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Conry-Taylor & Company, CPAs, PC 
Terms and Conditions Addendum 

 
Overview 

This addendum to the engagement letter describes our standard terms and conditions (“Terms and 
Conditions”) related to our provision of services to you. This addendum, and the related engagement 
letter, comprise your agreement with us (“Agreement”). If there is any inconsistency between the 
engagement letter and this Terms and Conditions Addendum, the engagement letter will prevail to the 
extent of the inconsistency.  

For the purposes of this Terms and Conditions Addendum, any reference to “firm,” “we,” “us,” or “our” is 
a reference to Conry-Taylor & Company, CPAs, PC (CTC), and any reference to “you,” or “your” is a 
reference to the party or parties that have engaged us to provide services. References to “Agreement” 
mean the engagement letter or other written document describing the scope of services, any other 
attachments incorporated therein, and this Terms and Conditions Addendum.  
 

CPA Firm Responsibilities 

It is our duty to prepare your returns based on the same standard of care that a reasonable tax return 
preparer would exercise in this type of engagement. Unless otherwise noted, the applicable standard of 
care for a “reasonable tax return preparer” shall be based upon the following pronouncements: 

• the Statements on Standards for Tax Services (“SSTS”) issued by the American Institute of 
Certified Public Accountants (“AICPA”); 

• U.S. Treasury Department Circular 230 (“Circular 230”); and 
• the Internal Revenue Code, Treasury Regulations, and any applicable state/local corollaries 

(collectively, “the Code”). 

As tax return preparers, these pronouncements also prohibit us from signing a tax return unless we have a 
reasonable belief that there is substantial authority for tax positions taken on the tax return, or we have a 
reasonable basis for tax return positions taken on the return which are disclosed as required by the Code. 
If you request that we report a tax position on your return which we feel is contrary to published guidance, 
frivolous, or a willful attempt to evade tax, we will be unable to proceed. If you are unwilling to disclose a 
position where required or we conclude that your failure to disclose does not permit us to sign your tax 
return, we will be unable to proceed. 

Bookkeeping assistance 

We may deem it necessary to provide you with accounting and bookkeeping assistance solely for the 
purpose of preparing the tax returns. These services will be performed solely in accordance with the 
AICPA Code of Professional Conduct.  Additional charges will apply for such services. 
 
Prior year review  

Our review of the prior year’s tax return will necessarily be limited and may not find all errors. We will, 
however, bring to your attention any errors that we find. If you ask us to prepare amended tax returns and 
address any other matters arising as a result of any error, we will confirm this representation in a separate 
engagement letter. 

Estimated tax payments 

You may be required to make quarterly estimated tax payments. We will calculate these payments for the 
2024 tax year based upon the information you provide to prepare your 2023 tax returns (the “safe harbor” 
rule). Updating recommended payments to more closely reflect your actual current year’s income is not 
within the scope of this engagement, and would be a separate service. 
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Tax planning services 

Tax planning services are not within the scope of this engagement. During the course of preparing the tax 
returns identified above, we may bring to your attention potential tax savings strategies for you to 
consider as a possible means of reducing your taxes in subsequent tax years. However, we have no 
responsibility to do so, and will take no action with respect to such recommendations, as the 
responsibility for implementation remains with you, the taxpayer.   

Government inquiries 

This engagement does not include responding to inquiries by any governmental agency or tax authority. If 
your tax return is selected for examination or audit, you may request our assistance in responding to such 
an inquiry.  

Third-party requests 

We will not respond to any request from banks, mortgage brokers or others for verification of any 
information reported on these tax returns without your written consent. We do not communicate with 
third parties or provide them with copies of tax returns unless you instruct us to do so. 

Arguable positions  

We will use our professional judgment to resolve questions in your favor where a tax law is unclear, 
provided that we have a reasonable belief that there is substantial authority for doing so. If there are 
conflicting interpretations of the law, we will explain the possible positions that may be taken on your 
return. We will follow the position you request, provided it is consistent with our understanding of tax 
reference materials. Tax reference materials include, but are not limited to, the Internal Revenue Code 
(“IRC”), tax regulations, Revenue Rulings, Revenue Procedures, Private Letter Rulings, court cases, and 
similar state and local guidance. If the IRS, state or local tax authorities later contest the position you 
select, additional tax, penalties, and interest may be assessed. You will be responsible for these amounts, 
as well as any related professional fees, you may incur to respond to the tax authority. 
 
