do something includes an obligation not to agree or 
allow that thing to be done. 

Any phrase introduced by the terms "including", "include", "in particular "or any similar expression shall 
be construed as illustrative and shall not limit the sense of the words preceding those terms. 

References to sections or clauses are to the sections or clauses of this Agreement. 

"Activity" shall me,; City of Noblesville -
c')(Q\bl+ 

SECTION 2: INDEMNIFICATION 

2.01 Indemnification. To the fullest extent permitted by applicable law, the Indemnifier will hold harmless and 
indemnify the Indemnitee against any and all claims and actions arising out of lndemnitee's participation 



actually and reasonably incurred in connection with any liability, suit, action, loss, or damage arising or 
resulting from the Indemnitee's participation in the Activity, subject to the limits on indemnification 
described in section 2.02. 

2.02 Exceptions. Indemnifier shall not hold harmless and indemnify Indemnitee under the following 
circumstances: 

( 1) against a claim caused by the negligence or fault of the Indemnitee, its agent or employee, or any 
third party under the control or supervision of the Indemnitee, other than the Indemnifier or its 
agents, employees or contractors. 

(2) in a civil action, where the Indemnitee did not act in good faith and in a reasonable manner; and 

(3) where the actions or conduct of the Indemnitee constituted willful misconduct or the Indemnitee 
was knowingly fraudulent or deliberately dishonest. 

2.03 Settlement and Consent. The Indemnitee will not settle any claim or action without first obtaining the 
written consent of the Indemnifier. The Indemnifier or will not be liable for any amounts paid in settlement 
of any claim or action where written consent was not obtained. 

2.04 Cooperation. Both Parties agree to cooperate in good faith and provide any and all information necessary 
for the defense of any claim or action. 

SECTION 3: MISCELLANEOUS 

3.01 Representation on Authority of Parties/Signatories. Each Party signing this Agreement represents and 
warrants that they are duly authorized and have legal capacity to execute and deliver this Agreement. 
Each Party represents and warrants to the other that the execution and delivery of the Agreement and the 
performance of such Party's obligations hereunder have been duly authorized, and that this Agreement is 
a valid and legal agreement binding on such Party and enforceable in accordance with its terms. 

3.02 Amendment. This Agreement may only be changed or supplemented by a written amendment, signed by 
authorized representatives of each Party. 

3 .03 Waiver. The waiver of any breach or violation of any term or condition hereof shall not affect the validity 
or enforceability of any other term or condition, nor shall it be deemed a waiver of any subsequent breach 
or violation of the same term or condition. No waiver of any right or remedy under this Agreement shall 
be effective unless made in writing and executed by the Party so to be charged. The rights and remedies 
of the Parties to this Agreement are cumulative and not alternative. 

3.04 Entire Agreement. This Agreement constitutes the entire Agreement between the Parties, replacing all 
other written and/or previous agreements. 

3.05 Severability. The Parties acknowledge that this Agreement is reasonable, valid and enforceable. However, 
if any term, covenant, condition or provision of this Agreement is held by a court of competent 
jurisdiction to be invalid, void or unenforceable, it is the Parties' intent that such provision be changed in 
scope by the court only to the extent deemed necessary by that court to render the provision reasonable 
and enforceable and the remainder of the provisions of this Agreement will in no way be affected, 
impaired or invalidated as a result. 



3.06 Governing Laws. The validity, construction and performance of this Agreement shall be governed and 
construed in accordance with the laws of Indiana, without giving effect to any form of conflict of law 
provisions thereof. The Federal and State courts located in Indiana shall have sole and exclusive 
jurisdiction over any disputes arising under the terms of this Agreement. 

3.07 Effect of Title and Headings. The title of the Agreement and the headings of its Sections are 
included for convenience and shall not affect the meaning of the Agreement or the Section. 

3.08 Attorney's Fees. If any legal proceeding is brought for the enforcement of this 
Agreement, or because of an alleged breach, default or misrepresentation in connection with any 
provision of this Agreement or other dispute concerning this Agreement, the successful or prevailing party 
shall be entitled to recover reasonable attorney's fees incurred in connection with such legal proceeding. 
The term "prevailing party" shall mean the party that is entitled to recover its costs in the proceeding 
under applicable law, or the party designated as such by the court. 

3.09 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the 
Parties, their respective successors and assigns. 

3 .10 Interpretation. The terms of this Agreement shall be construed in accordance with the meaning of the 
language used and shall not be construed for or against either Party by reason of the authorship of this 
Agreement or any other rule of construction which might otherwise apply. 

3.11 Counterparts. This Agreement may be executed in counterparts. Facsimile signatures are binding and are 
considered to be original signatures. 

THE UNDERSIGNED HAVE READ, UNDERSTAND and ACCEPT THIS AGREEMENT, and by signing this 
Agreement, all Parties agree to all of the aforementioned terms, conditions and policies. 

City Of Noblesville: 

Name: 5~~ \hl~ 
Title: 

---'c\:--+'I \k--'\~\~._,..,.,'-...,1-' \l\\'-'1l.J,1Vf-------------

Date: 1 , 1 , v , V'lv £..•C \ 

Contractor Name Jeff Pass Designs LLC 

Name: Jeffrey Pass 

Title: Graphic Designer & Owner 

Date: 16 November 2024 
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