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MIIA HEALTH BENEFITS TRUST
Renewal Proposal 1/1/2025 - 12/31/2025

Medfield

CURRENT
RATES RATES INCREASE

Medex 2 $179.91 $211.01 17.29%
Blue Med Rx $180.45 $223.08 23.62%
Total $360.36 $434.09 20.46%

 
Blue Medicare Rx rates represent PDP Option 26 ($10/$20/$35 RX, 2x MO).

Renewal rates are based on continuing the current enrollment level.
Please return signed renewal confirmation no later than 11/1/24.

Signature for Acceptance of Rates Title Date

Print Name

MONTHLY CONTRIBUTION RATES

PRODUCTS RENEWAL

Medex 2
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$*5((0(17

7+,6 $*5((0(17 PDGH WKLV �WK RI 1RYHPEHU LQ WKH \HDU 7ZR 7KRXVDQG DQG 7ZHQW\ )RXU
EHWZHHQ 6ROH 6RXUFH 5HVWRUDWLRQ� //& ZLWK D XVXDO SODFH RI EXVLQHVV DW ��� 3LSSLQ 2UFKDUG
5G�� &UDQVWRQ� 5, ����� KHUHLQDIWHU FDOOHG WKH &2175$&725� DQG WKH 7RZQ RI 0HGILHOG�
ZLWK D XVXDO SODFH RI EXVLQHVV DW ��� 0DLQ 6WUHHW� 0HGILHOG� 0$� ������ KHUHLQDIWHU FDOOHG WKH
2:1(5�

7KH &2175$&725 DQG WKH 2:1(5� IRU WKH FRQVLGHUDWLRQ KHUHLQDIWHU QDPHG� DJUHH DV
IROORZV�

�� &RQWUDFW 'RFXPHQWV

7KH &RQWUDFW 'RFXPHQWV FRQVLVW RI WKLV $JUHHPHQW WRJHWKHU ZLWK WKH &RQWUDFWRUV
3URSRVDO GDWHG 2FWREHU ��� ���� �$WWDFKPHQW $� DV WR VFRSH RI ZRUN� DQG SULFLQJ RQO\
DQG WKH 7RZQ RI 0HGILHOG¶V 'XFW &OHDQLQJ 6HUYLFHV ,)% GRFXPHQW GDWHG ��������
�$WWDFKPHQW %�� 7KH &RQWUDFW 'RFXPHQWV FRQVWLWXWH WKH HQWLUH $JUHHPHQW EHWZHHQ WKH
SDUWLHV FRQFHUQLQJ WKH VHUYLFHV DQG DOO DUH DV IXOO\ D SDUW RI WKLV $JUHHPHQW DV LI DWWDFKHG
KHUHWR� ,Q WKH HYHQW RI FRQIOLFWLQJ SURYLVLRQV� WKH ODQJXDJH RI WKLV $JUHHPHQW VKDOO
JRYHUQ SURYLGHG WKDW LI WKH FRQIOLFW UHODWHV WR TXDQWLW\ RU TXDOLW\ RI JRRGV RU VHUYLFHV� WKH
JUHDWHU TXDQWLW\ RU KLJKHU TXDOLW\ VSHFLILHG VKDOO EH UHTXLUHG�

�� 6FRSH RI :RUN

7KH VFRSH RI ZRUN LQFOXGHV VXSSO\LQJ DOO ODERU� PDWHULDOV DQG HTXLSPHQW WR FOHDQ WKH
GXFWZRUN V\VWHPV LQ DFFRUGDQFH ZLWK WKH 7RZQ RI 0HGILHOG¶V 'XFW &OHDQLQJ 6HUYLFHV
,)% LQFOXVLYH RI $GGHQGXPV ���� DW WKH 0HGILHOG 3XEOLF /LEUDU\� &RXQFLO RQ $JLQJ�
'HSDUWPHQW RI 3XEOLF :RUNV� DQG 3XEOLF 6DIHW\ %XLOGLQJV DV GHWDLOHG LQ &RQWUDFWRU¶V
3URSRVDO DQG ,)% GRFXPHQWV�

�� &RQWUDFW 3ULFH

7KH 2ZQHU VKDOO SD\ WKH &RQWUDFWRU IRU WKH SHUIRUPDQFH RI WKLV $JUHHPHQW� VXEMHFW WR
DGGLWLRQV DQG GHGXFWLRQV SURYLGHG KHUHLQ� LQ FXUUHQW IXQGV� WKH VXP RI ����������

�� &RPPHQFHPHQW DQG &RPSOHWLRQ RI :RUN



,W LV DJUHHG WKDW WLPH LV RI WKH HVVHQFH RI WKLV $JUHHPHQW� 7KH &RQWUDFWRU VKDOO
FRPPHQFH DQG SURVHFXWH WKH ZRUN XQGHU WKLV $JUHHPHQW XSRQ H[HFXWLRQ KHUHRI DQG VKDOO
FRPSOHWH WKH ZRUN EHIRUH -DQXDU\ ��WK� �����

$� 'HILQLWLRQ RI 7HUP� 7KH 7HUP �6XEVWDQWLDO &RPSOHWLRQ� VKDOO PHDQ WKH GDWH FHUWLILHG E\
WKH 2ZQHU ZKHQ VHUYLFHV DUH VXIILFLHQWO\ FRPSOHWH� LQ DFFRUGDQFH ZLWK WKH &RQWUDFW
'RFXPHQWV� VR WKH 2ZQHU PD\ RFFXS\ WKH SURMHFW� RU GHVLJQDWHG SRUWLRQ�V� WKHUHRI� IRU
WKH XVH IRU ZKLFK LW LV LQWHQGHG�

%� 7LPH DV (VVHQWLDO &RQGLWLRQ� ,W LV XQGHUVWRRG DQG DJUHHG WKDW WKH FRPPHQFHPHQW RI DQG
VXEVWDQWLDO FRPSOHWLRQ RI WKH ZRUN DUH HVVHQWLDO FRQGLWLRQV RI WKLV $JUHHPHQW� ,W LV
IXUWKHU DJUHHG WKDW WLPH LV RI WKH HVVHQFH IRU HDFK DQG HYHU\ SRUWLRQ RI WKH &RQWUDFW
'RFXPHQWV ZKHUHLQ D GHILQLWH DQG FHUWDLQ OHQJWK RI WLPH LV IL[HG IRU WKH SHUIRUPDQFH RI
DQ\ DFW ZKDWVRHYHU� DQG ZKHUH XQGHU WKH &RQWUDFW 'RFXPHQWV DQ\ DGGLWLRQDO WLPH LV
DOORZHG IRU WKH FRPSOHWLRQ RI DQ\ ZRUN� WKH QHZ WLPH IL[HG E\ VXFK H[WHQVLRQ VKDOO EH RI
WKH HVVHQFH RI WKLV $JUHHPHQW� ,W LV XQGHUVWRRG DQG DJUHHG WKDW WKH WLPHV IRU WKH
FRPSOHWLRQ RI WKH ZRUN DUH UHDVRQDEOH� WDNLQJ LQWR FRQVLGHUDWLRQ WKH DYHUDJH FOLPDWLF
UDQJH DQG XVXDO LQGXVWULDO FRQGLWLRQV SUHYDLOLQJ LQ WKLV ORFDOLW\�

&� 3URJUHVV DQG &RPSOHWLRQ� &RQWUDFWRU VKDOO FRPPHQFH ZRUN SURPSWO\ XSRQ H[HFXWLRQ RI
WKLV $JUHHPHQW DQG VKDOO SURVHFXWH DQG FRPSOHWH WKH ZRUN UHJXODUO\� GLOLJHQWO\ DQG
XQLQWHUUXSWHGO\ DW VXFK D UDWH RI SURJUHVV DV ZLOO HQVXUH 6XEVWDQWLDO &RPSOHWLRQ ZLWKLQ
WKH VWLSXODWHG QXPEHU RI FDOHQGDU GD\V�

�� 3HUIRUPDQFH RI WKH :RUN

$� 'LUHFWLRQ RI WKH :RUN� 7KH &RQWUDFWRU VKDOO VXSHUYLVH DQG GLUHFW WKH :RUN� XVLQJ KLV EHVW
VNLOOV DQG DWWHQWLRQ ZKLFK VKDOO QRW EH OHVV WKDQ VXFK VWDWH RI VNLOO DQG DWWHQWLRQ JHQHUDOO\
UHQGHUHG E\ WKH FRQWUDFWLQJ SURIHVVLRQ IRU SURMHFWV VLPLODU WR WKH 3URMHFW LQ VFRSH�
GLIILFXOW\ DQG ORFDWLRQ� 7KH &RQWUDFWRU VKDOO PDLQWDLQ DGHTXDWH VXSHUYLVRU\ SHUVRQQHO DW
WKH SURMHFW VLWH GXULQJ WKH SHUIRUPDQFH RI WKH :RUN� +H VKDOO EH VROHO\ UHVSRQVLEOH IRU DOO
PHDQV� PHWKRGV� WHFKQLTXHV� VHTXHQFHV DQG SURFHGXUHV DQG IRU FRRUGLQDWLQJ DOO SRUWLRQV
RI WKH :RUN XQGHU WKH $JUHHPHQW�

%� 5HVSRQVLELOLW\ IRU WKH :RUN�

��� 7KH &RQWUDFWRU VKDOO EH UHVSRQVLEOH WR WKH 2ZQHU IRU WKH DFWV DQG RPLVVLRQV RI KLV
HPSOR\HHV� 6XEFRQWUDFWRUV DQG WKHLU DJHQWV DQG HPSOR\HHV� DQG RWKHU SHUVRQV SHUIRUPLQJ
DQ\ RI WKH :RUN XQGHU D FRQWUDFW ZLWK WKH &RQWUDFWRU� 7KLV REOLJDWLRQ VKDOO DOVR H[WHQG WR
WKH SUHVHQFH RQ WKH 6LWH RI VXSSOLHUV RI PDWHULDOV RU HTXLSPHQW� WKHLU HPSOR\HHV�
FRQWUDFWRUV� DQG DJHQWV HQJDJHG LQ WKH ZRUN�

��� 7KH &RQWUDFWRU VKDOO QRW EH UHOLHYHG IURP KLV REOLJDWLRQV WR SHUIRUP WKH :RUN LQ
DFFRUGDQFH ZLWK WKH &RQWUDFW 'RFXPHQWV HLWKHU E\ WKH DFWLYLWLHV RU GXWLHV RI WKH 2ZQHU LQ
LWV DGPLQLVWUDWLRQ RI WKH $JUHHPHQW� RU E\ LQVSHFWLRQV� WHVWV RU DSSURYDOV UHTXLUHG RU
SHUIRUPHG E\ SHUVRQV RWKHU WKDQ WKH &RQWUDFWRU�



&� 3HUPLWV DQG )HHV� 8QOHVV RWKHUZLVH H[SUHVVO\ SURYLGHG� WKH &RQWUDFWRU VKDOO VHFXUH DQG
SD\ IRU DOO SHUPLWV DQG IHHV� OLFHQVHV DQG LQVSHFWLRQV QHFHVVDU\ IRU WKH SURSHU H[HFXWLRQ
DQG FRPSOHWLRQ RI WKH :RUN ZKLFK DUH FXVWRPDULO\ VHFXUHG DIWHU H[HFXWLRQ RI WKH
$JUHHPHQW DQG ZKLFK DUH OHJDOO\ UHTXLUHG DW WKH WLPH WKH ELGV DUH UHFHLYHG� DQG WKH VDPH
VKDOO DW DOO WLPHV EH WKH SURSHUW\ RI WKH 2ZQHU DQG VKDOO EH GHOLYHUHG WR WKH 2ZQHU XSRQ
FRPSOHWLRQ RI WKH 3URMHFW� ,Q WKH HYHQW D SHUPLW IHH LV UHTXLUHG� 2ZQHU VKDOO UHLPEXUVH
&RQWUDFWRU IRU WKH FRVW RI WKH SHUPLW�

'� 1RWLFHV� &RPSOLDQFH :LWK /DZV�

��� 7KH &RQWUDFWRU VKDOO JLYH DOO QRWLFHV DQG FRPSO\ ZLWK DOO IHGHUDO� VWDWH DQG ORFDO
ODZV� RUGLQDQFHV� UXOHV� UHJXODWLRQV DQG ODZIXO RUGHUV RI DQ\ SXEOLF DXWKRULW\ EHDULQJ RQ
WKH SHUIRUPDQFH RI WKH :RUN� 7KH &RQWUDFWRU VKDOO SURYLGH WKH 2ZQHU ZLWK
UHSURGXFWLRQV RI DOO SHUPLWV� OLFHQVHV DQG UHFHLSWV IRU DQ\ IHHV SDLG� 7KH 2ZQHU
UHSUHVHQWV WKDW LW KDV GLVFORVHG WR WKH &RQWUDFWRU DOO RUGHUV DQG UHTXLUHPHQWV NQRZQ WR WKH
2ZQHU RI DQ\ SXEOLF DXWKRULW\ SDUWLFXODU WR WKLV $JUHHPHQW� 7KH &2175$&725 VKDOO
UHSRUW DQG EH UHVSRQVLEOH WR WKH 2:1(5 RU LWV GHVLJQHH�

��� ,I WKH &RQWUDFWRU REVHUYHV WKDW DQ\ RI WKH &RQWUDFW 'RFXPHQWV DUH DW YDULDQFH
ZLWK DSSOLFDEOH ODZV� VWDWXWHV� FRGHV DQG UHJXODWLRQV LQ DQ\ UHVSHFW� KH VKDOO SURPSWO\
QRWLI\ WKH 2ZQHU LQ ZULWLQJ� DQG DQ\ QHFHVVDU\ FKDQJHV VKDOO EH DFFRPSOLVKHG E\
DSSURSULDWH PRGLILFDWLRQ�

��� ,I WKH &RQWUDFWRU SHUIRUPV DQ\ :RUN ZKLFK KH NQRZV RU VKRXOG NQRZ LV FRQWUDU\
WR VXFK ODZV� RUGLQDQFHV� UXOHV DQG UHJXODWLRQV� DQG ZLWKRXW VXFK QRWLFH WR WKH 2ZQHU� KH
VKDOO DVVXPH IXOO UHVSRQVLELOLW\ WKHUHIRU DQG VKDOO EHDU DOO FRVWV DWWULEXWDEOH WKHUHWR�

��� ,Q WKH SHUIRUPDQFH RI WKH :RUN� WKH &RQWUDFWRU VKDOO FRPSO\ ZLWK DOO DSSOLFDEOH
IHGHUDO� VWDWH DQG ORFDO ODZV DQG UHJXODWLRQV LQFOXGLQJ WKRVH UHODWLQJ WR ZRUNSODFH DQG
HPSOR\HH VDIHW\� 7KH &RQWUDFWRU VKDOO QRWLI\ WKH 2ZQHU LPPHGLDWHO\ RI DQ\ FRQGLWLRQV DW
WKH SODFH RI WKH ZRUN WKDW YLRODWH VDLG ODZV DQG UHJXODWLRQV�

(� 3URMHFW 6XSHULQWHQGHQW� 7KH &RQWUDFWRU VKDOO HPSOR\ D FRPSHWHQW VXSHULQWHQGHQW DQG
QHFHVVDU\ DVVLVWDQWV ZKR VKDOO EH LQ DWWHQGDQFH DW WKH 3URMHFW VLWH DW DOO WLPHV GXULQJ WKH
SURJUHVV RI WKH :RUN� 7KH VXSHULQWHQGHQW VKDOO UHSUHVHQW WKH &RQWUDFWRU DQG DOO
FRPPXQLFDWLRQV JLYHQ WR WKH VXSHULQWHQGHQW VKDOO EH DV ELQGLQJ DV LI JLYHQ WR WKH
&RQWUDFWRU� ,PSRUWDQW FRPPXQLFDWLRQV VKDOO EH FRQILUPHG LQ ZULWLQJ� 2WKHU
FRPPXQLFDWLRQV VKDOO EH VR FRQILUPHG RQ ZULWWHQ UHTXHVW LQ HDFK FDVH�

+� 3URWHFWLRQ RI WKH :RUN DQG 2ZQHU
V 3URSHUW\� 7KH &RQWUDFWRU VKDOO DW DOO WLPHV VDIHO\
JXDUG WKH 2ZQHU
V SURSHUW\ IURP LQMXU\ RU ORVV LQ FRQQHFWLRQ ZLWK WKLV $JUHHPHQW� +H
VKDOO DW DOO WLPHV VDIHO\ JXDUG DQG SURWHFW KLV RZQ ZRUN� DQG WKDW RI DGMDFHQW SURSHUW\
IURP GDPDJH� 7KH &RQWUDFWRU VKDOO UHSODFH RU PDNH JRRG DQ\ VXFK GDPDJH� ORVV RU
LQMXU\� 7KH &RQWUDFWRU VKDOO FOHDQ WKH ZRUN DUHD DQG UHVWRUH LW WR LWV RULJLQDO FRQGLWLRQ
XSRQ FRPSOHWLRQ RI WKH ZRUN�



,� 4XDOLW\ RI WKH :RUN� 7KH &RQWUDFWRU VKDOO SHUIRUP WKH ZRUN LQ D JRRG� ZRUNPDQOLNH
PDQQHU� 7KH &RQWUDFWRU KHUHE\ JXDUDQWHHV WKDW WKH HQWLUH ZRUN FRQVWUXFWHG E\ KLP XQGHU
WKH $JUHHPHQW ZLOO PHHW IXOO\ DOO UHTXLUHPHQWV WKHUHRI DV WR TXDOLW\ RI ZRUNPDQVKLS�
7KH &RQWUDFWRU VKDOO HQVXUH WKDW DOO ZRUNHUV VKDOO PHHW WKH TXDOLILFDWLRQV DV UHTXLUHG E\
WKH /LFHQVH $JUHHPHQW� $OO HTXLSPHQW LQVWDOOHG VKDOO EH LQVWDOOHG LQ FRPSOLDQFH ZLWK WKH
PDQXIDFWXUHU¶V LQVWUXFWLRQV� 7KH &RQWUDFWRU KHUHE\ DJUHHV WR PDNH DW KLV RZQ H[SHQVH
DQ\ UHSDLUV RU UHSODFHPHQWV PDGH QHFHVVDU\ E\ GHIHFWV LQ PDWHULDOV RU ZRUNPDQVKLS
VXSSOLHG WR KLP WKDW EHFRPH HYLGHQW ZLWKLQ RQH ��� \HDU DIWHU WKH GDWH RI WKH ILQDO
SD\PHQW� DQG WR UHVWRUH WR IXOO FRPSOLDQFH ZLWK WKH UHTXLUHPHQWV VHW IRUWK KHUHLQ DQ\ SDUW
RI WKH ZRUN FRQVWUXFWHG KHUHXQGHU� ZKLFK GXULQJ VDLG RQH ��� \HDU SHULRG LV IRXQG WR EH
GHILFLHQW ZLWK UHVSHFW WR DQ\ SURYLVLRQV RI WKH &RQWUDFW 'RFXPHQWV� 7KH &RQWUDFWRU DOVR
DJUHHV WR KROG WKH 2ZQHU KDUPOHVV IURP FODLPV RI DQ\ NLQG DULVLQJ IURP GDPDJH GXH WR
VDLG GHIHFWV� 7KH &RQWUDFWRU VKDOO PDNH DOO UHSDLUV DQG UHSODFHPHQWV SURPSWO\ XSRQ
UHFHLSW RI ZULWWHQ RUGHUV IRU WKH VDPH IURP WKH 2ZQHU� ,I WKH &RQWUDFWRU IDLOV WR PDNH WKH
UHSDLUV DQG UHSODFHPHQWV SURPSWO\� WKH 2ZQHU PD\ GR WKH ZRUN DQG WKH &RQWUDFWRU VKDOO
EH OLDEOH WR WKH 2ZQHU IRU WKH FRVW WKHUHRI�

�� :DUUDQWLHV� 7KH &RQWUDFWRU JXDUDQWHHV WKDW WKH JRRGV VROG DUH PHUFKDQWDEOH� WKDW WKH\
DUH ILW IRU WKH SXUSRVH IRU ZKLFK WKH\ DUH EHLQJ SXUFKDVHG� WKDW WKH\ DUH RI XQLIRUP
TXDOLW\ DQG FRQVLVWHQF\ DQG DEVHQW IURP DQ\ ODWHQW GHIHFWV DQG WKDW WKH\ DUH LQ FRQIRUPLW\
ZLWK DQ\ VDPSOH� ZKLFK PD\ KDYH EHHQ SUHVHQWHG WR WKH 7RZQ� 7KH &RQWUDFWRU ZDUUDQWV
WKDW DOO ZRUN ZLOO EH SHUIRUPHG LQ D JRRG DQG ZRUNPDQOLNH PDQQHU DQG LQ VWULFW
FRQIRUPLW\ ZLWK WKH &RQWUDFW 'RFXPHQWV� 7KH &RQWUDFWRU VKDOO UHSODFH� UHSDLU� RU PDNH
JRRG� ZLWKRXW FRVW WR WKH 7RZQ� DQ\ GHIHFWV RU IDXOWV DULVLQJ ZLWKLQ RQH ��� \HDU DIWHU GDWH
RI 7RZQ¶V DFFHSWDQFH RI DUWLFOHV IXUQLVKHG KHUHXQGHU �DFFHSWDQFH QRW WR EH XQUHDVRQDEO\
GHOD\HG� UHVXOWLQJ IURP LPSHUIHFW RU GHIHFWLYH ZRUN GRQH RU PDWHULDOV IXUQLVKHG E\ WKH
&RQWUDFWRU�

�� :DJH 5DWHV

3UHYDLOLQJ :DJH 5DWHV DV GHWHUPLQHG E\ WKH &RPPLVVLRQHU RI WKH 'HSDUWPHQW RI /DERU
DQG :RUNIRUFH 'HYHORSPHQW XQGHU WKH SURYLVLRQV RI 0DVVDFKXVHWWV *HQHUDO /DZV�
&KDSWHU ���� 6HFWLRQ �� WR ��*� DV DPHQGHG� DSSO\ WR WKLV SURMHFW� ,W LV WKH UHVSRQVLELOLW\
RI WKH &RQWUDFWRU WR SURYLGH WKH 7RZQ ZLWK FHUWLILHG SD\UROOV DQG WR FRPSO\ ZLWK DOO
UHTXLUHPHQWV RI WKH DERYH�FLWHG VWDWXWHV�

�� 3D\PHQW IRU :RUN

7KH 7RZQ VKDOO SD\ WKH &RQWUDFWRU LQ WKH DPRXQW RI ���������� LQ DFFRUGDQFH ZLWK WKH
WHUPV DQG FRQGLWLRQV LQ WKH FRQWUDFW� ,I DSSOLFDEOH E\ ODZ� LQYRLFHV DFFRPSDQLHG E\
FRSLHV RI WKH ZHHNO\�FHUWLILHG SD\UROO UHFRUGV VKDOO EH VXEPLWWHG IRU SD\PHQW E\ WKH
&RQWUDFWRU WR 7RZQ RQ D PRQWKO\ EDVLV� 7KH 7RZQ VKDOO PDNH SD\PHQWV RQ WKH EDVLV RI
WKH ZRUN FRPSOHWHG� 7KH 7RZQ VKDOO PDNH SD\PHQWV ZLWKLQ WKLUW\ ���� GD\V DIWHU LWV
UHFHLSW�



�� )LQDO 3D\PHQW� (IIHFW

7KH DFFHSWDQFH RI ILQDO SD\PHQW E\ WKH &RQWUDFWRU VKDOO FRQVWLWXWH D ZDLYHU RI DOO FODLPV
E\ WKH &RQWUDFWRU DULVLQJ XQGHU WKH $JUHHPHQW�

��� 7HUPV 5HTXLUHG %\ /DZ

7KLV $JUHHPHQW VKDOO EH FRQVLGHUHG WR LQFOXGH DOO WHUPV UHTXLUHG WR EH LQFOXGHG LQ LW E\
WKH 0DVVDFKXVHWWV *HQHUDO /DZV� DQG DOO RWKHU ODZV� DV WKRXJK VXFK WHUPV ZHUH VHW IRUWK
LQ IXOO KHUHLQ�

��� ,QGHPQLILFDWLRQ

7KH &RQWUDFWRU VKDOO GHIHQG� LQGHPQLI\ DQG KROG KDUPOHVV WKH 2ZQHU WR WKH PD[LPXP
H[WHQW SHUPLWWHG E\ ODZ IURP DQG DJDLQVW DQ\ DQG DOO FODLPV� GDPDJHV� ORVVHV� DQG
H[SHQVHV� LQFOXGLQJ DWWRUQH\
V IHHV� DULVLQJ RXW RI WKH SHUIRUPDQFH RI WKLV $JUHHPHQW
ZKHQ VXFK FODLPV� GDPDJHV� ORVVHV� DQG H[SHQVHV DUH FDXVHG� LQ ZKROH RU LQ SDUW� E\ WKH
DFWV� HUURUV� RU RPLVVLRQV RI WKH &RQWUDFWRU RU KLV HPSOR\HHV� DJHQWV� VXEFRQWUDFWRUV RU
UHSUHVHQWDWLYHV�

��� ,QVXUDQFH

7KH &RQWUDFWRU VKDOO SURYLGH WKH IROORZLQJ LQVXUDQFH SROLFLHV� 7KH 7RZQ ZLOO UHTXLUH D
&HUWLILFDWH RI ,QVXUDQFH� LQGLFDWLQJ HYLGHQFH RI *HQHUDO /LDELOLW\� $XWRPRELOH /LDELOLW\
ZLWK PLQLPXP OLPLWV RI ������������� DQG :RUNHU¶V &RPSHQVDWLRQ �SHU 6WDWXWH�� 7KH
7RZQ ZLOO UHTXLUH WKH &HUWLILFDWH RI ,QVXUDQFH WR LQFOXGH QDPLQJ WKH 7RZQ RI 0HGILHOG DV
DQ DGGLWLRQDO LQVXUHG�

7KH &RQWUDFWRU VKDOO SXUFKDVH DQG PDLQWDLQ VXFK LQVXUDQFH DV ZLOO SURWHFW ERWK WKH
2ZQHU DQG WKH &RQWUDFWRU IURP FODLPV ZKLFK PD\ DULVH XQGHU WKH $JUHHPHQW� LQFOXGLQJ
RSHUDWLRQV SHUIRUPHG IRU WKH QDPHG LQVXUHG E\ LQGHSHQGHQW FRQWUDFWRUV DQG JHQHUDO
LQVSHFWLRQ WKHUHRI E\ WKH QDPHG LQVXUHG� ,Q DGGLWLRQ� WKH &RQWUDFWRU VKDOO UHTXLUH LWV
VXEFRQWUDFWRUV WR PDLQWDLQ VXFK LQVXUDQFH� &RYHUDJH VKDOO EH SURYLGHG IRU�

�� FODLPV XQGHU ZRUNHUV
 FRPSHQVDWLRQ� GLVDELOLW\ EHQHILW DQG RWKHU DSSOLFDEOH
HPSOR\HH EHQHILW DFWV�

�� FODLPV IRU GDPDJHV EHFDXVH RI ERGLO\ LQMXU\� RFFXSDWLRQDO VLFNQHVV RU GLVHDVH� RU
GHDWK RI &RQWUDFWRU
V HPSOR\HHV�

�� FODLPV IRU GDPDJHV EHFDXVH RI ERGLO\ LQMXU\� VLFNQHVV RU GLVHDVH� RU GHDWK RI DQ\
SHUVRQ RWKHU WKDQ &RQWUDFWRU
V HPSOR\HHV�

�� FODLPV IRU GDPDJHV LQVXUHG E\ XVXDO SHUVRQDO LQMXU\ OLDELOLW\ FRYHUDJH ZKLFK DUH
VXVWDLQHG ��� E\ DQ\ SHUVRQ DV D UHVXOW RI DQ RIIHQVH GLUHFWO\ RU LQGLUHFWO\ UHODWHG
WR WKH HPSOR\PHQW RI VXFK SHUVRQ E\ WKH &RQWUDFWRU� RU ��� E\ DQ\ RWKHU SHUVRQ�



�� FODLPV IRU GDPDJHV� LQFOXGLQJ GDPDJHV WR WKH :RUN LWVHOI� EHFDXVH RI LQMXU\ WR RU
GHVWUXFWLRQ RI WDQJLEOH SURSHUW\� LQFOXGLQJ ORVV RI XVH UHVXOWLQJ WKHUHIURP� DQG

�� FODLPV IRU GDPDJHV EHFDXVH RI ERGLO\ LQMXU\ RU GHDWK RI DQ\ SHUVRQ RU SURSHUW\
GDPDJH DULVLQJ RXW RI WKH RZQHUVKLS� PDLQWHQDQFH RU XVH RI DQ\ PRWRU YHKLFOH�

�� FODLPV LQYROYLQJ FRQWUDFWXDO OLDELOLW\ DSSOLFDEOH WR WKH &RQWUDFWRU
V REOLJDWLRQV
XQGHU $UWLFOH ��

([FHSW IRU :RUNHUV
 &RPSHQVDWLRQ� DOO OLDELOLW\ FRYHUDJH VKDOO QDPH WKH 7RZQ RI
0HGILHOG DV DQ DGGLWLRQDO LQVXUHG DQG VKDOO SURYLGH IRU �� GD\V SULRU ZULWWHQ QRWLFH WR WKH
7RZQ RI DQ\ PRGLILFDWLRQ RU WHUPLQDWLRQ RI FRYHUDJH SURYLGHG WKHUHE\� 7KH &RQWUDFWRU
VKDOO SURYLGH WKH 2ZQHU ZLWK DSSURSULDWH FHUWLILFDWH�V� RI LQVXUDQFH HYLGHQFLQJ
FRPSOLDQFH ZLWK WKLV SURYLVLRQ SULRU WR WKH FRPPHQFHPHQW RI DQ\ ZRUN XQGHU WKLV
$JUHHPHQW�

��� 1RWLFH

$OO QRWLFHV UHTXLUHG WR EH JLYHQ KHUHXQGHU VKDOO EH LQ ZULWLQJ DQG GHOLYHUHG WR� RU PDLOHG
ILUVW FODVV WR� WKH SDUWLHV
 UHVSHFWLYH DGGUHVVHV VWDWHG DERYH� ,Q WKH HYHQW WKDW LPPHGLDWH
QRWLFH LV UHTXLUHG� LW PD\ EH JLYHQ E\ WHOHSKRQH RU IDFVLPLOH� EXW VKDOO� WR WKH H[WHQW
SRVVLEOH� EH IROORZHG E\ QRWLFH LQ ZULWLQJ LQ WKH PDQQHU VHW IRUWK DERYH�

��� 7HUPLQDWLRQ

$� (DFK SDUW\ VKDOO KDYH WKH ULJKW WR WHUPLQDWH WKLV $JUHHPHQW LQ WKH HYHQW RI D
IDLOXUH RI WKH RWKHU SDUW\ WR FRPSO\ ZLWK WKH WHUPV RI WKH $JUHHPHQW� 6XFK
WHUPLQDWLRQ VKDOO EH HIIHFWLYH XSRQ VHYHQ GD\V
 QRWLFH WR WKH SDUW\ LQ GHIDXOW DQG
WKH IDLOXUH ZLWKLQ WKDW WLPH RI VDLG SDUW\ WR FXUH LWV GHIDXOW�

%� 7KH 2ZQHU VKDOO KDYH WKH ULJKW WR WHUPLQDWH WKH $JUHHPHQW ZLWKRXW FDXVH� XSRQ
WHQ ���� GD\V
 ZULWWHQ QRWLFH WR WKH &RQWUDFWRU� ,Q WKH HYHQW WKDW WKH $JUHHPHQW LV
WHUPLQDWHG SXUVXDQW WR WKLV VXESDUDJUDSK� WKH &RQWUDFWRU VKDOO EH UHLPEXUVHG LQ
DFFRUGDQFH ZLWK WKH &RQWUDFW 'RFXPHQWV IRU DOO :RUN SHUIRUPHG XS WR WKH
WHUPLQDWLRQ GDWH� DQG IRU DOO PDWHULDOV RU HTXLSPHQW QRW LQFRUSRUDWHG LQ WKH :RUN�
EXW GHOLYHUHG DQG VXLWDEO\ VWRUHG DW WKH VLWH� 3D\PHQW IRU PDWHULDO RU HTXLSPHQW
VWRUHG DW WKH VLWH VKDOO EH FRQGLWLRQHG XSRQ VXEPLVVLRQ E\ WKH &RQWUDFWRU RI ELOOV
RI VDOH RU VXFK RWKHU HYLGHQFH DV LV VDWLVIDFWRU\ WR WKH 2ZQHU WR HVWDEOLVK WKH
2ZQHU
V WLWOH WR VXFK PDWHULDO RU HTXLSPHQW RU RWKHUZLVH SURWHFW WKH 2ZQHU
V
LQWHUHVWV�

��� &ODLPV DQG 'LVSXWHV DQG 5HVROXWLRQ 3URFHGXUH

&ODLPV� GLVSXWHV� RU RWKHU PDWWHUV LQ TXHVWLRQ LQ 7RZQ DQG FRQWUDFWRU RU DQ\ RWKHU SDUW\
FODLPLQJ ULJKWV XQGHU WKLV DJUHHPHQW UHODWLQJ WR RU DULVLQJ IURP WKH 3URMHFW� WKH :RUN� RU



LQWHUSUHWDWLRQ RI DQ\ WHUPV RI WKH &RQWUDFW RU &RQWUDFW 'RFXPHQWV VKDOO EH UHVROYHG RQO\
E\ D FLYLO DFWLRQ FRPPHQFHG LQ WKH 6XSHULRU &RXUW 'HSDUWPHQW� 1RUIRON &RXQW\� RU
'LVWULFW &RXUW 'HSDUWPHQW� 'HGKDP 'LYLVLRQ RI WKH 0DVVDFKXVHWWV 7ULDO &RXUW� LQ WKH
DOWHUQDWLYH� SULYDWH DUELWUDWLRQ RU PHGLDWLRQ PD\ EH HPSOR\HG LI WKH SDUWLHV PXWXDOO\
DJUHH LQ ZULWLQJ WR GR VR�

��� 3URKLELWLRQ RI &RQWUDFWRU¶V :LWKKROGLQJ 3HUIRUPDQFH

&RQWUDFWRU VKDOO QRW GHOD\� VXVSHQG� RU FXUWDLO SHUIRUPDQFH DV D UHVXOW RI DQ\ GLVSXWH
UHJDUGLQJ FKDQJHV LQ DQG�RU LQWHUSUHWDWLRQV RI WKH WHUPV RU VFRSH RI WKH FRQWUDFW DQG�RU
GHQLDOV RI D IDLOXUH WR DFW XSRQ FODLPV IRU SD\PHQW IRU H[WUD ZRUN RU PDWHULDOV EXW VKDOO
SURFHHG ZLWK WKH ZRUN DV LW ZRXOG ZHUH WKHUH QR GLVSXWH�

��� 0LVFHOODQHRXV

$� 5R\DOWLHV DQG 3DWHQWV� 7KH &RQWUDFWRU VKDOO SD\ DOO UR\DOWLHV DQG OLFHQVH IHHV� +H
VKDOO GHIHQG DOO VXLWV RU FODLPV IRU LQIULQJHPHQW RI DQ\ SDWHQW ULJKWV DQG VKDOO VDYH
WKH 2ZQHU KDUPOHVV IURP ORVV RQ DFFRXQW WKHUHRI� H[FHSW WKDW WKH 2ZQHU VKDOO EH
UHVSRQVLEOH IRU DOO VXFK ORVV ZKHQ D SDUWLFXODU GHVLJQ� SURFHVV RU WKH SURGXFW RI D
SDUWLFXODU PDQXIDFWXUHU RU PDQXIDFWXUHUV LV VSHFLILHG� EXW LI WKH &RQWUDFWRU
EHOLHYHV RU KDV UHDVRQ WR EHOLHYH WKDW WKH GHVLJQ� SURFHVV RU SURGXFW VSHFLILHG LV DQ
LQIULQJHPHQW RI D SDWHQW� KH VKDOO EH UHVSRQVLEOH IRU VXFK ORVV XQOHVV KH SURPSWO\
JLYHV VXFK LQIRUPDWLRQ WR WKH 2ZQHU� DQG WKHUHDIWHU WKH 2ZQHU LQVLVWV RQ WKH XVH
RI WKH GHVLJQ� SURFHVV RU SURGXFWV VSHFLILHG�

%� $VVLJQPHQW� 7KH &RQWUDFWRU VKDOO QRW DVVLJQ RU WUDQVIHU DQ\ RI LWV ULJKWV� GXWLHV RU
REOLJDWLRQV XQGHU WKLV $JUHHPHQW ZLWKRXW WKH ZULWWHQ DSSURYDO RI WKH 2ZQHU�

&� *RYHUQLQJ /DZ� 7KLV $JUHHPHQW VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ
DFFRUGDQFH ZLWK WKH ODZ RI WKH &RPPRQZHDOWK RI 0DVVDFKXVHWWV�

'� %\ LWV VLJQDWXUH KHUHRQ� WKH &RQWUDFWRU FHUWLILHV� XQGHU WKH SDLQV DQG SHQDOWLHV RI
SHUMXU\� WKDW LW KDV FRPSOLHG ZLWK DOO ODZV RI WKH &RPPRQZHDOWK RI 0DVVDFKXVHWWV
UHODWLQJ WR WD[HV� UHSRUWLQJ RI HPSOR\HHV DQG FRQWUDFWRUV� DQG ZLWKKROGLQJ DQG
UHPLWWLQJ FKLOG VXSSRUW�



,1 :,71(66 :+(5(2)� WKH SDUWLHV KHUHWR KDYH VHW WKHLU KDQGV DQG VHDOV� WKH 2ZQHU E\ LWV
DXWKRUL]HG UHSUHVHQWDWLYHV ZKR� KRZHYHU� LQFXU QR SHUVRQDO OLDELOLW\ E\ UHDVRQ RI WKH H[HFXWLRQ
KHUHRI RU RI DQ\WKLQJ KHUHLQ FRQWDLQHG� DV RI WKH GD\ DQG \HDU ILUVW DERYH ZULWWHQ�

&2175$&725� 2:1(5� 7RZQ RI 0HGILHOG

%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBB

1DPH� BBBBBBBBBBBBBBBBBBBBBBBBBB

7LWOH� BBBBBBBBBBBBBBBBBBBBBBBBBBB

$SSURYHG DV WR )RUP� BBBBB 7RZQ RI 0HGILHOG� 0$

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
0DUN *� &HUHO� 7RZQ $WWRUQH\ .ULVWLQH 7ULHUZHLOHU� 7RZQ $GPLQLVWUDWRU



7RZQ RI 0HGILHOG
��� 0DLQ 6WUHHW

0HGILHOG� 0$ �����

,19,7$7,21 )25 %,'6 �,)%�
'8&7 &/($1,1* 6(59,&(6

��������

,)% � '8&7 &/($1,1* 6(59,&(6 � 0('),(/'� 0$
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3DJH � RI ��



29(59,(: 6800$5<

5HOHDVH 'DWH 6HSWHPEHU �� ����

%LG 7LWOH 'XFW &OHDQLQJ 6HUYLFHV

%LG 1XPEHU ���

3UH�%LG 0HHWLQJ $ SUH�ELG FRQIHUHQFH ZLOO EH KHOG DW ���� $0 RQ :HGQHVGD\� 6HSWHPEHU
��� ���� DW 0HGILHOG '3:� �� 1RUWK 0HDGRZV 5G�� 0HGILHOG 0$
�����

4XHVWLRQV 'XH 4XHVWLRQV DUH GXH E\ ���� 30 RQ )ULGD\� 6HSWHPEHU ��� ����� 4XHVWLRQV
DUH WR EH VXEPLWWHG YLD HPDLO WR %HQ� EMDFKRZLF]#PHGILHOG�QHW

%LGV DUH 'XH
1R ODWHU WKDQ :HGQHVGD\� 2FWREHU �� ���� DW ����� 30� /DWH ELGV
ZLOO QRW EH DFFHSWHG�

,)% � '8&7 &/($1,1* 6(59,&(6 � 0('),(/'� 0$
������������������������������������

3DJH � RI ��



/(*$/ 127,&(
7RZQ RI 0HGILHOG� 0$

'XFW &OHDQLQJ 6HUYLFHV

7KH 7RZQ RI 0HGILHOG LV DFFHSWLQJ VHDOHG ELGV IRU D 'XFW &OHDQLQJ 6HUYLFHV� &RSLHV RI WKH ,QYLWDWLRQ
IRU %LG �,)%� SDFNDJH ZLOO EH DYDLODEOH EHJLQQLQJ 6HSWHPEHU �� ����� &RSLHV RI WKH ,)% FDQ EH
REWDLQHG E\ HPDLOLQJ EMDFKRZLF]#PHGILHOG�QHW DQG ZLOO EH DYDLODEOH XQWLO WKH VXEPLVVLRQ GHDGOLQH�

$ SUH�ELG FRQIHUHQFH ZLOO EH KHOG DW ���� $0 RQ :HGQHVGD\ 6HSWHPEHU ��� ����� DW WKH 0HGILHOG '3:�
�� 1RUWK 0HDGRZV 5G� 0HGILHOG 0$ ������ $WWHQGDQFH LV VWURQJO\ HQFRXUDJHG EXW QRW UHTXLUHG�

6HDOHG ELGV PXVW EH VXEPLWWHG QR ODWHU WKDQ ����� 30 RQ 2FWREHU �� ����� WR WKH 2IILFH RI WKH 7RZQ
$GPLQLVWUDWRU�

$WWQ� .ULVWLQH 7ULHUZHLOHU
0HGILHOG 7RZQ +DOO � 6HFRQG )ORRU
��� 0DLQ 6WUHHW
0HGILHOG 0$� �����

/$7( %,'6 :,// 127 %( &216,'(5('� %LGV ZLOO EH SXEOLFO\ RSHQHG DIWHU WKH VXEPLVVLRQ
GHDGOLQH� 7KH 7RZQ UHVHUYHV WKH ULJKW WR UHMHFW DQ\ DQG DOO ELGV DV GHWHUPLQHG WR EH LQ WKH EHVW LQWHUHVWV
RI WKH 7RZQ DQG WR ZDLYH PLQRU LQIRUPDOLWLHV�

,)% � '8&7 &/($1,1* 6(59,&(6 � 0('),(/'� 0$
������������������������������������

3DJH � RI ��
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,1'(;

'HVFULSWLRQ 3DJH

2YHUYLHZ 6XPPDU\ �

/HJDO 1RWLFH �

,QGH[ �

3URFXUHPHQW LQ %ULHI �

,)% � '8&7 &/($1,1* 6(59,&(6 � 0('),(/'� 0$
������������������������������������

3DJH � RI ��



3$57 � ± *(1(5$/ &21',7,216 $1' 5(48,5(0(176

�� ,QWHQW

�� 4XDQWLWLHV

�� *HQHUDO &RQWUDFW 7HUPV

�� 4XHVWLRQV

�� ,QIRUPDWLRQ DERXW &KDQJHV WR WKH %LG �$GGHQGD�

�� %LG 'HSRVLWV DQG %RQGV

��0LQLPXP :DJH 5DWHV �3UHYDLOLQJ :DJHV�

�� 3D\PHQW DQG 'LVFRXQW 7HUPV� $GMXVWPHQWV IRU ,QFRPSOHWH RU
8QDFFHSWDEOH :RUN

�� %LG 0RGLILFDWLRQV RU :LWKGUDZDOV

��� 3UHPDWXUH 2SHQLQJ RI D %LG

��� 8QH[SHFWHG &ORVXUH RU 'HOD\V

��� /DWH 6XEPLVVLRQV

��� 5HMHFWLRQ RI %LGV

��� 7D[HV

��� 3XEOLF 5HFRUGV

��� &RQIOLFW RI ,QWHUHVW

��� 2WKHU 1RWLFHV

��� 3UH�%LG &RQIHUHQFH

��� 7LH %UHDNHU 5XOH

��� &RQWUDFW $ZDUG

��� 6XEPLVVLRQ 5HTXLUHPHQWV

�

3$57 � ± 6&23( 2) 6(59,&(6 � 352'8&7 63(&,),&$7,216 ��

,)% � '8&7 &/($1,1* 6(59,&(6 � 0('),(/'� 0$
������������������������������������

3DJH � RI ��



3$57 � ± &+(&./,67 $1' 5(48,5(' )2506 )25 68%0,66,21

�� &KHFNOLVW

�� %LGGHU ,QIRUPDWLRQ 5HVSRQVH

�� &HUWLILFDWH RI *RRG )DLWK

�� &HUWLILFDWH RI &RPSOLDQFH ZLWK 0DVVDFKXVHWWV 7D[ /DZV

�� &HUWLILFDWH RI $XWKRULW\

�� 3URIHVVLRQDO 5HIHUHQFH )RUP

�� 1RQ�6XEPLWWDO 5HVSRQVH )RUP

�� %LG 3ULFH )RUP

��

$SSHQGLFHV

ā &RQWUDFW $JUHHPHQW

��

,)% � '8&7 &/($1,1* 6(59,&(6 � 0('),(/'� 0$
������������������������������������

3DJH � RI ��



352&85(0(17 ,1 %5,()

3ULPDU\ &RQWDFW %HQ -DFKRZLF]� 3URMHFW 0DQDJHU
EMDFKRZLF]#PHGILHOG�QHW
������������ [ ����

%LG 3DFNDJH $YDLODEOH
6HSWHPEHU �� ���� ���� $0 � ,QIRUPDWLRQ DQG GHWDLOV RI
ELGGLQJ UHTXLUHPHQWV PD\ EH REWDLQHG E\ HPDLOLQJ
EMDFKRZLF]#PHGILHOG�QHW

3UH�%LG 0HHWLQJ

$ 3UH�ELG PHHWLQJ ZLOO EH KHOG RQ 6HSWHPEHU ��� ���� DW
���� $0 LQ WKH '3: &RQIHUHQFH 5RRP� �� 1RUWK
0HDGRZV 5G� 0HGILHOG 0$ �����

%LG 'HSRVLW 1RW 5HTXLUHG

'HDGOLQH IRU :ULWWHQ 4XHVWLRQV

6HSWHPEHU ��� ���� ����� 30

%\ HPDLO� EMDFKRZLF]#PHGILHOG�QHW

4XHVWLRQV DUH WR EH FOHDUO\ ODEHOHG DV�
48(67,216 � 'XFW &OHDQLQJ ,)%

$GGHQGD
,I DQ\ FKDQJHV DUH PDGH WR WKLV ELG� DQ DGGHQGXP ZLOO EH
LVVXHG� $GGHQGD ZLOO EH HPDLOHG WR DOO ELGGHUV RQ UHFRUG DV
KDYLQJ UHFHLYHG WKH ELG SDFNDJH�

:KHQ DQG ZKHUH ELGV DUH GXH

%HIRUH ����� 30 RQ 2FWREHU �� ����� 7RZQ
$GPLQLVWUDWRU¶V 2IILFH� 0HGILHOG 7RZQ +DOO� 6HFRQG
)ORRU� ��� 0DLQ 6W�� 0HGILHOG� 0$ ������

/$7( %,'6 :,// 127 %( &216,'(5('

:KHUH ELGV ZLOO EH RSHQHG
7RZQ +DOO� 6HFRQG )ORRU� ��� 0DLQ 6W�� 0HGILHOG� 0$�
������ LPPHGLDWHO\ IROORZLQJ VXEPLVVLRQ GHDGOLQH�

1XPEHU RI 5HTXLUHG 3DSHU &RSLHV � FRS\

&RQWUDFW $ZDUG

(VWLPDWHG 2FWREHU ��� ����
$SSURYDO RI 7RZQ $GPLQLVWUDWRU� 7RZQ &RXQVHO� DQG
6HOHFW %RDUG LV 5(48,5('

,)% � '8&7 &/($1,1* 6(59,&(6 � 0('),(/'� 0$
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&RQWUDFW /HQJWK
7KLV FRQWUDFW ZLOO FRPPHQFH 2FWREHU ��� ���� DQG HQG
-DQXDU\ ��� �����

8SRQ $ZDUG RI &RQWUDFW

3D\PHQW %RQG :LOO 127 EH 5HTXLUHG

3HUIRUPDQFH %RQG :LOO 127 EH 5HTXLUHG

,QVXUDQFH 5HIHU WR &RQWUDFW 7HUPV


:ULWWHQ LQTXLULHV PXVW EH VHQW SULRU WR WKH DERYH GDWH DQG WLPH GHDGOLQHV� $Q\ KDQG GHOLYHU\ UHFHLYHG
DIWHU WKH GXH GDWH DQG WLPH ZLOO QRW EH DGGUHVVHG�

3OHDVH DOORZ HQRXJK WLPH IRU KDQG GHOLYHU\�



 7KH WLPH IRU DZDUG PD\ EH H[WHQGHG E\ WKH 7RZQ� 7KH 7RZQ UHVHUYHV WKH ULJKW WR FKDQJH� GHOD\�
FDQFHO� RU H[SHGLWH WKH FRQWUDFW DZDUG GDWH� 7KH %LGGHU DJUHHV WKDW WKH RIIHU LV HIIHFWLYH IRU �D� DW OHDVW
QLQHW\ ���� FDOHQGDU GD\V IURP WKH RSHQLQJ GDWH RI WKH ELGV
�E� D FRQWUDFW LV H[HFXWHG� RU �F� WKLV ELG LV FDQFHOHG� ZKLFKHYHU RI �D�� �E� RU �F� RFFXUV ILUVW� 7KH 7RZQ
UHVHUYHV WKH ULJKW WR UHMHFW DQ\ DQG DOO ELGV DV GHWHUPLQHG WR EH LQ WKH EHVW LQWHUHVWV RI WKH 7RZQ DQG WR
ZDLYH PLQRU LQIRUPDOLWLHV�
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3$57 � ± *(1(5$/ &21',7,216 $1' 68%0,66,21
5(48,5(0(176

��� ,QWHQW

7KH 7RZQ RI 0HGILHOG LV FLUFXODWLQJ WKLV ,QYLWDWLRQ IRU %LGV �,)%� ZLWK WKH LQWHQWLRQ RI DFTXLULQJ ELGV
IRU 'XFW &OHDQLQJ 6HUYLFHV� $OO ELGV DUH VXEMHFW WR WKH SURYLVLRQV RI 0�*�/� &KDSWHU ��%� 7KH 7RZQ
ZLOO DZDUG WKH FRQWUDFW WR WKH ORZHVW UHVSRQVLYH DQG UHVSRQVLEOH ELGGHU� 7KH 7RZQ RI 0HGILHOG UHVHUYHV
WKH ULJKW WR UHMHFW DQ\ DQG DOO ELGV DV GHWHUPLQHG WR EH LQ WKH EHVW LQWHUHVWV RI WKH 7RZQ DQG WR ZDLYH
PLQRU LQIRUPDOLWLHV� 6XFK DFWLRQV ZLOO EH GHHPHG WR EH LQ WKH EHVW LQWHUHVWV RI WKH 7RZQ� 8QOHVV VRRQHU
UHMHFWHG RU DFFHSWHG� DOO ELG SURSRVDOV PXVW EH ILUP DQG FRQWLQXH LQ HIIHFW IRU QLQHW\ FDOHQGDU GD\V ����
IROORZLQJ WKH GDWH RI ELG RSHQLQJ� 7KH LQWHQWLRQ RI WKLV ,)% LV WR SURYLGH VHUYLFHV DV QHHGHG�

��� 4XDQWLWLHV

8QOHVV RWKHUZLVH VWDWHG� WKH TXDQWLWLHV VHW IRUWK KHUHLQ DUH (67,0$7(6 21/<� $Q\ TXDQWLWLHV LQGLFDWHG
RQ WKH %LG 3ULFH )RUP RU HOVHZKHUH LQ WKH ELG SDFNDJH DUH HVWLPDWHV RQO\ DQG DUH JLYHQ VROHO\ DV D EDVLV
IRU WKH FRPSDULVRQ RI ELGV� 7KH 9HQGRU VKDOO KDYH QR FODLP IRU DGGLWLRQDO FRPSHQVDWLRQ� RU UHIXVH WR GR
WKH ZRUN FDOOHG IRU� RU SURYLGH WKH UHTXHVWHG LWHPV� E\ UHDVRQ RI WKH DFWXDO TXDQWLWLHV LQYROYHG EHLQJ
JUHDWHU RU OHVVHU E\ DQ\ DPRXQW WKDQ WKRVH FDOOHG IRU LQ WKH ELG�

��� *HQHUDO &RQWUDFW 7HUPV

7KH VXFFHVVIXO %LGGHU PXVW HQWHU LQWR WKH )RUP $JUHHPHQW SUHSDUHG E\ 7RZQ &RXQVHO �6DPSOH
$YDLODEOH 2QOLQH�� ,Q DFFRUGDQFH ZLWK 0DVVDFKXVHWWV *HQHUDO /DZV� WKH FRQWUDFW FRQWLQXDWLRQ EH\RQG
WKH ILUVW \HDU LV VXEMHFW WR DQQXDO DSSURSULDWLRQ DQG�RU DYDLODELOLW\ RI IXQGLQJ�

7KH 7RZQ PD\ WHUPLQDWH WKH &RQWUDFW DW DQ\ WLPH XSRQ ZULWWHQ QRWLFH IRU DQ\ UHDVRQ LQFOXGLQJ LWV RZQ
FRQYHQLHQFH RU IRU FDXVH� LQFOXGLQJ EXW QRW OLPLWHG WR� IDLOXUH WR SHUIRUP WKH ZRUN UHTXLUHG XQGHU WKH
FRQWDFW� IDLOXUH WR GRFXPHQW VDWLVIDFWRULO\ WR WKH 7RZQ DPRXQWV EHLQJ FKDUJHG� IDLOXUH WR KDYH DQ\
QHFHVVDU\ ORFDO� 6WDWH RU )HGHUDO OLFHQVHV DQG�RU SHUPLWV� IDLOXUH WR SD\ DQ\ DQG DOO UHTXLUHG WD[HV� IDLOXUH
WR FRPSO\ ZLWK DQ\ ORFDO� 6WDWH RU )HGHUDO UHJXODWLRQV SHUWDLQLQJ WR VHUYLFHV WR EH SURYLGHG� IDLOXUH WR
SURPSWO\ FRUUHFW DQ\ SHUIRUPDQFH RU ODFN RI SHUIRUPDQFH ZKLFK FRQIOLFWV ZLWK WKH 7RZQ
V XVH� DQG
IDLOXUH IRU VDWLVIDFWRU\ EHKDYLRU RI DOO VWDII DQG PDQDJHPHQW� ,Q WKH FDVH RI D WHUPLQDWLRQ IRU FDXVH� WKH
7RZQ VKDOO JLYH WKH &RQWUDFWRU D ZULWWHQ QRWLFH DV SURYLGHG LQ WKH $JUHHPHQW�

��� 4XHVWLRQV 5HJDUGLQJ %LG

7KH %LGGHU VKDOO EH VDWLVILHG DV WR WKH UHTXLUHPHQWV WR HQDEOH LQWHOOLJHQW SUHSDUDWLRQ RI \RXU ELG� 7KH
%LGGHU VKDOO EH IDPLOLDU ZLWK DOO WKH %LG PDWHULDO UHTXLUHPHQWV DQG GRFXPHQWV EHIRUH VXEPLWWLQJ WKH ELG
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LQ RUGHU WKDW QR PLVXQGHUVWDQGLQJ VKDOO H[LVW� %LGGHUV VKDOO SURPSWO\ UDLVH WKH LVVXH RI DQ\ DPELJXLW\�
LQFRQVLVWHQF\ RU HUURU� ZKLFK WKH\ PD\ GLVFRYHU XSRQ H[DPLQDWLRQ RI WKH ELG GRFXPHQWV� VSHFLILFDWLRQV�
VHUYLFHV� ZRUN VLWH RU DQ\ RWKHU FRQGLWLRQV ZKLFK PD\ DSSO\� 1R DOORZDQFH ZLOO EH PDGH IRU DQ\ FODLP
WKDW WKH ELG LV EDVHG RQ LQFRPSOHWH LQIRUPDWLRQ�

,QTXLULHV FRQFHUQLQJ DQ\ SDUW RI WKLV %LG VKDOO EH GLUHFWHG WR WKH LQGLYLGXDO�V� OLVWHG XQGHU WKH
3URFXUHPHQW LQ %ULHI� %LGGHUV VKRXOG QRWH WKDW RUDO FRPPXQLFDWLRQV DUH QRW ELQGLQJ RQ WKH 7RZQ
DQG RQO\ ZULWWHQ UHVSRQVHV E\ WKH 7RZQ ZLOO EH FRQVLGHUHG� $OO UHTXHVWV�TXHVWLRQV PXVW EH VXEPLWWHG
LQ ZULWLQJ� 4XHVWLRQV PD\ EH GHOLYHUHG E\ KDQG RU HPDLO DV UHIHUHQFHG XQGHU WKH 3URFXUHPHQW LQ %ULHI
E\ WKH GHDGOLQH� 4XHVWLRQV WKDW PD\ EH DVNHG GXULQJ DQ\ SUH�ELG FRQIHUHQFH VKRXOG DOVR EH VHQW LQ
ZULWLQJ LQ RUGHU WR UHFHLYH DQ RIILFLDO UHVSRQVH� 5HTXHVWV SURSHUO\ SUHVHQWHG WKDW LQ WKH RSLQLRQ RI WKH
7RZQ UHTXLUH LQWHUSUHWDWLRQ� FRUUHFWLRQ� RU FKDQJH LQ WKH %LG 'RFXPHQWV ZLOO UHVXOW LQ DQ LVVXDQFH RI DQ
$GGHQGXP WR WKH %LG 'RFXPHQWV� 6XFK $GGHQGXP VKDOO VXEVHTXHQWO\ EHFRPH SDUW RI WKH FRQWUDFW� 7KH
7RZQ ZLOO IRUZDUG UHVSRQVHV WR DOO SHUVRQV ZKR DUH RQ UHFRUG DV UHFHLYLQJ WKH ELG SDFNDJH� 4XHVWLRQV
UHFHLYHG DIWHU WKH GXH GDWH ZLOO QRW EH UHVSRQGHG WR XQOHVV WKH 7RZQ GHWHUPLQHV LW LV QHFHVVDU\� %LGGHUV�
SOHDVH DOORZ HQRXJK WLPH IRU KDQG GHOLYHU\ RU IDFVLPLOH WUDQVPLVVLRQV�

��� ,QIRUPDWLRQ DERXW &KDQJHV WR WKH %LG �$GGHQGD�

,Q WKH HYHQW WKDW FKDQJHV�DGGLWLRQV DUH PDGH WR WKLV ELG� DQ DGGHQGXP ZLOO EH LVVXHG WR HYHU\ SHUVRQ
�HQWLW\� RQ UHFRUG DV UHFHLYLQJ WKH ELG SDFNDJH� $GGHQGD ZLOO EH VHQW YLD HPDLO�

��� %LG 'HSRVLWV� %RQGV� ,QVXUDQFH� DQG ,QGHPQLILFDWLRQ

5HIHU WR WKH 3URFXUHPHQW LQ %ULHI VHFWLRQ WR VHH ZKHWKHU ELG GHSRVLWV� VXUHW\� SD\PHQW DQG�RU
SHUIRUPDQFH ERQGV DUH UHTXLUHG�

,QVXUDQFH

7KH ELGGHU DZDUGHG D FRQWUDFW XQGHU WKLV ELG PXVW SURYLGH SURRI RI LQVXUDQFH LQ DW OHDVW WKH PLQLPXP
DPRXQWV UHTXLUHG LQ WKH FRQWUDFW DQG ZKHQ UHTXHVWHG VKDOO QDPH WKH 7RZQ RI 0HGILHOG DV DQ DGGLWLRQDO
LQVXUHG IRU WKH DPRXQWV ZULWWHQ�

7KH %LGGHU DZDUGHG D FRQWUDFW VKDOO SURYLGH WKH 7RZQ &HUWLILFDWHV RI ,QVXUDQFH IRU WKH FRYHUDJH
UHTXLUHG� LQ IRUP DQG VXEVWDQFH VDWLVIDFWRU\ WR WKH 7RZQ� DQG VKDOO GHOLYHU WR WKH 7RZQ QHZ SROLFLHV DQG
FHUWLILFDWHV WKHUHRI IRU DQ\ LQVXUDQFH DERXW WR H[SLUH DW OHDVW WHQ ���� GD\V EHIRUH VXFK H[SLUDWLRQ� $OO
VXFK LQVXUDQFH SROLFLHV VKDOO FRQWDLQ DQ HQGRUVHPHQW UHTXLULQJ WKLUW\ ���� GD\V ZULWWHQ QRWLFH WR WKH
7RZQ SULRU WR FDQFHOODWLRQ RI FKDQJH LQ FRYHUDJH� VFRSH RU DPRXQW RI DQ\ VXFK SROLF\ RU SROLFLHV�
&RPSOLDQFH E\ WKH %LGGHU ZLWK WKH LQVXUDQFH UHTXLUHPHQW� KRZHYHU� VKDOO QRW UHOLHYH WKH %LGGHU IURP
OLDELOLW\ XQGHU WKH LQGHPQLW\ SURYLVLRQV�

,QGHPQLILFDWLRQ
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7KH %LGGHU VKDOO LQGHPQLI\� GHIHQG� DQG VDYH KDUPOHVV WKH 7RZQ DQG DOO RI WKH 7RZQ¶V RIILFHUV� DJHQWV
DQG HPSOR\HHV IURP DQG DJDLQVW DOO VXLWV DQG FODLPV RI OLDELOLW\ RI HYHU\ QDPH DQG QDWXUH� LQFOXGLQJ
FRVWV RI GHIHQGLQJ DQ\ DFWLRQ� IRU RU RQ DFFRXQW RI DQ\ LQMXULHV WR SHUVRQV RU GDPDJH WR SURSHUW\ RI WKH
7RZQ RU DQ\ SHUVRQ� &RQWUDFWRU� FRUSRUDWLRQ RU DVVRFLDWLRQ DULVLQJ RXW RI RU UHVXOWLQJ IURP DQ\ QHJOLJHQW
DFW� RPLVVLRQ� RU QHJOLJHQFH RI WKH %LGGHU� LWV VXEFRQWUDFWRUV DQG LWV DQG WKHLU DJHQWV RU HPSOR\HHV LQ WKH
SHUIRUPDQFH RI WKH ZRUN FRYHUHG E\ WKH &RQWUDFW DQG�RU IDLOXUH WR FRPSO\ ZLWK WHUPV DQG FRQGLWLRQV RI
WKH &RQWUDFW� EXW RQO\ LQ UHVSHFW RI VXFK LQMXULHV RU GDPDJHV VXVWDLQHG GXULQJ WKH SHUIRUPDQFH DQG SULRU
WR WKH FRPSOHWLRQ DQG DFFHSWDQFH RI WKH ZRUN FRYHUHG E\ WKH &RQWUDFW DQG WR WKH H[WHQW VXFK LQMXULHV RU
GDPDJHV DUH QRW FRYHUHG E\ WKH 7RZQ¶V LQVXUDQFH� 7KH IRUHJRLQJ SURYLVLRQV VKDOO QRW EH GHHPHG WR EH
UHOHDVHG� ZDLYHG RU PRGLILHG LQ DQ\ UHVSHFW E\ UHDVRQ RI DQ\ VXUHW\ RU LQVXUDQFH SURYLGHG E\ WKH %LGGHU
XQGHU WKH &RQWUDFW�

��� 3UHYDLOLQJ :DJHV

7KH VWDWH SUHYDLOLQJ ZDJH ODZ� 0*/ &KDSWHU ���� 6HFWLRQ ��% UHTXLUHV FRQWUDFWRUV DQG VXEFRQWUDFWRUV
WR VXEPLW FHUWLILHG SD\UROO UHFRUGV WR WKH 7RZQ� &RQWUDFWRUV DQG VXEFRQWUDFWRUV PXVW VXEPLW ZHHNO\
SD\UROO UHFRUGV HLWKHU E\ ��� ILUVW FODVV PDLO� RU ��� HOHFWURQLF PDLO� )XUWKHUPRUH� HYHU\ ZHHNO\ VXEPLWWDO
RI SD\UROO UHFRUGV PXVW FRQWDLQ D VLJQHG VWDWHPHQW E\ WKH HPSOR\HU WKDW LQGLFDWHV ��� WKDW WKH UHFRUGV DUH
FRUUHFW� DQG ��� WKH UDWH RI ZDJHV WKDW HDFK ZRUNHU UHFHLYHV� 3OHDVH IHHO IUHH WR FRQWDFW WKH 'HSDUWPHQW RI
/DERU 6WDQGDUGV DW ����� �������� LI \RX KDYH DQ\ TXHVWLRQV� 4XHVWLRQV DERXW HQIRUFHPHQW RI WKH
SUHYDLOLQJ ZDJH ODZ PD\ EH GLUHFWHG WR WKH $WWRUQH\ *HQHUDO¶V )DLU /DERU DQG %XVLQHVV 3UDFWLFHV
'LYLVLRQ DW ����� ���������

��� 3D\PHQW DQG 'LVFRXQW 7HUPV� $GMXVWPHQWV IRU ,QFRPSOHWH
RU 8QDFFHSWDEOH :RUN

3D\PHQW DQG 'LVFRXQW 7HUPV

3D\PHQW WHUPV IRU WKH 7RZQ RI 0HGILHOG DUH QHW �� GD\V� ,QGLFDWH GLVFRXQWV� LI DQ\� IRU SD\PHQWV PDGH
OHVV WKDQ �� GD\V� 7KH 3URPSW 3D\PHQW 'LVFRXQW ³&ORFN´ EHJLQV DW WKH GDWH RI UHFHLSW RI WKH LQYRLFH� RU
WKH GDWH RI WKH UHFHLSW RI WKH SURGXFW RU VHUYLFH� ZKLFKHYHU RFFXUV ODWHU�

7KH XQLW ELG SULFH VKDOO EH WKH EDVLV IRU SD\PHQW IRU SXUFKDVHG LWHPV RU VHUYLFHV� 3D\PHQW VKDOO EH EDVHG
RQ WKH LWHPV RU VHUYLFHV SXUFKDVHG� ,QYRLFLQJ PD\ EH SHUIRUPHG DIWHU GHOLYHU\� ZRUN KDV EHHQ
FRPSOHWHG� RU PRQWKO\� IRU LWHPV RU VHUYLFHV WKDW KDYH EHHQ IXOILOOHG�

,QYRLFHV DUH WR LWHPL]H FKDUJHV IRU ODERU� HTXLSPHQW� DQG VXSSOLHV� 7KH 7RZQ ZLOO QRW EH UHVSRQVLEOH IRU
SD\PHQW RI DQ\ FKDUJHV QRW LWHPL]HG WR WKH 7RZQ¶V VDWLVIDFWLRQ� 3UHSD\PHQW LV 127 DOORZHG�

,QYRLFHV IRU DGGLWLRQDO VHUYLFHV PXVW LQFOXGH WKH GDWH DQG WLPHV RI WKH ZRUN� WKH W\SH RI WKH VHUYLFHV
SHUIRUPHG� WKH QXPEHU RI KRXUV RU XQLWV WR EH FKDUJHG� DQG WKH QDPH RI WKH SHUVRQ ZKR DXWKRUL]HG WKH
ZRUN� 7KH\ DUH WR EH VHQW LQ GXSOLFDWH GLUHFWO\ WR WKH 7RZQ¶V GHVLJQHH IRU SURFHVVLQJ DQG DUH QRW WR EH
LQFOXGHG RQ WKH UHJXODU PRQWKO\ LQYRLFH�
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$GMXVWPHQWV IRU ,QFRPSOHWH RU 8QDFFHSWDEOH :RUN

7KH 7RZQ UHVHUYHV WKH ULJKW WR ZLWKKROG SD\PHQW IRU LQFRPSOHWH RU XQDFFHSWDEOH ZRUN� DV RXWOLQHG LQ
WKLV ,)%� 7KH 7RZQ VKDOO SURYLGH QRWLFH RI DQ\ ZRUN WKDW LV GHHPHG WR EH LQFRPSOHWH RU XQDFFHSWDEOH�
IRU ZKLFK WKH 9HQGRU VKDOO UHFWLI\ WKDW FRQGLWLRQ WR WKH VDWLVIDFWLRQ RI 7RZQ� 7KH 7RZQ ZLOO DOVR UHGXFH
WKH ELOO IRU DQ\ VHUYLFHV GHHPHG XQVDWLVIDFWRU\� $W QR WLPH ZLOO SHQDOW\ DVVHVVPHQW EH UHFRYHUDEOH E\ WKH
9HQGRU�

7KH 9HQGRU VKDOO WDNH DOO SURSHU SUHFDXWLRQV WR SURWHFW 7RZQ DQG SULYDWH SURSHUW\ IURP GDPDJH DQG�RU
ORVV� 6KRXOG DQ\ GDPDJH WR� DQG�RU ORVV RI� SURSHUW\ EH FDXVHG E\ WKH 9HQGRU� WKH 9HQGRU ZLOO EH
UHTXLUHG WR PDNH UHSDLUV DQG�RU UHVWLWXWLRQ LPPHGLDWHO\ DW LWV H[SHQVH�

��� %LG 0RGLILFDWLRQV RU :LWKGUDZDOV

%LGV PD\ EH FRUUHFWHG� PRGLILHG� RU ZLWKGUDZQ SULRU WR WKH VXEPLVVLRQ GHDGOLQH� UHTXHVWV WR GR VR PXVW
EH UHFHLYHG LQ ZULWLQJ WR WKH 7RZQ $GPLQLVWUDWRU� $IWHU WKH VXEPLVVLRQ GHDGOLQH� ELGV PD\ QRW EH
FKDQJHG� 0LQRU PLVWDNHV PD\ EH ZDLYHG E\ WKH 7RZQ�

���� 3UHPDWXUH 2SHQLQJ RI D %LG

7KH 7RZQ ZLOO QRW EH UHVSRQVLEOH IRU WKH SUHPDWXUH RSHQLQJ RI DQ\ ELG QRW SURSHUO\ LGHQWLILHG� 7KH
7RZQ PD\ UHMHFW ELGV ZKLFK DUH LQFRPSOHWH� QRW SURSHUO\ HQGRUVHG� RU VLJQHG� RU ZKLFK RWKHUZLVH DUH
FRQWUDU\ WR WKHVH LQVWUXFWLRQV�

���� 8QH[SHFWHG &ORVXUH RU 'HOD\V

,I� DW WKH WLPH RI WKH VFKHGXOHG ELG VXEPLVVLRQ GHDGOLQH� WKH GHVLJQDWHG ORFDWLRQ IRU GHOLYHU\ RI WKH ELG LV
FORVHG GXH WR XQFRQWUROOHG HYHQWV VXFK DV ILUH� VQRZ� LFH� ZLQG� EXLOGLQJ HYDFXDWLRQ RU RWKHU� WKH GHDGOLQH
ZLOO EH SRVWSRQHG XQWLO WKH VDPH WLPH RQ WKH QH[W QRUPDO EXVLQHVV GD\� %LGV ZLOO EH DFFHSWHG DW WKH
VDPH ORFDWLRQ XQWLO WKDW GDWH DQG WLPH�

���� /DWH 6XEPLVVLRQV

7KH 7RZQ DVVXPHV QR UHVSRQVLELOLW\ IRU ODWH VXEPLVVLRQV GXH WR PDLO� FRXULHU� RU GHOLYHU\ SUREOHPV�
/$7( %,'6 :,// 127 %( &216,'(5('�

���� 5HMHFWLRQ RI %LGV

7KH ELG PXVW VDWLVI\ DOO WKH UHTXLUHPHQWV LQ RUGHU WR EH FRQVLGHUHG IRU DZDUG� )DLOXUH WR FRPSOHWH WKH
UHTXLUHG IRUPV� DQVZHU DQ\ TXHVWLRQV� RU SURYLGH WKH UHTXLUHG GRFXPHQWDWLRQ ZLOO EH GHHPHG 121�
5(63216,9( DQG UHVXOW LQ UHMHFWLRQ RI WKH ELG XQOHVV WKH 7RZQ GHWHUPLQHV WKDW VXFK IDLOXUH FRQVWLWXWHV
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D PLQRU LQIRUPDOLW\ WKDW FDQ EH FRUUHFWHG ZLWKRXW SUHMXGLFH WR RWKHU %LGGHUV� $ ELG PD\ EH UHMHFWHG LI WKH
%LGGHU�

䚔 )DLOV WR DGKHUH WR RQH RU PRUH RI WKH SURYLVLRQV HVWDEOLVKHG LQ WKH ELG SDFNDJH�

䚔 )DLOV WR VXEPLW LWV ELG E\ WKH WLPH RU LQ WKH IRUPDW VSHFLILHG KHUHLQ RU WR VXSSO\ WKH PLQLPXP
LQIRUPDWLRQ UHTXHVWHG KHUHLQ�

䚔 )DLOV WR VXEPLW LWV ELG WR WKH UHTXLUHG DGGUHVV RQ RU EHIRUH WKH VSHFLILHG VXEPLVVLRQ GHDGOLQH�

䚔 0LVUHSUHVHQWV LWV VHUYLFH RU SURYLGHV GHPRQVWUDEO\ IDOVH LQIRUPDWLRQ LQ LWV ELG RU IDLOV WR SURYLGH
PDWHULDO LQIRUPDWLRQ�

���� 7D[HV

3XUFKDVHV PDGH E\ WKH 7RZQ DUH H[HPSW IURP WKH SD\PHQW RI DOO )HGHUDO H[FLVH WD[ DQG WKH SD\PHQW RI
&RPPRQZHDOWK RI 0DVVDFKXVHWWV VDOHV WD[ DQG DQ\ VXFK WD[HV PXVW QRW EH LQFOXGHG LQ WKH ELG SULFHV� ,I
UHTXHVWHG� WKH 7RZQ ZLOO SURYLGH WKH DZDUGHG ELGGHU ZLWK D FRS\ RI WKH &HUWLILFDWH RI ([HPSWLRQ�

���� 3XEOLF 5HFRUGV

8QGHU WKH 0DVVDFKXVHWWV *HQHUDO /DZV� WKH 7RZQ FDQQRW DVVXUH WKH FRQILGHQWLDOLW\ RI DQ\ PDWHULDOV RU
LQIRUPDWLRQ WKDW PD\ EH VXEPLWWHG E\ D FRQWUDFWRU LQ UHVSRQVH WR WKLV %LG� 7KXV FRQWUDFWRUV ZKR FKRRVH
WR VXEPLW FRQILGHQWLDO LQIRUPDWLRQ GR VR DW WKHLU RZQ ULVN� $OO ELGV RU RWKHU PDWHULDOV VXEPLWWHG E\ WKH
FRQWUDFWRU LQ UHVSRQVH WR WKLV %LG ZLOO EH RSHQ IRU LQVSHFWLRQ E\ DQ\ SHUVRQ DQG LQ DFFRUGDQFH ZLWK
0DVVDFKXVHWWV *HQHUDO /DZV� &KDSWHU �� �3XEOLF 5HFRUGV /DZ�� $Q\ VWDWHPHQWV UHVHUYLQJ DQ\
FRQILGHQWLDOLW\ RU SULYDF\ ULJKWV LQ WKH VXEPLWWHG UHVSRQVHV RU RWKHUZLVH LQFRQVLVWHQW ZLWK WKHVH VWDWXHV
ZLOO EH YRLG DQG GLVUHJDUGHG�

���� &RQIOLFW RI ,QWHUHVW

%\ H[HFXWLRQ RI D FRQWUDFW ZLWK WKH 7RZQ RI 0HGILHOG� WKH %LGGHU DFNQRZOHGJHV WKDW WKH 7RZQ RI
0HGILHOG LV D PXQLFLSDOLW\ IRU WKH SXUSRVHV RI 0DVVDFKXVHWWV *HQHUDO /DZV� &KDSWHU ���$ �WKH
0DVVDFKXVHWWV FRQIOLFW RI LQWHUHVW VWDWXWH�� DQG DJUHHV� DV FLUFXPVWDQFHV UHTXLUH� WR WDNH DFWLRQV DQG WR
IRUEHDU IURP WDNLQJ DFWLRQV VR DV WR EH LQ FRPSOLDQFH DW DOO WLPHV ZLWK WKH REOLJDWLRQV RI WKH FRQWUDFWRU
EDVHG RQ VDLG VWDWXWH�

���� 2WKHU 1RWLFHV

7KH FRQVLGHUDWLRQ RI DOO ELGV DQG VXEVHTXHQW VHOHFWLRQ RI WKH VXFFHVVIXO DSSOLFDQW VKDOO EH PDGH ZLWKRXW
UHJDUG WR UDFH� FRORU� VH[� DJH� KDQGLFDS� UHOLJLRQ� SROLWLFDO DIILOLDWLRQ RU QDWLRQDO RULJLQ�
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7KH %LGGHU VKDOO DGKHUH WR WKH SURYLVLRQV RI WKH )DLU (PSOR\PHQW 3UDFWLFHV /DZ RI WKH &RPPRQZHDOWK
�0DVVDFKXVHWWV *HQHUDO /DZV� &KDSWHU ���%��

7KH SURYLVLRQV UHODWLQJ WR QRQ�GLVFULPLQDWLRQ DQG DIILUPDWLYH DFWLRQ LQ HPSOR\PHQW VKDOO IORZ WKURXJK
DOO FRQWUDFWV DQG VXEFRQWUDFWV WKDW WKH VXFFHVVIXO %LGGHU PD\ UHFHLYH RU DZDUG DV D UHVXOW RI WKLV FRQWUDFW�

$Q\ VHUYLFHV SURYLGHG E\ WKH %LGGHU VKDOO EH UHQGHUHG WKURXJK D SURIHVVLRQDO VHUYLFHV FRQWUDFW� WKH
%LGGHU ZLOO QRW EH FRQVLGHUHG DQ HPSOR\HH RI WKH 7RZQ DQG ZLOO QRW UHFHLYH DQ\ EHQHILWV RI DQ
HPSOR\HH�

7KH %LGGHU VKDOO FRPSO\ ZLWK 0DVVDFKXVHWWV *HQHUDO /DZV� &KDSWHU ��$ LI WKH %LGGHU EHFRPHV D
�KROGHU� RI �SHUVRQDO GDWD�� 7KH %LGGHU VKDOO DOVR SURWHFW WKH SK\VLFDO VHFXULW\ DQG UHVWULFW DQ\ DFFHVV WR
SHUVRQDO RU RWKHU 7RZQ GDWD LQ WKH %LGGHU
V SRVVHVVLRQ RU XVHG E\ WKH %LGGHU LQ WKH SHUIRUPDQFH RI WKH
&RQWUDFW� ZKLFK VKDOO LQFOXGH� EXW LV QRW OLPLWHG WR WKH 7RZQ
V SXEOLF UHFRUGV� GRFXPHQWV� ILOHV� VRIWZDUH�
HTXLSPHQW RU V\VWHPV�

���� 3UH�%LG &RQIHUHQFH

5HIHU WR 3URFXUHPHQW LQ %ULHI IRU GHWDLOV�

���� 7LH %LG

,Q WKH HYHQW WKDW WKHUH LV D WLH ELG EHWZHHQ WZR ��� UHVSRQVLYH DQG UHVSRQVLEOH ELGGHUV� WKH DZDUG RI WKH
FRQWUDFW ZLOO EH GHWHUPLQHG E\ D FRLQ WRVV� 7KH ELGGHU ZKRVH VXEPLVVLRQ ZDV UHFHLYHG HDUOLHVW VKDOO EH
DVVLJQHG ³+HDGV´ LQ WKH FRLQ WRVV� ,Q WKH HYHQW WKDW WKHUH LV D WLH ELG ZLWK WKUHH ��� RU PRUH UHVSRQVLYH
DQG UHVSRQVLEOH ELGGHUV� WKH DZDUG VKDOO EH PDGH E\ D GUDZ E\ ORW OLPLWHG WR WKRVH ELGGHUV� 7KH FRLQ
WRVV�GUDZ E\ ORW VKDOO EH VFKHGXOHG ZLWKLQ WZR ��� EXVLQHVV GD\V IURP ZKHQ LW ZDV GHWHUPLQHG E\ WKH
7RZQ WR EH D WLH ELG� 7KH ELGGHUV LQYROYHG VKDOO EH JLYHQ DQ RSSRUWXQLW\ WR DWWHQG� 7KH FRLQ
WRVV�GUDZLQJ VKDOO EH ZLWQHVVHG E\ DW OHDVW WKUHH ��� 7RZQ RIILFLDOV� 7KH WLH EUHDNHU HYHQW VKDOO EH KHOG DW
WKH 0HGILHOG 7RZQ +DOO GXULQJ UHJXODU EXVLQHVV KRXUV�

���� &RQWUDFW $ZDUG
7KH 7RZQ UHVHUYHV WKH ULJKW WR UHMHFW DQ\ DQG DOO ELGV DV GHWHUPLQHG WR EH LQ WKH EHVW LQWHUHVWV RI
WKH 7RZQ DQG WR ZDLYH PLQRU LQIRUPDOLWLHV�

7KH 7RZQ ZLOO UHYLHZ DOO ELGV DQG ZLOO DZDUG WKH FRQWUDFW WR WKH ORZHVW UHVSRQVLEOH DQG HOLJLEOH ELGGHU
EDVHG XSRQ WKH WRWDO ELG SULFH�

7KH 7RZQ KHUHLQ GHFODUHV LWV H[SUHVV SXUSRVH QRW WR DZDUG WKH FRQWUDFW WR DQ\ %LGGHU XQDEOH WR IXUQLVK
HYLGHQFH� VDWLVIDFWRU\ WR WKH 7RZQ� WKDW LW KDV VXIILFLHQW DELOLW\� H[SHULHQFH� DQG FDSLWDO WR H[HFXWH DQG
FRPSOHWH WKH ZRUN LQ DFFRUGDQFH ZLWK WKH FRQWUDFW� ,I UHTXHVWHG� DQ\ %LGGHU PD\ EH UHTXLUHG WR
GHPRQVWUDWH ILQDQFLDO VWDELOLW\ VDWLVIDFWRU\ WR WKH 7RZQ�
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7KH 7RZQ $GPLQLVWUDWRU LV WKH DZDUGLQJ DXWKRULW\ IRU WKH FRQWUDFW� )XUWKHU WKH FRQWUDFW ZLOO QRW EH
ELQGLQJ XQWLO LW KDV EHHQ DSSURYHG DV WR IRUP E\ 7RZQ &RXQVHO� $ZDUG� SD\PHQW DQG SHUIRUPDQFH
REOLJDWLRQV VKDOO GHSHQG RQ WKH DYDLODELOLW\ DQG DSSURSULDWLRQ RI IXQGV�

7KH 7RZQ UHVHUYHV D SHULRG XS WR QLQHW\ ���� FDOHQGDU GD\V IROORZLQJ WKH RSHQLQJ RI WKH ELGV LQ ZKLFK
WR HYDOXDWH DQG DZDUG WKH FRQWUDFW�

8SRQ ELGGHU VHOHFWLRQ� WKH 7RZQ RI 0HGILHOG ZLOO PDLO RU HPDLO WKH FRQWUDFW WR EH H[HFXWHG E\ WKH %LGGHU�
ZKR ZLOO UHWXUQ WKH UHTXLUHG QXPEHU RI FRSLHV ZLWK WKH UHTXLUHG LQVXUDQFHV DQG ERQGV� 7KH 7RZQ RI
0HGILHOG ZLOO WKHQ FRXQWHU VLJQ WKH FRQWUDFWV DQG ZLOO UHWXUQ RQH FRPSOHWH FRQWUDFW WR WKH %LGGHU� 8QOHVV
RWKHUZLVH QRWHG E\ WKH 7RZQ� WKH WHUPV DQG FRQGLWLRQV FRQWDLQHG WKHUHLQ DUH 127 QHJRWLDEOH�

���� 6XEPLVVLRQ 5HTXLUHPHQWV 4XDOLW\ 5HTXLUHPHQWV

$OO ELGGHUV PXVW IXUQLVK SURRI RI D PLQLPXP RI WKUHH ��� FRQWLQXRXV \HDUV LQ EXVLQHVV�
$OO ELGGHUV PXVW SURYLGH RZQHU FRQWDFW LQIRUPDWLRQ IRU ILYH ��� SURMHFWV RI VLPLODU QDWXUH
DQG VFRSH FRPSOHWHG ZLWKLQ WKH ODVW ILYH ��� \HDUV�
7KH ELGGHU VKDOO VXEPLW WKHLU SURSRVDO XSRQ WKH ELG IRUPV VXSSOLHG ZLWKLQ WKHVH VSHFLILFDWLRQV�
7KH ELGGHU VKDOO VSHFLI\ WKH XQLW SULFHV DV UHTXHVWHG IRU HDFK ELG LWHP� $OO ELGV VKDOO EH VLJQHG
FRUUHFWO\ ZLWK LQN� LQ RUGHU WR TXDOLI\� WKH ELGGHU PXVW SURYLGH ELGV IRU HDFK UHTXLUHG LWHP
ZLWKLQ D VHFWLRQ�

6XEPLVVLRQ 5HTXLUHPHQWV

�� 7KH ELG LV WR EH VXEPLWWHG DQG DGGUHVVHG DV IROORZV�

7RZQ RI 0HGILHOG
2IILFH RI WKH 7RZQ $GPLQLVWUDWRU
��� 0DLQ 6W� 6HFRQG )ORRU
0HGILHOG� 0$ �����

�� 7KH ELG LV WR EH FOHDUO\ PDUNHG� ,)% � 'XFW &OHDQLQJ 6HUYLFHV�

�� %LGGHU PXVW DFNQRZOHGJH DOO DGGHQGD UHODWHG WR WKLV ,)%� LI DQ\�

�� %LGGHU PXVW VXEPLW D FRPSOHWHG %LG )RUP $� %LG )RUP RU DQ H[DFW FRS\� VLJQHG E\ DQ
LQGLYLGXDO DXWKRUL]HG WR QHJRWLDWH IRU DQG FRQWUDFWXDOO\ ELQG WKH %LGGHU� $OO SULFHV PXVW EH
UHIOHFWLYH RI DOO FRVWV IRU GHOLYHU\� 1R SULFH DGMXVWPHQWV ZLOO EH DOORZHG� )XHO VXUFKDUJHV RU
YHKLFOH VXUFKDUJHV RU DGMXVWPHQWV ZLOO QRW EH DOORZHG�
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�� %LGGHU PXVW VXEPLW D FRPSOHWHG %LG )RUP %� %LGGHU ,QIRUPDWLRQ 5HVSRQVH IRUP�

�� %LGGHU PXVW VXEPLW D FRPSOHWHG %LG )RUP &� $XWKHQWLFDWLRQ )RUP�

�� %LGGHU PXVW VXEPLW D VLJQHG %LG )RUP '� &HUWLILFDWH RI *RRG )DLWK�

�� %LGGHU PXVW VXEPLW D FRPSOHWHG %LG )RUP (� &HUWLILFDWH RI &RPSOLDQFH ZLWK 0DVVDFKXVHWWV
7D[ /DZV RU &HUWLILFDWH RI *RRG 6WDQGLQJ LVVXHG E\ WKH 0DVVDFKXVHWWV 'HSDUWPHQW RI 5HYHQXH�

�� %LGGHU PXVW SURYLGH WKH UHTXLUHG QXPEHU RI UHIHUHQFHV� )RU HDFK� SURYLGH WKH IROORZLQJ� D
FRQWDFW SHUVRQ DQG WLWOH� FXVWRPHU¶V QDPH� DGGUHVV� WHOHSKRQH QXPEHU� HPDLO� DQG D EULHI
GHVFULSWLRQ RI WKH DFWXDO VHUYLFHV SURYLGHG �VDPSOH IRUPDW LQFOXGHG LQ ELG SDFNDJH��

��� %LGGHU PXVW VXEPLW D FRPSOHWHG %LG )RUP )� &HUWLILFDWH RI $XWKRULW\ �DWWDFKHG� RU &RUSRUDWH
5HVROXWLRQ� LI DSSOLFDEOH�

��� %LGV PXVW EH UHFHLYHG� DQG WLPH VWDPSHG QR ODWHU WKDQ WKH GHDGOLQH VWDWHG LQ WKH
3URFXUHPHQW 6FKHGXOH �:KHUH DQG :KHQ %LGV DUH 'XH�� /$7( %,'6 :,// 127 %(
&216,'(5('�

��� $ %LG 'HSRVLW LV 127 UHTXLUHG�

���'HOLYHU\ ZLOO EH DW WKH H[SHQVH RI WKH %LGGHU� $Q\ DQG DOO GDPDJH WKDW PD\ RFFXU GXH WR
SDFNDJLQJ RU VKLSSLQJ ZLOO EH DW WKH VROH UHVSRQVLELOLW\ RI WKH %LGGHU�

���$Q\ DGGLWLRQDO UHTXLUHPHQWV DV UHTXLUHG LQ WKH 6FRSH RI 6HUYLFH�

7KH 7RZQ UHVHUYHV WKH ULJKW WR UHMHFW DQ\ DQG DOO ELGV DV GHWHUPLQHG WR EH LQ
WKH EHVW LQWHUHVWV RI WKH 7RZQ DQG WR ZDLYH PLQRU LQIRUPDOLWLHV�

3$57 � ± 6&23( 2) 6(59,&(6 25 352'8&7
63(&,),&$7,216

��� *HQHUDO

7KH SURMHFW LV WR FOHDQ WKH LQWHULRU DQG H[WHULRU RI DOO GXFWV DQG DLU KDQGOHUV DW WKH IROORZLQJ 7RZQ
EXLOGLQJV�

3XEOLF /LEUDU\ ������� 6)�
��� 0DLQ 6WUHHW
0HGILHOG� 0$ �����

&RXQFLO RQ $JLQJ ������ 6)�
� ,FH +RXVH 5RDG
0HGILHOG� 0$ �����
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&RVWV DUH WR EH SURYLGHG DV $OWHUQDWHV IRU WKH IROORZLQJ 7RZQ EXLOGLQJV�

3XEOLF 6DIHW\ ������� 6)�
��� 1RUWK 6WUHHW
0HGILHOG� 0$ �����

'HSDUWPHQW RI 3XEOLF :RUNV ������� 6)�
�� 1RUWK 0HDGRZV 5RDG
0HGILHOG� 0$ �����

7KLV ZRUN PD\ FRPPHQFH RQ 2FWREHU ��� ����� DQG PXVW EH FRPSOHWHG E\ -DQXDU\ ��� �����

��� 6LWH 0DLQWHQDQFH DQG ,QVSHFWLRQ

7KH VHOHFWHG FRQWUDFWRU ZLOO EH UHVSRQVLEOH IRU PDLQWDLQLQJ WKH ZRUN VLWH LQ D VDIH DQG RUGHUO\ IDVKLRQ
GDLO\� 7KH FRQWUDFWRU LV UHVSRQVLEOH IRU WKH SURSHU VHFXULQJ RI DOO LWHPV DVVRFLDWHG ZLWK WKH SURMHFW�

��� +RXUV RI :RUN

1RUPDO KRXUV RI ZRUN VKDOO EH EHWZHHQ WKH KRXUV RI ����SP ± ����DP� 0RQGD\ WKURXJK )ULGD\� XQOHVV
RWKHUZLVH VSHFLILHG� 1R ZRUN VKDOO EH SHUIRUPHG RQ 6DWXUGD\V� 6XQGD\V� +ROLGD\V� RU DQ\ RWKHU WLPHV
RWKHU WKDQ QRUPDO KRXUV RI ZRUN ZLWKRXW H[SUHVV SHUPLVVLRQ IURP WKH 7RZQ RI 0HGILHOG� $OO ZRUN LQ
WKLV FRQWUDFW ZLOO EH LGHQWLILHG E\ WKH 7RZQ DQG VKDOO EH FRPSOHWHG LQ DFFRUGDQFH ZLWK 7RZQ
6SHFLILFDWLRQ RU DV GLUHFWHG�

��� 6XSHUYLVLRQ

7KH FRQWUDFWRU VKDOO GHVLJQDWH D SURMHFW VXSHUYLVRU LQ ZULWLQJ XSRQ D UHFHLSW RI WKH DZDUGHG FRQWUDFW� $Q\
FKDQJH LQ VXSHUYLVLRQ VKDOO UHTXLUH WKH SULRU DSSURYDO LQ ZULWLQJ RI WKH 7RZQ $GPLQLVWUDWRU RU WKHLU
GHVLJQHH� )DLOXUH RI WKH FRQWUDFWRU WR FRPSO\ ZLWK WKLV UHTXLUHPHQW PD\ UHVXOW LQ WKH 7RZQ� DIWHU RQH
ZULWWHQ ZDUQLQJ� DQG DW LWV VROH RSWLRQ� FKDUJLQJ D SHQDOW\ RI ���� SHU GD\ XQWLO DQ DSSURYHG SURMHFW
VXSHUYLVRU LV RQ VLWH� 7KH SURMHFW VXSHUYLVRU VKDOO EH SUHVHQW DW HDFK SURMHFW GXULQJ WKH H[HFXWLRQ RI ZRUN�
2QFH D SURMHFW KDV EHJXQ� WKH FRQWUDFWRU VKDOO SXUVXH DQG FRRUGLQDWH DOO ZRUN LQ D FRQWLQXRXV DQG GLOLJHQW
PDQQHU XQWLO DOO ZRUN LV FRPSOHWHG� XQOHVV RWKHUZLVH GLUHFWHG E\ WKH 7RZQ $GPLQLVWUDWRU RU WKHLU
GHVLJQHH� 0DLQWDLQ HQRXJK SHUVRQ SRZHU RQ VLWH HDFK GD\ WR PDLQWDLQ WKH SURMHFW VFKHGXOH� )DLOXUH WR
FRPSO\ ZLWK WKLV UHTXLUHPHQW PD\ UHVXOW LQ D SHQDOW\ RI ���� SHU EXVLQHVV GD\ IRU QRQFRPSOLDQFH DV
GHWHUPLQHG E\ WKH 7RZQ $GPLQLVWUDWRU�

��� 6SHFLILFDWLRQV

&RQGLWLRQ RI 6SDFH
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$W WKH HQG RI HDFK VKLIW� WKH VSDFH EHLQJ FOHDQHG PXVW EH UHWXUQHG WR LWV RULJLQDO FRQGLWLRQ� 7KHVH
VSDFHV ZLOO EH RFFXSLHG GDLO\ DIWHU HDFK VKLIW� 7KH FRQWUDFWRU VKDOO EH UHVSRQVLEOH IRU DQ\ GDPDJH WKDW
RFFXUV GXULQJ WKH ZRUN DQG LV UHVSRQVLEOH IRU PDNLQJ VXUH WKDW WKH VSDFH LV UHWXUQHG WR LWV RULJLQDO
FRQGLWLRQ�

$OO VWDJLQJ DQG HTXLSPHQW PXVW EH VHFXUHG� DQG WKH DUHD PXVW EH UHWXUQHG WR LWV RULJLQDO VWDWH DW WKH HQG
RI HDFK VKLIW�

5HTXLUHPHQWV RI &RQWUDFWRU

7KH FOHDQLQJ RI DLU FRQYH\DQFH V\VWHPV DW WKH DERYH ORFDWLRQV VKDOO EH SHUIRUPHG E\ D PHPEHU RI WKH
1DWLRQDO $LU 'XFW &OHDQHUV $VVRFLDWLRQV �1$'&$��

7KH VHOHFWHG FRQWUDFWRU VKDOO SHUIRUP D FRPSOHWH VRXUFH UHPRYDO GXFW FOHDQLQJ LQ DFFRUGDQFH ZLWK WKH
ODWHVW HGLWLRQ RI WKH 1$'&$ VWDQGDUG $&5 DQG $6+5$( VWDQGDUGV�

7KLV SURMHFW VKDOO EH VXSHUYLVHG DW DOO WLPHV E\ D WHFKQLFLDQ ZKR KDV EHHQ FHUWLILHG E\ 1$'&$ DV DQ $LU
6\VWHPV &OHDQLQJ 6SHFLDOLVW �$6&6�� 7KH FRQWUDFWRU ZLOO VXEPLW WKH QDPH DQG TXDOLI\LQJ PDWHULDOV IRU
WKH VLWH VXSHUYLVRU ZKLFK ZLOO EH DVVLJQHG WR WKH SURMHFW�
7KH VHOHFWHG FRQWUDFWRU ZLOO FRPSOHWH DOO RI WKH IROORZLQJ GXWLHV DQG DELGH E\ WKH IROORZLQJ VWDQGDUGV�

�� &OHDQ DOO H[LVWLQJ DLU KDQGOLQJ XQLWV DQG URRI WRS XQLWV ORFDWHG DW WKH DERYH ORFDWLRQV�
&RPSRQHQWV WR EH FOHDQHG LQFOXGH VXSSO\ DQG UHWXUQ SOHQXPV� ILOWHU VHFWLRQV� EORZHUV�
EORZHU KRXVLQJV� DQG FRLOV� $OO ILOWHU HOHPHQWV ZKLFK UHTXLUH UHPRYDO IRU FOHDQLQJ ZLOO EH
SURSHUO\ UHLQVWDOOHG� $OO LQWHULRU VXUIDFHV ZLOO EH FRPSOHWHO\ FOHDQHG�

�� &OHDQ VXSSO\ DQG UHWXUQ GXFWZRUN DVVRFLDWHG ZLWK HDFK V\VWHP�

�� &OHDQ H[LVWLQJ H[KDXVW V\VWHPV� EDWKURRPV� DQG JHQHUDO H[KDXVW V\VWHPV�

�� 5HPRYH� ZDVK� DQG FOHDQ DOO VXSSO\ YHQWV� GLIIXVHUV� UHWXUQ� DQG H[KDXVW JULOOHG WKURXJKRXW WKH
EXLOGLQJ�

�� 7XUQLQJ YDQHV� VSOLWWHUV� DQG GDPSHUV ZLOO EH FOHDQHG DV SDUW RI WKH +9$& V\VWHP� 3ULRU WR
PRYLQJ GDPSHUV IRU FOHDQLQJ� SRVLWLRQV ZLOO EH PDUNHG DQG UHFRUGHG� WKHQ UHWXUQHG WR WKH VDPH
DIWHU FOHDQLQJ�

�� ,VRODWLRQ ]RQH EDJV ZLOO EH XVHG WR HQVXUH QR UHFRQWDPLQDWLRQ RI SUHYLRXVO\ FOHDQHG
GXFWZRUN�

�� :RUN ZLOO FRQVLVW RI XVLQJ D SXVK�SXOO H[WUDFWLRQ V\VWHP XWLOL]LQJ +(3$ ILOWUDWLRQ FROOHFWLRQ
V\VWHP ������� FROOHFWLRQ HIILFLHQF\�� FRPSUHVVHG DLU� DLU SRZHUHG URWDU\ EUXVK V\VWHP� DQG
GLUHFW FRQWUDFW WR UHPRYH GLUHFW� GHEULV� DQG FRQWDPLQDQWV IURP WKH V\VWHP�

�� 7R HQVXUH FRPSOHWH VRXUFH UHPRYDO� DFFHVV SDQHOV ZLOO EH LQVWDOOHG WKURXJKRXW V\VWHPV LQ
DFFRUGDQFH ZLWK WKH ODWHVW HGLWLRQ RI WKH 1$'&$ VWDQGDUG �,QVWDOODWLRQ RI 6HUYLFH 2SHQLQJV LQ
+9$& 6\VWHPV�� ,I WKH FRQWUDFWRU ILQGV DQ\ DFFHVV SDQHOV WKDW GR QRW PHHW 1$'&$ VWDQGDUGV�
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WKH FRQWUDFWRU ZLOO SURYLGH DFFHVV SDQHOV WKDW PHHW 1$'&$ VWDQGDUGV DW D SHU XQLW UDWH ZKLFK
ZLOO EH SURYLGHG E\ WKH FRQWUDFWRU RQ WKH ELG VKHHW� 'XFWPDWH DFFHVV SDQHOV RU HTXDO DV
GHWHUPLQHG E\ WKH 7RZQ DUH WR EH XVHG� $Q\ VKHHW PHWDO SDWFKHV GLVFRYHUHG GXULQJ WKH SURMHFW
ZLOO EH UHSODFHG ZLWK VDLG SDQHOV� LI SRVVLEOH� SURYLGLQJ VKHHW PHWDO SDWFKHV DUH QRW WRR ELJ�

�� $OO FRVWV DVVRFLDWHG ZLWK WKH UHPRYDO RI DQ\ LQOLQH VPRNH VHQVRUV IURP VHUYLFH GXULQJ WKH
UHPHGLDWLRQ SURFHVV ZLOO EH WKH UHVSRQVLELOLW\ RI WKH VHOHFWHG FRQWUDFWRU� 7KH 'HSDUWPHQW RI
3XEOLF :RUNV ZLOO SURYLGH DOO QHFHVVDU\ FRQWUDFW LQIRUPDWLRQ IRU ERWK FRQWUDFWHG ILUH DODUP
VHUYLFH DQG ORFDO ILUH DODUP VHUYLFH�

��� $OO ZRUN DUHDV ZLOO EH SURWHFWHG DQG OHIW LQ D EURRP FOHDQ PDQQHU�

,QIRUPDWLRQ 6HUYLFHV

7KH VHOHFWHG FRQWUDFWRU PD\ EH FDOOHG RQ WR SURYLGH GRFXPHQWV DQG PDWHULDOV WR SDUHQWV DQG RWKHU
FRPPXQLW\ PHPEHUV DERXW WKH SURFHGXUHV DQG SURFHVVHV XWLOL]HG IRU FOHDQLQJ VSDFHV� 7KH VHOHFWHG
FRQWUDFWRU PXVW EH DYDLODEOH IRU DW OHDVW RQH SXEOLF PHHWLQJ SULRU WR ZRUN EHJLQQLQJ LI FDOOHG XSRQ WR
GR VR�

&OHDQLQJ $VVHVVPHQW 5HSRUWV

'HWDLOHG GDLO\ UHSRUWV RI SURMHFW SURJUHVV DQG ZRUN FRPSOHWHG ZLOO EH SURYLGHG WR WKH 7RZQ
$GPLQLVWUDWRU RU WKHLU GHVLJQHH� $Q\ DQG DOO GHIHFWV LQ WKH DLU FRQYH\DQFH V\VWHP ZLOO EH QRWHG DQG
UHSRUWHG WR WKH 'LUHFWRU RI 3XEOLF :RUNV RU WKHLU GHVLJQHH�

/RFDWLRQ 6SHFLILF 'HWDLOV

3OHDVH UHYLHZ WKH HTXLSPHQW OLVW IRU DGGLWLRQDO LQIRUPDWLRQ� 3ODQV PXVW EH UHTXHVWHG E\ SRWHQWLDO ELGGHUV
E\ VHQGLQJ DQ HPDLO WR EMDFKRZLF]#PHGILHOG�QHW�

3XEOLF /LEUDU\

,WHP $PRXQW

578V �

()V �
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&RXQFLO RQ $JLQJ

,WHP $PRXQW

578V �

08$V �

$+8V �

()V �

*)V �

3XEOLF 6DIHW\ %XLOGLQJ

,WHP $PRXQW

$+8V �

,8V ��

(59V �

()V �

'HSDUWPHQW RI 3XEOLF :RUNV

,WHP $PRXQW

,)% � '8&7 &/($1,1* 6(59,&(6 � 0('),(/'� 0$
������������������������������������

3DJH �� RI ��



$+8V �

()V �

(59V �

(5:V �

,)% � '8&7 &/($1,1* 6(59,&(6 � 0('),(/'� 0$
������������������������������������

3DJH �� RI ��





















BJachowicz
Rectangle

BJachowicz
Rectangle

BJachowicz
Rectangle

BJachowicz
Rectangle



BJachowicz
Rectangle







7RZQ RI 0HGILHOG

��� 0DLQ 6WUHHW %HQ -DFKRZLF]� 30
0HGILHOG� 0$ ����� 3KRQH� ������������ [ ����

�kEj 
YI<[Q[O /IgpQEIh

.IfkIhjh N]g �[N]gZ<jQ][ ² .Ihd][hIh � �GGI[GkZ ¾À

�<jIG È�ÁÄ�Á¿ÁÃ

0PQh �GGI[GkZ ¾À E][j<Q[h jPI N]YY]qQ[O EY<gQNQE<jQ][ <h j] jPI P]kgh ]N q]gX� <[G .�� fkIhjQ][h <[G

<[hqIgh ¾À�Æ

�]kgh ]N $dIg<jQ][ �ZI[GZI[j�

0PI +kDYQE  QDg<gs q]gX hP<YY j<XI dY<EI ]kjhQGI jPI P]kgh ]N�

!][G<s À¿࣯�! Å࣯+!
0kIhG<s À¿࣯�! Ç࣯+!
7IG[IhG<s À¿࣯�! Å࣯+!
0PkghG<s À¿࣯�! Ç࣯+!
�gQG<s À¿࣯�! Å࣯+!
/<jkgG<s À¿࣯�! Ä࣯+!
/k[G<s ÀÁ +! Ä࣯+!

0PI 
]k[EQY ][ �OQ[O q]gX hP<YY j<XI dY<EI ]kjhQGI jPI P]kgh ]N�

!][G<s È࣯�! Ã࣯+!
0kIhG<s È࣯�! Ã࣯+!
7IG[IhG<s È࣯�! Æ࣯+!
0PkghG<s È࣯�! Ã࣯+!
�gQG<s È࣯�! À࣯+!
/<jkgG<s À¿࣯�! Â࣯+!
/k[G<s 
Y]hIG

+<OI Â ]N Ä



0PI �Id<gjZI[j ]N +kDYQE 7]gXh q]gX hP<YY j<XI dY<EI ]kjhQGI jPI P]kgh ]N�

!][G<s Æ࣯�! Ã࣯+!
0kIhG<s Æ࣯�! Ã࣯+!
7IG[IhG<s Æ࣯�! Ã࣯+!
0PkghG<s Æ࣯�! Ã࣯+!
�gQG<s Æ࣯�! Ã࣯+!
/<jkgG<s 
Y]hIG

/k[G<s 
Y]hIG

0PI +kDYQE /<NIjs �kQYGQ[O q]gX hP<YY [IIG j] DI E]]gGQ[<jIG ][ <[ <gI< Ds <gI< D<hQh <h jPI N<EQYQjs Qh

]dI[ ÁÃ P]kgh < G<s� Æ G<sh < qIIX�

-kIhjQ][h ² �[hqIgh�

À� -kIhjQ][� /Q[EI <YY DQGh Zkhj E]ZdYs qQjP jPI !� 
P<djIg Â¿� ¥!��� � E� ÀÃÈ� h� ÃÃ�¦� qQYY <

!<hh<EPkhIjjh hPIIj ZIj<Y YQEI[hI DI gIfkQgIG Q[ ]gGIg j] Ekj Q[j] jPI GkEjq]gX <[G hI<Y Qj <NjIg�

�[hqIg� 9Ih� < !<hh<EPkhIjjh hPIIj ZIj<Y YQEI[hI qQYY DI gIfkQgIG j] Ekj ² hI<Y GkEjq]gX�

Á� -kIhjQ][� 'RHV WKH FOHDQLQJ RI WKH GXFWZRUN IDOO XQGHU 0*/ &KDSWHU ���� 6HFWLRQ ��% IRU
SUHYDLOLQJ ZDJH 25 GRHV WKLV DSSO\ WR MXVW WKH FXWWLQJ RI WKH DFFHVV GRRUV"

�[hqIg� 0PI I[jQgI hE]dI ]N jPI dg]WIEj Qh <ddYQE<DYI j] dgIp<QYQ[O q<OI gIfkQgIZI[jh

Â� -kIhjQ][� �gI jPI <Qg p<Eh <j jPI dkDYQE h<NIjs DkQYGQ[O Q[EYkGIG Q[ jPI hE]dI ]N q]gX�

�[hqIg� 9Ih� jPI <Qg p<Eh <gI Q[EYkGIG <h d<gj ]N jPI hE]dI ]N q]gX

Ã� -kIhjQ][� �gI jPI jgkEX D<sh <j jPI �QgI /j<jQ][ ² �+7 Q[EYkGIG Q[ jPI DQG� �N sIh� <gI jPI jgkEX

IrP<khjh j] DI EYI<[IG <h qIYY�

�[hqIg� 9Ih jPI jgkEX D<sh <j jPI �+7 <[G +kDYQE /<NIjs �kQYGQ[O <gI j] DI Q[EYkGIG Q[ jPI hE]dI

N]g jPIQg gIhdIEjQpI DkQYGQ[Oh� 0gkEX IrP<khjh <gI j] DI EYI<[IG <h qIYY�

Ä� -kIhjQ][� +YI<hI E][NQgZ jP<j qI <gI j] EYI<[ <YY IrP<khj� hkddYs <[G gIjkg[ <Y][O qQjP <hh]EQ<jIG

IfkQdZI[j Ng]Z jPI d]Q[j Qj I[jIgh jPI hshjIZ <[G IrQjh jPg]kOP gIOQhjIgh <[G GQNNkhIgh� IrEIdj

XQjEPI[ P]]G IrP<khj�

�[hqIg� 
]ggIEj

+<OI Ã ]N Ä



Å� -kIhjQ][� 
<[ qI Ekj <[G d<jEP jPI GkEj q]gX ]g <gI qI gIfkQgIG j] Q[hj<YY <EEIhh G]]gh Q[

GkEjq]gX� �EEIhh G]]gh E]hj < Y]j Z]gI Z][Is�

�[hqIg� �kEjq]gX E<[ DI Ekj <[G d<jEPIG Q[ < [I<j <[G q]gXZ<[YQXI Z<[[Ig <h Y][O <h Qj Qh NkYYs

hI<YIG <[G <h Y][O <h Qj Qh []j Ird]hIG GkEjq]gX� �]g Ird]hIG GkEjq]gX <EEIhh d<[IYh hP]kYG DI

Q[hj<YYIG�

Æ� -kIhjQ][� �] s]k P<pI jPI EkggI[j dgIp<QYQ[O q<OI g<jIh�

�[hqIg� +gIp<QYQ[O q<OI g<jI hPIIj Qh <jj<EPIG � E][jQ[kI ][ j] jPI [Irj d<OI�

+<OI Ä ]N Ä



7RZQ RI 0HGILHOG

��� 0DLQ 6WUHHW %HQ -DFKRZLF]� 30
0HGILHOG� 0$ ����� 3KRQH� ������������ [ ����

�kEj 
YI<[Q[O /IgpQEIh

-kIhjQ][ 
Y<gQNQE<jQ][ � �GGI[GkZ ¾Á

�<jIG È�ÁÅ�Á¿ÁÃ

0PQh �GGI[GkZ ¾Á E][j<Q[h jPI N]YY]qQ[O <ZI[GZI[j j] fkIhjQ][ ¾À Ng]Z �GGI[GkZ ¾À�

� !<hh<EPkhIjjh hPIIj ZIj<Y YQEI[hI Qh []j < gIfkQgIZI[j N]g jPQh dg]WIEj� �QGGIgh Zkhj N]YY]q jPI

hj<[G<gGh hIj N]gjP Q[ jPI "<jQ][<Y �Qg �kEj 
YI<[Igh �hh]EQ<jQ][ ¥"��
�¦ �hhIhhZI[j 
YI<[Q[O <[G

.Ihj]g<jQ][ ¥�
.¦ Á¿ÁÀ� �h []jIG ][ d<OI ÀÇ ]N jPI ���   0PI dg]WIEj hP<YY DI hkdIgpQhIG <j <YY jQZIh Ds <

jIEP[QEQ<[ qP] P<h DII[ EIgjQNQIG Ds jPI "��
� <h <[ �Qg /shjIZh 
YI<[Q[O /dIEQ<YQhj ¥�/
/¦�

+<OI Â ]N Â



7RZQ RI 0HGILHOG

��� 0DLQ 6WUHHW %HQ -DFKRZLF]� 30
0HGILHOG� 0$ ����� 3KRQH� ������������ [ ����

�kEj 
YI<[Q[O /IgpQEIh

-kIhjQ][ 
Y<gQNQE<jQ][ � �GGI[GkZ ¾Â

�<jIG È�Â¿�Á¿ÁÃ

0PQh �GGI[GkZ ¾Â E][j<Q[h jPI N]YY]qQ[O <ZI[GZI[jh�

À� 0PI DQG ]dI[Q[O G<jI P<h DII[ dkhPIG ]kj ¥ÀÃ¦ E<YI[G<g G<sh� 0PI [Iq DQG ]dI[Q[O G<jI Qh

7IG[IhG<s� $Ej]DIg ÀÅ� Á¿ÁÃ <j ÀÁ�¿¿ +!�

Á� 0PQh QjIZ Qh <[ <ZI[GZI[j j] �GGI[GkZ ¾Á� �QGGIgh <gI gIfkQgIG j] N]YY]q <YY Y]E<Y� /j<jI� <[G

�IGIg<Y gIOkY<jQ][h Q[ gIO<gGh j] jPI hE]dI ]N q]gX�

+gIpI[j<jQpI Z<Q[jI[<[EI ]N hPIIj ZIj<Y q]gX qQjP gIhdIEj j] E]ZZIgEQ<Y GkEj ]g <Qg IrP<khj hshjIZh <[G

d<gjh Z<s Q[EYkGI pQhk<Y Q[hdIEjQ][h� EYI<[Q[O� ]g ]QYQ[O�OgI<hQ[O� 0PQh jsdI ]N dgIpI[j<jQpI Z<Q[jI[<[EI

q]gX G]Ih []j gIfkQgI < hPIIj ZIj<Y YQEI[hI� ]g < hPIIj ZIj<Y dIgZQj QhhkIG Ds jPI <kjP]gQjs P<pQ[O

WkgQhGQEjQ][�

�]qIpIg� jPI �]<gG []jIh jP<j <[s gIQ[hj<YY<jQ][� P<[GYQ[O� GQhZ<[jYQ[O� <YjIg<jQ][ ]g gId<Qg ]N dgIpQ]khYs

Q[hj<YYIG hPIIj ZIj<Y q]gX jP<j ]EEkgh GkgQ[O jPI E]kghI ]N dgIpI[j<jQpI Z<Q[jI[<[EI� <h GINQ[IG Q[ !��� �

E� ÀÀÁ� h� ÁÂÆ <[G ÁÆÀ 
!.� q]kYG DI E][hQGIgIG hPIIj ZIj<Y q]gX jP<j Zkhj DI dIgN]gZIG Ds YQEI[hIG

hPIIj ZIj<Y q]gXIgh qQjP < hPIIj ZIj<Y dIgZQj QhhkIG Ds jPI <kjP]gQjs P<pQ[O WkgQhGQEjQ][�

�[ k[YQEI[hIG q]gXIg ]g jIEP[QEQ<[ dg]pQGQ[O pQhk<Y Q[hdIEjQ][� EYI<[Q[O� ]g ]QYQ[O <[G OgI<hQ[O qP]

GQhE]pIgh GkgQ[O jPI E]kghI ]N dgIpI[j<jQpI Z<Q[jI[<[EI jP<j hPIIj ZIj<Y q]gX Qh gIfkQgIG j] Z<Q[j<Q[ jPI

hshjIZ Zkhj []j dIgN]gZ hPIIj ZIj<Y q]gX� 0P]hI qP] dIgN]gZ hPIIj ZIj<Y q]gX qQjP]kj < YQEI[hI <gI

hkDWIEj j] GQhEQdYQ[I Ng]Z jPI �]<gG dkghk<[j j] !��� � E� ÀÀÁ� ¬¬ ÅÄ� <[G ÁÂÆ�

�kjP]gQjs� !��� � 
P<djIg ÀÀÁ� /IEjQ][ ÁÂÆ� ÁÆÀ 
!. Á�¿¿ Ij� hIf�

+<OI Â ]N Â



0$66'27 67$1'$5' &2175$&7 )250
7KLV IRUP LV LVVXHG DQG SXEOLVKHG E\ WKH 0DVVDFKXVHWWV 'HSDUWPHQW RI 7UDQVSRUWDWLRQ �0DVV'27 RU 'HSDUWPHQW�� $Q\ FKDQJHV WR WKH RIILFLDO SULQWHG ODQJXDJH RI WKLV IRUP VKDOO EH
YRLG� $GGLWLRQDO QRQ�FRQIOLFWLQJ WHUPV PD\ EH DGGHG E\ $WWDFKPHQW� &RQWUDFWRUV PD\ QRW UHTXLUH DQ\ DGGLWLRQDO DJUHHPHQWV� HQJDJHPHQW OHWWHUV� FRQWUDFW IRUPV RU RWKHU DGGLWLRQDO WHUPV DV SDUW RI WKLV
&RQWUDFW ZLWKRXW SULRU 'HSDUWPHQW DSSURYDO� &OLFN RQ K\SHUOLQNV IRU GHILQLWLRQV� LQVWUXFWLRQV DQG OHJDO UHTXLUHPHQWV WKDW DUH LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV &RQWUDFW�

&2175$&725 /(*$/ 1$0(� 7RZQ RI 0HGILHOG
�DQG G�E�D��

'(3$570(17 1$0(� 0DVVDFKXVHWWV 'HSDUWPHQW RI 7UDQVSRUWDWLRQ
00$56 'HSDUWPHQW &RGH� '27

/HJDO $GGUHVV� �:��� :��� 7	&�� ��� 0$,1 67 0('),(/'�0$������ %XVLQHVV 0DLOLQJ $GGUHVV� �� 3DUN 3OD]D� 5RRP ����� %RVWRQ� 0$ �����
&RQWUDFW 0DQDJHU� 0DXULFH *RXOHW %LOOLQJ $GGUHVV �LI GLIIHUHQW��
(�0DLO� PJRXOHW#PHGILHOG�QHW &RQWUDFW 0DQDJHU� /\ULV /LDXWDXG� 3�(�
3KRQH� )D[� (�0DLO� O\ULV�OLDXWDXG#GRW�VWDWH�PD�XV
&RQWUDFWRU 9HQGRU &RGH� 9&���������� 3KRQH� ������������ )D[�
9HQGRU &RGH $GGUHVV ,' �H�J� ´$'���µ�� $' ����
�1RWH� 7KH $GGUHVV ,G 0XVW EH VHW XS IRU ()7 SD\PHQWV��

00$56 'RF ,'�V�� ,17)��;�����$�������
5)5�3URFXUHPHQW RU 2WKHU ,' 1XPEHU� � ������

B;B 1(: &2175$&7
352&85(0(17 25 (;&(37,21 7<3(� �&KHFN RQH RSWLRQ RQO\�
BB 6WDWHZLGH &RQWUDFW �26' RU DQ 26'�GHVLJQDWHG 'HSDUWPHQW�
BB &ROOHFWLYH 3XUFKDVH �$WWDFK 26' DSSURYDO� VFRSH� EXGJHW�
BB 'HSDUWPHQW 3URFXUHPHQW �LQFOXGHV 6WDWH RU )HGHUDO JUDQWV ��� &05 �����

�$WWDFK 5)5 DQG 5HVSRQVH RU RWKHU SURFXUHPHQW VXSSRUWLQJ GRFXPHQWDWLRQ�
BB (PHUJHQF\ &RQWUDFW �$WWDFK MXVWLILFDWLRQ IRU HPHUJHQF\� VFRSH� EXGJHW�
BB &RQWUDFW (PSOR\HH �$WWDFK (PSOR\PHQW 6WDWXV )RUP� VFRSH� EXGJHW�
B;B 2WKHU 3URFXUHPHQW ([FHSWLRQ� �$WWDFK DXWKRUL]LQJ ODQJXDJH�MXVWLILFDWLRQ� VFRSH

DQG EXGJHW�

BB &2175$&7 $0(1'0(17
(QWHU &XUUHQW &RQWUDFW (QG 'DWH 3ULRU WR $PHQGPHQW� BBBB � ��BBBB �
(QWHU $PHQGPHQW $PRXQW� �BBBBBBBBBBBB� �RU ³QR FKDQJH´�
$0(1'0(17 7<3(� �&KHFN RQH RSWLRQ RQO\� $WWDFK GHWDLOV RI $PHQGPHQW FKDQJHV��
BB $PHQGPHQW WR 'DWH� 6FRSH RU %XGJHW �$WWDFK XSGDWHG VFRSH DQG EXGJHW�
BB ,QWHULP &RQWUDFW �$WWDFK MXVWLILFDWLRQ IRU ,QWHULP &RQWUDFW DQG XSGDWHG VFRSH�EXGJHW�
BB &RQWUDFW (PSOR\HH �$WWDFK DQ\ XSGDWHV WR VFRSH RU EXGJHW�
BB 2WKHU 3URFXUHPHQW ([FHSWLRQ� �$WWDFK DXWKRUL]LQJ ODQJXDJH�MXVWLILFDWLRQ DQG XSGDWHG

VFRSH DQG EXGJHW�

7KH 6WDQGDUG &RQWUDFW )RUP ,QVWUXFWLRQV� &RQWUDFWRU &HUWLILFDWLRQV DQG WKH 0DVV'27 7HUPV DQG &RQGLWLRQV GRFXPHQWV DUH LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV &RQWUDFW
DQG DUH OHJDOO\ ELQGLQJ B;B 0DVV'27 7(506 $1' &21',7,216 BBB 0DVV'27 ,7 7(506 $1' &21',7,216

&203(16$7,21� �&KHFN 21( RSWLRQ�� 7KH 'HSDUWPHQW FHUWLILHV WKDW SD\PHQWV IRU DXWKRUL]HG SHUIRUPDQFH DFFHSWHG LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV &RQWUDFW ZLOO EH VXSSRUWHG LQ
WKH VWDWH DFFRXQWLQJ V\VWHP E\ VXIILFLHQW DSSURSULDWLRQV RU RWKHU QRQ�DSSURSULDWHG IXQGV� VXEMHFW WR LQWHUFHSW IRU 0DVV'27�&RPPRQZHDOWK RZHG GHEWV XQGHU ��� &05 �����
BB 5DWH &RQWUDFW �1R 0D[LPXP 2EOLJDWLRQ� $WWDFK GHWDLOV RI DOO UDWHV� XQLWV� FDOFXODWLRQV� FRQGLWLRQV RU WHUPV DQG DQ\ FKDQJHV LI UDWHV RU WHUPV DUH EHLQJ DPHQGHG��
B;B 0D[LPXP 2EOLJDWLRQ &RQWUDFW (QWHU 7RWDO 0D[LPXP 2EOLJDWLRQ IRU WRWDO GXUDWLRQ RI WKLV &RQWUDFW �RU QHZ 7RWDO LI &RQWUDFW LV EHLQJ DPHQGHG�� �����������

352037 3$<0(17 ',6&28176 �33'�� &RPPRQZHDOWK SD\PHQWV DUH LVVXHG WKURXJK ()7 �� GD\V IURP LQYRLFH UHFHLSW� &RQWUDFWRUV UHTXHVWLQJ DFFHOHUDWHG SD\PHQWV PXVW LGHQWLI\
D 33' DV IROORZV� 3D\PHQW LVVXHG ZLWKLQ �� GD\V BB� 33'� 3D\PHQW LVVXHG ZLWKLQ �� GD\V BB � 33'� 3D\PHQW LVVXHG ZLWKLQ �� GD\V BB � 33'� 3D\PHQW LVVXHG ZLWKLQ �� GD\V BB�
33'� ,I 33' SHUFHQWDJHV DUH OHIW EODQN� LGHQWLI\ UHDVRQ� B [ BDJUHH WR VWDQGDUG �� GD\ F\FOH BB VWDWXWRU\�OHJDO RU 5HDG\ 3D\PHQWV �*�/� F� ��� � ��$�� BB RQO\ LQLWLDO SD\PHQW
�VXEVHTXHQW SD\PHQWV VFKHGXOHG WR VXSSRUW VWDQGDUG ()7 �� GD\ SD\PHQW F\FOH� 6HH 3URPSW 3D\ 'LVFRXQWV 3ROLF\��
%5,() '(6&5,37,21 2) &2175$&7 3(5)250$1&( RU 5($621 )25 $0(1'0(17� �(QWHU WKH &RQWUDFW WLWOH� SXUSRVH� ILVFDO \HDU�V� DQG D GHWDLOHG GHVFULSWLRQ RI WKH VFRSH RI
SHUIRUPDQFH RU ZKDW LV EHLQJ DPHQGHG IRU D &RQWUDFW $PHQGPHQW� $WWDFK DOO VXSSRUWLQJ GRFXPHQWDWLRQ DQG MXVWLILFDWLRQV�� 7KLV $JUHHPHQW �1XPEHU ������� LV EHWZHHQ 0DVV'27
DQG WKH 7RZQ RI 0HGILHOG ZKLFK LV SDUWLFLSDWLQJ LQ WKH &RPSOHWH 6WUHHWV 7LHU � &RQVWUXFWLRQ $JUHHPHQW �7LHU ���
$17,&,3$7(' 67$57 '$7(� �&RPSOHWH 21( RSWLRQ RQO\� 7KH 'HSDUWPHQW DQG &RQWUDFWRU FHUWLI\ IRU WKLV &RQWUDFW� RU &RQWUDFW $PHQGPHQW� WKDW &RQWUDFW REOLJDWLRQV�
B;B �� PD\ EH LQFXUUHG DV RI WKH (IIHFWLYH 'DWH �ODWHVW VLJQDWXUH GDWH EHORZ� DQG QR REOLJDWLRQV KDYH EHHQ LQFXUUHG SULRU WR WKH (IIHFWLYH 'DWH�
BB �� PD\ EH LQFXUUHG DV RI BBBBBBBBB � ��BBB � D GDWH /$7(5 WKDQ WKH (IIHFWLYH 'DWH EHORZ DQG QR REOLJDWLRQV KDYH EHHQ LQFXUUHG SULRU WR WKH (IIHFWLYH 'DWH�
BB�� ZHUH LQFXUUHG DV RI BBBBBBBBBBB � ��BBBB � D GDWH 35,25 WR WKH (IIHFWLYH 'DWH EHORZ� DQG WKH SDUWLHV DJUHH WKDW SD\PHQWV IRU DQ\ REOLJDWLRQV LQFXUUHG SULRU WR WKH (IIHFWLYH 'DWH

DUH DXWKRUL]HG WR EH PDGH HLWKHU DV VHWWOHPHQW SD\PHQWV RU DV DXWKRUL]HG UHLPEXUVHPHQW SD\PHQWV� DQG WKDW WKH GHWDLOV DQG FLUFXPVWDQFHV RI DOO REOLJDWLRQV XQGHU WKLV &RQWUDFW
DUH DWWDFKHG DQG LQFRUSRUDWHG LQWR WKLV &RQWUDFW� $FFHSWDQFH RI SD\PHQWV IRUHYHU UHOHDVHV WKH &RPPRQZHDOWK DQG 0DVV'27 IURP IXUWKHU FODLPV UHODWHG WR WKHVH REOLJDWLRQV�

&2175$&7 (1' '$7(� &RQWUDFW SHUIRUPDQFH VKDOO WHUPLQDWH DV RI 'HFHPEHU �� � �� �� � ZLWK QR QHZ REOLJDWLRQV EHLQJ LQFXUUHG DIWHU WKLV GDWH XQOHVV WKH &RQWUDFW LV SURSHUO\
DPHQGHG� SURYLGHG WKDW WKH WHUPV RI WKLV &RQWUDFW DQG SHUIRUPDQFH H[SHFWDWLRQV DQG REOLJDWLRQV VKDOO VXUYLYH LWV WHUPLQDWLRQ IRU WKH SXUSRVH RI UHVROYLQJ DQ\ FODLP RU GLVSXWH� IRU
FRPSOHWLQJ DQ\ QHJRWLDWHG WHUPV DQG ZDUUDQWLHV� WR DOORZ DQ\ FORVH RXW RU WUDQVLWLRQ SHUIRUPDQFH� UHSRUWLQJ� LQYRLFLQJ RU ILQDO SD\PHQWV� RU GXULQJ DQ\ ODSVH EHWZHHQ DPHQGPHQWV�

&(57,),&$7,216� 1RWZLWKVWDQGLQJ YHUEDO RU RWKHU UHSUHVHQWDWLRQV E\ WKH SDUWLHV� WKH ´(IIHFWLYH 'DWHµ RI WKLV &RQWUDFW RU $PHQGPHQW VKDOO EH WKH ODWHVW GDWH WKDW WKLV &RQWUDFW RU
$PHQGPHQW KDV EHHQ H[HFXWHG E\ DQ DXWKRUL]HG VLJQDWRU\ RI WKH &RQWUDFWRU� WKH 'HSDUWPHQW� RU D ODWHU &RQWUDFW RU $PHQGPHQW 6WDUW 'DWH VSHFLILHG DERYH� VXEMHFW WR DQ\ UHTXLUHG
DSSURYDOV� 7KH &RQWUDFWRU FHUWLILHV WKDW WKH\ KDYH DFFHVVHG DQG UHYLHZHG DOO GRFXPHQWV LQFRUSRUDWHG E\ UHIHUHQFH DV HOHFWURQLFDOO\ SXEOLVKHG DQG WKH &RQWUDFWRU PDNHV DOO
FHUWLILFDWLRQV UHTXLUHG XQGHU WKH 6WDQGDUG &RQWUDFW )RUP ,QVWUXFWLRQV DQG &RQWUDFWRU &HUWLILFDWLRQV XQGHU WKH SDLQV DQG SHQDOWLHV RI SHUMXU\� DQG IXUWKHU DJUHHV WR SURYLGH DQ\ UHTXLUHG
GRFXPHQWDWLRQ XSRQ UHTXHVW WR VXSSRUW FRPSOLDQFH� DQG DJUHHV WKDW DOO WHUPV JRYHUQLQJ SHUIRUPDQFH RI WKLV &RQWUDFW DQG GRLQJ EXVLQHVV LQ 0DVVDFKXVHWWV DUH DWWDFKHG RU LQFRUSRUDWHG
E\ UHIHUHQFH KHUHLQ DFFRUGLQJ WR WKH IROORZLQJ KLHUDUFK\ RI GRFXPHQW SUHFHGHQFH� WKH 0DVV'27 7HUPV DQG &RQGLWLRQV
KWWS���WUDQVQHW�GRFV�&RP$SS�0DVV'277HUPVDQG&RQGLWLRQV�GRF RU ,7 7HUPV DQG &RQGLWLRQV� WKLV 6WDQGDUG &RQWUDFW )RUP� WKH 6WDQGDUG &RQWUDFW )RUP ,QVWUXFWLRQV� &RQWUDFWRU
&HUWLILFDWLRQV� � WKH 5HTXHVW IRU 5HVSRQVH �5)5� RU RWKHU VROLFLWDWLRQ� WKH &RQWUDFWRU¶V 5HVSRQVH� DQG DGGLWLRQDO QHJRWLDWHG WHUPV� SURYLGHG WKDW DGGLWLRQDO QHJRWLDWHG WHUPV ZLOO WDNH
SUHFHGHQFH RYHU WKH UHOHYDQW WHUPV LQ WKH 5)5 DQG WKH &RQWUDFWRU¶V 5HVSRQVH RQO\ LI PDGH XVLQJ WKH SURFHVV RXWOLQHG LQ ��� &05 ������ LQFRUSRUDWHG KHUHLQ� SURYLGHG WKDW DQ\
DPHQGHG 5)5 RU 5HVSRQVH WHUPV UHVXOW LQ EHVW YDOXH� ORZHU FRVWV� RU D PRUH FRVW HIIHFWLYH &RQWUDFW�

$87+25,=,1* 6,*1$785( )25 7+( &2175$&725�

;� � 'DWH� �
�6LJQDWXUH DQG 'DWH 0XVW %H +DQGZULWWHQ $W 7LPH RI 6LJQDWXUH RU FRQIRUP WR WKH

0DVV'27 (OHFWURQLF 6LJQDWXUH 3ROLF\� DV LQ HIIHFW IURP WLPH WR WLPH�
3ULQW 1DPH� �
3ULQW 7LWOH� �

$87+25,=,1* 6,*1$785( )25 0DVV'27�

;� � 'DWH� �
�6LJQDWXUH DQG 'DWH 0XVW %H +DQGZULWWHQ $W 7LPH RI 6LJQDWXUH� RU FRQIRUP WR WKH

0DVV'27 (OHFWURQLF 6LJQDWXUH 3ROLF\� DV LQ HIIHFW IURP WLPH WR WLPH�
3ULQW 1DPH� �
3ULQW 7LWOH� �
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,16758&7,216
7KH IROORZLQJ LQVWUXFWLRQV� &RQWUDFWRU &HUWLILFDWLRQV DQG WKH 0DVV'27
7HUPV DQG &RQGLWLRQV DUH LQFRUSRUDWHG E\ UHIHUHQFH LQWR DQ H[HFXWHG
0DVV'27 6WDQGDUG &RQWUDFW )RUP� ,QVWUXFWLRQV DUH SURYLGHG WR DVVLVW ZLWK
&RPSOHWLRQ RI WKH 0DVV'27 6WDQGDUG &RQWUDFW )RUP� $GGLWLRQDO WHUPV
DUH LQFRUSRUDWHG E\ UHIHUHQFH� /LQNV WR OHJDO FLWDWLRQV DUH WR XQRIILFLDO
YHUVLRQV DQG &RQWUDFWRUV VKRXOG FRQVXOW ZLWK WKHLU OHJDO FRXQVHO WR HQVXUH
FRPSOLDQFH ZLWK DOO OHJDO UHTXLUHPHQWV� 3OHDVH QRWH WKDW QRW DOO DSSOLFDEOH
ODZV KDYH EHHQ FLWHG�
&2175$&725 /(*$/ 1$0( �$1' '�%�$�� (QWHU WKH )XOO /HJDO 1DPH
RI WKH &RQWUDFWRU
V EXVLQHVV DV LW DSSHDUV RQ WKH &RQWUDFWRU
V :�� RU :��
)RUP �&RQWUDFW (PSOR\HHV RQO\� DQG WKH 0DVV'27 7HUPV DQG &RQGLWLRQV
,I &RQWUDFWRU DOVR KDV D ³GRLQJ EXVLQHVV DV´ �G�E�D� QDPH� %27+ WKH OHJDO
QDPH DQG WKH ³G�E�D´ QDPH PXVW DSSHDU LQ WKLV VHFWLRQ�
&RQWUDFWRU /HJDO $GGUHVV� (QWHU WKH /HJDO $GGUHVV RI WKH &RQWUDFWRU DV
LW DSSHDUV RQ WKH &RQWUDFWRU
V :�� RU :�� )RUP �&RQWUDFW (PSOR\HHV RQO\�
DQG WKH 0DVV'27 7HUPV DQG &RQGLWLRQV� ZKLFK PXVW PDWFK WKH OHJDO
DGGUHVV RQ WKH ����, WDEOH LQ 00$56 �RU WKH /HJDO $GGUHVV LQ +5�&06
IRU &RQWUDFW (PSOR\HH��
&RQWUDFWRU &RQWUDFW 0DQDJHU� (QWHU WKH DXWKRUL]HG &RQWUDFW 0DQDJHU
ZKR ZLOO EH UHVSRQVLEOH IRU PDQDJLQJ WKH &RQWUDFW� 7KH &RQWUDFW 0DQDJHU
VKRXOG EH DQ $XWKRUL]HG 6LJQDWRU\ RU� DW D PLQLPXP� D SHUVRQ GHVLJQDWHG
E\ WKH &RQWUDFWRU WR UHSUHVHQW WKH &RQWUDFWRU� UHFHLYH OHJDO QRWLFHV DQG
QHJRWLDWH RQJRLQJ &RQWUDFW LVVXHV� 7KH &RQWUDFW 0DQDJHU LV FRQVLGHUHG
³.H\ 3HUVRQQHO´ DQG PD\ QRW EH FKDQJHG ZLWKRXW WKH SULRU ZULWWHQ DSSURYDO
RI WKH 'HSDUWPHQW� ,I WKH &RQWUDFW LV SRVWHG RQ &200%8<6� WKH QDPH RI
WKH &RQWUDFW 0DQDJHU PXVW EH LQFOXGHG LQ WKH &RQWUDFW RQ &200%8<6�
&RQWUDFWRU (�0DLO $GGUHVV�3KRQH�)D[� (QWHU WKH HOHFWURQLF PDLO �H�PDLO�
DGGUHVV� SKRQH DQG ID[ QXPEHU RI WKH &RQWUDFWRU &RQWUDFW 0DQDJHU� 7KLV
LQIRUPDWLRQ PXVW EH NHSW FXUUHQW E\ WKH &RQWUDFWRU WR HQVXUH WKDW WKH
'HSDUWPHQW FDQ FRQWDFW WKH &RQWUDFWRU DQG SURYLGH DQ\ UHTXLUHG OHJDO
QRWLFHV� 1RWLFH UHFHLYHG E\ WKH &RQWUDFW 0DQDJHU �ZLWK FRQILUPDWLRQ RI
DFWXDO UHFHLSW� WKURXJK WKH OLVWHG DGGUHVV� ID[ QXPEHU�V� RU HOHFWURQLF PDLO
DGGUHVV ZLOO PHHW DQ\ ZULWWHQ OHJDO QRWLFH UHTXLUHPHQWV�
&RQWUDFWRU 9HQGRU &RGH� 7KH 'HSDUWPHQW PXVW HQWHU WKH 00$56
9HQGRU &RGH DVVLJQHG E\ WKH &RPPRQZHDOWK� ,I D 9HQGRU &RGH KDV QRW
\HW EHHQ DVVLJQHG� OHDYH WKLV VSDFH EODQN DQG WKH 'HSDUWPHQW ZLOO
FRPSOHWH WKLV VHFWLRQ ZKHQ D 9HQGRU &RGH KDV EHHQ DVVLJQHG� 7KH
'HSDUWPHQW LV UHVSRQVLEOH XQGHU WKH 9HQGRU )LOH DQG :��V 3ROLF\ IRU
YHULI\LQJ ZLWK DXWKRUL]HG VLJQDWRULHV RI WKH &RQWUDFWRU� DV SDUW RI FRQWUDFW
H[HFXWLRQ� WKDW WKH OHJDO QDPH� DGGUHVV DQG )HGHUDO 7D[ ,GHQWLILFDWLRQ
1XPEHU �7,1� LQ WKH &RQWUDFW GRFXPHQWV PDWFK WKH VWDWH DFFRXQWLQJ
V\VWHP�
9HQGRU &RGH $GGUHVV ,'� �H�J�� ³$'���´� 7KH 'HSDUWPHQW PXVW HQWHU WKH
00$56 9HQGRU &RGH $GGUHVV ,G LGHQWLI\LQJ WKH SD\PHQW UHPLWWDQFH
DGGUHVV IRU &RQWUDFW SD\PHQWV� ZKLFK 0867 EH VHW XS IRU ()7 SD\PHQWV
35,25 WR WKH ILUVW SD\PHQW XQGHU WKH &RQWUDFW LQ DFFRUGDQFH ZLWK WKH %LOO
3D\LQJ DQG 9HQGRU )LOH DQG :�� SROLFLHV�
&20021:($/7+ '(3$570(17 1$0(� (QWHU WKH IXOO 'HSDUWPHQW
QDPH ZLWK WKH DXWKRULW\ WR REOLJDWH IXQGV HQFXPEHUHG IRU WKH &RQWUDFW�
&RPPRQZHDOWK 00$56 $OSKD 'HSDUWPHQW &RGH� (QWHU WKH WKUHH ���
OHWWHU 00$56 &RGH DVVLJQHG WR WKLV &RPPRQZHDOWK 'HSDUWPHQW LQ WKH
VWDWH DFFRXQWLQJ V\VWHP�
'HSDUWPHQW %XVLQHVV 0DLOLQJ $GGUHVV� (QWHU WKH DGGUHVV ZKHUH DOO
IRUPDO FRUUHVSRQGHQFH WR WKH 'HSDUWPHQW PXVW EH VHQW� 8QOHVV RWKHUZLVH
VSHFLILHG LQ WKH &RQWUDFW� OHJDO QRWLFH VHQW RU UHFHLYHG E\ WKH 'HSDUWPHQW¶V
&RQWUDFW 0DQDJHU �ZLWK FRQILUPDWLRQ RI DFWXDO UHFHLSW� WKURXJK WKH OLVWHG
DGGUHVV� ID[ QXPEHU�V� RU HOHFWURQLF PDLO DGGUHVV IRU WKH &RQWUDFW
0DQDJHU ZLOO PHHW DQ\ UHTXLUHPHQWV IRU OHJDO QRWLFH�
'HSDUWPHQW %LOOLQJ $GGUHVV� (QWHU WKH %LOOLQJ $GGUHVV RU HPDLO DGGUHVV
LI LQYRLFHV PXVW EH VHQW WR D GLIIHUHQW ORFDWLRQ� %LOOLQJ RU FRQILUPDWLRQ RI
GHOLYHU\ RI SHUIRUPDQFH LVVXHV VKRXOG EH UHVROYHG WKURXJK WKH OLVWHG
&RQWUDFW 0DQDJHUV�
'HSDUWPHQW &RQWUDFW 0DQDJHU� ,GHQWLI\ WKH DXWKRUL]HG &RQWUDFW 0DQDJHU
ZKR ZLOO EH UHVSRQVLEOH IRU PDQDJLQJ WKH &RQWUDFW� ZKR VKRXOG EH DQ
DXWKRUL]HG VLJQDWRU\ RU DQ HPSOR\HH GHVLJQDWHG E\ WKH 'HSDUWPHQW WR
UHSUHVHQW WKH 'HSDUWPHQW WR UHFHLYH OHJDO QRWLFHV DQG QHJRWLDWH RQJRLQJ
&RQWUDFW LVVXHV�
'HSDUWPHQW (�0DLO $GGUHVV�3KRQH�)D[� (QWHU WKH HOHFWURQLF PDLO
�H�PDLO� DGGUHVV� SKRQH DQG ID[ QXPEHU RI WKH 'HSDUWPHQW &RQWUDFW
0DQDJHU� 8QOHVV RWKHUZLVH VSHFLILHG LQ WKH &RQWUDFW� OHJDO QRWLFH VHQW RU
UHFHLYHG E\ WKH &RQWUDFW 0DQDJHU �ZLWK FRQILUPDWLRQ RI DFWXDO UHFHLSW�
WKURXJK WKH OLVWHG DGGUHVV� ID[ QXPEHU�V� RU HOHFWURQLF PDLO DGGUHVV ZLOO
PHHW DQ\ UHTXLUHPHQWV IRU ZULWWHQ QRWLFH XQGHU WKH &RQWUDFW�

00$56 'RFXPHQW ,'�V�� (QWHU WKH 00$56 ��
FKDUDFWHU HQFXPEUDQFH WUDQVDFWLRQ QXPEHU DVVRFLDWHG ZLWK WKLV &RQWUDFW
ZKLFK PXVW UHPDLQ WKH VDPH IRU WKH OLIH RI WKH &RQWUDFW� ,I PXOWLSOH
QXPEHUV H[LVW IRU WKLV &RQWUDFW� LGHQWLI\ DOO 'RF ,GV�
5)5�3URFXUHPHQW RU 2WKHU ,' 1XPEHU RU 1DPH� (QWHU WKH 5HTXHVW IRU
5HVSRQVH �5)5� RU RWKHU 3URFXUHPHQW 5HIHUHQFH QXPEHU� &RQWUDFW ,'
1XPEHU RU RWKHU UHIHUHQFH�WUDFNLQJ QXPEHU IRU WKLV &RQWUDFW RU
$PHQGPHQW DQG ZLOO EH HQWHUHG LQWR WKH %RDUG $ZDUG )LHOG LQ WKH 00$56
HQFXPEUDQFH WUDQVDFWLRQ IRU WKLV &RQWUDFW�

1(: &2175$&76 �OHIW VLGH RI )RUP��
&RPSOHWH WKLV VHFWLRQ 21/< LI WKLV &RQWUDFW LV EUDQG QHZ� �&RPSOHWH
WKH &2175$&7 $0(1'0(17 VHFWLRQ IRU DQ\ PDWHULDO FKDQJHV WR DQ
H[LVWLQJ RU DQ H[SLUHG &RQWUDFW� DQG IRU H[HUFLVLQJ RSWLRQV WR UHQHZ
RU DQQXDO FRQWUDFWV XQGHU D PXOWL�\HDU SURFXUHPHQW RU JUDQW
SURJUDP��
352&85(0(17 25 (;&(37,21 7<3(� &KHFN WKH DSSURSULDWH W\SH RI
SURFXUHPHQW RU H[FHSWLRQ IRU WKLV &RQWUDFW� 2QO\ RQH RSWLRQ FDQ EH
VHOHFWHG� 6HH WKH 2IILFH RI WKH &RPSWUROOHU *XLGDQFH IRU 9HQGRUV 3ROLFLHV
�6WDWH )LQDQFH /DZ DQG *HQHUDO 5HTXLUHPHQWV� $FTXLVLWLRQ 3ROLF\ DQG
)L[HG $VVHWV� DQG WKH 2SHUDWLRQDO 6HUYLFHV 'LYLVLRQ &RQGXFWLQJ %HVW
9DOXH 3URFXUHPHQWV +DQGERRN IRU GHWDLOV�
6WDWHZLGH &RQWUDFW �26' RU DQ 26'�GHVLJQDWHG 'HSDUWPHQW�� &KHFN
WKLV RSWLRQ IRU D 6WDWHZLGH &RQWUDFW XQGHU 26'� RU E\ DQ 26'�GHVLJQDWHG
'HSDUWPHQW�
&ROOHFWLYH 3XUFKDVH DSSURYHG E\ 26'� &KHFN WKLV RSWLRQ IRU &RQWUDFWV
DSSURYHG E\ 26' IRU FROOHFWLYH SXUFKDVHV WKURXJK IHGHUDO� VWDWH� ORFDO
JRYHUQPHQW RU RWKHU HQWLWLHV�
'HSDUWPHQW 3URFXUHPHQW� &KHFN WKLV RSWLRQ IRU D 'HSDUWPHQW
SURFXUHPHQW LQFOXGLQJ VWDWH JUDQWV DQG IHGHUDO VXE�JUDQWV XQGHU ��� &05
���� DQG 6WDWH *UDQWV DQG )HGHUDO 6XEJUDQWV 3ROLF\� 'HSDUWPHQWDO 0DVWHU
$JUHHPHQWV �0$�� ,I PXOWL�'HSDUWPHQW XVHU &RQWUDFW� LGHQWLI\
PXOWL�'HSDUWPHQW XVH LV DOORZDEOH LQ %ULHI 'HVFULSWLRQ�
(PHUJHQF\ &RQWUDFW� &KHFN WKLV RSWLRQ ZKHQ WKH 'HSDUWPHQW KDV
GHWHUPLQHG WKDW DQ XQIRUHVHHQ FULVLV RU LQFLGHQW KDV DULVHQ ZKLFK UHTXLUHV
RU PDQGDWHV LPPHGLDWH SXUFKDVHV WR DYRLG VXEVWDQWLDO KDUP WR WKH
IXQFWLRQLQJ RI JRYHUQPHQW RU WKH SURYLVLRQ RI QHFHVVDU\ RU PDQGDWHG
VHUYLFHV RU ZKHQHYHU WKH KHDOWK� ZHOIDUH RU VDIHW\ RI FOLHQWV RU RWKHU
SHUVRQV RU VHULRXV GDPDJH WR SURSHUW\ LV WKUHDWHQHG�
&RQWUDFW (PSOR\HH� &KHFN WKLV RSWLRQ ZKHQ WKH 'HSDUWPHQW UHTXLUHV WKH
SHUIRUPDQFH RI DQ ,QGLYLGXDO &RQWUDFWRU� DQG ZKHQ WKH SODQQHG &RQWUDFW
SHUIRUPDQFH ZLWK DQ ,QGLYLGXDO KDV EHHQ FODVVLILHG XVLQJ WKH (PSOR\PHQW
6WDWXV )RUP �SULRU WR WKH &RQWUDFWRU
V VHOHFWLRQ� DV ZRUN RI D &RQWUDFW
(PSOR\HH DQG QRW WKDW RI DQ ,QGHSHQGHQW &RQWUDFWRU�
2WKHU 3URFXUHPHQW ([FHSWLRQ� &KHFN WKLV RSWLRQ ZKHQ DQRWKHU
SURFXUHPHQW H[FHSWLRQ H[LVWV� VXFK DV OHJLVODWLRQ ZLWK VSHFLILF ODQJXDJH
QDPLQJ WKH &RQWUDFWRU DV D UHFLSLHQW RI D JUDQW RU FRQWUDFW� DQ H[LVWLQJ
OHJDO REOLJDWLRQ� D SURKLELWLRQ RU RWKHU FLUFXPVWDQFH WKDW H[HPSWV RU
SURKLELWV D &RQWUDFW IURP EHLQJ FRPSHWLWLYHO\ SURFXUHG� RU LGHQWLI\ DQ\ RWKHU
SURFXUHPHQW H[FHSWLRQ QRW DOUHDG\ OLVWHG� /HJLVODWLYH ³HDUPDUNV´ H[HPSW
WKH &RQWUDFW VROHO\ IURP SURFXUHPHQW UHTXLUHPHQWV� DQG DOO RWKHU &RQWUDFW
DQG VWDWH ILQDQFH ODZV DQG SROLFLHV DSSO\� 6XSSRUWLQJ GRFXPHQWDWLRQ PXVW
EH DWWDFKHG WR H[SODLQ DQG MXVWLI\ WKH H[HPSWLRQ�

&2175$&7 $0(1'0(17 �5LJKW 6LGH RI )RUP�
&RPSOHWH WKLV VHFWLRQ IRU DQ\ &RQWUDFW EHLQJ UHQHZHG� DPHQGHG RU WR
FRQWLQXH D ODSVHG &RQWUDFW� $OO &RQWUDFWV ZLWK DYDLODEOH RSWLRQV WR UHQHZ
PXVW EH DPHQGHG UHIHUHQFLQJ WKH RULJLQDO SURFXUHPHQW DQG &RQWUDFW GRF
LGV� VLQFH DOO FRQWLQXLQJ FRQWUDFWV PXVW EH PDLQWDLQHG LQ WKH VDPH &RQWUDFW
ILOH �HYHQ LI WKH XQGHUO\LQJ DSSURSULDWLRQ FKDQJHV HDFK ILVFDO \HDU�� ³6HH
$PHQGPHQWV� 6XVSHQVLRQV� DQG 7HUPLQDWLRQ 3ROLF\��
(QWHU &XUUHQW &RQWUDFW (QG 'DWH� (QWHU WKH WHUPLQDWLRQ GDWH RI WKH
&XUUHQW &RQWUDFW EHLQJ DPHQGHG� HYHQ LI WKLV GDWH KDV DOUHDG\ SDVVHG�
�1RWH� &XUUHQW 6WDUW 'DWH LV QRW UHTXHVWHG VLQFH WKLV GDWH GRHV QRW FKDQJH
DQG LV DOUHDG\ UHFRUGHG LQ 00$56��
(QWHU $PHQGPHQW $PRXQW� (QWHU WKH DPRXQW RI WKH $PHQGPHQW
LQFUHDVH RU GHFUHDVH WR D 0D[LPXP 2EOLJDWLRQ &RQWUDFW� (QWHU ³QR
FKDQJH´ IRU 5DWH &RQWUDFWV RU LI QR FKDQJH�
$0(1'0(17 7<3(� ,GHQWLI\ WKH W\SH RI $PHQGPHQW EHLQJ GRQH�
'RFXPHQWDWLRQ VXSSRUWLQJ WKH XSGDWHV WR SHUIRUPDQFH DQG EXGJHW PXVW EH
DWWDFKHG�
$PHQGPHQW WR 'DWH� 6FRSH RU %XGJHW� &KHFN WKLV RSWLRQ ZKHQ UHQHZLQJ
D &RQWUDFW RU H[HFXWLQJ DQ $PHQGPHQW �³PDWHULDO FKDQJH´ LQ &RQWUDFW
WHUPV� HYHQ LI WKH &RQWUDFW KDV ODSVHG� 7KH SDUWLHV PD\ QHJRWLDWH D
FKDQJH LQ DQ\ HOHPHQW RI &RQWUDFW SHUIRUPDQFH RU FRVW LGHQWLILHG LQ WKH
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5)5 RU WKH &RQWUDFWRU¶V UHVSRQVH ZKLFK UHVXOWV LQ ORZHU FRVWV� RU D PRUH
FRVW�HIIHFWLYH RU EHWWHU YDOXH SHUIRUPDQFH WKDQ ZDV SUHVHQWHG LQ WKH
RULJLQDO VHOHFWHG UHVSRQVH� SURYLGHG WKH QHJRWLDWLRQ UHVXOWV LQ D EHWWHU
YDOXH ZLWKLQ WKH VFRSH RI WKH 5)5 WKDQ ZKDW ZDV SURSRVHG E\ WKH
&RQWUDFWRU LQ WKH RULJLQDO VHOHFWHG UHVSRQVH� $Q\ ³PDWHULDO´ FKDQJH LQ WKH
&RQWUDFW WHUPV PXVW EH PHPRULDOL]HG LQ D IRUPDO $PHQGPHQW HYHQ LI D
FRUUHVSRQGLQJ 00$56 WUDQVDFWLRQ LV QRW QHHGHG WR VXSSRUW WKH FKDQJH�
$GGLWLRQDO QHJRWLDWHG WHUPV ZLOO WDNH SUHFHGHQFH RYHU WKH UHOHYDQW WHUPV LQ
WKH 5)5 DQG WKH &RQWUDFWRU¶V 5HVSRQVH RQO\ LI PDGH XVLQJ WKH SURFHVV
RXWOLQHG LQ ��� &05 ������ LQFRUSRUDWHG KHUHLQ� SURYLGHG WKDW DQ\
DPHQGHG 5)5 RU 5HVSRQVH WHUPV UHVXOW LQ EHVW YDOXH� ORZHU FRVWV� RU D
PRUH FRVW HIIHFWLYH &RQWUDFW�
,QWHULP &RQWUDFWV� &KHFN WKLV RSWLRQ IRU DQ ,QWHULP &RQWUDFW WR SUHYHQW D
ODSVH RI &RQWUDFW SHUIRUPDQFH ZKHQHYHU DQ H[LVWLQJ &RQWUDFW LV EHLQJ
UH�SURFXUHG EXW WKH QHZ SURFXUHPHQW KDV QRW EHHQ FRPSOHWHG� WR EULGJH
WKH JDS GXULQJ LPSOHPHQWDWLRQ EHWZHHQ DQ H[SLULQJ DQG D QHZ
SURFXUHPHQW� RU WR FRQWUDFW ZLWK DQ LQWHULP &RQWUDFWRU ZKHQ D FXUUHQW
&RQWUDFWRU LV XQDEOH WR FRPSOHWH IXOO SHUIRUPDQFH XQGHU D &RQWUDFW�
&RQWUDFW (PSOR\HH� &KHFN WKLV RSWLRQ ZKHQ WKH 'HSDUWPHQW UHTXLUHV D
UHQHZDO RU RWKHU DPHQGPHQW WR WKH SHUIRUPDQFH RI D &RQWUDFW (PSOR\HH�
2WKHU 3URFXUHPHQW ([FHSWLRQ� &KHFN WKLV RSWLRQ ZKHQ DQRWKHU
SURFXUHPHQW H[FHSWLRQ H[LVWV� VXFK DV OHJLVODWLRQ ZLWK VSHFLILF ODQJXDJH
QDPLQJ WKH &RQWUDFWRU DV D UHFLSLHQW RI D JUDQW RU FRQWUDFW� DQ H[LVWLQJ
OHJDO REOLJDWLRQ� SURKLELWLRQ RU RWKHU FLUFXPVWDQFH H[HPSWV RU SURKLELWV D
&RQWUDFW IURP EHLQJ FRPSHWLWLYHO\ SURFXUHG� RU LGHQWLI\ DQ\ RWKHU
SURFXUHPHQW H[FHSWLRQ QRW DOUHDG\ OLVWHG� /HJLVODWLYH ³HDUPDUNV´ H[HPSW
WKH &RQWUDFW VROHO\ IURP SURFXUHPHQW UHTXLUHPHQWV� DQG DOO RWKHU &RQWUDFW
DQG VWDWH ILQDQFH ODZV DQG SROLFLHV DSSO\� $WWDFK VXSSRUWLQJ GRFXPHQWDWLRQ
WR H[SODLQ DQG MXVWLI\ WKH H[HPSWLRQ DQG ZKHWKHU &RQWUDFWRU VHOHFWLRQ KDV
EHHQ SXEOLFO\ SRVWHG�

0$66'27 7(506 $1' &21',7,216
,GHQWLI\ ZKHWKHU WKH 0DVV'27 7HUPV DQG &RQGLWLRQV �7&� RU WKH
0DVV'27 ,7 7HUPV DQG &RQGLWLRQV �7&�,7� LV LQFRUSRUDWHG E\ UHIHUHQFH
LQWR WKLV &RQWUDFW� 7KH &RPSWUROOHU ([SHQGLWXUH &ODVVLILFDWLRQ +DQGERRN
LGHQWLILHV WKH DSSOLFDEOH &RPPRQZHDOWK 7HUPV DQG &RQGLWLRQV EDVHG XSRQ
WKH REMHFW FRGH IRU WKH FRQWUDFW�

&203(16$7,21
,GHQWLI\ LI WKH &RQWUDFW LV D 5DWH &RQWUDFW �ZLWK QR VWDWHG 0D[LPXP
2EOLJDWLRQ� RU D 0D[LPXP 2EOLJDWLRQ &RQWUDFW �ZLWK D VWDWHG 0D[LPXP
2EOLJDWLRQ� DQG LGHQWLI\ WKH 0D[LPXP 2EOLJDWLRQ� ,I WKH &RQWUDFW LV EHLQJ
DPHQGHG� HQWHU WKH QHZ 0D[LPXP 2EOLJDWLRQ EDVHG XSRQ WKH LQFUHDVH RU
GHFUHDVLQJ $PHQGPHQW� 7KH 7RWDO 0D[LPXP 2EOLJDWLRQ PXVW UHIOHFW WKH
WRWDO IXQGLQJ IRU WKH GDWHV RI VHUYLFH XQGHU WKH FRQWUDFW� LQFOXGLQJ WKH
$PHQGPHQW DPRXQW LI WKH &RQWUDFW LV EHLQJ DPHQGHG� 7KH 0D[LPXP
2EOLJDWLRQ PXVW PDWFK WKH 00$56 HQFXPEUDQFH� )XQGLQJ DQG DOORWPHQWV
PXVW EH YHULILHG DV DYDLODEOH DQG HQFXPEHUHG SULRU WR LQFXUULQJ REOLJDWLRQV�
,I D &RQWUDFW LQFOXGHV ERWK D 0D[LPXP 2EOLJDWLRQ FRPSRQHQW DQG 5DWH
&RQWUDFW FRPSRQHQW� FKHFN RII ERWK� VSHFLILF 0D[LPXP 2EOLJDWLRQ DPRXQWV
RU DPHQGHG DPRXQWV DQG $WWDFKPHQWV PXVW FOHDUO\ RXWOLQH WKH &RQWUDFW
EUHDNGRZQ WR PDWFK WKH HQFXPEUDQFH�

3$<0(176 $1' 352037 3$< ',6&28176
3D\PHQWV DUH SURFHVVHG ZLWKLQ D �� GD\ SD\PHQW F\FOH WKURXJK ()7 LQ
DFFRUGDQFH ZLWK WKH &RPPRQZHDOWK %LOO 3D\LQJ 3ROLF\ IRU LQYHVWPHQW DQG
FDVK IORZ SXUSRVHV� 'HSDUWPHQWV PD\ 127 QHJRWLDWH DFFHOHUDWHG
SD\PHQWV DQG 3D\HHV DUH 127 HQWLWOHG WR DFFHOHUDWHG SD\PHQWV 81/(66
D SURPSW SD\PHQW GLVFRXQW �33'� LV SURYLGHG WR VXSSRUW WKH
&RPPRQZHDOWK¶V DQG 0DVV'27¶V ORVV RI LQYHVWPHQW HDUQLQJV IRU WKLV
HDUOLHU SD\PHQW� RU XQOHVV D SD\PHQWV LV OHJDOO\ PDQGDWHG WR EH PDGH LQ
OHVV WKDQ �� GD\V �H�J�� FRQVWUXFWLRQ FRQWUDFWV� 5HDG\ 3D\PHQWV XQGHU
*�/� F� ��� V� ��$�� 6HH 3URPSW 3D\ 'LVFRXQWV 3ROLF\� 33' DUH LGHQWLILHG
DV D SHUFHQWDJH GLVFRXQW ZKLFK ZLOO EH DXWRPDWLFDOO\ GHGXFWHG ZKHQ DQ
DFFHOHUDWHG SD\PHQW LV PDGH� 5HGXFHG FRQWUDFWV UDWHV PD\ QRW EH
QHJRWLDWHG WR UHSODFH D 33'� ,I 33' ILHOGV DUH OHIW EODQN SOHDVH LGHQWLI\
WKDW WKH &RQWUDFWRU DJUHHV WR WKH VWDQGDUG �� GD\ F\FOH� D VWDWXWRU\�OHJDO
H[HPSWLRQ VXFK DV 5HDG\ 3D\PHQWV �*�/� F� ��� � ��$�� RU RQO\ DQ LQLWLDO
DFFHOHUDWHG SD\PHQW IRU UHLPEXUVHPHQWV RU VWDUW XS FRVWV IRU D JUDQW� ZLWK
VXEVHTXHQW SD\PHQWV VFKHGXOHG WR VXSSRUW VWDQGDUG ()7 �� GD\ SD\PHQW
F\FOH� )LQDQFLDO KDUGVKLS LV QRW D VXIILFLHQW MXVWLILFDWLRQ WR DFFHOHUDWH FDVK
IORZ IRU DOO SD\PHQWV XQGHU D &RQWUDFW� ,QLWLDO JUDQW RU FRQWUDFW SD\PHQWV
PD\ EH DFFHOHUDWHG IRU WKH ILUVW LQYRLFH RU LQLWLDO JUDQW LQVWDOOPHQW� EXW
VXEVHTXHQW SHULRGLF LQVWDOOPHQWV RU LQYRLFH SD\PHQWV VKRXOG EH VFKHGXOHG
WR VXSSRUW WKH 3D\HH FDVK IORZ QHHGV DQG WKH VWDQGDUG �� GD\ ()7

SD\PHQW F\FOH LQ DFFRUGDQFH ZLWK WKH %LOO 3D\LQJ 3ROLF\�
$Q\ DFFHOHUDWHG SD\PHQW WKDW GRHV QRW SURYLGH IRU D 33' PXVW KDYH D
OHJDO MXVWLILFDWLRQ LQ &RQWUDFW ILOH IRU DXGLW SXUSRVHV H[SODLQLQJ ZK\
DFFHOHUDWHG SD\PHQWV ZHUH DOORZDEOH ZLWKRXW D 33'�
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(QWHU D EULHI GHVFULSWLRQ RI WKH &RQWUDFW SHUIRUPDQFH� SURMHFW QDPH DQG�RU
RWKHU LGHQWLI\LQJ LQIRUPDWLRQ IRU WKH &RQWUDFW WR VSHFLILFDOO\ LGHQWLI\ WKH
&RQWUDFW SHUIRUPDQFH� PDWFK WKH &RQWUDFW ZLWK DWWDFKPHQWV� GHWHUPLQH WKH
DSSURSULDWH H[SHQGLWXUH FRGH �DV OLVWHG LQ WKH ([SHQGLWXUH &ODVVLILFDWLRQ
+DQGERRN� RU WR LGHQWLI\ RU FODULI\ LPSRUWDQW LQIRUPDWLRQ UHODWHG WR WKH
&RQWUDFW VXFK DV WKH )LVFDO <HDU�V� RI SHUIRUPDQFH �H[� ³)<����´ RU
³)<�������´�� ,GHQWLI\ VHWWOHPHQWV RU RWKHU H[FHSWLRQV DQG DWWDFK PRUH
GHWDLOHG MXVWLILFDWLRQ DQG VXSSRUWLQJ GRFXPHQWV� (QWHU ³0XOWL�'HSDUWPHQW
8VH´ LI RWKHU 'HSDUWPHQWV FDQ DFFHVV SURFXUHPHQW� )RU $PHQGPHQWV�
LGHQWLI\ WKH SXUSRVH DQG ZKDW LWHPV DUH EHLQJ DPHQGHG� 0HUHO\ VWDWLQJ
�VHH DWWDFKHG� RU UHIHUHQFLQJ DWWDFKPHQWV ZLWKRXW D QDUUDWLYH GHVFULSWLRQ RI
SHUIRUPDQFH LV LQVXIILFLHQW�

$17,&,3$7(' 67$57 '$7(
7KH 'HSDUWPHQW DQG &RQWUDFWRU PXVW FHUWLI\ ZKHQ REOLJDWLRQV XQGHU WKLV
&RQWUDFW�$PHQGPHQW PD\ EH LQFXUUHG� 2SWLRQ � LV WKH GHIDXOW RSWLRQ ZKHQ
SHUIRUPDQFH PD\ EHJLQ DV RI WKH (IIHFWLYH 'DWH �ODWHVW VLJQDWXUH GDWH DQG
DQ\ UHTXLUHG DSSURYDOV�� ,I WKH SDUWLHV ZDQW D QHZ &RQWUDFW RU UHQHZDO WR
EHJLQ DV RI WKH XSFRPLQJ ILVFDO \HDU WKHQ OLVW WKH ILVFDO \HDU�V� �H[�
³)<����´ RU ³)<�������´� LQ WKH %ULHI 'HVFULSWLRQ VHFWLRQ� 3HUIRUPDQFH
VWDUWV DQG HQFXPEUDQFHV UHIOHFW WKH GHIDXOW (IIHFWLYH 'DWH �LI QR )< LV
OLVWHG� RU WKH ODWHU )< VWDUW GDWH �LI D )< LV OLVWHG�� 8VH 2SWLRQ � RQO\ ZKHQ
WKH &RQWUDFW ZLOO EH VLJQHG ZHOO LQ DGYDQFH RI WKH VWDUW GDWH DQG LGHQWLI\ D
VSHFLILF IXWXUH VWDUW GDWH� 'R QRW XVH 2SWLRQ � IRU D ILVFDO \HDU VWDUW XQOHVV
LW LV FHUWDLQ WKDW WKH &RQWUDFW ZLOO EH VLJQHG SULRU WR ILVFDO \HDU� 2SWLRQ � LV
XVHG LQ OLHX RI WKH 6HWWOHPHQW DQG 5HOHDVH )RUP ZKHQ WKH
&RQWUDFW�$PHQGPHQW LV VLJQHG ODWH� DQG REOLJDWLRQV KDYH DOUHDG\ EHHQ
LQFXUUHG E\ WKH &RQWUDFWRU SULRU WR WKH (IIHFWLYH 'DWH IRU ZKLFK WKH
'HSDUWPHQW KDV HLWKHU UHTXHVWHG� DFFHSWHG RU GHHPHG OHJDOO\ HOLJLEOH IRU
UHLPEXUVHPHQW� DQG WKH &RQWUDFW LQFOXGHV VXSSRUWLQJ GRFXPHQWV MXVWLI\LQJ
WKH SHUIRUPDQFH RU SURRI RI HOLJLELOLW\� DQG DSSUR[LPDWH FRVWV� $Q\
REOLJDWLRQV LQFXUUHG RXWVLGH WKH VFRSH RI WKH (IIHFWLYH 'DWH XQGHU DQ\
2SWLRQ OLVWHG� HYHQ LI WKH LQFRUUHFW 2SWLRQ LV VHOHFWHG� VKDOO EH DXWRPDWLFDOO\
GHHPHG D VHWWOHPHQW LQFOXGHG XQGHU WKH WHUPV RI WKH &RQWUDFW DQG XSRQ
SD\PHQW WR WKH &RQWUDFWRU ZLOO UHOHDVH WKH &RPPRQZHDOWK DQG 0DVV'27
IURP IXUWKHU REOLJDWLRQV IRU WKH LGHQWLILHG SHUIRUPDQFH� $OO VHWWOHPHQW
SD\PHQWV UHTXLUH MXVWLILFDWLRQ DQG PXVW EH XQGHU VDPH HQFXPEUDQFH DQG
REMHFW FRGHV DV WKH &RQWUDFW SD\PHQWV� 3HUIRUPDQFH GDWHV DUH VXEMHFW WR
*�/� F��� � ��

&2175$&7 (1' '$7(
7KH 'HSDUWPHQW PXVW HQWHU WKH GDWH WKDW &RQWUDFW SHUIRUPDQFH ZLOO
WHUPLQDWH� ,I WKH &RQWUDFW LV EHLQJ DPHQGHG DQG WKH &RQWUDFW (QG
'DWH LV QRW FKDQJLQJ� WKLV GDWH PXVW EH UH�HQWHUHG DJDLQ KHUH� $
&RQWUDFW PXVW EH VLJQHG IRU DW OHDVW WKH LQLWLDO GXUDWLRQ EXW QRW ORQJHU WKDQ
WKH SHULRG RI SURFXUHPHQW OLVWHG LQ WKH 5)5� RU RWKHU VROLFLWDWLRQ GRFXPHQW
�LI DSSOLFDEOH�� 1R QHZ SHUIRUPDQFH LV DOORZDEOH EH\RQG WKH HQG GDWH
ZLWKRXW DQ DPHQGPHQW� EXW WKH 'HSDUWPHQW PD\ DOORZ D &RQWUDFWRU WR
FRPSOHWH PLQLPDO FORVH RXW SHUIRUPDQFH REOLJDWLRQV LI VXEVWDQWLDO
SHUIRUPDQFH KDV EHHQ PDGH SULRU WR WKH WHUPLQDWLRQ GDWH RI WKH &RQWUDFW
DQG SULRU WR WKH HQG RI WKH ILVFDO \HDU LQ ZKLFK SD\PHQWV DUH DSSURSULDWHG�
SURYLGHG WKDW DQ\ FORVH RXW SHUIRUPDQFH LV VXEMHFW WR DSSURSULDWLRQ DQG
IXQGLQJ OLPLWV XQGHU VWDWH ILQDQFH ODZ� DQG &75 PD\ DGMXVW HQFXPEUDQFHV
DQG SD\PHQWV LQ WKH VWDWH DFFRXQWLQJ V\VWHP WR HQDEOH ILQDO FORVH RXW
SD\PHQWV� 3HUIRUPDQFH GDWHV DUH VXEMHFW WR *�/� F��� � ��

&2175$&725 $87+25,=(' 6,*1$725,(6 )25 (;(&87,21
6HH &RPSWUROOHU SROLFLHV HQWLWOHG 'HSDUWPHQW +HDG 6LJQDWXUH $XWKRUL]DWLRQ
3ROLF\ DQG WKH &RQWUDFWRU $XWKRUL]HG 6LJQDWRU\ /LVWLQJ IRU SROLFLHV RQ
&RQWUDFWRU DQG 'HSDUWPHQW VLJQDWXUHV IRU JXLGDQFH�
$XWKRUL]LQJ 6LJQDWXUH IRU &RQWUDFWRU�'DWH� 7KH $XWKRUL]HG &RQWUDFWRU
6LJQDWRU\ PXVW �LQ WKHLU RZQ KDQGZULWLQJ DQG LQ LQN� VLJQ $1' HQWHU WKH
GDWH WKH &RQWUDFW LV VLJQHG� 6HH VHFWLRQ DERYH XQGHU ³$QWLFLSDWHG
&RQWUDFW 6WDUW 'DWH´� $FFHSWDQFH RI SD\PHQW E\ WKH &RQWUDFWRU VKDOO ZDLYH
DQ\ ULJKW RI WKH &RQWUDFWRU WR FODLP WKH &RQWUDFW�$PHQGPHQW LV QRW YDOLG
DQG WKH &RQWUDFWRU PD\ QRW YRLG WKH &RQWUDFW� 5XEEHU VWDPSV� W\SHG RU
RWKHU LPDJHV DUH QRW DFFHSWDEOH� 3URRI RI &RQWUDFWRU VLJQDWXUH
DXWKRUL]DWLRQ RQ D &RQWUDFWRU $XWKRUL]HG 6LJQDWRU\ /LVWLQJ PD\ EH
UHTXLUHG E\ WKH 'HSDUWPHQW LI QRW DOUHDG\ RQ ILOH� (OHFWURQLF RU GLJLWDO
VLJQDWXUHV DUH SHUPLWWHG SXUVXDQW WR WKH 0DVV'27 (OHFWURQLF
6LJQDWXUH 3ROLF\�

�8SGDWHG ������� 3DJH � RI �

http://www.mass.gov/anf/docs/osd/policy/801cmr21.doc
http://transnet/docs/ComApp/MassDOTTermsandConditions.doc
http://www.mass.gov/osc/publications-and-reports/policies/payments.html
http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section23A
http://www.mass.gov/osc/docs/policies-procedures/accounts-payable/po-ap-prompt-payment-discounts.doc
http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section23A
http://www.mass.gov/osc/docs/close-open/co-expenditure-classification-handbook.doc
http://www.mass.gov/osc/docs/close-open/co-expenditure-classification-handbook.doc
http://www.mass.gov/osc/docs/forms/accounts-payable/settlement-and-release.doc
http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleI/Chapter4/Section9
http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleI/Chapter4/Section9
http://www.mass.gov/osc/publications-and-reports/policies/security.html
http://www.mass.gov/osc/publications-and-reports/policies/security.html
http://www.mass.gov/osc/docs/forms/contracts/casl-form.rtf
http://www.mass.gov/osc/docs/forms/contracts/casl-form.rtf
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&RQWUDFWRU 1DPH �7LWOH� 7KH &RQWUDFWRU $XWKRUL]HG 6LJQDWRU\¶V QDPH DQG
WLWOH PXVW DSSHDU OHJLEO\ DV LW DSSHDUV RQ WKH &RQWUDFWRU $XWKRUL]HG
6LJQDWRU\ /LVWLQJ�
$XWKRUL]LQJ 6LJQDWXUH )RU 'HSDUWPHQW�'DWH� 7KH $XWKRUL]HG
'HSDUWPHQW 6LJQDWRU\ PXVW �LQ WKHLU RZQ KDQGZULWLQJ DQG LQ LQN� VLJQ $1'
HQWHU WKH GDWH WKH &RQWUDFW LV VLJQHG� 6HH VHFWLRQ DERYH XQGHU
³$QWLFLSDWHG 6WDUW 'DWH´� 5XEEHU VWDPSV� W\SHG RU RWKHU LPDJHV DUH QRW
DFFHSWHG� 7KH $XWKRUL]HG 6LJQDWRU\ PXVW EH DQ HPSOR\HH ZLWKLQ WKH
'HSDUWPHQW OHJDOO\ UHVSRQVLEOH IRU WKH &RQWUDFW� 6HH 'HSDUWPHQW +HDG
6LJQDWXUH $XWKRUL]DWLRQ� 7KH 'HSDUWPHQW PXVW KDYH WKH OHJLVODWLYH IXQGLQJ
DSSURSULDWHG IRU DOO WKH FRVWV RI WKLV &RQWUDFW RU IXQGLQJ DOORFDWHG XQGHU DQ
DSSURYHG ,QWHUGHSDUWPHQWDO 6HUYLFH $JUHHPHQW �,6$�� $ 'HSDUWPHQW PD\
QRW FRQWUDFW IRU SHUIRUPDQFH WR EH GHOLYHUHG WR RU E\ DQRWKHU VWDWH
GHSDUWPHQW ZLWKRXW VSHFLILF OHJLVODWLYH DXWKRUL]DWLRQ �XQOHVV WKLV &RQWUDFW LV
D 6WDWHZLGH &RQWUDFW�� )RU &RQWUDFWV UHTXLULQJ 6HFUHWDULDW VLJQRII�
HYLGHQFH RI 6HFUHWDULDW VLJQRII PXVW EH LQFOXGHG LQ WKH &RQWUDFW ILOH�
'HSDUWPHQW 1DPH �7LWOH� (QWHU WKH $XWKRUL]HG 6LJQDWRU\¶V QDPH DQG WLWOH
OHJLEO\�

&2175$&725 &(57,),&$7,216 $1' /(*$/ 5()(5(1&(6
1RWZLWKVWDQGLQJ YHUEDO RU RWKHU UHSUHVHQWDWLRQV E\ WKH SDUWLHV� WKH
³(IIHFWLYH 'DWH´ RI WKLV &RQWUDFW RU $PHQGPHQW VKDOO EH WKH ODWHVW GDWH WKDW
WKLV &RQWUDFW RU $PHQGPHQW KDV EHHQ H[HFXWHG E\ DQ DXWKRUL]HG VLJQDWRU\
RI WKH &RQWUDFWRU� WKH 'HSDUWPHQW� RU D ODWHU &RQWUDFW RU $PHQGPHQW 6WDUW
'DWH VSHFLILHG� VXEMHFW WR DQ\ UHTXLUHG DSSURYDOV� 7KH &RQWUDFWRU PDNHV
DOO FHUWLILFDWLRQV UHTXLUHG XQGHU WKLV &RQWUDFW XQGHU WKH SDLQV DQG SHQDOWLHV
RI SHUMXU\� DQG DJUHHV WR SURYLGH DQ\ UHTXLUHG GRFXPHQWDWLRQ XSRQ UHTXHVW
WR VXSSRUW FRPSOLDQFH� DQG DJUHHV WKDW DOO WHUPV JRYHUQLQJ SHUIRUPDQFH RI
WKLV &RQWUDFW DQG GRLQJ EXVLQHVV LQ 0DVVDFKXVHWWV DUH DWWDFKHG RU
LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ�
0DVV'27 DQG &RQWUDFWRU 2ZQHUVKLS 5,JKWV� 7KH &RQWUDFWRU FHUWLILHV
DQG DJUHHV WKDW 0DVV'27 LV HQWLWOHG WR RZQHUVKLS DQG SRVVHVVLRQ RI DOO
³GHOLYHUDEOHV´ SXUFKDVHG RU GHYHORSHG ZLWK &RQWUDFW IXQGV� $ 'HSDUWPHQW
PD\ QRW UHOLQTXLVK ULJKWV WR GHOLYHUDEOHV QRU PD\ &RQWUDFWRUV VHOO SURGXFWV
GHYHORSHG ZLWK 0DVV'27 UHVRXUFHV ZLWKRXW MXVW FRPSHQVDWLRQ� 7KH
&RQWUDFW VKRXOG GHWDLO DOO 0DVV'27 GHOLYHUDEOHV DQG RZQHUVKLS ULJKWV DQG
DQ\ &RQWUDFWRU SURSULHWDU\ ULJKWV�
4XDOLILFDWLRQV� 7KH &RQWUDFWRU FHUWLILHV LW LV TXDOLILHG DQG VKDOO DW DOO WLPHV
UHPDLQ TXDOLILHG WR SHUIRUP WKLV &RQWUDFW� WKDW SHUIRUPDQFH VKDOO EH WLPHO\
DQG PHHW RU H[FHHG LQGXVWU\ VWDQGDUGV IRU WKH SHUIRUPDQFH UHTXLUHG�
LQFOXGLQJ REWDLQLQJ UHTXLVLWH OLFHQVHV� UHJLVWUDWLRQV� SHUPLWV� UHVRXUFHV IRU
SHUIRUPDQFH� DQG VXIILFLHQW SURIHVVLRQDO� OLDELOLW\� DQG RWKHU DSSURSULDWH
LQVXUDQFH WR FRYHU WKH SHUIRUPDQFH� ,I WKH &RQWUDFWRU LV D EXVLQHVV� WKH
&RQWUDFWRU FHUWLILHV WKDW LW LV OLVWHG XQGHU WKH 6HFUHWDU\ RI 6WDWH¶V ZHEVLWH DV
OLFHQVHG WR GR EXVLQHVV LQ 0DVVDFKXVHWWV� DV UHTXLUHG E\ ODZ�
/DZV DQG 5HJXODWLRQV 3URKLELWLQJ 'LVFULPLQDWLRQ DQG +XPDQ
7UDIILFNLQJ� &RQWUDFWRUV DFNQRZOHGJH DQG FHUWLI\ DV D FRQGLWLRQ RI WKLV
&RQWUDFW WKDW WKH\ DUH UHVSRQVLEOH IRU FRPSO\LQJ IXOO\ ZLWK DOO VWDWH DQG
IHGHUDO ODZV SURKLELWLQJ GLVFULPLQDWLRQ� KXPDQ WUDIILFNLQJ� DQG IRUFHG ODERU�
LQFOXGLQJ EXW QRW OLPLWHG WR &KDSWHU ��� RI WKH $FWV RI �����
%XVLQHVV (WKLFV DQG )UDXG� :DVWH DQG $EXVH 3UHYHQWLRQ� 7KH
&RQWUDFWRU FHUWLILHV WKDW SHUIRUPDQFH XQGHU WKLV &RQWUDFW� LQ DGGLWLRQ WR
PHHWLQJ WKH WHUPV RI WKH &RQWUDFW� ZLOO EH PDGH XVLQJ HWKLFDO EXVLQHVV
VWDQGDUGV DQG JRRG VWHZDUGVKLS RI WD[SD\HU DQG RWKHU SXEOLF IXQGLQJ DQG
UHVRXUFHV WR SUHYHQW IUDXG� ZDVWH DQG DEXVH�
&ROOXVLRQ� 7KH &RQWUDFWRU FHUWLILHV WKDW WKLV &RQWUDFW KDV EHHQ RIIHUHG LQ
JRRG IDLWK DQG ZLWKRXW FROOXVLRQ� IUDXG RU XQIDLU WUDGH SUDFWLFHV ZLWK DQ\
RWKHU SHUVRQ� WKDW DQ\ DFWLRQV WR DYRLG RU IUXVWUDWH IDLU DQG RSHQ
FRPSHWLWLRQ DUH SURKLELWHG E\ ODZ� DQG VKDOO EH JURXQGV IRU UHMHFWLRQ RU
GLVTXDOLILFDWLRQ RI D 5HVSRQVH RU WHUPLQDWLRQ RI WKLV &RQWUDFW�
3XEOLF 5HFRUGV DQG $FFHVV 7KH &RQWUDFWRU VKDOO SURYLGH IXOO DFFHVV WR
UHFRUGV UHODWHG WR SHUIRUPDQFH DQG FRPSOLDQFH WR WKH 'HSDUWPHQW DQG
RIILFLDOV OLVWHG XQGHU ([HFXWLYH 2UGHU ��� DQG *�/� F� ��� V��� IRU VL[ ���
\HDUV EHJLQQLQJ RQ WKH ILUVW GD\ DIWHU WKH ILQDO SD\PHQW XQGHU WKLV &RQWUDFW
RU VXFK ORQJHU SHULRG QHFHVVDU\ IRU WKH UHVROXWLRQ RI DQ\ OLWLJDWLRQ� FODLP�
QHJRWLDWLRQ� DXGLW RU RWKHU LQTXLU\ LQYROYLQJ WKLV &RQWUDFW� $FFHVV WR YLHZ
&RQWUDFWRU UHFRUGV UHODWHG WR DQ\ EUHDFK RU DOOHJDWLRQ RI IUDXG� ZDVWH
DQG�RU DEXVH PD\ QRW EH GHQLHG DQG &RQWUDFWRU FDQ QRW FODLP
FRQILGHQWLDOLW\ RU WUDGH VHFUHW SURWHFWLRQV VROHO\ IRU YLHZLQJ EXW QRW UHWDLQLQJ
GRFXPHQWV� 5RXWLQH &RQWUDFW SHUIRUPDQFH FRPSOLDQFH UHSRUWV RU
GRFXPHQWV UHODWHG WR DQ\ DOOHJHG EUHDFK RU DOOHJDWLRQ RI QRQ�FRPSOLDQFH�
IUDXG� ZDVWH� DEXVH RU FROOXVLRQ PD\ EH SURYLGHG HOHFWURQLFDOO\ DQG VKDOO
EH SURYLGHG DW &RQWUDFWRU¶V RZQ H[SHQVH� 5HDVRQDEOH FRVWV IRU FRSLHV RI
QRQ�URXWLQH &RQWUDFW UHODWHG UHFRUGV VKDOO QRW H[FHHG WKH UDWHV IRU SXEOLF
UHFRUGV XQGHU ��� &�0�5� ������

'HEDUPHQW� 7KH &RQWUDFWRU FHUWLILHV WKDW QHLWKHU LW QRU
DQ\ RI LWV VXEFRQWUDFWRUV DUH FXUUHQWO\ GHEDUUHG RU VXVSHQGHG E\ WKH
IHGHUDO RU VWDWH JRYHUQPHQW XQGHU DQ\ ODZ RU UHJXODWLRQ LQFOXGLQJ�
([HFXWLYH 2UGHU ���� *�/� F� ��� V� ��) *�/� F���� � ��5� *�/� F����� �
��&� *�/� F����� � ��&� � *�/� F����� � ���% DQG *�/� F� ���� V� ��&�
$SSOLFDEOH /DZV� 7KH &RQWUDFWRU VKDOO FRPSO\ ZLWK DOO DSSOLFDEOH VWDWH
ODZV DQG UHJXODWLRQV LQFOXGLQJ EXW QRW OLPLWHG WR WKH DSSOLFDEOH
0DVVDFKXVHWWV *HQHUDO /DZV� WKH 2IILFLDO &RGH RI 0DVVDFKXVHWWV
5HJXODWLRQV� &RGH RI 0DVVDFKXVHWWV 5HJXODWLRQV �XQRIILFLDO�� ��� &05
����� �3URFXUHPHQW RI &RPPRGLW\ DQG 6HUYLFH 3URFXUHPHQWV� ,QFOXGLQJ
+XPDQ DQG 6RFLDO 6HUYLFHV�� ��� &05 ���� �*UDQWV DQG 6XEVLGLHV�� ���
&05 ���� �&RPSOLDQFH� 5HSRUWLQJ DQG $XGLWLQJ IRU +XPDQ $QG 6RFLDO
6HUYLFHV�� $,&3$ 6WDQGDUGV� FRQILGHQWLDOLW\ RI 'HSDUWPHQW UHFRUGV XQGHU
*�/� F� ��$� DQG WKH 0DVVDFKXVHWWV &RQVWLWXWLRQ $UWLFOH ;9,,, LI DSSOLFDEOH�
,QYRLFHV� 7KH &RQWUDFWRU PXVW VXEPLW LQYRLFHV LQ DFFRUGDQFH ZLWK WKH
WHUPV RI WKH &RQWUDFW DQG WKH &RPPRQZHDOWK %LOO 3D\LQJ 3ROLF\�
&RQWUDFWRUV PXVW EH DEOH WR UHFRQFLOH DQG SURSHUO\ DWWULEXWH FRQFXUUHQW
SD\PHQWV IURP PXOWLSOH 'HSDUWPHQWV� )LQDO LQYRLFHV LQ DQ\ ILVFDO \HDU PXVW
EH VXEPLWWHG QR ODWHU WKDQ $XJXVW ��WK IRU SHUIRUPDQFH PDGH DQG UHFHLYHG
�JRRGV GHOLYHUHG� VHUYLFHV FRPSOHWHG� SULRU WR -XQH ��WK� LQ RUGHU WR PDNH
SD\PHQW IRU WKDW SHUIRUPDQFH SULRU WR WKH FORVH RI WKH ILVFDO \HDU WR SUHYHQW
UHYHUVLRQ RI DSSURSULDWHG IXQGV� )DLOXUH WR VXEPLW WLPHO\ LQYRLFHV E\ $XJXVW
��WK RU RWKHU GDWH OLVWHG LQ WKH &RQWUDFW VKDOO DXWKRUL]H WKH 'HSDUWPHQW WR
LVVXH DQ HVWLPDWHG SD\PHQW EDVHG XSRQ WKH 'HSDUWPHQW¶V GHWHUPLQDWLRQ RI
SHUIRUPDQFH GHOLYHUHG DQG DFFHSWHG� 7KH &RQWUDFWRU¶V DFFHSWDQFH RI WKLV
HVWLPDWHG SD\PHQW UHOHDVHV WKH &RPPRQZHDOWK DQG 0DVV'27 IURP
IXUWKHU FODLPV IRU WKHVH LQYRLFHV� ,I EXGJHWDU\ IXQGV UHYHUW GXH WR WKH
&RQWUDFWRU¶V IDLOXUH WR VXEPLW WLPHO\ ILQDO LQYRLFHV� RU IRU GLVSXWLQJ DQ
HVWLPDWHG SD\PHQW� WKH 'HSDUWPHQW PD\ GHGXFW D SHQDOW\ XS WR ���
IURP DQ\ ILQDO SD\PHQW LQ WKH QH[W ILVFDO \HDU IRU IDLOXUH WR VXEPLW
WLPHO\ LQYRLFHV�
3D\PHQWV 6XEMHFW 7R $SSURSULDWLRQ� 3XUVXDQW WR *�/� F� �� � ��� � ��
DQG � ��� 'HSDUWPHQWV DUH UHTXLUHG WR H[SHQG IXQGV RQO\ IRU WKH SXUSRVHV
VHW IRUWK E\ WKH /HJLVODWXUH DQG ZLWKLQ WKH IXQGLQJ OLPLWV HVWDEOLVKHG
WKURXJK DSSURSULDWLRQ� DOORWPHQW DQG VXEVLGLDU\� LQFOXGLQJ PDQGDWHG
DOORWPHQW UHGXFWLRQV WULJJHUHG E\ *�/� F� ��� � �&� $ 'HSDUWPHQW FDQQRW
DXWKRUL]H RU DFFHSW SHUIRUPDQFH LQ H[FHVV RI DQ H[LVWLQJ DSSURSULDWLRQ DQG
DOORWPHQW� RU VXIILFLHQW QRQ�DSSURSULDWHG DYDLODEOH IXQGV� $Q\ RUDO RU ZULWWHQ
UHSUHVHQWDWLRQV� FRPPLWPHQWV� RU DVVXUDQFHV PDGH E\ WKH 'HSDUWPHQW RU
DQ\ RWKHU &RPPRQZHDOWK UHSUHVHQWDWLYH DUH QRW ELQGLQJ� 7KH
&RPPRQZHDOWK DQG 0DVV'27 KDYH QR OHJDO REOLJDWLRQ WR FRPSHQVDWH D
&RQWUDFWRU IRU SHUIRUPDQFH WKDW LV QRW UHTXHVWHG DQG LV LQWHQWLRQDOO\
GHOLYHUHG E\ D &RQWUDFWRU RXWVLGH WKH VFRSH RI D &RQWUDFW� &RQWUDFWRUV
VKRXOG YHULI\ IXQGLQJ SULRU WR EHJLQQLQJ SHUIRUPDQFH�
,QWHUFHSW� &RQWUDFWRUV PD\ EH UHJLVWHUHG DV &XVWRPHUV LQ WKH 9HQGRU ILOH
LI WKH &RQWUDFWRU RZHV D &RPPRQZHDOWK GHEW� 8QUHVROYHG DQG XQGLVSXWHG
GHEWV� DQG RYHUSD\PHQWV RI &RQWUDFW SD\PHQWV WKDW DUH QRW UHLPEXUVHG
WLPHO\ VKDOO EH VXEMHFW WR LQWHUFHSW SXUVXDQW WR *�/� F� �$� V� � DQG ���
&05 ����� &RQWUDFW RYHUSD\PHQWV ZLOO EH VXEMHFW WR LPPHGLDWH LQWHUFHSW
RU SD\PHQW RIIVHW� 7KH &RQWUDFWRU PD\ QRW SHQDOL]H DQ\ VWDWH 'HSDUWPHQW
RU DVVHVV ODWH IHHV� FDQFHO D &RQWUDFW RU RWKHU VHUYLFHV LI DPRXQWV DUH
LQWHUFHSWHG RU RIIVHW GXH WR UHFRXSPHQW RI DQ RYHUSD\PHQW� RXWVWDQGLQJ
WD[HV� FKLOG VXSSRUW� RWKHU RYHUGXH GHEWV RU &RQWUDFW RYHUSD\PHQWV�
7D[ /DZ &RPSOLDQFH� 7KH &RQWUDFWRU FHUWLILHV XQGHU WKH SDLQV DQG
SHQDOWLHV RI SHUMXU\� ��� WD[ FRPSOLDQFH ZLWK IHGHUDO WD[ ODZV� ��� WD[
FRPSOLDQFH ZLWK VWDWH WD[ ODZV LQFOXGLQJ� EXW QRW OLPLWHG WR *�/� F� ��&�
*�/� F� ��&� V� ��$�� UHSRUWLQJ RI HPSOR\HHV DQG FRQWUDFWRUV� ZLWKKROGLQJ
DQG UHPLWWLQJ RI WD[ ZLWKKROGLQJV DQG FKLOG VXSSRUW� DQG ��� &RQWUDFWRU LV LQ
JRRG VWDQGLQJ ZLWK UHVSHFW WR DOO VWDWH WD[HV DQG UHWXUQV GXH� UHSRUWLQJ RI
HPSOR\HHV DQG FRQWUDFWRUV XQGHU *�/� F� ��(� ZLWKKROGLQJ DQG UHPLWWLQJ
FKLOG VXSSRUW LQFOXGLQJ *�/� F� ���$� V� ��� 7,5 ������ 1HZ ,QGHSHQGHQW
&RQWUDFWRU 3URYLVLRQV DQG DSSOLFDEOH 7,5V�
%DQNUXSWF\� -XGJPHQWV� 3RWHQWLDO 6WUXFWXUDO &KDQJHV� 3HQGLQJ /HJDO
0DWWHUV DQG &RQIOLFWV� 7KH &RQWUDFWRU FHUWLILHV LW KDV QRW EHHQ LQ
EDQNUXSWF\ DQG�RU UHFHLYHUVKLS ZLWKLQ WKH ODVW WKUHH FDOHQGDU \HDUV� DQG WKH
&RQWUDFWRU FHUWLILHV WKDW LW ZLOO LPPHGLDWHO\ QRWLI\ WKH 'HSDUWPHQW LQ ZULWLQJ
DW OHDVW �� GD\V SULRU WR ILOLQJ IRU EDQNUXSWF\ DQG�RU UHFHLYHUVKLS� DQ\
SRWHQWLDO VWUXFWXUDO FKDQJH LQ LWV RUJDQL]DWLRQ� RU LI WKHUH LV DQ\ ULVN WR WKH
VROYHQF\ RI WKH &RQWUDFWRU WKDW PD\ LPSDFW WKH &RQWUDFWRU¶V DELOLW\ WR WLPHO\
IXOILOO WKH WHUPV RI WKLV &RQWUDFW RU $PHQGPHQW� 7KH &RQWUDFWRU FHUWLILHV
WKDW DW DQ\ WLPH GXULQJ WKH SHULRG RI WKH &RQWUDFW WKH &RQWUDFWRU LV UHTXLUHG
WR DIILUPDWLYHO\ GLVFORVH LQ ZULWLQJ WR WKH 'HSDUWPHQW &RQWUDFW 0DQDJHU WKH
GHWDLOV RI DQ\ MXGJPHQW� FULPLQDO FRQYLFWLRQ� LQYHVWLJDWLRQ RU OLWLJDWLRQ
SHQGLQJ DJDLQVW WKH &RQWUDFWRU RU DQ\ RI LWV RIILFHUV� GLUHFWRUV� HPSOR\HHV�
DJHQWV� RU VXEFRQWUDFWRUV� LQFOXGLQJ DQ\ SRWHQWLDO FRQIOLFWV RI LQWHUHVW RI
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0$66'27 67$1'$5' &2175$&7 )250
ZKLFK WKH &RQWUDFWRU KDV NQRZOHGJH� RU OHDUQV RI GXULQJ WKH &RQWUDFW WHUP�
/DZ ILUPV RU $WWRUQH\V SURYLGLQJ OHJDO VHUYLFHV DUH UHTXLUHG WR LGHQWLI\ DQ\
SRWHQWLDO FRQIOLFW ZLWK UHSUHVHQWDWLRQ RI DQ\ 'HSDUWPHQW FOLHQW LQ
DFFRUGDQFH ZLWK 0DVVDFKXVHWWV %RDUG RI %DU 2YHUVHHUV �%%2� UXOHV�
)HGHUDO $QWL�/REE\LQJ DQG 2WKHU )HGHUDO 5HTXLUHPHQWV� ,I UHFHLYLQJ
IHGHUDO IXQGV� WKH &RQWUDFWRU FHUWLILHV FRPSOLDQFH ZLWK IHGHUDO DQWL�OREE\LQJ
UHTXLUHPHQWV LQFOXGLQJ �� 86& ����� RWKHU IHGHUDO UHTXLUHPHQWV�
([HFXWLYH 2UGHU ������ $LU 3ROOXWLRQ $FW� )HGHUDO :DWHU 3ROOXWLRQ &RQWURO
$FW DQG )HGHUDO (PSOR\PHQW /DZV�
3URWHFWLRQ RI &RPPRQZHDOWK 'DWD� 3HUVRQDO 'DWD DQG ,QIRUPDWLRQ�
7KH &RQWUDFWRU FHUWLILHV WKDW DOO VWHSV ZLOO EH WDNHQ WR HQVXUH WKH VHFXULW\
DQG FRQILGHQWLDOLW\ RI DOO &RPPRQZHDOWK�0DVV'27 GDWD IRU ZKLFK WKH
&RQWUDFWRU EHFRPHV D KROGHU� HLWKHU DV SDUW RI SHUIRUPDQFH RU
LQDGYHUWHQWO\ GXULQJ SHUIRUPDQFH� ZLWK VSHFLDO DWWHQWLRQ WR UHVWULFWLQJ
DFFHVV� XVH DQG GLVEXUVHPHQW RI SHUVRQDO GDWD DQG LQIRUPDWLRQ XQGHU
0*�/� F� ��+ DQG F� ��$ DQG RWKHU DSSOLFDEOH VWDWH DQG IHGHUDO SULYDF\
UHTXLUHPHQWV� 7KH &RQWUDFWRU VKDOO FRPSO\ ZLWK 0�*�/� F� ��, IRU WKH
SURSHU GLVSRVDO RI DOO SDSHU DQG HOHFWURQLF PHGLD� EDFNXSV RU V\VWHPV
FRQWDLQLQJ SHUVRQDO GDWD DQG LQIRUPDWLRQ� 7KH &RQWUDFWRU VKDOO DOVR
HQVXUH WKDW DQ\ SHUVRQDO GDWD RU LQIRUPDWLRQ WUDQVPLWWHG HOHFWURQLFDOO\ RU
WKURXJK D SRUWDEOH GHYLFH LV SURSHUO\ HQFU\SWHG XVLQJ �DW D PLQLPXP� WKH
&RPPRQZHDOWK¶V ³&U\SWRJUDSKLF 0DQDJHPHQW 6WDQGDUG´ VHW IRUWK LQ WKH
(QWHUSULVH ,QIRUPDWLRQ 6HFXULW\ 3ROLFLHV DQG 6WDQGDUGV SXEOLVKHG E\ WKH
([HFXWLYH 2IILFH IRU 7HFKQRORJ\� 6HUYLFHV DQG 6HFXULW\ �766�� RU D
FRPSDUDEOH 6WDQGDUG SUHVFULEHG E\ WKH 'HSDUWPHQW� &RQWUDFWRUV ZLWK
DFFHVV WR FUHGLW FDUG RU EDQNLQJ LQIRUPDWLRQ RI &RPPRQZHDOWK�0DVV'27
FXVWRPHUV FHUWLI\ WKDW WKH &RQWUDFWRU LV 3&, FRPSOLDQW LQ DFFRUGDQFH ZLWK
WKH 3D\PHQW &DUG ,QGXVWU\ &RXQFLO 6WDQGDUGV� DQG VKDOO SURYLGH
FRQILUPDWLRQ FRPSOLDQFH GXULQJ WKH &RQWUDFW� 7KH &RQWUDFWRU VKDOO
LPPHGLDWHO\ QRWLI\ WKH 'HSDUWPHQW LQ WKH HYHQW RI DQ\ VHFXULW\ EUHDFK
LQFOXGLQJ WKH XQDXWKRUL]HG DFFHVV� GLVEXUVHPHQW� XVH RU GLVSRVDO RI
SHUVRQDO GDWD RU LQIRUPDWLRQ� DQG LQ WKH HYHQW RI D VHFXULW\ EUHDFK� WKH
&RQWUDFWRU VKDOO FRRSHUDWH IXOO\ ZLWK WKH &RPPRQZHDOWK�0DVV'27 DQG
SURYLGH DFFHVV WR DQ\ LQIRUPDWLRQ QHFHVVDU\ IRU WKH
&RPPRQZHDOWK�0DVV'27 WR UHVSRQG WR WKH VHFXULW\ EUHDFK DQG VKDOO EH
IXOO\ UHVSRQVLEOH IRU DQ\ GDPDJHV DVVRFLDWHG ZLWK WKH &RQWUDFWRU¶V EUHDFK
LQFOXGLQJ EXW QRW OLPLWHG WR *�/� F� ���� V� �%�
)RU DOO &RQWUDFWV LQYROYLQJ WKH &RQWUDFWRU¶V DFFHVV WR SHUVRQDO
LQIRUPDWLRQ� DV GHILQHG LQ *�/� F� ��+� DQG SHUVRQDO GDWD� DV GHILQHG
LQ *�/� F� ��$� RU DFFHVV WR 0DVV'27 V\VWHPV FRQWDLQLQJ VXFK
LQIRUPDWLRQ RU GDWD� &RQWUDFWRU FHUWLILHV XQGHU WKH SDLQV DQG SHQDOWLHV
RI SHUMXU\ WKDW WKH &RQWUDFWRU ��� KDV UHDG 0�*�/� F� ��+ DQG F� ��$
DQG DJUHHV WR SURWHFW DQ\ DQG DOO SHUVRQDO LQIRUPDWLRQ DQG SHUVRQDO
GDWD� DQG ��� KDV UHYLHZHG DOO RI WKH (QWHUSULVH ,QIRUPDWLRQ 6HFXULW\
3ROLFLHV DQG 6WDQGDUGV SXEOLVKHG E\ WKH ([HFXWLYH 2IILFH IRU
7HFKQRORJ\ 6HUYLFHV DQG 6HFXULW\ �766�� RU VWULFWHU VWDQGDUGV
SUHVFULEHG E\ WKH 'HSDUWPHQW� 1RWZLWKVWDQGLQJ DQ\ FRQWUDFWXDO
SURYLVLRQ WR WKH FRQWUDU\� LQ FRQQHFWLRQ ZLWK WKH &RQWUDFWRU¶V
SHUIRUPDQFH XQGHU WKLV &RQWUDFW� IRU DOO SXEOLF DXWKRULWLHV� H[HFXWLYH
RIILFHV� ERDUGV� FRPPLVVLRQV� DJHQFLHV� GHSDUWPHQWV� GLYLVLRQV�
FRXQFLOV� EXUHDXV� DQG RIILFHV� QRZ H[LVWLQJ DQG KHUHDIWHU
HVWDEOLVKHG� WKH &RQWUDFWRU VKDOO� ��� REWDLQ D FRS\� UHYLHZ� DQG
FRPSO\ ZLWK DQ\ SHUWLQHQW VHFXULW\ JXLGHOLQHV� VWDQGDUGV� DQG
SROLFLHV� ��� FRPSO\ ZLWK DOO (QWHUSULVH ,QIRUPDWLRQ 6HFXULW\ 3ROLFLHV
DQG 6WDQGDUGV SXEOLVKHG E\ WKH ([HFXWLYH 2IILFH IRU 6HFXULW\
6HUYLFHV DQG 7HFKQRORJ\ �766�� RU D FRPSDUDEOH VHW RI SROLFLHV DQG
VWDQGDUGV �³,QIRUPDWLRQ 6HFXULW\ 3ROLF\´� DV SUHVFULEHG E\ WKH
'HSDUWPHQW� ��� FRPPXQLFDWH DQG HQIRUFH VXFK VHFXULW\ JXLGHOLQHV�
VWDQGDUGV� SROLFLHV DQG WKH DSSOLFDEOH ,QIRUPDWLRQ 6HFXULW\ 3ROLF\
DPRQJ DOO HPSOR\HHV �ZKHWKHU VXFK HPSOR\HHV DUH GLUHFW RU
FRQWUDFWHG� DQG VXEFRQWUDFWRUV� ��� LPSOHPHQW DQG PDLQWDLQ DQ\
RWKHU UHDVRQDEOH DSSURSULDWH VHFXULW\ SURFHGXUHV DQG SUDFWLFHV
QHFHVVDU\ WR SURWHFW SHUVRQDO LQIRUPDWLRQ DQG GDWD WR ZKLFK WKH
&RQWUDFWRU LV JLYHQ DFFHVV E\ WKH FRQWUDFWLQJ 'HSDUWPHQW IURP WKH
XQDXWKRUL]HG DFFHVV� GHVWUXFWLRQ� XVH� PRGLILFDWLRQ� GLVFORVXUH RU
ORVV� ��� EH UHVSRQVLEOH IRU WKH IXOO RU SDUWLDO EUHDFK RI DQ\ RI WKHVH
WHUPV E\ LWV HPSOR\HHV �ZKHWKHU VXFK HPSOR\HHV DUH GLUHFW RU
FRQWUDFWHG� RU VXEFRQWUDFWRUV GXULQJ RU DIWHU WKH WHUP RI WKLV
&RQWUDFW� DQG DQ\ EUHDFK RI WKHVH WHUPV PD\ EH UHJDUGHG DV D
PDWHULDO EUHDFK RI WKLV &RQWUDFW� ��� LQ WKH HYHQW RI DQ\ XQDXWKRUL]HG
DFFHVV� GHVWUXFWLRQ� XVH� PRGLILFDWLRQ� GLVFORVXUH RU ORVV RI WKH
SHUVRQDO LQIRUPDWLRQ RU SHUVRQDO GDWD �FROOHFWLYHO\ UHIHUUHG WR DV WKH
³XQDXWKRUL]HG XVH´�� �D� LPPHGLDWHO\ QRWLI\ WKH FRQWUDFWLQJ
'HSDUWPHQW LI WKH &RQWUDFWRU EHFRPHV DZDUH RI WKH XQDXWKRUL]HG XVH�
�E� SURYLGH IXOO FRRSHUDWLRQ DQG DFFHVV WR LQIRUPDWLRQ QHFHVVDU\ IRU

WKH FRQWUDFWLQJ 'HSDUWPHQW WR GHWHUPLQH WKH VFRSH
RI WKH XQDXWKRUL]HG XVH� DQG �F� SURYLGH IXOO FRRSHUDWLRQ DQG DFFHVV
WR LQIRUPDWLRQ QHFHVVDU\ IRU WKH FRQWUDFWLQJ 'HSDUWPHQW DQG WKH
&RQWUDFWRU WR IXOILOO DQ\ QRWLILFDWLRQ UHTXLUHPHQWV� %UHDFK RI WKHVH
WHUPV PD\ EH UHJDUGHG DV D PDWHULDO EUHDFK RI WKLV &RQWUDFW� VXFK
WKDW WKH &RPPRQZHDOWK DQG 0DVV'27 PD\ H[HUFLVH DQ\ DQG DOO
FRQWUDFWXDO ULJKWV DQG UHPHGLHV� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ
LQGHPQLILFDWLRQ XQGHU 0DVV'27¶V 7HUPV DQG &RQGLWLRQV RU ,7 7HUPV
DQG &RQGLWLRQV� ZLWKKROGLQJ RI SD\PHQWV� &RQWUDFW VXVSHQVLRQ� RU
WHUPLQDWLRQ� ,Q DGGLWLRQ� WKH &RQWUDFWRU PD\ EH VXEMHFW WR DSSOLFDEOH
VWDWXWRU\ RU UHJXODWRU\ SHQDOWLHV� LQFOXGLQJ DQG ZLWKRXW OLPLWDWLRQ�
WKRVH LPSRVHG SXUVXDQW WR *�/� F� ��+ DQG XQGHU *�/� F� ���� � �% IRU
YLRODWLRQV XQGHU 0�*�/ F� ��$�

&RUSRUDWH DQG %XVLQHVV )LOLQJV DQG 5HSRUWV� 7KH &RQWUDFWRU FHUWLILHV
FRPSOLDQFH ZLWK DQ\ FHUWLILFDWLRQ� ILOLQJ� UHSRUWLQJ DQG VHUYLFH RI SURFHVV
UHTXLUHPHQWV RI WKH 6HFUHWDU\ RI WKH &RPPRQZHDOWK� WKH 2IILFH RI WKH
$WWRUQH\ *HQHUDO RU RWKHU 'HSDUWPHQWV DV UHODWHG WR LWV FRQGXFW RI
EXVLQHVV LQ WKH &RPPRQZHDOWK� DQG ZLWK LWV LQFRUSRUDWLQJ VWDWH �RU IRUHLJQ
HQWLW\��
(PSOR\HU 5HTXLUHPHQWV� &RQWUDFWRUV WKDW DUH HPSOR\HUV FHUWLI\
FRPSOLDQFH ZLWK DSSOLFDEOH VWDWH DQG IHGHUDO HPSOR\PHQW ODZV RU
UHJXODWLRQV� LQFOXGLQJ EXW QRW OLPLWHG WR *�/� F� �� V� �� �3UHYDLOLQJ :DJHV
IRU &RQWUDFWV IRU 0HDW 3URGXFWV DQG &ORWKLQJ DQG $SSDUHO�� PLQLPXP
ZDJHV DQG SUHYDLOLQJ ZDJH SURJUDPV DQG SD\PHQWV� XQHPSOR\PHQW
LQVXUDQFH DQG FRQWULEXWLRQV� ZRUNHUV¶ FRPSHQVDWLRQ DQG LQVXUDQFH� FKLOG
ODERU ODZV� $*2 IDLU ODERU SUDFWLFHV� *�/� F� ��� �/DERU DQG ,QGXVWULHV��
*�/� F� ���$ �/DERU 5HODWLRQV�� *�/� F� ��� DQG ��� &05 ���� �0LQLPXP
)DLU :DJHV�� *�/� F� ���$ �(PSOR\PHQW DQG 7UDLQLQJ�� *� /� F� ���%
�8QODZIXO 'LVFULPLQDWLRQ�� *�/� F� ���( �%XVLQHVV 'LVFULPLQDWLRQ�� *�/� F�
��� �:RUNHUV¶ &RPSHQVDWLRQ�� *�/� F���� �/LDELOLW\ IRU ,QMXULHV�� �� 86& F�
� �)HGHUDO )DLU /DERU 6WDQGDUGV�� �� 86& F� �� DQG WKH )HGHUDO )DPLO\
DQG 0HGLFDO /HDYH $FW DQG 0�*�/� F� ���0 �)DPLO\ DQG 0HGLFDO /HDYH��
)HGHUDO $QG 6WDWH /DZV $QG 5HJXODWLRQV 3URKLELWLQJ 'LVFULPLQDWLRQ
&RQWUDFWRUV FHUWLI\ FRPSOLDQFH ZLWK DSSOLFDEOH VWDWH DQG IHGHUDO
DQWL�GLVFULPLQDWLRQ ODZV� LQFOXGLQJ EXW QRW OLPLWHG WR WKH )HGHUDO (TXDO
(PSOR\PHQW 2SSXUWXQLW\ �((2� /DZV WKH $PHULFDQV ZLWK 'LVDELOLWLHV $FW��
�� 8�6�& 6HF� ������� HW VHT�� WKH 5HKDELOLWDWLRQ $FW� �� 86& F� �� V� ����
�� 86& F� ��� V� ���� �� 86& F� ��� ���� WKH �� 86& F� ��� �)HGHUDO )DLU
+RXVLQJ $FW�� *� /� F� ���% �8QODZIXO 'LVFULPLQDWLRQ�� *�/� F� ���(
�%XVLQHVV 'LVFULPLQDWLRQ�� WKH 3XEOLF $FFRPPRGDWLRQV /DZ *�/� F� ���� V�
��$� *�/� F� ���� V� �� DQG ��$� 0DVVDFKXVHWWV &RQVWLWXWLRQ $UWLFOH &;,9
DQG *�/� F� ��� V� ���� �� 86& F� �� VF� ,,� 3DUW ,,� V� ���
�7HOHFRPPXQLFDWLRQ $FW� &KDSWHU ���� 6HFWLRQ ���'� *�/� F� ���&� *�/� F�
���� 6HFWLRQ ��$�� 6HFWLRQ �� DQG 6HFWLRQ ��$� DQG *�/� F� ���� 6HFWLRQ
���$� DQG 0DVVDFKXVHWWV 'LVDELOLW\�%DVHG 1RQ�'LVFULPLQDWLRQ 6WDQGDUGV
)RU ([HFXWLYH %UDQFK (QWLWLHV� DQG UHODWHG 6WDQGDUGV DQG *XLGDQFH�
DXWKRUL]HG XQGHU 0DVVDFKXVHWWV ([HFXWLYH 2UGHU RU DQ\ GLVDELOLW\�EDVHG
SURWHFWLRQ DULVLQJ IURP VWDWH RU IHGHUDO ODZ RU SUHFHGHQW� 6HH DOVR 0&$'
DQG 0&$' OLQNV DQG 5HVRXUFHV�
6PDOO %XVLQHVV 3XUFKDVLQJ 3URJUDP �6%33�� $ &RQWUDFWRU PD\ EH
HOLJLEOH WR SDUWLFLSDWH LQ WKH 6%33� FUHDWHG SXUVXDQW WR ([HFXWLYH 2UGHU
���� LI TXDOLILHG WKURXJK WKH 6%33 &200%8<6 VXEVFULSWLRQ SURFHVV DW�
ZZZ�FRPPEX\V�FRP DQG ZLWK DFFHSWDQFH RI WKH WHUPV RI WKH 6%33
SDUWLFLSDWLRQ DJUHHPHQW�
/LPLWDWLRQ RI /LDELOLW\� &RQWUDFWV PD\ QRW XVH WKH IROORZLQJ OLPLWDWLRQ RQ
OLDELOLW\ ODQJXDJH XQOHVV DSSURYHG E\ OHJDO VWDII DW WKH 2IILFH RI WKH
&RPSWUROOHU RU 2SHUDWLRQDO 6HUYLFHV 'LYLVLRQ DQG LW PD\ QRW EH XVHG LI
0DVV'27 LV XVLQJ WKH ,7 7HUPV DQG &RQGLWLRQV� 7KH WHUP ³RWKHU
GDPDJHV´ LQ 6HFWLRQ �� RI WKH 0DVV'27 7HUPV DQG &RQGLWLRQV�
³,QGHPQLILFDWLRQ�´ VKDOO LQFOXGH� EXW VKDOO QRW EH OLPLWHG WR� WKH UHDVRQDEOH
FRVWV WKH &RPPRQZHDOWK�0DVV'27 LQFXUV WR UHSDLU� UHWXUQ� UHSODFH RU
VHHN FRYHU �SXUFKDVH RI FRPSDUDEOH VXEVWLWXWH FRPPRGLWLHV DQG VHUYLFHV�
XQGHU D &RQWUDFW� ³2WKHU GDPDJHV´ VKDOO QRW LQFOXGH GDPDJHV WR WKH
&RPPRQZHDOWK�0DVV'27 DV D UHVXOW RI WKLUG SDUW\ FODLPV� SURYLGHG WKDW
WKLV LQ QR ZD\ OLPLWV WKH &RPPRQZHDOWK¶V RU 0DVV'27¶V ULJKW RI UHFRYHU\
IRU SHUVRQDO LQMXU\ RU SURSHUW\ GDPDJHV RU SDWHQW DQG FRS\ULJKW
LQIULQJHPHQW XQGHU 6HFWLRQ �� RU WKH &RPPRQZHDOWK¶V�0DVV'27¶V DELOLW\
WR MRLQ WKH FRQWUDFWRU DV D WKLUG SDUW\ GHIHQGDQW� )XUWKHU� WKH WHUP ³RWKHU
GDPDJHV´ VKDOO QRW LQFOXGH� DQG LQ QR HYHQW VKDOO WKH FRQWUDFWRU EH OLDEOH
IRU� GDPDJHV IRU WKH &RPPRQZHDOWK¶V RU 0DVV'27¶V XVH RI FRQWUDFWRU
SURYLGHG SURGXFWV RU VHUYLFHV� ORVV RI &RPPRQZHDOWK RU 0DVV'27¶V
UHFRUGV� RU GDWD �RU RWKHU LQWDQJLEOH SURSHUW\�� ORVV RI XVH RI HTXLSPHQW�
ORVW UHYHQXH� ORVW VDYLQJV RU ORVW SURILWV RI WKH &RPPRQZHDOWK RU
0DVV'27� ,Q QR HYHQW VKDOO ³RWKHU GDPDJHV´ H[FHHG WKH JUHDWHU RI

�8SGDWHG ������� 3DJH � RI �

http://www.law.cornell.edu/uscode/31/usc_sec_31_00001352----000-.html
http://www.whitehouse.gov/omb/circulars/index-education.html
http://www.dol.gov/ofccp/regs/statutes/eo11246.htm
http://www.epa.gov/lawsregs/topics/
http://www.epa.gov/lawsregs/topics/
http://www.epa.gov/lawsregs/topics/
http://www.dol.gov/dol/findit.htm
http://www.mass.gov/legis/laws/mgl/gl-93h-toc.htm
http://www.mass.gov/legis/laws/mgl/gl-66a-toc.htm
http://www.mass.gov/legis/laws/mgl/gl-93i-toc.htm
https://www.pcisecuritystandards.org
http://www.mass.gov/legis/laws/mgl/214-3b.htm
http://www.mass.gov/legis/laws/mgl/gl-93h-toc.htm
http://www.mass.gov/legis/laws/mgl/gl-66a-toc.htm
http://transnet/docs/ComApp/MassDOTTermsandConditions.doc
http://www.mass.gov/legis/laws/mgl/214-3b.htm
http://www.sec.state.ma.us
http://www.mass.gov/ago
http://www.mass.gov/ago
http://www.dol.gov/dol/findit.htm
http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleII/Chapter7/Section22
http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleII/Chapter7/Section22
http://www.mass.gov/lwd/labor-standards/minimum-wage/
http://www.mass.gov/lwd/labor-standards/minimum-wage/
http://www.mass.gov/lwd/unemployment-insur/
http://www.mass.gov/lwd/unemployment-insur/
http://www.mass.gov/lwd/workers-compensation/dia/
http://www.mass.gov/portal/business/employer-workplace-info/employer-guide-mass-laws/child-labor-apprenticeship/
http://www.mass.gov/portal/business/employer-workplace-info/employer-guide-mass-laws/child-labor-apprenticeship/
http://www.mass.gov/ago/doing-business-in-massachusetts/labor-laws-and-public-construction/
http://www.state.ma.us/legis/laws/mgl/gl%2D149%2Dtoc.htm
http://www.state.ma.us/legis/laws/mgl/gl-150A-toc.htm
http://www.state.ma.us/legis/laws/mgl/gl-151-toc.htm
http://www.mass.gov/lwd/labor-standards/minimum-wage/statutes-and-regs/minimum-wage-regulations-455-cmr-200.html
http://www.mass.gov/lwd/labor-standards/minimum-wage/statutes-and-regs/minimum-wage-regulations-455-cmr-200.html
http://www.state.ma.us/legis/laws/mgl/gl-151A-toc.htm
http://www.state.ma.us/legis/laws/mgl/gl-151B-toc.htm
http://www.state.ma.us/legis/laws/mgl/gl-151E-toc.htm
http://www.state.ma.us/legis/laws/mgl/gl-152-toc.htm
http://www.state.ma.us/legis/laws/mgl/gl-152-toc.htm
http://www.state.ma.us/legis/laws/mgl/gl-153-toc.htm
http://caselaw.lp.findlaw.com/casecode/uscodes/29/chapters/8/toc.html
http://caselaw.lp.findlaw.com/casecode/uscodes/29/chapters/8/toc.html
http://caselaw.lp.findlaw.com/casecode/uscodes/29/chapters/28/toc.html
http://www.dol.gov/whd/regs/compliance/posters/fmlaen.pdf
http://www.dol.gov/whd/regs/compliance/posters/fmlaen.pdf
http://www.eeoc.gov/facts/qanda.html
http://www.eeoc.gov/facts/qanda.html
http://www.ada.gov/
http://www.eeoc.gov/laws/statutes/ada.cfm
http://www.ada.gov/cguide.htm
http://caselaw.findlaw.com/casecode/uscodes/29/chapters/16/subchapters/v/sections/section_794.html
http://caselaw.lp.findlaw.com/casecode/uscodes/29/chapters/16/miscs/0/sections/section%5F701.html
http://caselaw.lp.findlaw.com/casecode/uscodes/29/chapters/14/sections/section_623.html
http://uscode.house.gov/download/pls/42C45.txt
http://www.mass.gov/legis/laws/mgl/gl-151b-toc.htm
http://www.mass.gov/legis/laws/mgl/gl-151e-toc.htm
http://www.mass.gov/legis/laws/mgl/gl-272-toc.htm
http://www.mass.gov/legis/laws/mgl/gl-272-toc.htm
http://www.mass.gov/legis/laws/mgl/gl-272-toc.htm
http://www.mass.gov/legis/const.htm
http://www.mass.gov/legis/laws/mgl/gl-93-toc.htm
http://caselaw.lp.findlaw.com/casecode/uscodes/47/chapters/5/subchapters/ii/parts/ii/sections/section%5F255.html
http://www.mass.gov/legis/laws/mgl/149%2D105d.htm
http://www.mass.gov/legis/laws/mgl/gl-151c-toc.htm
http://www.mass.gov/legis/laws/mgl/272%2D92a.htm
http://www.mass.gov/legis/laws/mgl/272%2D98.htm
http://www.mass.gov/legis/laws/mgl/272-98a.htm
http://www.mass.gov/legis/laws/mgl/111%2D199a.htm
http://www.mass.gov/legis/laws/mgl/111%2D199a.htm
http://mgcmsauth1.mass.gov/anf/employment-equal-access-disability/oversight-agencies/mod/
http://mgcmsauth1.mass.gov/anf/employment-equal-access-disability/oversight-agencies/mod/
http://www.mass.gov/mcad/welcome.html
http://www.mass.gov/mcad/links.html
http://www.mass.gov/governor/legislationeexecorder/executiveorder/executive-order-no-523.html
http://www.mass.gov/governor/legislationeexecorder/executiveorder/executive-order-no-523.html
http://www.commbuys.com


0$66'27 67$1'$5' &2175$&7 )250
��������� RU WZR WLPHV WKH YDOXH RI WKH SURGXFW RU VHUYLFH �DV GHILQHG LQ
WKH &RQWUDFW VFRSH RI ZRUN� WKDW LV WKH VXEMHFW RI WKH FODLP� 6HFWLRQ �� VHWV
IRUWK WKH &RQWUDFWRU¶V HQWLUH OLDELOLW\ XQGHU D &RQWUDFW� 1RWKLQJ LQ WKLV
VHFWLRQ VKDOO OLPLW WKH &RPPRQZHDOWK¶V RU 0DVV'27¶V DELOLW\ WR QHJRWLDWH
KLJKHU OLPLWDWLRQV RI OLDELOLW\ LQ D SDUWLFXODU &RQWUDFW� SURYLGHG WKDW DQ\ VXFK
OLPLWDWLRQ PXVW VSHFLILFDOO\ UHIHUHQFH 6HFWLRQ �� RI WKH 0DVV'27 7HUPV
DQG &RQGLWLRQV� ,Q WKH HYHQW WKH OLPLWDWLRQ RI OLDELOLW\ FRQIOLFWV ZLWK
DFFRXQWLQJ VWDQGDUGV ZKLFK PDQGDWH WKDW WKHUH FDQ EH QR FDS RI
GDPDJHV� WKH OLPLWDWLRQ VKDOO EH FRQVLGHUHG ZDLYHG IRU WKDW DXGLW
HQJDJHPHQW� 7KH WHUPV RI WKLV &ODULILFDWLRQ PD\ QRW EH PRGLILHG�
1RUWKHUQ ,UHODQG &HUWLILFDWLRQ� 3XUVXDQW WR *�/� F� � V� ��& IRU VWDWH
DJHQFLHV� VWDWH DXWKRULWLHV� WKH +RXVH RI 5HSUHVHQWDWLYHV RU WKH VWDWH
6HQDWH� E\ VLJQLQJ WKLV &RQWUDFW WKH &RQWUDFWRU FHUWLILHV WKDW LW GRHV QRW
HPSOR\ WHQ RU PRUH HPSOR\HHV LQ DQ RIILFH RU RWKHU IDFLOLW\ LQ 1RUWKHUQ
,UHODQG DQG LI WKH &RQWUDFWRU HPSOR\V WHQ RU PRUH HPSOR\HHV LQ DQ RIILFH RU
RWKHU IDFLOLW\ ORFDWHG LQ 1RUWKHUQ ,UHODQG WKH &RQWUDFWRU FHUWLILHV WKDW LW GRHV
QRW GLVFULPLQDWH LQ HPSOR\PHQW� FRPSHQVDWLRQ� RU WKH WHUPV� FRQGLWLRQV
DQG SULYLOHJHV RI HPSOR\PHQW RQ DFFRXQW RI UHOLJLRXV RU SROLWLFDO EHOLHI� DQG
LW SURPRWHV UHOLJLRXV WROHUDQFH ZLWKLQ WKH ZRUN SODFH� DQG WKH HUDGLFDWLRQ RI
DQ\ PDQLIHVWDWLRQV RI UHOLJLRXV DQG RWKHU LOOHJDO GLVFULPLQDWLRQ� DQG WKH
&RQWUDFWRU LV QRW HQJDJHG LQ WKH PDQXIDFWXUH� GLVWULEXWLRQ RU VDOH RI
ILUHDUPV� PXQLWLRQV� LQFOXGLQJ UXEEHU RU SODVWLF EXOOHWV� WHDU JDV� DUPRUHG
YHKLFOHV RU PLOLWDU\ DLUFUDIW IRU XVH RU GHSOR\PHQW LQ DQ\ DFWLYLW\ LQ 1RUWKHUQ
,UHODQG�
3DQGHPLF� 'LVDVWHU RU (PHUJHQF\ 3HUIRUPDQFH� ,Q WKH HYHQW RI D
VHULRXV HPHUJHQF\� SDQGHPLF RU GLVDVWHU RXWVLGH WKH FRQWURO RI WKH
'HSDUWPHQW� WKH 'HSDUWPHQW PD\ QHJRWLDWH HPHUJHQF\ SHUIRUPDQFH IURP
WKH &RQWUDFWRU WR DGGUHVV WKH LPPHGLDWH QHHGV RI WKH 0DVV'27 HYHQ LI QRW
FRQWHPSODWHG XQGHU WKH RULJLQDO &RQWUDFW RU SURFXUHPHQW� 3D\PHQWV DUH
VXEMHFW WR DSSURSULDWLRQ DQG RWKHU SD\PHQW WHUPV�

$WWRUQH\V� $WWRUQH\V RU ILUPV SURYLGLQJ OHJDO VHUYLFHV RU UHSUHVHQWLQJ
0DVV'27 PD\ EH VXEMHFW WR *�/� F� ��� V� ��� DQG LI SURYLGLQJ OLWLJDWLRQ
VHUYLFHV PXVW EH DSSURYHG E\ WKH 2IILFH RI WKH $WWRUQH\ *HQHUDO WR DSSHDU
RQ EHKDOI RI D 'HSDUWPHQW� DQG VKDOO KDYH D FRQWLQXLQJ REOLJDWLRQ WR QRWLI\
WKH &RPPRQZHDOWK RI DQ\ FRQIOLFWV RI LQWHUHVW DULVLQJ XQGHU WKH &RQWUDFW�
6XEFRQWUDFWRU 3HUIRUPDQFH� 7KH &RQWUDFWRU FHUWLILHV IXOO UHVSRQVLELOLW\
IRU &RQWUDFW SHUIRUPDQFH� LQFOXGLQJ VXEFRQWUDFWRUV� DQG WKDW FRPSDUDEOH
&RQWUDFW WHUPV ZLOO EH LQFOXGHG LQ VXEFRQWUDFWV� DQG WKDW WKH 'HSDUWPHQW
ZLOO QRW EH UHTXLUHG WR GLUHFWO\ RU LQGLUHFWO\ PDQDJH VXEFRQWUDFWRUV RU KDYH
DQ\ SD\PHQW REOLJDWLRQV WR VXEFRQWUDFWRUV� �

(;(&87,9( 25'(56
)RU FRYHUHG ([HFXWLYH VWDWH 'HSDUWPHQWV� WKH &RQWUDFWRU FHUWLILHV
FRPSOLDQFH ZLWK DSSOLFDEOH 0DVVDFKXVHWWV ([HFXWLYH 2UGHUV� LQFOXGLQJ EXW
QRW OLPLWHG WR WKH VSHFLILF RUGHUV OLVWHG EHORZ� $ EUHDFK GXULQJ WKH SHULRG RI
D &RQWUDFW PD\ EH FRQVLGHUHG D PDWHULDO EUHDFK DQG VXEMHFW &RQWUDFWRU WR
DSSURSULDWH PRQHWDU\ RU &RQWUDFW VDQFWLRQV�
([HFXWLYH 2UGHU ���� 3URKLELWLQJ WKH 8VH RI 8QGRFXPHQWHG :RUNHUV RQ
6WDWH &RQWUDFWV� )RU DOO VWDWH DJHQFLHV LQ WKH ([HFXWLYH %UDQFK� LQFOXGLQJ
DOO H[HFXWLYH RIILFHV� ERDUGV� FRPPLVVLRQV� DJHQFLHV� 'HSDUWPHQWV�
GLYLVLRQV� FRXQFLOV� EXUHDXV� DQG RIILFHV� QRZ H[LVWLQJ DQG KHUHDIWHU
HVWDEOLVKHG� E\ VLJQLQJ WKLV &RQWUDFW WKH &RQWUDFWRU FHUWLILHV XQGHU WKH
SDLQV DQG SHQDOWLHV RI SHUMXU\ WKDW WKH\ VKDOO QRW NQRZLQJO\ XVH
XQGRFXPHQWHG ZRUNHUV LQ FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH RI WKLV
&RQWUDFW� WKDW� SXUVXDQW WR IHGHUDO UHTXLUHPHQWV� WKH\ VKDOO YHULI\ WKH
LPPLJUDWLRQ VWDWXV RI ZRUNHUV DVVLJQHG WR D &RQWUDFW ZLWKRXW HQJDJLQJ LQ
XQODZIXO GLVFULPLQDWLRQ� DQG VKDOO QRW NQRZLQJO\ RU UHFNOHVVO\ DOWHU� IDOVLI\�
RU DFFHSW DOWHUHG RU IDOVLILHG GRFXPHQWV IURP DQ\ VXFK ZRUNHU
([HFXWLYH 2UGHU ���� $QWL�%R\FRWW� 7KH &RQWUDFWRU ZDUUDQWV� UHSUHVHQWV
DQG DJUHHV WKDW GXULQJ WKH WLPH WKLV &RQWUDFW LV LQ HIIHFW� QHLWKHU LW QRU DQ\
DIILOLDWHG FRPSDQ\� DV KHUHDIWHU GHILQHG� SDUWLFLSDWHV LQ RU FRRSHUDWHV ZLWK
DQ LQWHUQDWLRQDO ER\FRWW �6HH ,5& � ����E��������� DQG ,56 $XGLW *XLGHOLQHV
%R\FRWWV� RU HQJDJHV LQ FRQGXFW GHFODUHG WR EH XQODZIXO E\ *�/� F� ���(�
V� �� ,I WKHUH LV D EUHDFK LQ WKH ZDUUDQW\� UHSUHVHQWDWLRQ� DQG DJUHHPHQW
FRQWDLQHG LQ WKLV SDUDJUDSK� ZLWKRXW OLPLWLQJ VXFK RWKHU ULJKWV DV LW PD\
KDYH� 0DVV'27 DQG WKH &RPPRQZHDOWK PD\ UHVFLQG WKLV &RQWUDFW� $V
XVHG KHUHLQ� DQ DIILOLDWHG FRPSDQ\ VKDOO EH DQ\ EXVLQHVV HQWLW\ RI ZKLFK DW
OHDVW ��� RI WKH RZQHUVKLS LQWHUHVWV DUH GLUHFWO\ RU LQGLUHFWO\ RZQHG E\ WKH
&RQWUDFWRU RU E\ D SHUVRQ RU SHUVRQV RU EXVLQHVV HQWLW\ RU HQWLWLHV GLUHFWO\
RU LQGLUHFWO\ RZQLQJ DW OHDVW ��� RI WKH RZQHUVKLS LQWHUHVWV RI WKH
&RQWUDFWRU� RU ZKLFK GLUHFWO\ RU LQGLUHFWO\ RZQV DW OHDVW ��� RI WKH
RZQHUVKLS LQWHUHVWV RI WKH &RQWUDFWRU� RU ZKLFK GLUHFWO\ RU LQGLUHFWO\ RZQV DW
OHDVW ��� RI WKH RZQHUVKLSV LQWHUHVWV RI WKH &RQWUDFWRU�

([HFXWLYH 2UGHU ���� +LULQJ RI 6WDWH (PSOR\HHV %\
6WDWH &RQWUDFWRUV &RQWUDFWRU FHUWLILHV FRPSOLDQFH ZLWK ERWK WKH FRQIOLFW RI
LQWHUHVW ODZ *�/� F� ���$ VSHFLILFDOO\ V� � �I� DQG WKLV RUGHU� ZKLFK LQFOXGHV
OLPLWDWLRQV UHJDUGLQJ WKH KLULQJ RI VWDWH HPSOR\HHV E\ SULYDWH FRPSDQLHV
FRQWUDFWLQJ ZLWK WKH &RPPRQZHDOWK�0DVV'27� $ SULYDWL]DWLRQ FRQWUDFW
VKDOO EH GHHPHG WR LQFOXGH D VSHFLILF SURKLELWLRQ DJDLQVW WKH KLULQJ DW DQ\
WLPH GXULQJ WKH WHUP RI &RQWUDFW� DQG IRU DQ\ SRVLWLRQ LQ WKH &RQWUDFWRU
V
FRPSDQ\� RI D VWDWH PDQDJHPHQW HPSOR\HH ZKR LV� ZDV� RU ZLOO EH LQYROYHG
LQ WKH SUHSDUDWLRQ RI WKH 5)3� WKH QHJRWLDWLRQV OHDGLQJ WR WKH DZDUGLQJ RI
WKH &RQWUDFW� WKH GHFLVLRQ WR DZDUG WKH &RQWUDFW� DQG�RU WKH VXSHUYLVLRQ RU
RYHUVLJKW RI SHUIRUPDQFH XQGHU WKH &RQWUDFW�
([HFXWLYH 2UGHU ���� 'LVFORVXUH RI )DPLO\ 5HODWLRQVKLSV :LWK 2WKHU
6WDWH (PSOR\HHV� (DFK SHUVRQ DSSO\LQJ IRU HPSOR\PHQW �LQFOXGLQJ
&RQWUDFW ZRUN� ZLWKLQ WKH ([HFXWLYH %UDQFK XQGHU WKH *RYHUQRU PXVW
GLVFORVH LQ ZULWLQJ WKH QDPHV RI DOO LPPHGLDWH IDPLO\ DV ZHOO DV SHUVRQV
UHODWHG WR LPPHGLDWH IDPLO\ E\ PDUULDJH ZKR VHUYH DV HPSOR\HHV RU
HOHFWHG RIILFLDOV RI WKH &RPPRQZHDOWK� $OO GLVFORVXUHV PDGH E\ DSSOLFDQWV
KLUHG E\ WKH ([HFXWLYH %UDQFK XQGHU WKH *RYHUQRU VKDOO EH PDGH DYDLODEOH
IRU SXEOLF LQVSHFWLRQ WR WKH H[WHQW SHUPLVVLEOH E\ ODZ E\ WKH RIILFLDO ZLWK
ZKRP VXFK GLVFORVXUH KDV EHHQ ILOHG�
([HFXWLYH 2UGHUV ���� ��� DQG ���� ([HFXWLYH 2UGHU ��� �(VWDEOLVKLQJ
WKH 0DVVDFKXVHWWV 6PDOO %XVLQHVV 3XUFKDVLQJ 3URJUDP�� ([HFXWLYH 2UGHU
��� �2UGHU 5HJDUGLQJ 1RQ�'LVFULPLQDWLRQ� 'LYHUVLW\� (TXDO 2SSRUWXQLW\ DQG
$IILUPDWLYH $FWLRQ ZKLFK VXSHUVHGHV ([HFXWLYH 2UGHU ����� ([HFXWLYH
2UGHU ��� �5HDIILUPLQJ DQG ([SDQGLQJ WKH 0DVVDFKXVHWWV 6XSSOLHU
'LYHUVLW\ 3URJUDP�� $OO SURJUDPV� DFWLYLWLHV� DQG VHUYLFHV SURYLGHG�
SHUIRUPHG� OLFHQVHG� FKDUWHUHG� IXQGHG� UHJXODWHG� RU FRQWUDFWHG IRU E\ WKH
VWDWH VKDOO EH FRQGXFWHG ZLWKRXW XQODZIXO GLVFULPLQDWLRQ EDVHG RQ UDFH�
FRORU� DJH� JHQGHU� HWKQLFLW\� VH[XDO RULHQWDWLRQ� JHQGHU LGHQWLW\ RU
H[SUHVVLRQ� UHOLJLRQ� FUHHG� DQFHVWU\� QDWLRQDO RULJLQ� GLVDELOLW\� YHWHUDQ¶V
VWDWXV �LQFOXGLQJ 9LHWQDP�HUD YHWHUDQV�� RU EDFNJURXQG� 7KH &RQWUDFWRU
DQG DQ\ VXEFRQWUDFWRUV PD\ QRW HQJDJH LQ GLVFULPLQDWRU\ HPSOR\PHQW
SUDFWLFHV� 7KH &RQWUDFWRU FHUWLILHV FRPSOLDQFH ZLWK DSSOLFDEOH IHGHUDO DQG
VWDWH ODZV� UXOHV� DQG UHJXODWLRQV JRYHUQLQJ IDLU ODERU DQG HPSOR\PHQW
SUDFWLFHV� 7KH &RQWUDFWRU DOVR FRPPLWV WR SXUFKDVH VXSSOLHV DQG VHUYLFHV
IURP FHUWLILHG PLQRULW\� ZRPHQ� YHWHUDQ� VHUYLFH�GLVDEOHG YHWHUDQ� /*%7 RU
GLVDELOLW\�RZQHG EXVLQHVVHV� VPDOO EXVLQHVVHV� RU EXVLQHVVHV RZQHG E\
VRFLDOO\ RU HFRQRPLFDOO\ GLVDGYDQWDJHG SHUVRQV� DQG &RQWUDFWRU FRPPLWV
WR FRPSO\ ZLWK DQ\ DSSOLFDEOH 'HSDUWPHQW FRQWUDFWXDO UHTXLUHPHQWV
SHUWDLQLQJ WR WKH HPSOR\PHQW RI SHUVRQV ZLWK GLVDELOLWLHV SXUVXDQW WR
0�*�/� F� � V� ���V�� 7KHVH SURYLVLRQV VKDOO EH HQIRUFHG WKURXJK WKH
FRQWUDFWLQJ 'HSDUWPHQW� 26'� DQG�RU WKH 0DVVDFKXVHWWV &RPPLVVLRQ
$JDLQVW 'LVFULPLQDWLRQ� $Q\ EUHDFK VKDOO EH UHJDUGHG DV D PDWHULDO EUHDFK
RI WKH FRQWUDFW WKDW PD\ VXEMHFW WKH FRQWUDFWRU WR DSSURSULDWH VDQFWLRQV�

�8SGDWHG ������� 3DJH � RI �

http://www.mass.gov/legis/laws/mgl/7-22c.htm
http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter30/Section65
http://www.mass.gov/governor/legislationeexecorder/executiveorder/
http://www.mass.gov/governor/legislationeexecorder/executiveorder/executive-order-no-481.html
http://lawlib.state.ma.us/source/mass/eo/eotext/EO130.txt
http://www.fourmilab.ch/ustax/www/t26-A-1-N-V-999.html
http://www.irs.gov/irm/part4/irm_04-061-006.html
http://www.irs.gov/irm/part4/irm_04-061-006.html
http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter151E/Section2
http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter151E/Section2
http://www.lawlib.state.ma.us/source/mass/eo/eotext/EO346.txt
http://www.mass.gov/legis/laws/mgl/gl-268a-toc.htm
http://www.mass.gov/legis/laws/mgl/268a-5.htm
http://www.lawlib.state.ma.us/source/mass/eo/eotext/EO444.txt


&RPPRQZHDOWK RI 0DVVDFKXVHWWV
&2175$&725 $87+25,=(' 6,*1$725< /,67,1*

7KLV IRUP LV MRLQWO\ LVVXHG DQG SXEOLVKHG E\ WKH 2IILFH RI WKH &RPSWUROOHU �&75� DQG WKH 2SHUDWLRQDO 6HUYLFHV 'LYLVLRQ �26'� DV WKH GHIDXOW IRUP IRU DOO &RPPRQZHDOWK
'HSDUWPHQWV ZKHQ DQRWKHU IRUP LV QRW SUHVFULEHG E\ UHJXODWLRQ RU SROLF\�

6LJQDWXUH IRU &RUSRUDWLRQ �& RU 6�� 3DUWQHUVKLS� 7UXVW�(VWDWH� /LPLWHG /LDELOLW\ &RPSDQ\
�PXVW PDWFK )RUP :�� WD[ FODVVLILFDWLRQ�

&RQWUDFWRU /HJDO 1DPH

7RZQ RI 0HGILHOG
&RQWUDFWRU 9HQGRU�&XVWRPHU &RGH
�LI DYDLODEOH� QRW WKH 7D[SD\HU ,GHQWLILFDWLRQ 1XPEHU RU 6RFLDO 6HFXULW\ 1XPEHU�
9&����������

,16758&7,216� $Q\ &RQWUDFWRU �RWKHU WKDQ D VROH�SURSULHWRU RU DQ LQGLYLGXDO FRQWUDFWRU� PXVW SURYLGH D OLVWLQJ RI LQGLYLGXDOV ZKR
DUH DXWKRUL]HG DV OHJDO UHSUHVHQWDWLYHV RI WKH &RQWUDFWRU ZKR FDQ VLJQ FRQWUDFWV DQG RWKHU OHJDOO\ ELQGLQJ GRFXPHQWV UHODWHG WR WKH
FRQWUDFW RQ WKH &RQWUDFWRU¶V EHKDOI� ,Q DGGLWLRQ WR WKLV OLVWLQJ� DQ\ VWDWH GHSDUWPHQW PD\ UHTXLUH DGGLWLRQDO SURRI RI DXWKRULW\ WR VLJQ
FRQWUDFWV RQ EHKDOI RI WKH &RQWUDFWRU� RU SURRI RI DXWKHQWLFLW\ RI VLJQDWXUH �D QRWDUL]HG VLJQDWXUH WKDW WKH 'HSDUWPHQW FDQ XVH WR YHULI\
WKDW WKH VLJQDWXUH DQG GDWH WKDW DSSHDU RQ WKH &RQWUDFW RU RWKHU OHJDO GRFXPHQW ZDV DFWXDOO\ PDGH E\ WKH &RQWUDFWRU¶V DXWKRUL]HG
VLJQDWRU\� DQG QRW E\ D UHSUHVHQWDWLYH� GHVLJQHH RU RWKHU LQGLYLGXDO��

)RU SULYDF\ SXUSRVHV '2 127 $77$&+ DQ\ GRFXPHQWDWLRQ FRQWDLQLQJ SHUVRQDO LQIRUPDWLRQ� VXFK DV EDQN DFFRXQW QXPEHUV� VRFLDO
VHFXULW\ QXPEHUV� GULYHU¶V OLFHQVHV� KRPH DGGUHVVHV� VRFLDO VHFXULW\ FDUGV RU DQ\ RWKHU SHUVRQDOO\ LGHQWLILDEOH LQIRUPDWLRQ WKDW \RX GR
QRW ZDQW UHOHDVHG DV SDUW RI D SXEOLF UHFRUG� 7KH &RPPRQZHDOWK UHVHUYHV WKH ULJKW WR SXEOLVK WKH QDPHV DQG WLWOHV RI DXWKRUL]HG
VLJQDWRULHV RI FRQWUDFWRUV�

7KHUH DUH WKUHH W\SHV RI HOHFWURQLF VLJQDWXUHV WKDW ZLOO EH DFFHSWHG RQ WKLV IRUP� �� 7UDGLWLRQDO ´ZHW VLJQDWXUHµ �LQN RQ SDSHU�� ��
(OHFWURQLF VLJQDWXUH WKDW LV HLWKHU� D� KDQG GUDZQ XVLQJ D PRXVH RU ILQJHU LI ZRUNLQJ IURP D WRXFK VFUHHQ GHYLFH� RU E� $Q
XSORDG SLFWXUH RI WKH VLJQDWRU\·V KDQG GUDZQ VLJQDWXUH� �� (OHFWURQLF VLJQDWXUH DIIL[HG XVLQJ D GLJLWDO WRRO VXFK DV $GREH
6LJQ RU 'RFX6LJQ� 7\SHG WH[W RI D QDPH QRW JHQHUDWHG E\ D GLJLWDO WRRO� FRPSXWHU JHQHUDWHG FXUVLYH� RU DQ HOHFWURQLF V\PERO DUH QRW
DFFHSWDEOH IRUPV RI HOHFWURQLF VLJQDWXUH�

$XWKRUL]HG
6LJQDWRU\ 1DPH

6LJQDWXUH �6LJQDWXUH
DV LW ZLOO DSSHDU RQ
FRQWUDFW RU RWKHU

GRFXPHQWV�

7LWOH 3KRQH
1XPEH
U

(PDLO $GGUHVV

$FFHSWDQFH RI DQ\ SD\PHQW XQGHU D &RQWUDFW RU *UDQW VKDOO RSHUDWH DV D ZDLYHU RI DQ\ GHIHQVH E\ WKH &RQWUDFWRU FKDOOHQJLQJ
WKH H[LVWHQFH RI D YDOLG &RQWUDFW GXH WR DQ DOOHJHG ODFN RI DFWXDO DXWKRULW\ WR H[HFXWH WKH GRFXPHQW E\ WKH VLJQDWRU\�

, FHUWLI\ WKDW , DP D UHVSRQVLEOH DXWKRUL]HG RIILFHU RI WKH &RQWUDFWRU DQG DV DQ DXWKRUL]HG RIILFHU RI WKH &RQWUDFWRU , FHUWLI\ WKDW WKH
QDPHV RI WKH LQGLYLGXDOV LGHQWLILHG RQ WKLV OLVWLQJ DUH FXUUHQW DV RI WKH GDWH RI H[HFXWLRQ DQG WKDW WKHVH LQGLYLGXDOV DUH DXWKRUL]HG WR
VLJQ FRQWUDFWV DQG RWKHU OHJDOO\ ELQGLQJ GRFXPHQWV UHODWHG WR FRQWUDFWV ZLWK WKH &RPPRQZHDOWK RI 0DVVDFKXVHWWV RQ EHKDOI RI WKH
&RQWUDFWRU� , XQGHUVWDQG DQG DJUHH WKDW WKH &RQWUDFWRU KDV D GXW\ WR HQVXUH WKDW WKLV OLVWLQJ LV LPPHGLDWHO\ XSGDWHG DQG
FRPPXQLFDWHG WR DQ\ VWDWH GHSDUWPHQW ZLWK ZKLFK WKH &RQWUDFWRU GRHV EXVLQHVV ZKHQHYHU WKH DXWKRUL]HG VLJQDWRULHV DERYH UHWLUH�
DUH RWKHUZLVH WHUPLQDWHG IURP WKH &RQWUDFWRU¶V HPSOR\� KDYH WKHLU UHVSRQVLELOLWLHV FKDQJHG UHVXOWLQJ LQ WKHLU QR ORQJHU EHLQJ
DXWKRUL]HG WR VLJQ FRQWUDFWV ZLWK WKH &RPPRQZHDOWK RU ZKHQHYHU QHZ VLJQDWRULHV DUH GHVLJQDWHG�

3OHDVH QRWH \RX FDQQRW VHOI�FHUWLI\ \RXU RZQ VLJQDWXUH DV D VLQJOH VLJQHU OLVWHG DERYH�

6LJQDWXUH 'DWH

3ULQW 1DPH 3KRQH 1XPEHU

7LWOH (PDLO $GGUHVV

$ FRS\ RI WKLV OLVWLQJ PXVW EH DWWDFKHG WR WKH ´UHFRUG FRS\µ RI D FRQWUDFW ILOHG ZLWK WKH GHSDUWPHQW�



3DJH � RI �



Town of Medfield
Complete Streets Program 
Concepts 



�ŽŵƉůĞƚĞ�^ƚƌĞĞƚƐ��ĞĨŝŶŝƚŝŽŶ

�ŽŵƉůĞƚĞ�^ƚƌĞĞƚƐ�ĂƌĞ�ĨŽƌ��ǀĞƌǇŽŶĞ�

���ŽŵƉůĞƚĞ�^ƚƌĞĞƚ�ŝƐ�ŽŶĞ�ƚŚĂƚ�ƉƌŽǀŝĚĞƐ�ƐĂĨĞ�ĂŶĚ�
ĂĐĐĞƐƐŝďůĞ�ŽƉƚŝŽŶƐ�ĨŽƌ�Ăůů�ƚƌĂǀĞů�ŵŽĚĞƐ�ʹ ǁĂůŬŝŶŐ͕�
ďŝŬŝŶŐ͕�ƚƌĂŶƐŝƚ͕�ĂŶĚ�ŵŽƚŽƌŝǌĞĚ�ǀĞŚŝĐůĞƐ�ʹ ĨŽƌ�
ƉĞŽƉůĞ�ŽĨ�Ăůů�ĂŐĞƐ�ĂŶĚ�ĂďŝůŝƚŝĞƐ͘�;DĂƐƐ�KdͿ



�ŽŵƉůĞƚĞ�^ƚƌĞĞƚƐ�WƌŽŐƌĂŵ
dŝĞƌ�ϭ�ʹ �ŽŵƉůĞƚĞ�^ƚƌĞĞƚƐ�dƌĂŝŶŝŶŐ�ĂŶĚ�WŽůŝĐǇ��ĞǀĞůŽƉŵĞŶƚ�;�ŽŵƉůĞƚĞĚ�ϯͬϭϰͬϮϮͿ
� �ĞǀĞůŽƉ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ��ŽŵƉůĞƚĞ�^ƚƌĞĞƚƐ�WŽůŝĐǇ�ƚŽ�ŐƵŝĚĞ�ĞǆŝƐƚŝŶŐ�ĂŶĚ�ĨƵƚƵƌĞ�ĚĞǀĞůŽƉŵĞŶƚ�ƉƌĂĐƚŝĐĞƐ
� &ĂĐŝůŝƚĂƚĞ�ďĞƚƚĞƌ�ƉĞĚĞƐƚƌŝĂŶ͕�ďŝĐǇĐůĞ͕�ĂŶĚ�ƚƌĂŶƐŝƚ�ƚƌĂǀĞů�ĨŽƌ�ƵƐĞƌƐ�ŽĨ�Ăůů�ĂŐĞƐ�ĂŶĚ�ĂďŝůŝƚŝĞƐ
� ZŽůůŝŶŐ�ƐƵďŵŝƚƚĂů
dŝĞƌ�Ϯ�ʹ �ŽŵƉůĞƚĞ�^ƚƌĞĞƚƐ�WƌŝŽƌŝƚŝǌĂƚŝŽŶ�WůĂŶ�;�ŽŵƉůĞƚĞĚ�ϳͬϭϮͬϮϯͿ
� �ĞƚĞƌŵŝŶĞ��ŽŵƉůĞƚĞ�^ƚƌĞĞƚƐ�ŶĞĞĚƐ�ĂŶĚ�ƉƌŝŽƌŝƚŝǌĞ�ƉƌŽũĞĐƚƐ
� DƵƐƚ�ŝŶĐůƵĚĞ�Ăƚ�ůĞĂƐƚ�ϭϱ�ƉƌŽũĞĐƚƐ
� WƌĞůŝŵŝŶĂƌǇ�ĐŽƐƚ�ĞƐƚŝŵĂƚĞƐ
� ZŽƵŶĚ�ϭ��Ɖƌŝů�ϭ͕�ϮϬϮϰ
� ZŽƵŶĚ�Ϯ�^ĞƉƚĞŵďĞƌ�ϭ͕�ϮϬϮϰ
dŝĞƌ�ϯ�ʹ WƌŽũĞĐƚ��ŽŶƐƚƌƵĐƚŝŽŶ�&ƵŶĚŝŶŐ
� &ƵŶĚŝŶŐ�ĨŽƌ��ŽŵƉůĞƚĞ�^ƚƌĞĞƚƐ�ŝŶĨƌĂƐƚƌƵĐƚƵƌĞ
� �ŶƚĞƌ�dŝĞƌ�ϯ�ĂĨƚĞƌ�ƐƵĐĐĞƐƐĨƵů�ĐŽŵƉůĞƚŝŽŶ�ŽĨ�dŝĞƌ�ϭ�ĂŶĚ�Ϯ
� hƉ�ƚŽ�ΨϱϬϬ͕ϬϬϬ�ƌĞŝŵďƵƌƐĞŵĞŶƚ�ĨŽƌ�ĐŽŶƐƚƌƵĐƚŝŽŶ
� ZŽƵŶĚ�ϭ�DĂǇ�ϭ͕�ϮϬϮϰ
� ZŽƵŶĚ�Ϯ�KĐƚŽďĞƌ�ϭ͕�ϮϬϮϰ



dŝĞƌ�Ϯ�WƌŝŽƌŝƚŝǌĂƚŝŽŶ�WůĂŶ
���ŽůůĂďŽƌĂƚŝǀĞ��ĨĨŽƌƚ
� <ŝĐŬŽĨĨ�DĞĞƚŝŶŐ�ʹ tŽƌŬŝŶŐ�'ƌŽƵƉ
� /ĚĞŶƚŝĨǇ�dŽǁŶ�ƉƌŝŽƌŝƚŝĞƐ͕�ƉƌĞĨĞƌĞŶĐĞƐ�Θ�ŬĞǇ�ĨŽĐƵƐ

ĂƌĞĂƐ
� /ŶĐŽƌƉŽƌĂƚĞ�ŝŶƉƵƚ�ĨƌŽŵ�ƌĞƐŝĚĞŶƚƐ�Θ�ƐƚĂŬĞŚŽůĚĞƌƐ

ŽŶ�ŬŶŽǁŶ�ƉƌŽďůĞŵ�ĂƌĞĂƐͬŝƐƐƵĞƐ
� /ĚĞŶƚŝĨǇ�ϭϱ�ƉƌŽũĞĐƚƐ�Žƌ�ŵŽƌĞ

<ĞǇ�'ĞŶĞƌĂƚŽƌƐ�ŽĨ�WĞĚͬ�ŝĐǇĐůĞ�dƌĂĨĨŝĐ
� ^ĐŚŽŽůƐ
� >ŝďƌĂƌǇ
� ZĞĐƌĞĂƚŝŽŶ�ĂƌĞĂƐͬWĂƌŬƐͬWƌĞƐĞƌǀĞƐ
� ^ŚŽƉƉŝŶŐ
� �ƵƐ�ZŽƵƚĞƐ
� ^ĞŶŝŽƌ��ĞŶƚĞƌƐ

�ǀĂůƵĂƚĞ�WƌŽũĞĐƚƐ
� ^ŝƚĞ�ǀŝƐŝƚƐ
� 'ĞŽŵĞƚƌŝĐƐ
� dƌĂĨĨŝĐ͕�ƉĞĚĞƐƚƌŝĂŶ͕�ďŝĐǇĐůĞ�ǀŽůƵŵĞƐ
� �ƌĂƐŚ�ĞǀĂůƵĂƚŝŽŶ
� 'ĂƉ͕�ĐŽŶŶĞĐƚŝǀŝƚǇ�ĂŶĂůǇƐŝƐ
� ^ĂĨĞƚǇ�ŝƐƐƵĞƐ
� ����ĐŽŵƉůŝĂŶĐĞ
� DĂƐƐ�KdͬD�W��ĚĂƚĂ
� '/^�ŵĂƉƉŝŶŐ
� �ŽŶĐĞƉƚ�ƐŬĞƚĐŚĞƐ
� WƌĞůŝŵŝŶĂƌǇ�ĐŽƐƚ�ĞƐƚŝŵĂƚĞƐ
� EŽŶͲ^ƚĂƚĞ�ƌŽĂĚǁĂǇƐ
WƌŝŽƌŝƚŝǌĂƚŝŽŶ�WůĂŶ
� ZĂŶŬ�ĂŶĚ�WƌŝŽƌŝƚŝǌĞ�ƉƌŽũĞĐƚƐ
� WƌŽũĞĐƚ�ĂŶĚ�WƵďůŝĐ�DĞĞƚŝŶŐƐ



Dale Street 
Sidewalk Grove 
to Charlesdale 

� Connect neighborhood
to existing sidewalk

� Improve accessibility
for people with
disabilities

� Improve visibility to
cemetery

� Approximately 250 LF
of 5-foot-wide asphalt
sidewalk with asphalt
berm.

Nearmap 2022

� �ŽƐƚ�ĞƐƚŝŵĂƚĞ͗�
ΨϭϬϰ͕ϱϬϬ



Nearmap 2022

Pine Street 
Sidewalk (North) 

� 5-foot sidewalk and ramps
� Connecting neighborhoods to North

Street
� 5-foot-wide asphalt sidewalk with

asphalt�berm.
� Need to think about drainage



Winter Street sidewalk

� Ramps and crosswalk improvement
� Connecting neighborhoods to North Street sidewalk
� Approximately 1,400 LF of 5-foot-wide asphalt sidewalk with asphalt

berm.

Ϯϳ͛ ϮϮ͛

Nearmap 2022

� �ŽƐƚ�ĞƐƚŝŵĂƚĞ͗�ΨϮϰϴ͕ϬϬϬ



Adams Street 
Sidewalk (West)

� Provides access to schools
� Approximately 1,500 LF of 5-foot-

wide asphalt sidewalk with asphalt
berm.

Nearmap 2022

Ϯϱ͛

ϱ͛

� �ŽƐƚ�ĞƐƚŝŵĂƚĞ͗�ΨϭϵϬ͕ϬϬϬ


 dKd�>��K^d��^d/D�d��&KZ��>>�ϯ�
WZKWK^���WZK:��d^͗�ΨϱϰϮ͕ϱϬϬ





































PC#: 

IF THE EQUIPMENT DOES NOT WORK 
PROPERLY, NOTIFY THE OFFICE AT ONCE 

MULTIPLE SHIFTS OR 
OVERTIME RATES MAY APPLY 

CUSTOMER IS RESPONSIBLE FOR 
REFUELING, DAMAGES AND REPAIRS 

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *  * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *  *
*

*
*

Customer is declining Rental Protection Plan (see reverse side for details) ______ (Customer Initials) 

Customer Signature Date Name Printed Delivered By Date 

1. The total charges are an estimate based on the estimated rental period and other information provided by Customer. 
2. Customer assumes all risks associated with the Equipment during the Rental Period, including injury and damage to persons, property and the Equipment. 
3. Customer is responsible for and shall only permit properly trained, Authorized Individuals to use the Equipment. 
4. If the Equipment does not operate properly, is not suitable for Customer's intended use, does not have operating and safety instructions or Customer has any questions regarding use of the Equipment, 

Customer shall not use the Equipment and shall contact Sunbelt immediately. 
5. Equipment misuse or using damaged or malfunctioning Equipment may result in serious bodily injury or death and Customer agrees that Customer (i) assumes all risk associated thereunder, and (ii) 

indemnifies Sunbelt Entities for all claims or damages as a result of misuse or use of damaged or malfunctioning Equipment. 
6. Customer has received, read, understands and agrees to the estimated charges and all the terms on this page, plus all sections on the reverse side of this Contract ("Sections"), including Release and 

Indemnification in Section 8 and Environmental Fee in Section 16, which can also be found at www.sunbeltrentals.com/rentalcontract. * Delivery/Pickup Surcharge fee explanation is available at 
www.sunbeltrentals.com/surcharge. 

7. Customer must contact Sunbelt to request pickup of Equipment, retain the Pick-Up Number given by Sunbelt and will be responsible for Equipment until actuallyretrieved by Sunbelt. 
8. Customer waives its right to a jury trial in any dispute as set forth in Section 19. 
9. At the election of Sunbelt or Customer, Customer agrees to submit every dispute to arbitration and waives any right to bring a class action as set forth in Section 20. 

PDFWS6 (Rev 02/28/22) 

RESERVATION 

SUNBELT RENTALS, INC.

www.sunbeltrentals.com 

Page   1 of 2 

0291
1660 HYDE PARK AVE
BOSTON, MA  02136 2458
617-361-2700

  Salesman: 029102 CROWLEY, DAVID  (291
  Typed By: MSPORDER

 Job Site:
     HOILDAY ON THE COMMON
     555 MAIN ST
     CVS LOT
     MEDFIELD, MA  02052 2520
     C#: 508-906-3003 J#: 508-889-3956

 Customer:  737721
     MEDFIELD. TOWN OF
     459 MAIN STREET
     MEDFIELD, MA  02052

 Contract #..    160942395
 Contract dt. 10/17/24
 Date out.... 12/05/24    4:00 PM
 Est return.. 12/06/24    4:00 PM
 Job Loc..... 555 MAIN ST, MEDFIELD
 Job No...... 555MS
 P.O. #...... N/R
 Ordered By.. KENNEDY, BOBBY
 NET 30

   QTY   EQUIPMENT #                          Min        Day       Week     4 Week       Amount

    3.00 4000W NARROW VERTICAL MAST LIG    170.00     170.00     365.00     575.00       510.00
         0120405
         Air Reg#:

         ***    EQP MSG   ***
         The following shift rates will apply:
         8    Hrs/Day    40    Hrs/Wk  =  1.0 x Rate
         9-16 Hrs/Day    41-80 Hrs/Wk  =  1.5 x Rate
         17+  Hrs/Day    81+   Hrs/Wk  =  2.0 x Rate
         Return lights to their stowed position after use. Additional charges
         may apply to stow lights upon pick-up.
         NOTICE: MASSACHUSETTS AND RHODE ISLAND EACH REQUIRE STATE ISSUED
                 HOISTING LICENSES TO OPERATE ANY EQUIPMENT THAT CAN LIFT
                 10 FEET IN HEIGHT OR 500 POUNDS OR 1/4 YARD OF MATERIAL.

  SALES ITEMS:
    Qty  Item number                  Unit      Price
      1  DLPKSRCHG                     EA      63.000                                   63.00
         TRANSPORTATION SURCHARGE
      1  ENVIRONMENTAL                 EA       9.940                                    9.94
         2133XXX000 ENVIRON/HAZMAT/DISPOSAL FEE

         DELIVERY CHARGE                                                               180.00

         PICKUP CHARGE                                                                 180.00



PC#: 

IF THE EQUIPMENT DOES NOT WORK 
PROPERLY, NOTIFY THE OFFICE AT ONCE 

MULTIPLE SHIFTS OR 
OVERTIME RATES MAY APPLY 

CUSTOMER IS RESPONSIBLE FOR 
REFUELING, DAMAGES AND REPAIRS 

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *  * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *  *
*

*
*

Customer is declining Rental Protection Plan (see reverse side for details) ______ (Customer Initials) 

Customer Signature Date Name Printed Delivered By Date 

1. The total charges are an estimate based on the estimated rental period and other information provided by Customer. 
2. Customer assumes all risks associated with the Equipment during the Rental Period, including injury and damage to persons, property and the Equipment. 
3. Customer is responsible for and shall only permit properly trained, Authorized Individuals to use the Equipment. 
4. If the Equipment does not operate properly, is not suitable for Customer's intended use, does not have operating and safety instructions or Customer has any questions regarding use of the Equipment, 

Customer shall not use the Equipment and shall contact Sunbelt immediately. 
5. Equipment misuse or using damaged or malfunctioning Equipment may result in serious bodily injury or death and Customer agrees that Customer (i) assumes all risk associated thereunder, and (ii) 

indemnifies Sunbelt Entities for all claims or damages as a result of misuse or use of damaged or malfunctioning Equipment. 
6. Customer has received, read, understands and agrees to the estimated charges and all the terms on this page, plus all sections on the reverse side of this Contract ("Sections"), including Release and 

Indemnification in Section 8 and Environmental Fee in Section 16, which can also be found at www.sunbeltrentals.com/rentalcontract. * Delivery/Pickup Surcharge fee explanation is available at 
www.sunbeltrentals.com/surcharge. 