Conflicts of interest  
If we, in our sole discretion, believe a conflict has arisen affecting our ability to deliver services to you in 
accordance with either the ethical standards of our firm or the ethical standards of our profession, we may 
be required to suspend or terminate our services without issuing our work product. 
 
Reliance on others 

There may be times when you engage another advisor to assist you. If you wish to take a tax position 
based upon the advice of another advisor, before we are able to sign your tax return, we must comply with 
the applicable provisions of the Code and the SSTS.  We will review the other advisor’s work, including a 
written statement from the advisor describing the statutory basis for the position and the suggested 
disclosure standard to appropriately report the position. If additional research or disclosure is required, 
you agree to pay for the additional charges necessary to complete the disclosure or research.  Moreover, 
you understand that the IRS, state or local tax authority may disagree with the position taken on the 
return. If this occurs, you will be responsible for any additional tax, penalties and interest, as well as any 
related professional fees, you may incur.  If, after review of the work prepared by your other advisor, we 
determine that we are unable to sign the tax return, we will be unable to proceed. 

Aggressive tax strategies 

Certain tax positions or strategies, while not currently identified as a reportable transaction by the IRS, 
may ultimately be determined to be so in the future. Consequently, you agree to advise us of any 
transaction you enter into that entitles you to disproportionate tax benefits (deductions, credits, or 
refunds), that generates significant income deferral or non-recognition, or that generates significant tax 
losses without corresponding cash impacts (“aggressive tax strategy”). If you fail to timely notify us, in 
writing, of any aggressive tax strategy you have entered into, you will be responsible for any liability, 
including but not limited to, additional tax, penalties, interest and related professional fees. 
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Client Responsibilities 

You acknowledge and agree that your failure to comply with the responsibilities enumerated in this 
section may result in economic or other loss to you, such as disallowance of tax deductions or credits 
claimed, additional tax, penalties or interest assessed against you, or loss of administrative rights. You 
agree to accept responsibility for any consequences of your failure to fulfill your responsibilities. 

You will provide us with a trial balance and other supporting data necessary to prepare your tax returns. 
You must provide us with accurate and complete information. Income from all sources, including those 
outside of the U.S., is required. 

We rely upon the accuracy and completeness of both the information you provide in the income tax 
organizer and other supporting data you provide in rendering professional services to you. 

Online access to information  

To the extent you provide our firm with access to electronic data via a local or online database from which 
we will download your trial balance or other information, you agree that the data is accurate as of the date 
and time you authorize it to be downloaded.  Please refer to our paragraph on data security 
included in your engagement letter. 

Documentation 

You are responsible for maintaining adequate documentation to substantiate the accuracy and 
completeness of your tax returns. You should retain all documents that provide evidence and support for 
reported income, credits, and deductions on your returns, as required under applicable tax laws and 
regulations. You are responsible for the adequacy of all information provided in such documents. You 
represent that you have such documentation and can produce it, if necessary, to respond to any audit or 
inquiry by tax authorities. You agree to hold our firm harmless from any liability including but not limited 
to, additional tax, penalties, interest and professional fees resulting from the disallowance of tax 
deductions due to inadequate documentation. 

Personal expenses 

You are responsible for ensuring that personal expenses, if any, are segregated from business expenses 
and that expenses such as meals, travel, vehicle use, gifts, and related expenses are supported by 
necessary records required by the IRS and other tax authorities. At your written request, we are available 
to provide you with written answers to your questions on the types of supporting records required. 
 
State and local filing obligations 
 
You are responsible for determining your filing obligations with any state or local tax authorities, 
including but not limited to, income, franchise, sales, use, and property taxes or abandoned and 
unclaimed property. If upon review of the information you have provided to us, including information 
that comes to our attention, we believe that you may have additional filing obligations, we will notify you. 
You acknowledge that the scope of our services under this Agreement does not include any services 
related to your compliance with filing obligations other than those identified in the Engagement Objective 
and Scope section of this Agreement. If you ask us to prepare any other returns, and we agree, we will 
confirm this engagement in a separate written agreement. You will be responsible for penalties associated 
with the failure to file or untimely filing of any form for which we were not engaged to prepare. 
 
