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Transformer License Work Order #5496049 
 
 

The undersigned, owners of the premises at 19 Elm Street, Medfield, Massachusetts, for 

consideration paid, grant to NSTAR ELECTRIC COMPANY dba EVERSOURCE ENERGY, 

its successors and assigns, the license and permission, from time to time as may be necessary to 

install, repair, renew and maintain a transformer, including, at the option of EVERSOURCE 

ENERGY COMPANY the replacement of said transformer with a transformer of different size 

and voltage, along with the necessary cables, conduits, wires, sustaining or protecting fixtures, and 

service connections attached thereto constituting a line for the transmission and distribution of 

electricity, in, upon, under, along and across said premises, and the right to enter upon said 

premises from time to time for the purpose of installing, repairing, renewing, maintaining, 

replacing and removing said line, the approximate location of said transformer and line being 

shown on the sketch attached hereto dated 11/6/2021 

 
EXECUTED AS A SEALED INSTRUMENT this ______________ day of 

_______________________________, 2022 

 
Install PMH 27779 
 
 
  _____________________________  

  Owner (Signature) 

  _____________________________ 

  Owner (Printed Name) 



POLE LICENSE Work Order #5496049 
 
 
 

The undersigned, owners of the premises at 19 Elm Street, Medfield, Massachusetts, for 

consideration paid, grant to NSTAR ELECTRIC COMPANY d/b/a EVERSOURCE ENERGY and 

Verizon New England, its successors and assigns hereinafter known as the Companies, the license and 

permission from time to time as may be necessary to construct, install, relocate, repair, renew and 

maintain poles, with the necessary wires, sustaining or protecting fixtures, including anchors and guys, 

and service and street lamp connections, including, at the option of said Companies, the replacement of 

said poles with  poles of different sizes, along with the necessary equipment and connections attached 

thereto constituting a line for the distribution of electricity and intelligence for control and metering 

purposes, in, upon, under, along and across said premises, and the right to enter upon said premises from 

time to time for the purpose of installing, repairing, renewing, maintaining, replacing and removing said 

line, the approximate location of said poles and line being shown on the sketch attached hereto dated 

11/6/2021. 

Relocate existing pole 8/39-14-1 
 

EXECUTED AS A SEALED INSTRUMENT this __________ day of _________, 2022 

 
    _____________________________ 

             Owner (signature)        

    ______________________________ 

    Owner (printed name) 

 

    NSTAR ELECTRIC COMPANY d/b/a EVERSOURCE ENERGY 

    By____________________________ 

     

VERIZON NEW ENGLAND 

    By ______________________________________________ 



Eversource Energy
Service Address:

Customer's Name/Title:

Sales Representative:

Electrician:

Switch Size:

City:

Prepared by: Date

Page Number:

Pagesof

Auth. No. Work Order Number:

Circuit Number:

TLM:

Secondary Sheet Number:

549604911

K. KENNEDY                            11/6/2021

MEDFIELD

600 AMP
WATERMARK ELECTRIC

RACHAEL ROTMAN
TOWN OF MEDFIELD  WATER TREATMENT

19 ELM ST

146-H4

CUSTOMER NOTE:CONDUIT CONSTRUCTION DEPARTMENT
REQUESTS 24 HOURS NOTICE FOR ALL PRIMARY CONDUIT 
AND PADMOUNT INSPECTIONS.CALL 617-541-7071 FOLLOW

PROMPTS TO SCHEDULE INSPECTIONS FOR ALL WORK.
SEE EVERSOURCE SPEC C1100 FOR ALL DUCT

 INSTALLATION.ALL 3 PHASE CONDUIT SHALL BE
 ENCASED IN  CONCRETE 

CUSTOMER TO INSTALL: 
PRECAST CONCRETE PAD BASE PER EVERSOURCE SPEC 3801-1
2-4" PVC DUCTS ENHCASED IN CONCRETE FROM P 8/39-14 TO PMH27779 DISTANCE - 60'
2 SETS OF 4-350 MCM CU SECONDARY CABLES DISTANCE - 100'

ELM ST

3-336

PMH27779
300 KVA(ABC)

277/480 V

 8-350 CU

100' 2-4" PV
C

INSTALL 1-45' CL 2 JO POLE 15' FROM P 8/39-14-1
TOWARDS P 8/39-14-2.NEW POLE WILL BECOME

P 8/39-14-1.EXISTING POLE 8/39-14-1 WILL BE REMOVED

INSTALL 1-300 KVA 13.8 KV 120/208 V
PADMOUNT TRANSFORMER ON 

CUSTOMER INSTALLED PRE CAST BASE

INSTALL 3-#1 AL PRIMARY CABLES FROM
P 8/39-14-1 TO PMH27779 DISTANCE - 60'

EVERSOURCE WILL MAKE ALL PRIMARY
AND SECONDARY CONNECTIONS AT PMH27779

8/39-14-1
3-20 K

INSTALL 3-20 K FUSED
CUTOUTS AT P 8/39-14-1

CONNECT CUSTOMER INSTALLED
2 SETS OF 4-350 MCM CU CABLES IN 

PMH27779  INSTALLE IN 2-4" PVC DUCTS
 DISTANCE - 60'.