7. Customer must contact Sunbelt to request pickup of Equipment, retain the Pick-Up Number given by Sunbelt and will be responsible for Equipment until actuallyretrieved by Sunbelt. 
8. Customer waives its right to a jury trial in any dispute as set forth in Section 19. 
9. At the election of Sunbelt or Customer, Customer agrees to submit every dispute to arbitration and waives any right to bring a class action as set forth in Section 20. 
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0291
1660 HYDE PARK AVE
BOSTON, MA  02136 2458
617-361-2700

  Salesman: 029102 CROWLEY, DAVID  (291
  Typed By: MSPORDER

 Job Site:
     HOILDAY ON THE COMMON
     555 MAIN ST
     CVS LOT
     MEDFIELD, MA  02052 2520
     C#: 508-906-3003 J#: 508-889-3956

 Customer:  737721
     MEDFIELD. TOWN OF
     459 MAIN STREET
     MEDFIELD, MA  02052

 Contract #..    160942395
 Contract dt. 10/17/24
 Date out.... 12/05/24    4:00 PM
 Est return.. 12/06/24    4:00 PM
 Job Loc..... 555 MAIN ST, MEDFIELD
 Job No...... 555MS
 P.O. #...... N/R
 Ordered By.. KENNEDY, BOBBY
 NET 30

   QTY   EQUIPMENT #                          Min        Day       Week     4 Week       Amount

  SALES ITEMS:
    Qty  Item number                  Unit      Price

         #### BOBBY 508-889-3956 ###  """"" Drop
         in rear parking lot to right of CVS """            Sub-total:                  942.94
                                                                Total:                  942.94

 All amounts are in USD



SUNBELT RENTALS TERMS AND CONDITIONS 
 

1) DEFINITIONS. ³Authorized Individuals �́DUH�WKRVH�LQGLYLGXDOV�WKDW�&XVWRPHU�GLUHFWO\�RU�LQGLUHFWO\�DOORZV�WR�XVH�WKH�(TXLSPHQW��ZKR�
must be properly trained to use the Equipment, at least 18 years old or the legal age of majority in the state, whichever is greater and are not under 
WKH�LQIOXHQFH�RI�DQ\�GUXJV��DOFRKRO��VXEVWDQFHV�RU�RWKHUZLVH�LPSDLUHG��³Customer´�LV�LGHQWLILHG�HDUOLHU and includes any of your representatives, agents, 
officers, employees or anyone signing this Contract on your behalf. ³Environmental Services Charge´� LV� WKH� FKDUJH� GHVFULEHG� LQ� 6HFWLRQ� �7. 
³Equipment �́LV�WKH�HTXLSPHQW�DQG�RU�VHUYLFHV identified on the other pages provided, together with all replacements, repairs, additions, attachments 
and DFFHVVRULHV�DQG�DOO�IXWXUH�(TXLSPHQW�UHQWHG��³Incident´�LV�DQ\�ILQH��FLWDWLRQ��WKHIW��DFFLGHQW��FDVXDOW\��ORVV��YDQGDOLVP��LQMXU\��GHDWK�RU�GDPDJH�WR�
person or property, claimed by any person or entity that appears to have occurred in connection with the ETXLSPHQW��³Lost´�means the Equipment is 
either stolen, its location is unknown, or Customer is unable to recover it for a period of 30 days. ³FMV´�LV�WKH�(TXLSPHQW¶V�fair market value on or 
about the date of the Incident relating to the Equipment, plus any administrative fees and expenses �³One Shift´�PHDQV�QRW�PRUH�WKDQ���KRXUV�SHU�
day, 40 hours per week and 160 hours every 4-week period, provided that double shift will be 150% and triple shift will be 200% of the rental charge 
on Equipment with hour meters. Ordinary Wear and Tear �́PHDQV�QRUPDO�GHWHULRUDWLRQ�FRQVLGHUHG�UHDVRQDEOH�LQ�WKH�HTXLSPHQW�UHQWDO�LQGXVWU\�IRU�2QH�
Shift use. ³Party´�PHDQV�Sunbelt or Customer and together both are WKH�³3DUWLHV´� ³Pick-Up Number´�LV�WKH�QXPEHU�&XVWRPHU�obtains from Sunbelt 
HYLGHQFLQJ�WKH�&XVWRPHU¶V�FDOO�WR�SLFN�XS�(TXLSPHQW��³Rental Period´�FRPPHQFHV�ZKHQ�WKH�(TXLSPHQW�LV�GHOLYHUHG�WR�&XVWRPHU�RU�WKH�6LWH�$GGUHVV�
and continues until the Equipment is returned to the Store or picked up by Sunbelt during normal business hours, provided Customer has otherwise 
FRPSOLHG�ZLWK�WKLV�&RQWUDFW��³RPP´�LV�WKH�UHQWDO�SURWHFWLRQ�SODQ�GHVFULEHG�LQ�6HFWLRQ���� ³Site Address´�LV�WKH�ORFDWLRQ�WKDW�&XVWRPHU�UHSUHVHQWV�WKH�
Equipment will be located during the Rental Period idHQWLILHG�HDUOLHU�� ³Store´� LV� WKH�6XQEHOW� ORFDWLRQ� LGHQWLILHG�HDUOLHU�� ³Sunbelt �́ LV�6XQEHOW�DQG� LWV�
affiliated companies, their respective officers, directors, employees and agents. ³Telematics Data´ is data collected within the Equipment or via 
software relating to the Equipment, its performance, location, or operators. 7UDQVSRUWDWLRQ�6XUFKDUJH´�LV�D�charge intended to defray a wide range of 
transportation expenses (both direct and indirect), which are not always fully recovered by other transportation charges. 
2) TERMS.  &XVWRPHU¶V�H[HFXWLRQ�RI�WKLV�&RQWUDFW�RU�WDNLQJ�SRVVHVVLRQ�RI�WKH�(TXLSPHQW (whichever occurs first) shall be deemed 
acceptance of the terms herein for this and all past and future contracts between Sunbelt and Customer upon &XVWRPHU¶V� UHFHLSW� RI� 6XQEHOW¶V�
Equipment under those contracts. Customer rents the Equipment from Sunbelt pursuant to this Contract, which is a true lease. The Equipment (a) is 
and shall remain the personal property of Sunbelt and (b) shall not be affixed to any other property. Customer shall not pledge or encumber the 
Equipment in any manner.  
3) PERMITTED USE.  Customer agrees and warrants that (a) Sunbelt has no control over the manner in which the Equipment is 
operated during the Rental Period by Customer or any third party that Customer implicitly or explicitly permits, (b) prior to each use and its return to 
Sunbelt, Customer shall inspect the Equipment to confirm that the Equipment is in good condition, without defects, readable decals are on the 
Equipment, and the Equipment LV�VXLWDEOH�IRU�&XVWRPHU¶V�LQWHQGHG�XVH���c) Customer has access to and reviews the operating and safety instructions 
DQG�ZLOO�RSHUDWH�WKH�(TXLSPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU¶V�LQVWUXFWLRQV�DQG�ZLWK�DSSOLFDble safety equipment; (d) any apparent agent at 
the Site Address is authorized to accept delivery of the Equipment (and if Customer requests, Customer authorizes Sunbelt to leave the Equipment 
at the Site Address without requirement of written receipt); (e) Customer shall immediately stop use and notify Sunbelt if the Equipment is damaged, 
unsafe, disabled, malfunctioning, warning lights come on, levied upon, threatened with seizure, Lost, or if any Incident occurs; (f) Customer has 
received from Sunbelt all information needed or requested regarding the operation of the Equipment; (g) Sunbelt is not responsible for providing 
operator or other training unless Customer specifically requests in writing and Sunbelt agrees to provide such training (Customer being responsible 
WR�REWDLQ�DOO�WUDLQLQJ�WKDW�&XVWRPHU�GHVLUHV�SULRU�WR�WKH�(TXLSPHQW¶V�XVH�� (h��6XQEHOW�LV�QRW�UHVSRQVLEOH�IRU�&XVWRPHU¶V�REOLJDWLRQ�WR�SURYLGH�UHDVRQDEOH�
accommodation(s) to any (disabled) Authorized Individual(s); (i) only Authorized Individuals shall use and operate the Equipment, however Customer 
is responsible for the Equipment and its use during the Rental Period regardless of the user; (j) the Equipment shall be used and maintained in a 
careful manner, within the EquipmHQW¶V�FDSDFLW\�DQG�in compliance with all applicable laws, regulations, as well as all operating and safety instructions 
provided on, in or with the Equipment and all applicable federal, state and local laws, permits and licenses, including but not limited to, OSHA and 
ADA, as revised; (k) the Equipment shall be kept in a secure location; and (l) Customer shall provide Sunbelt with accurate and complete information, 
which Sunbelt relies upon to provide the appropriate Equipment to Customer. 
4) PROHIBITED USE. Customer shall not (a) alter or cover up any decals or insignia on the Equipment, remove any operating or 
safety equipment or instructions or alter or tamper with the Equipment; (b) assign its rights under this Contract; (c) move the Equipment from the Site 
$GGUHVV�ZLWKRXW�6XQEHOW¶V�ZULWWHQ�FRQVHQW���G��XVH�WKH�(TXLSPHQW�LQ�D�QHJOLJHQW��LOOHJDO��XQDXWKRUL]HG�RU�DEXVLYH�PDQQHU ; or (e)  publicize use of the 
Equipment in any manner (including, without limitation, print, audiovisual or electronic); or (f) allow the use of the Equipment by anyone other than 
Authorized Individuals (Customer acknowledging that the Equipment may be dangerous if used improperly or by untrained parties). 
5) MAINTENANCE. Customer shall perform routine maintenance on the Equipment, including routine inspections and maintenance 
of fuel and oil levels, grease, cooling and fluid systems, batteries, tires/tracks FXWWLQJ�HGJHV��DQG�FOHDQLQJ� LQ�DFFRUGDQFH�ZLWK� WKH�PDQXIDFWXUHU¶V�
specifications, as applicable. All other maintenance or repairs may only be performed by Sunbelt or its agents, but Sunbelt has no responsibility during 
the Rental Period to inspect or perform any maintenance or repairs unless Customer requests a service call. If Sunbelt determines that repairs to the 
Equipment are needed, other than Ordinary Wear and Tear, Customer shall pay the full repair charges, additional fees, if any, and rental of the 
Equipment until the repairs are completed. ,I�(TXLSPHQW�LV�VWROHQ�RU�GDPDJHG�LQ�H[FHVV�RI�����RI�WKH�(TXLSPHQW¶V�FMV, Customer will be responsible 
for the FMV of the Equipment, including sales tax, as applicable.  Sunbelt has the right to inspect the Equipment wherever located. Customer has the 
authority to and hereby grants Sunbelt and its agents the right to enter the physical location of the Equipment for the purposes set forth herein. Sunbelt 
shall be responsible for repairs needed because of Ordinary Wear and Tear. Customer agrees that repair or replacement of the Equipment is 
&XVWRPHU¶V�H[FOXVLYH�UHPHG\�IRU�6XQEHOW¶V�EUHDFK�RI�WKLV�6HFWLRQ��1RWZLWKVWDQGLQJ�6XQEHOW¶V�VHUYLFH�FRPPLWPHQW��if Customer breaches this Contract, 
Sunbelt shall have no obligation to stop the Rental Period, commence repairs or rent other equipment to Customer until Customer or its agent agrees 
to pay for such charges. 
6) CUSTOMER LIABILITY. DURING THE RENTAL PERIOD, CUSTOMER ASSUMES ALL RISK ASSOCIATED WITH THE 
POSSESSION, CONTROL OR USE OF THE EQUIPMENT, INCLUDING BUT NOT LIMITED TO, PERSONAL INJURY, DEATH, RENTAL 
CHARGES, THEFT, LOSSES, DAMAGES AND DESTRUCTION, INCLUDING CUSTOMER TRANSPORTATION, LOADING AND UNLOADING, 
WHETHER OR NOT THE CUSTOMER IS AT FAULT. After an Incident, Customer shall (a) immediately notify Sunbelt, the police, if necessary, and 
&XVWRPHU¶V� LQVXUDQFH�FDUULHUV���E��VHFXUH�DQG�PDLQWDLQ�WKH�(TXLSPHQW�DQG�WKH�VXUURXQGLQJ�SUHPLVHV�LQ�WKH�FRQGLWLRQ�H[LVWLQJ�Dt the time of such 
Incident, until Sunbelt or its agents investigate; (c) immediately submit copies of all police or other third party reports to Sunbelt; and (d) as applicable, 
pay Sunbelt, in addition to other sums due herein, the rental rate for Equipment until the repairs are completed or Equipment replaced plus either (i) 
the FMV or (ii) the full charges of recovery and repairs of damaged Equipment. Accrued rental charges shall not be applied against these amounts. 
Sunbelt shall have the immediate right, but not obligation, to reclaim any Equipment involved in any Incident. 
7) NO WARRANTIES.  SUNBELT DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, WITH 
RESPECT TO THE EQUIPMENT, ITS DURABILITY, CONDITION, MERCHANTABILITY, NON-INFRINGEMENT, OR FITNESS FOR ANY 
PARTICULAR PURPOSE��&86720(5�$&.12:/('*(6�$&&(37$1&(�2)�7+(�(48,30(17�21�$1�́ $6�,6��:+(5(�,6µ�%$6,6��:,7+�́ $//�
)$8/76µ�$1'�:,7+287�$1<�5(&2856(�:+$762(9(5�$*$,167�681%(/7�(17,7,(6��&86720(5�$6680(6�$//�5,6.6�$662&,$7('�
WITH THE EQUIPMENT AND RELEASES SUNBELT ENTITIES FROM ALL LIABILITIES AND DAMAGES (INCLUDING LOST PROFITS, 
PERSONAL INJURY, AND SPECIAL, INCIDENTAL AND CONSEQUENTIAL DAMAGES, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES) IN ANY WAY CONNECTED WITH THE EQUIPMENT, ITS INSTALLATION, OPERATION OR USE OR ANY DEFECT OR FAILURE 
THEREOF, $� %5($&+�2)�681%(/7·6� 2%/,*$7,216� +(5(,1 OR ERRORS OR INACCURACIES IN INFORMATION OBTAINED FROM 
CUSTOMER OR THIRD PARTIES, UPON WHICH SUNBELT RELIES; PROVIDED HOWEVER, IF CUSTOMER IS A CONSUMER UNDER 
APPLICABLE LAW, THEN NO CONSEQUENTIAL DAMAGES LIMITIATION OF INJURIES TO PERSONS SHALL APPLY.   
8) RELEASE AND INDEMNIFICATION. TO THE FULLEST EXTENT PERMITTED BY LAW, CUSTOMER INDEMNIFIES, 
5(/($6(6��+2/'6�681%(/7�(17,7,(6�+$50/(66�$1'�$7�681%(/7·6�5(48(67��'()(1'6�681%(/7�(17,7,(6� �:,7+�&2816(/�
APPROVED BY SUNBELT), FROM AND AGAINST ALL LIABILITIES, CLAIMS, LOSSES, DAMAGES, AND EXPENSES (INCLUDING 
$77251(<·6�$1'�25�/(*$/�)((6�$1'�(;3(16(6��+2:(9(5�$5,6,1*�25� ,1&855('��5(/$7('�72�$1<�,1&,'(17��'$0$*(�72�
PROPERTY, INJURY OR DEATH OF ANY PERSON, CONTAMINATION OR ALLEGED CONTAMINATION, OR VIOLATION OF LAW OR 
REGULATION CAUSED BY OR CONNECTED WITH THE (a) ACCESS, USE, POSSESSION OR CONTROL OF THE EQUIPMENT BY 
CUSTOMER OR ANY THIRD PARTY THAT CUSTOMER IMPLICITLY OR EXPLICITLY PERMITS TO ACCESS, USE, POSSESS OR CONTROL 
THE EQUIPMENT DURING THE RENTAL PERIOD OR (b) BREACH OF THIS CONTRACT, WHETHER OR NOT CAUSED IN PART BY THE 
ACTIVE OR PASSIVE NEGLIGENCE OR OTHER FAULT OF ANY PARTY INDEMNIFIED HEREIN AND ANY OF THE FOREGOING ARISING OR 
IMPOSED IN ACCORDANCE WITH THE DOCTRINE OF STRICT OR ABSOLUTE LIABILITY. CUSTOMER ALSO AGREES TO WAIVE ITS 
:25.(56·�&203(16$7,21�,0081,7<��72�7+(�(;7(17�$33/,&$%/(��&86720(5·6�,1'(01,7<�2%/,*$7,216�6+$//�6859,9(�7+(�
EXPIRATION OR TERMINATION OF THIS CONTRACT. $OO�RI�&XVWRPHU¶V�LQGHPQLILFDWLRQ�REOLJDWLRQV�XQGHU�WKLV�SDUDJUDSK�VKDOO�Ee joint and several. 
9) INSURANCE. During the Rental Period, Customer shall maintain, at its own expense, the following minimum insurance coverage: 
(a) for Customers using Equipment for non personal use, general liability insurance of not less than $1,000,000 per occurrence, including coverage 
IRU�&XVWRPHU¶V�FRQWUDFWXDO�OLDELOLWLHV�KHUHLQ�VXFK�DV�WKH�UHOHDVH�DQG�LQGHPQLILFDWLRQ�FODXVH�FRQWDLQHG�LQ�6HFWLRQ�����E��for Customers using Equipment 
for non personal use, property insurance against loss by all risks to the Equipment, in an amount at least equal to the FMV thereof, unless RPP is 
elected at the time of rental and paid for prior to any Incident���F��ZRUNHU¶V�FRPSHQVDWLRQ�LQVXUDQFH�DV�UHTXLUHG�E\�ODZ��DQG��G��DXWRPRELOH�OLDELOLW\�
insurance (including comprehensive and collision coverage, and uninsured/underinsured motorist coverage), in the same amounts set forth in 
subsections (a) and (b), if the Equipment is to be used on any roadway. Such policies shall be primary, non-contributory, on an occurrence basis, 
contain a waiver of subrogation, name Sunbelt and its agents as an additional insured (including an additional insured endorsement) and loss payee, 
and provide for Sunbelt to receive at least 30 days prior written notice of any cancellation or material change. Any insurance that excludes boom 
damage or overturns is a breach. Customer shall provide Sunbelt with certificates of insurance to insurancecertificates@sunbeltrentals.com 
evidencing the coverages required above priRU�WR�DQ\�UHQWDO�DQG�DQ\�WLPH�XSRQ�6XQEHOW¶V�UHTXHVW��7R�WKH�H[WHQW�6XQEHOW�(QWLWLHV�FDUU\�DQ\�LQVXUDQFH��
6XQEHOW�(QWLWLHV¶� LQVXUDQFH�ZLOO� EH�FRQVLGHUHG�H[FHVV� LQVXUDQFH��7KH� LQVXUDQFH�UHTXLUHG�KHUHLQ�GRHV�QRW� UHOLHYH�&XVWRPHU�RI� Lts responsibilities, 
indemnification, or other obligations provided herein, or for which Customer may be liable by law or otherwise. 
10) RENTAL PROTECTION PLAN. &XVWRPHU¶V�UHSDLU�RU�UHSODFHPHQW�UHVSRQVLELOLW\�LQ�6HFWLRQV���DQG�� of this Contract is modified 
by the RPP, if offered on the Equipment, and Sunbelt shall limit the amount Sunbelt collects from Customer for the Equipment loss, damage or 
destruction to the following amounts for each piece of Equipment, per each occurrence: (a) 10% of the FMV for Lost Equipment, up to a maximum of 
$500 per piece of Equipment; (b) 10% of the repair charges for incidental or accidental damage to Equipment, up to a maximum of $500 per piece of 
Equipment; (c) charges in excess of $50 per tire for tire repairs; and (d) nothing for the rental charges which would otherwise accrue during the period 
when damaged or destroyed Equipment is being repaired or replaced by Sunbelt or Lost Equipment is being replaced; provided however, the foregoing 
RPP liability reduction only applies if the Conditions (defined below) are satisfied and an Exclusion (defined below) does not apply. The RPP is NOT 
INSURANCE and does NOT protect Customer from liability to Sunbelt or others arising out of possession, control or use of the Equipment, including 
injury or damage to persons or property. THE RPP IS A CONTRACTUAL 02',),&$7,21� 2)� &86720(5·6� /,$%,/,7<� All of the 
following ´&RQGLWLRQVµ must be satisfied for the RPP and the corresponding liability reduction to apply: (i) Customer accepts the RPP in advance of 
the rental; (ii) Customer pays 15% of the gross rental charges as the fee for the RPP (plus applicable taxes); (iii) Customer fully complies with the 
terms of this Contract; �LY��&XVWRPHU¶V�DFFRXQW�LV�FXUUHQW�DW�WKH�WLPH�RI�WKH�ORVV��WKHIW��GDPDJH�RU�GHVWUXFWLon of the Equipment; and (v) none of the 
Exclusions apply. Customer assumes the Exclusion risks, meaning that if any Exclusion occurs, the RPP does NOT reduce the liability of Customer 
to Sunbelt for the loss, theft, damage or destruction resulting from such Exclusion. ´([FOXVLRQVµ shall mean loss, theft, damage or destruction of the 
Equipment: (A) due to intentional misuse; (B) caused by Lost Equipment not reported by Customer to the police within 48 hours of discovery, and 
substantiated by a written police report (promptly delivered to Sunbelt); (C) due to floods, water level changes, wind, storms, earthquakes or Acts of 
God; and (D) accessories or Equipment for which Customer is not charged the RPP fee. THE EXCLUSIONS REMAIN THE LIABILITY OF 
CUSTOMER AND ARE NOT MODIFIED BY THE RPP. RPP IS REFLECTED ON THIS CONTRACT AS PART OF CUSTOMER·S ESTIMATED 
CHARGES UNLESS CUSTOMER HAS ELECTED TO DECLINE RPP IN WRITING, FAILS TO PAY THE RPP FEE OR MADE OTHER 
CONTRACTUAL ARRANGEMENTS WITH SUNBELT.   Notwithstanding anything to the contrary in this Contract, if Lost Equipment is later recovered, 
6XQEHOW�UHWDLQV�RZQHUVKLS�RI�WKH�(TXLSPHQW�UHJDUGOHVV�RI�DQ\�SD\PHQWV�PDGH�E\�&XVWRPHU�RU�&XVWRPHU¶V�LQVXUDQFH�FRPSDQ\�ZLWK�Uespect to such 
Equipment, all of which payments are non-refundable. Customer agrees to promptly return any Equipment that is recovered. Sunbelt shall be 
VXEURJDWHG�WR�&XVWRPHU¶V�ULJKWV�WR�UHFRYHU�DJDLQVW�DQ\�SHUVRQ�RU�HQWLW\�UHODWLQJ�WR�DQ\�ORVV��WKHIW��GDPDJH�RU�GHVWUXFWLRQ�WR the Equipment. Customer 

shall cooperate with, assign Sunbelt all claims and proceeds arising from such loss, theft, damage or destruction, execute and deliver to Sunbelt 
whatever documents are required and take all other necessary steps to secure in Sunbelt such righWV��DW�&XVWRPHU¶V�H[SHQVH� 
11) RENTAL RATES. 7KH�WRWDO�FKDUJHV�VSHFLILHG�LQ�WKLV�&RQWUDFW�DUH���D��HVWLPDWHG�EDVHG�XSRQ�&XVWRPHU¶V�UHSUHVHQWDWLRQ�RI�WKH�
estimated Rental Period identified herein (rental rates beyond the estimated Rental Period may change) and other information conveyed by Customer 
WR�6XQEHOW��DQG��E��IRU�WKH�(TXLSPHQW¶V�XVH�IRU�2QH�6KLIW��XQOHVV�RWKHUZLVH�QRWHG��:HHNO\�DQG���ZHHN�UHQWDO�UDWHV�VKDOO�QRW�Ee prorated. Rental 
charges accrue during Saturdays, Sundays and holidays. The rental rates do not include and Customer is responsible for, (i) all consumables, fees, 
OLFHQVHV��SUHVHQW�DQG�IXWXUH�WD[HV�DQG�DQ\�RWKHU�JRYHUQPHQWDO�FKDUJHV�EDVHG�RQ�&XVWRPHU¶V�SRVVHVVLRQ�DQG�RU�XVH�RI� WKH�(TXLSPent, including 
additional fees for more than One Shift use; (ii) delivery and pickup charges to and from the Store, including but not limited to any freight, transportation, 
delivery, pickup and surcharge fees listed in this Contract; (iii) maintenance, repairs and replacements to the Equipment as provided herein; (iv) a 
cleaning fee if required; (v) miscellaneous charges, such as fees for lost keys, RPP, costs to recover Equipment, emergency mobilization or store 
opening; (vi) fuel used during the Rental Period and for refueling Equipment as described below; (vii) fines for use of dyed diesel fuel in on-road 
Equipment; and (viii) an Environmental Services Charge (see www.sunbeltrentals.com/environmentalfee) and (ix) Transportation Surcharge 
(see www.sunbeltrentals.com/surcharge). The convenience charge for off road diesel fuel does not include governmental motor fuel taxes or charges. 
Sunbelt collects these fees as revenue and uses them at its discretion. 
12) PAYMENT. Customer shall pay for the rental of Equipment, sale of Equipment, materials and all other items and services identified 
in this Contract and all other amounts due, without any offsets, in full, in advance DW�WKH�WLPH�RI�UHQWDO��XQOHVV�6XQEHOW�DSSURYHV�&XVWRPHU¶V�H[HFXWHG�
commercial credit application.  Commercial customers ZKR�DUH�DSSURYHG�IRU�6XQEHOW¶V�H[WHQGHG�SD\PHQW�WHUPV�must pay, in arrears, upon receipt of 
6XQEHOW¶V� LQYRLFH, either by cash, check or ACH. Customer must notify Sunbelt in writing of any disputed amounts, including credit card charges, 
within 15 days after the receipt of the invoice/contract or Customer shall be deemed to have irrevocably waived its right to dispute such amounts. At 
6XQEHOW¶V�GLVFUHWLRQ��DQ\�DFFRXQW�ZLWK�D�GHOLQTXHQW�EDODQFH�PD\�EH�SODFHG�RQ�D�FDVK�EDVLV��GHSRVLWV�PD\�EH�UHTXLUHG�DQG�WKH�(quipment may be 
picked up without notice. Due to the difficulty in fixing actual damages caused by late payment, Customer agrees that a service charge equal to the 
lesser of 1.5% per month or the maximum rate permitted by law shall be assessed on all delinquent accounts, until paid in full. Customer shall 
reimburse Sunbelt for all costs incurred in collecting any late payments, including, without limitation, attorneys' fees. Payment of any late charge does 
not excuse Customer of any default under this Contract. Customer shall pay a fee of $75 for each check returned for lack of sufficient funds to 
compensate Sunbelt for its overhead for processing missed payment. Deposits will only be returned after all amounts are paid in full. CUSTOMER 
AGREES THAT IF A CREDIT OR DEBIT CARD IS PRESENTED TO PAY FOR CHARGES OR TO GUARANTEE PAYMENT, CUSTOMER 
AUTHORIZES SUNBELT TO CHARGE THE CREDIT OR DEBIT CARD ALL AMOUNTS SHOWN ON THIS CONTRACT AND CHARGES 
SUBSEQUENTLY INCURRED BY CUSTOMER, INCLUDING BUT NOT LIMITED TO, LOSS OF OR DAMAGE TO THE EQUIPMENT AND 
EXTENSION OF THE RENTAL PERIOD. Effective June 1, 2021 and where permitted by law, Sunbelt may impose a surcharge of 2% (minimum $3) 
for credit card payments on charge accounts.  This surcharge is not greater than Sunbelt's merchant discount rate for credit card transactions and is 
subject to sales tax in some jurisdictions. 
13) RETURN OF EQUIPMENT. Sunbelt may terminate this Contract at any time, for any reason. The Equipment shall be returned to 
Sunbelt (when needed for inspections, maintenance and at the end of the Rental Period) in the same condition it was received, less Ordinary Wear 
and Tear and free of any hazardous materials and contaminants. Customer will return the Equipment at the end of the Rental Period, but will continue 
to be responsible for rental and other charges after the Rental Period if the Equipment is not returned in the condition required herein. If Sunbelt 
delivered the Equipment to Customer, Customer shall notify Sunbelt that the Equipment is ready to be picked up at the Site Address and obtain a 
Pick-Up Number, which Pick-Up Number Customer should keep as proof of the call; provided Customer remains liable for any loss, theft, damage to 
or destruction of the Equipment until Sunbelt confirms that the Equipment is returned in the condition required herein. Customer will not be charged 
the rental charges after the date the Pick-Up Number is given, provided Customer has otherwise complied with this Contract. No pickups occur on 
Sundays or statutory holidays and Saturday pickups are dependent on specific Store hours. If Customer picked up Equipment, Customer shall return 
(TXLSPHQW�WR�WKH�VDPH�6WRUH�GXULQJ�WKDW�6WRUH¶V�QRUPDO�EXVLQHVV�KRXUV��,f the Equipment is not returned by the estimated end of the Rental Period 
specified earlier, Customer agrees to pay the applicable rental rate for the Equipment until the end of the Rental Period. 
14) PURCHASES. If this Contract identifies any Equipment, materials or other items that is to be purchased by Customer, Sunbelt 
sells and delivers such items to Customer on an ´$6� ,6��:+(5(� ,6µ basis, with all faults and without any warranties (other than manufacturer 
ZDUUDQWLHV�� LI�DQ\�� LQ�FRQVLGHUDWLRQ�IRU�&XVWRPHU¶s payment to Sunbelt of the full purchase price of the item, Sunbelt retains title to the item until 
Customer has paid in full.  
15) DEFAULT. Customer shall be in default if Sunbelt deems itself insecure or if Customer: (a) fails to pay sums when due; (b) 
breaches any Section of this Contract; (c) becomes a debtor in a bankruptcy proceeding, goes into receivership, takes protection from its creditors 
under any insolvency legislation, ceases to carry on business, or has its assets seized by any creditor; (d) fails to insure the Equipment as required, 
RU�RWKHUZLVH�SODFHV�WKH�(TXLSPHQW�DW�ULVN���H��IDLOV�WR�UHWXUQ�(TXLSPHQW�LPPHGLDWHO\�XSRQ�6XQEHOW¶V�GHPDQG��RU��I��LV�LQ�GHIDult under any other contract 
with Sunbelt. If a Customer default occurs, Sunbelt shall have, in addition to all rights and remedies at law or in equity, the right to repossess the 
(TXLSPHQW�ZLWKRXW� MXGLFLDO�SURFHVV�RU�SULRU�QRWLFH��&XVWRPHU�VKDOO�SD\�DOO�RI�6XQEHOW¶V�FRVWV��LQFOXGLQJ�UHDVRQDEOH�FRVWV�RI� collection, court costs, 
attorneys and legal fees, incurred in exercising any of its rights or remedies herein. Sunbelt shall not be liable due to seizure of Equipment by order 
of governmental authority.   CUSTOMER WAIVES ANY RIGHT OF ACTION AGAINST SUNBELT ENTITIES FOR SUCH REPOSSESSION. 
16) CRIMINAL WARNING.  The use of false identification to obtain Equipment or the failure to return Equipment by the end of the 
Rental Period may be considered theft, subject to criminal prosecution and civil liability where permitted, pursuant to applicable laws.  
17) ENVIRONMENTAL SERVICES CHARGE. To promote a clean and sustainable environment, Sunbelt takes various measures to 
FRPSO\�ZLWK�DSSOLFDEOH�HQYLURQPHQWDO�UHJXODWLRQV��DV�ZHOO�DV�ZLWK�6XQEHOW¶V�RZQ�SROLFLHV��6XQEHOW�DOVR�LQFXUV�D�ZLGH�UDQJH�RI environmental related 
expenses (both direct and indirect). These expenses may include services such as waste disposal, construction and maintenance of cleaning facilities, 
acquisition of more fuel-efficient equipment, as well as, labor costs, administration costs, etc. To help offset these and other costs, Sunbelt assesses 
an Environmental Services Charge, plus applicable taxes thereon in connection with certain rentals. The Environmental Services Charge is not a tax 
or governmentally mandated charge and is not designated for any particular use or placed in an escrow account, but is a charge that Sunbelt collects 
as revenue and uses at its discretion. 
18) FUEL. For Equipment that uses fuel, Customer has three options: (a) Prepay Fuel Option - Customer may purchase a full tank of 
IXHO� IRU�WKH�(TXLSPHQW�DW�WKH�VWDUW�RI� WKH�UHQWDO��LQ�ZKLFK�FDVH�D�³FRQYHQLHQFH�FKDUJH´�ZLOO�DSSHDU�RQ�WKLV�&RQWUDFW��FDOFXODted by multiplying the 
estimated fuel capacity of Equipment by the Prepay per gallon rate). As an added benefit, Customer may return the Equipment full of fuel and the 
convenience charge will be refunded (however, if not returned full, Customer will not obtain any credit for fuel left in the Equipment upon return); (b) 
Pay on Return Option - if Customer returns Equipment with less fuel than when received, Customer shall pay a refueling charge (calculated by 
multiplying gallons required to refill tank with fuel to level when received, by the Pay on Return per gallon rate); and (c) Return Full Option ± if Customer 
returns the Equipment with at least as much fuel as when it was received (most Sunbelt Equipment comes with a full tank of fuel, but not all), no fuel 
charge will be assessed. The cost of Customer refueling Equipment itself will generally be lower than the Prepay Fuel Option or the Pay on Return 
Option; however these options each allow for the convenience of not refueling.  Customer agrees that none of these options are a retail sale of fuel. 
19) LIMITATION OF SU1%(/7·6�/,$%,/,7<��,1�&216,'(5$7,21�2)�7+(�5(17$/�2)�(48,30(17��&86720(5�$*5((6�
7+$7�681%(/7·6�/,$%,/,7<�81'(5�7+,6�&2175$&7��,1&/8',1*�$1<�/,$%,/,7<�$5,6,1*�)520�681%(/7·6��681%(/7�(17,7,(6��25�
$1<� 7+,5'� 3$57<·6� &203$5$7,9(�� &21&855(17�� &2175,%8725<�� 3$66IVE OR ACTIVE NEGLIGENCE OR THAT ARISES AS A 
RESULT OF ANY STRICT OR ABSOLUTE LIABILITY, SHALL NOT EXCEED THE TOTAL RENTAL CHARGES PAID BY CUSTOMER UNDER 
THIS CONTRACT. 
20) JURY TRIAL WAIVER. IN ANY DISPUTE ARISING OUT OF, IN CONNECTION WITH, OR IN ANY WAY PERTAINING TO 
THIS CONTRACT, CUSTOMER AND SUNBELT HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT TO A TRIAL 
BY JURY, THIS WAIVER BEING A MATERIAL INDUCEMENT TO ENTERING INTO THIS CONTRACT. 
21) ARBITRATION AGREEMENT & CLASS ACTION WAIVER. AT THE ELECTION OF CUSTOMER OR SUNBELT, ANY 
DISPUTE ARISING OUT OF, IN CONNECTION WITH OR IN ANY WAY PERTAINING TO THIS CONTRACT SHALL BE SETTLED BY 
$5%,75$7,21� %528*+7� ,1� 7+(� 3$57<·6� ,1',9,'8$/� &$3$&,7<� $1'� 127� $6� $� 3/$,17,))� ,1� $� 3853257('� &/$66� 25�
REPRESENTATIVE CAPACITY, ADMINISTERED BY THE AMERICAN ARBITRATION ASSOCIATION UNDER ITS COMMERCIAL 
ARBITRATION RULES OR BY JAMS PURSUANT TO ITS STREAMLINED ARBITRATION RULES AND PROCEDURES AND JUDGEMENT ON 
THE AWARD RENDERED BY THE ARBITRATOR(S) MAY BE ENTERED IN ANY COURT HAVING JURISDICTION THEREOF. THERE SHALL 
BE NO RIGHT OR AUTHORITY FOR ANY CLAIMS TO BE ARBITRATED OR TRIED ON A CLASS ACTION BASIS. 
22) COMPLIANCE WITH EXPORT AND IMPORT LAWS. 5HPRYDO�RI� WKH�(TXLSPHQW� IURP�WKH�8QLWHG�6WDWHV��³8�6�´�� LV�SURKLELWHG�
under this Contract. If Customer desires or causes the transport and/or operation of the Equipment outside of the U.S., Customer must (a) obtain 
6XQEHOW¶V�FRQVHQW�SULRU�WR�WDNLQJ�VXFK�DFWLRQ, including approval of established customs broker, and (b) execute an amendment to this Contract, which 
amendment is incorporated herein. If Customer exports or re-exports without complying with the above sentence, Customer agrees that (i) the 
Equipment is subject to and must comply with all applicable export laws, including but not limited to the Export Administration Regulations; and (ii) 
Customer, as the exporter/importer of record, is responsible for: (A) determining whether and obtaining if necessary, export or re-export licenses or 
other authorizations as required prior to exporting or re-exporting the Equipment, (B) obtaining any required documentation necessary for return of 
the Equipment, and (C) ensuring no unauthorized transfers or diversions of the Equipment occur. Refer to www.bis.doc.gov for information. 
23) COLLECTION OF DATA.  Customer consents to the collection, use and disclosure of the data and information Customer 
voluntarily provides to Sunbelt, including personal identifiable information and financial information, as well as the Telematics Data collected from the 
Equipment, as described in our Privacy Policy found at www.sunbeltrentals.com/privacypolicy. 
24) GOVERNING LAW.  The Parties expressly and irrevocably agree: (a) this Contract, including any related tort claims, shall be 
governed by the laws of South Carolina, without regard to any conflicts of law principles and (b) if any Section of this Contract is prohibited by any 
law, such Section shall be ineffective to the extent of such prohibition without invalidating the remaining Sections. 
25) FORCE MAJEURE. Sunbelt shall not be liable or responsible to the Customer, nor be deemed to have defaulted under or 
breached this Contract, for any failure or delay in fulfilling or performing any term of this Contract when and to the extent such failure or delay is 
caused by or results from acts beyond 6XQEHOW¶V�control, including, without limitation, the following force majeure events ("Force Majeure Event(s)"): 
(a) acts of God; (b) flood, fire, earthquake, epidemics, pandemics or explosion; (c) war, invasion, hostilities (whether war is declared or not), terrorist 
threats or acts, riot or other civil unrest; (d) government order, law, regulations, shutdowns, or actions; (e) embargoes or blockades in effect on or 
after the date of this Contract; (f) national or regional emergency; (g) strikes, labor stoppages or slowdowns, or other industrial disturbances; (h) 
shortage of adequate power or transportation facilities; and (i) other events beyond the control of Sunbelt. 
26) MISCELLANEOUS. This Contract, together with any Customer executed commercial credit application, if any, constitutes the 
entire agreement of the Parties regarding the Equipment and may not be modified except by written amendment signed by the Parties. Any reference 
in Customer's purchase order or other Customer document to other terms that shall control this transaction shall be void. This Contract benefits solely 
the Parties and their respective permitted successors and assigns and nothing in this Contract, express or implied, confers on any other person any 
legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Contract.  &XVWRPHU¶V�REOLJDWLRQV�KHUHXQGHU�VKDOO�
survive the termination of this Contract. If any term is invalid, illegal, or unenforceable, such invalidity, illegality, or unenforceability shall not affect any 
other term or invalidate or render unenforceable such term. 7KLV�&RQWUDFW�DQG�DOO�RI�&XVWRPHU¶V�ULJKWV�LQ�DQG�WR�WKH�(TXLSPHQW�DUH�VXERUGLQDWH�WR all 
ULJKWV��WLWOH�DQG�LQWHUHVW�RI�DOO�SHUVRQV��LQFOXGLQJ�6XQEHOW¶V� OHQGHUV��ZKR�KDYH�ULJKWV� LQ�WKH�(TXLSPHQW��+HDGLQJV�DUH�IRU�FRnvenience only. To the 
extent that any terms in this Contract conflict, the Parties agree that the more specific terms control. A copy of this Contract shall be valid as the 
original. Any failure by Sunbelt to insist upon strict performance of any Section of this Contract shall not be construed as a waiver of the right to 
demand strict performance in the future. Customer and the person signing this Contract agree, represent and warrant that: (a) the person executing 
is 18 or the legal age of majority in the state, whichever is greater and they both have full authority to execute, deliver and perform this Contract; and 
(b) this Contract constitutes a legal, valid and binding obligation of Customer, enforceable in accordance with its terms. If the Parties have a fully 
executed, active agreement, intended to govern over conflicting terms and conditions, such agreement shall take precedence over the terms herein.
     
Additional terms and conditions for Shoring can be found at https://www.sunbeltrentals.com/about/shoring-bridging-additional-terms-and-conditions/ 

 Rev Date 06/16/2021                                  
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