U.S. filing obligations related to foreign investments and activities 

As part of your filing obligations, you may be required to make certain information disclosures related to 
your foreign investments. You are responsible for fulfilling your filing obligations related to foreign 
activity where required. U.S. reporting requirements related to foreign activity are very complex. Contact 
us immediately if you have: 

• Ownership of, investment in, or officer responsibilities for a corporation, partnership, or other 
business entity formed under the laws of another country; 
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• Fiduciary, grantor, or beneficiary relationships in connection with an entity formed under the 
laws of another country; 

• Ownership of, signature authority over, or control over any financial account held in a financial 
institution located in another country; 

• Citizenship or government-approved employment/visa status with a country other than the U.S. 
(including anyone in your immediate household, or your parents who live outside the U.S.); 

• Transferred property, including cash, offshore either directly or through the purchase of or 
investment in an entity formed under the laws of another country; 

• Received or have legally-recognizable rights to receive property, including cash, from a trust, 
business, or investment formed under the laws of another country or individual residing in 
another country; 

• Conducted business with any entity or person physically located in another country, regardless of 
whether such business is for-profit, not for-profit, or informal/irregular; 

• Received property, including cash, or income from a source outside of the U.S. which is not 
reported on a brokerage statement (such as a 1099-B or similar report); or 

• Any other activity or economic arrangement which takes place outside of the U.S. 

Based upon the information you provide, we will use this data to inform you of any additional filing 
requirements, which may include FinCEN Form 114, Report of Foreign Bank and Financial Accounts 
(“FBAR”).  

Failure to timely file the required forms may result in substantial civil and/or criminal penalties. By your 
signature below, you agree to provide us with complete and accurate information regarding any foreign 
investments in which you have a direct or indirect interest, or over which you have signature authority, 
during the above referenced tax year. 

If you have any questions regarding the application of the reporting requirements for your foreign 
interests or activities, please ask us and we will respond in writing. You will be responsible for tax due, 
penalties, and interest associated with the failure to file or untimely filing of any of these forms. 

Foreign filing obligations 

You are responsible for complying with the tax filing requirements of any other country. You acknowledge 
and agree that we have no responsibility to raise these issues with you and that foreign filing obligations 
are not within the scope of this engagement. 

Digital assets 

There are specific tax implications of investing in digital assets (e.g., virtual currencies such as Bitcoin, 
non-fungible tokens, virtual real estate and similar assets). The IRS considers these to be property for U.S. 
federal income tax purposes. As such, any transactions in, or transactions that use, digital assets are 
subject to the same general tax principles that apply to other property transactions. 

If you transacted in digital assets during the tax year, you may have tax consequences and/or additional 
reporting obligations associated with such transactions.  You are responsible for providing us with 
complete and accurate information, including basis, regarding any transactions in, or transactions that 
have used, digital assets during the applicable tax year. 

Other income, losses and expenses 

If you realized income, loss or expense from a business or supplemental income or loss, the reporting 
requirements of federal and state income tax authorities apply to such income, loss or expense. You are 
responsible for complying with all applicable laws and regulations pertaining to such operations, 
including the classification of workers as employees or independent contractors and related payroll tax 
and withholding requirements. 
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Ultimate responsibility 

You have final responsibility for the accuracy of your tax returns. We will provide you with a copy of your 
electronic tax returns and accompanying schedules and statements for review prior to filing with the IRS, 
state and local tax authorities, as applicable. You agree to review and examine them carefully for accuracy 
and completeness. 

You will be required to review and sign a completed Form 8879, IRS e-file Signature Authorization, and 
any similar state and local equivalent authorization forms before your returns can be filed electronically. 
We shall not be liable for any penalties or interest resulting from your failure to timely sign and return 
Form 8879 or state equivalents.  

If we are unable to file your return(s) electronically, we will deliver to you a paper copy suitable for 
mailing to the taxing authorities. Once delivered to you, you bear full responsibility for reviewing the 
paper returns for accuracy, and either signing and timely filing them, along with any payments due, or 
notifying us of any issue which may need to be addressed prior to filing. 

You have final responsibility for the payment of your taxes in whatever amount ultimately determined. If 
you choose, you may opt to have funds automatically withdrawn from a designated account and 
transmitted when your tax return is electronically filed. We will not transmit partial payments. It is your 
responsibility to provide us with correct account and routing numbers, to review this information for 
accuracy prior to submission of your return, to ensure that sufficient funds are available at the time of 
payment, and to make sure that payment(s) clear your bank account in the correct amounts. We shall 
have no liability for any tax due, penalties, interest, or overdraft charges which may result from your 
failure to ensure sufficient funds are available at the time of payment. 

Once your return is complete (e-file acceptance or provision of a paper copy to you), we shall have no 
obligation to update your returns for subsequent legislative or administrative changes or future judicial 
interpretations under this Agreement. 

 

Electronic Data Communication and Storage 

In the interest of facilitating our services to you, we may send data over the Internet, temporarily store 
electronic data via computer software applications hosted remotely on the Internet, or utilize cloud-based 
storage. Your confidential electronic data may be transmitted or stored using these methods. In using 
these data communication and storage methods, our firm employs measures designed to maintain data 
security. We use reasonable efforts to keep such communications and electronic data secure in accordance 
with our obligations under applicable laws, regulations, and professional standards. 

You recognize and accept that we have no control over the unauthorized interception or breach of any 
communications or electronic data once it has been transmitted or if it has been subject to unauthorized 
access while stored, notwithstanding all reasonable security measures employed by us.  You consent to 
our use of these electronic devices and applications during this engagement.  
 
Electronic Signatures and Counterparts 
 
Each party hereto agrees that any electronic signature is intended to authenticate a written signature, 
shall be valid, and shall have the same force and effect as a manual signature. For purposes hereof, 
“electronic signature” includes, but is not limited to, a scanned copy of a manual signature, an electronic 
copy of a manual signature affixed to a document, a signature incorporated into a document utilizing 
touchscreen capabilities, or a digital signature. Documents may be executed in one or more counterparts, 
each of which shall be considered an original instrument, but all of which shall be considered one and the 
same agreement. 
 
Client Portals 

We have recently added SafeSend Exchange to our resources.  SafeSend Exchange includes all the core 
features of our traditional client portal and file share system for large file transfers and secure exchange, 
client drop box, and long-term storage. 
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We will continue to have CTC’s CCH File Share available to share data in a protected environment. In 
order to use CTC’s CCH File Share, you may be required to execute a client portal agreement and agree to 
be bound by the terms, conditions and limitations of such agreement. You agree that we have no 
responsibility for the activities of CTC’s CCH File Share and agree to indemnify and hold us harmless with 
respect to any and all claims arising from or related to the operation of CTC’s CCH File Share. 

While CTC’s CCH File Share backs up data to a third-party server, you are responsible for maintaining 
your own copy of this information. We do not provide back-up services for any of your data or records, 
including information we provide to you. Portals are utilized solely as a method of transferring data and 
are not intended for the storage of your information.  
 
Please refer to our paragraph on data security included in your engagement letter. 
 
If you decide to transmit your confidential information to us in a manner other than a secure portal, you 
accept responsibility for any and all unauthorized access to your confidential information. If you request 
that we transmit confidential information to you in a manner other than a secure portal, you agree that we 
are not responsible for any liability including but not limited to, (a) any loss or damage of any nature, 
whether direct or indirect, that may arise as a result of our sending confidential information in a manner 
other than a secure portal, and (b) any damages arising as a result of any virus being passed on or with, or 
arising from any alteration of, any email message. 
 
Third-Party Service Providers or Subcontractors 
 
To enhance our availability to meet your professional service needs while maintaining service quality and 
timeliness, we may use a third-party service provider to assist us. This may include provision of your 
confidential information to the third-party service provider. We require our third-party service providers 
to have established procedures and controls designed to protect client confidentiality and maintain data 
security. As the paid provider of professional services, our firm remains responsible for exercising 
reasonable care in providing such services, and our work product will be subjected to our firm's customary 
quality control procedures. 
 
By accepting the terms and conditions of our engagement, you consent to the disclosure of your 
confidential information to third-party service providers, if such disclosure is necessary to deliver 
professional services to you or provide support services to our firm. 
 
Records Management 

Record Retention and Ownership 
 
Our copies of your records and documents are solely for our documentation purposes and are not a 
substitute for your own records and do not mitigate your record retention obligations under any 
applicable laws or regulations. You are responsible for maintaining complete and accurate books and 
records, which may include financial statements, schedules, tax returns and other deliverables provided to 
you by us.  Workpapers and other documents created by us are our property and will remain in our 
control. Copies are not to be distributed without your written request and our prior written consent. 

Summons or Subpoenas 

All information you provide to us in connection with this engagement will be maintained by us on a 
strictly confidential basis. 

If we receive a summons or subpoena which our legal counsel determines requires us to produce 
documents from this engagement or testify about this engagement, provided that we are not prohibited 
from doing so by applicable laws or regulations, we agree to inform you of such summons or subpoena as 
soon as practicable. You may, within the time permitted for our firm to respond to any request, initiate 
such legal action as you deem appropriate, at your sole expense, to attempt to limit discovery. If you take 
no action within the time permitted for us to respond, or if your action does not result in a judicial order 
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protecting us from supplying requested information, we may construe your inaction or failure as consent 
to comply with the request. 

If we are not a party to the proceeding in which the information is sought, you agree to reimburse us for 
our professional time and expenses, as well as the fees and expenses of our legal counsel, incurred in 
responding to such requests.  
 

Referrals 

In the course of providing services to you, you may request referrals to products or professionals such as 
attorneys, brokers, or investment advisors. We may identify professional(s) or product(s) for your 
consideration. However, you are responsible for evaluating, selecting, and retaining any professional or 
product and determining if the professional or product meets your needs. You agree that we will not 
oversee the activities of and have no responsibility for the work product of any professional or the 
suitability of any product we refer to you or that you separately retain. Further, we are not responsible for 
any services we perform that fail to meet the intended outcomes as a result of relying on the services of 
other professionals or products you may retain. 

 

Limitations on Oral and Email Communications 

We may discuss with you our views regarding the treatment of certain items or decisions you may 
encounter. We may also provide you with information in an email. Any advice or information delivered 
orally or in an email (rather than through a memorandum delivered as an email attachment) will be based 
upon limited research and a limited discussion and analysis of the underlying facts. Additional research or 
a more complete review of the facts may affect our analysis and conclusions. 

Due to these limitations and the related risks, it may or may not be appropriate to proceed with a decision 
solely on the basis of any oral or email communication from us. You accept all responsibility, except to the 
extent caused by our gross negligence or willful misconduct, for any liability including but not limited to 
additional tax, penalties or interest resulting from your decision (i) not to have us perform the research 
and analysis necessary to reach a more definitive conclusion and (ii) to instead rely on an oral or email 
communication. The limitation in this paragraph will not apply to an item of written advice that is a 
deliverable of a separate engagement.  If you wish to engage us to provide formal advice on a matter on 
which we have communicated orally or by email, we will confirm this service in a separate agreement. 
 

Brokerage, Investment Advisory or Digital Asset Statements 

If you provide our firm with copies of brokerage, investment advisor, or digital asset statements, we will 
use the information solely for the purpose described in the Engagement Objective and Scope section of 
this Agreement. We will rely on the accuracy of the information provided in the statements and will not 
undertake any action to verify this information. We will not monitor transactions, investment activity, 
provide investment advice, or supervise the actions of the entity or individuals entering into transactions 
or investment activities on your behalf.  

 
Proprietary Information 
 
You acknowledge that proprietary information, documents, materials, management techniques and other 
intellectual property are a material source of the services we perform and were developed prior to our 
association with you. Any new forms, software, documents or intellectual property we develop during this 
engagement for your use shall belong to us, and you shall have the limited right to use them solely within 
your business. All reports, templates, manuals, forms, checklists, questionnaires, letters, agreements and 
other documents which we make available to you are confidential and proprietary to us. Neither you, nor 
any of your agents, will copy, electronically store, reproduce or make available to anyone other than your 
personnel, any such documents. This provision will apply to all materials whether in digital, “hard copy” 
format or other medium. 
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Management Responsibilities 

While we can provide assistance and recommendations, you are responsible for management decisions 
and functions, and for designating an individual with suitable skill, knowledge or experience to oversee 
any services that we provide. You are responsible for evaluating the adequacy and results of the services 
performed and accepting responsibility for such services. You are ultimately responsible for establishing 
and maintaining internal controls, including monitoring ongoing activities. 

Termination and Withdrawal 

We reserve the right to withdraw from the engagement without completing services for any reason, 
including, but not limited to, non-payment of fees, your failure to comply with the terms of this 
Agreement, or as we determine professional standards require. If our work is suspended or terminated, 
you agree that we will not be responsible for your failure to meet governmental and other deadlines, or for 
any liability, including but not limited to, penalties or interest that may be assessed against you resulting 
from your failure to meet such deadlines.  

If this Agreement is terminated before services are completed, you agree to compensate us for the services 
performed and expenses incurred through the effective date of termination. 
 

Timing of the Engagement 

Our services will conclude upon the earlier of: 

• the filing and acceptance of your 2023 tax returns by the appropriate tax authorities and mailing 
or delivery of non-electronically filed tax returns (if any) for your review and your filing with the 
appropriate tax authorities, except for the calculation of quarterly estimated tax payments, which 
services will conclude upon delivery of each recommended estimated tax payment, 

• written notification by either party that the engagement is terminated, or 

• one year from the execution date of this Agreement. 

 

Extensions of Time to File Tax Returns 

It may become necessary to apply for an extension of the filing deadline if there are unresolved issues or 
delays in processing, or if we do not receive all of the necessary information from you on a timely basis. 
Applying for an extension of time to file may limit your ability to make certain elections, extend the time 
available for a government agency to undertake an audit of your return and/or extend the statute of 
limitations to file a legal action. If we apply for an extension of time to file because you have not provided 
us all of the information needed to prepare the tax returns by the original due date, you agree to hold our 
firm harmless from any consequences arising from any election waived. All taxes owed are due by the 
original filing due date. Additionally, extensions may affect your liability for penalties and interest or 
compliance with governmental or other deadlines.  Failure to timely request an extension of time to file 
can result in penalties for failure to file tax returns, which accrue from the original due date of the returns, 
and can be substantial. 
 

Penalties and Interest Charges 

Federal, state, and local tax authorities impose various penalties and interest charges for non-compliance 
with tax laws and regulations, including failure to file or late filing of returns, and underpayment of taxes. 
You, as the taxpayer, remain responsible for the payment of all tax, penalties, and interest charges 
imposed by tax authorities. 

We rely on the accuracy and completeness of the information you provide to us in connection with the 
preparation of your tax returns. Failure to disclose or inadequate disclosure of income or tax positions 
may result in the imposition of penalties and interest charges. 
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Professional Fees and Payment Terms 

Our fee is based upon the complexity of the work to be performed, and our professional time, as well as 
out-of-pocket expenses. In addition, this fee depends upon the timely delivery, availability, quality, and 
completeness of the information you provide to us. You agree that you will deliver all records requested 
and respond to all inquiries made by our staff to complete this engagement on a timely basis. You agree to 
pay all fees and expenses incurred whether or not we prepare the tax returns.  All invoices are due and 
payable upon presentation.  A 3% processing fee will be added to all credit card payments. 

We reserve the right to suspend or terminate our work for non-payment of fees. In the event that work is 
discontinued, either temporarily or permanently, as a result of delinquent payment, we shall not be liable 
for any damages you may incur as a result of the work stoppage.  
 

Mediation 

If a dispute arises out of or relates to this Agreement, including the scope of services contained herein, or 
the breach thereof, and if the dispute cannot be settled through negotiation, the parties agree first to try to 
settle the dispute by mediation administered by the American Arbitration Association (“AAA”) under the 
AAA Accounting and Related Services Arbitration Rules and Mediation Procedures before resorting to 
arbitration, litigation, or some other dispute resolution procedure. The mediator will be selected by 
mutual agreement of the parties. If the parties cannot agree on a mediator, a mediator shall be designated 
by the AAA. The mediation will be conducted in Tennessee. 

The mediation will be treated as a settlement discussion and, therefore, all discussions during the 
mediation will be confidential. The mediator may not testify for either party in any later proceeding 
related to the dispute. No recording or transcript shall be made of the mediation proceedings. The costs of 
any mediation proceedings shall be shared equally by all parties. Any costs of legal representation shall be 
borne by the hiring party. 

This provision shall not apply to any dispute related to our billing and/or invoices. 

 
Indemnification 
You agree to indemnify, defend, and hold harmless Conry-Taylor & Company, CPAs, PC and any of its 
partners, principals, shareholders, officers, directors, members, employees, agents or assigns with respect 
to any and all claims made by third parties arising from this engagement, regardless of the nature of the 
claim, and including the negligence of any party, excepting claims arising from the gross negligence or 
intentional acts of the Conry-Taylor & Company, CPAs, PC. 
 
Designation of Venue and Jurisdiction 
In the event of a dispute, the courts of the state of Tennessee shall have jurisdiction, and all disputes will 
be submitted to the state of Tennessee, which is the proper and most convenient venue for resolution. We 
also agree that the law of the state of Tennessee shall govern all such disputes. 
 
Severability 
If any portion of this Agreement is deemed invalid or unenforceable, said finding shall not operate to 
invalidate the remainder of the terms set forth in this Agreement. 
 
Entire Agreement 
This engagement letter, including this Terms and Conditions Addendum, encompasses the entire 
agreement of the parties and supersedes all previous understandings and agreements between the parties, 
whether oral or written. Any modification to the terms of this Agreement must be made in writing and 
signed by both parties.                                                               