S

8/39-13 8/39-14

!!
8/39-14-2

!
8/39-14-1

!
REMOVE EXISTING  P 8/39-14-1

15'

S
TOWN
WELL





    TOWN OF MEDFIELD           
                                            Office of the                                   
                      INSPECTION DEPARTMENT 
      Phone  (508) 906-3005                                     Fax (508) 359- 4335                                 
                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                 

                                                                                                                                                                                                           Rev. 12/2/14 
 

Plumbing & Gas Permit Fees 
 

Plumbing/Gas Inspector will advise on fee if review of permit is needed  
to complete house or for any other special circumstances. 

 
PLUMBING: 
 

  RESIDENTIAL:  Permit with one fixture   $ 60.00 
    Each additional fixture        5.00 
    Re-inspection        75.00 
                                     Electric water heater                                         60.00 
                                  Combination permit for gas fired water heater ($30.00 for plumbing permit &     

                                                                                                  $30.00 for gas permit) 
 

   COMMERCIAL:  Permit with one fixture   $100.00 
    Each additional fixture       10.00 
    Re-inspection         75.00 
    Electric Water Heater      100.00 
    (Hot water tank) 
                                  Combination permit for gas fired water heater ($50.00 for plumbing permit &     
                                                                                                              $50.00 for gas permit) 
 

* Separate permit required for each dwelling unit, or commercial or industrial unit. 
 
GASFITTING: 
 
  RESIDENTIAL:  Permit with one fixture   $ 60.00 
    Each additional fixture        5.00 
    Re-inspection        75.00 
                                  Combination permit for gas fired water heater ($30.00 for gas permit &     
                                                                                                              $30.00 for plumbing permit) 
 
  COMMERCIAL:  Permit with one fixture    $100.00 
    Each additional fixture       10.00 
    Re-inspection         75.00 
                                  Combination permit for gas fired water heater ($50.00 for plumbing permit &     
                                                                                                              $50.00 for gas permit) 

 
* Separate permit required for each dwelling unit, or commercial or industrial unit. 

 
* All applications are to be completed by plumber/gasfitter, and must be submitted with License(s),      

Insurance Certificate and Massachusetts Workers’ Compensation Insurance Affidavit. 



    TOWN OF MEDFIELD           
                                            Office of the                                   
                      INSPECTION DEPARTMENT 
      Phone  (508) 906-3005                                     Fax (508) 359- 4335                                 
                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                 

                                                                                                                                                                                        

PROPOSED 1/28/22  
 

Plumbing & Gas Permit Fees 
 

Plumbing/Gas Inspector will advise on fee if review of permit is needed  
to complete a house or for any other special circumstances. 

 
PLUMBING: 
 
  RESIDENTIAL:  Permit with one fixture   $ 80.00 
    Each additional fixture   $ 10.00 
    Re-inspection     $ 75.00 
                                     Electric water heater                                      $ 80.00 
                                  Combination permit for gas fired water heater ($40.00 for plumbing permit &     

                                                                                                  $40.00 for gas permit) 
 

   COMMERCIAL:  Permit with one fixture    $100.00 
    Each additional fixture    $  10.00 
    Re-inspection      $  75.00 
    Electric Water Heater     $100.00 
    (Hot water tank) 
                                  Combination permit for gas fired water heater ($50.00 for plumbing permit &     
                                                                                                              $50.00 for gas permit) 
 

* Separate permit required for each dwelling unit, or commercial or industrial unit. 
 
GASFITTING: 
 
  RESIDENTIAL:  Permit with one fixture   $ 80.00 
    Each additional fixture   $ 10.00 
    Re-inspection     $ 75.00 
                                  Combination permit for gas fired water heater ($40.00 for gas permit &     
                                                                                                              $40.00 for plumbing permit) 
 
  COMMERCIAL:  Permit with one fixture    $100.00 
    Each additional fixture   $  10.00 
    Re-inspection     $  75.00 
                                  Combination permit for gas fired water heater ($50.00 for plumbing permit &     
                                                                                                              $50.00 for gas permit) 

 
* Separate permit required for each dwelling unit, or commercial or industrial unit. 

 
* All applications are to be completed by plumber/gasfitter, and must be submitted with License(s),      

Insurance Certificate and Massachusetts Workers’ Compensation Insurance Affidavit. 
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TOWN OF MEDFIELD, MASSACHUSETTS 

 
Agreement of Consulting Engineering Services  

Re: Engineering of a 200kWac Roof-Mounted Solar Electric System on the DPW Town 
Garage  

CONTRACT # Medfield 2022-02 
 

STATE CONTRACT # (if applicable) _________________________ 
 

This Contract is made this 1st day of February, 2022 by and between the Town of Medfield, a 
Municipal Corporation, duly organized under the laws of the Commonwealth of Massachusetts 
and having a usual place of business at the Medfield Town House, 459 Main Street in said 
Medfield, MA 02052 (hereinafter referred to as the "Town") and Solar Design Associates, Inc., 
of 280 Ayer Road, Harvard, MA 01451 (hereinafter referred to as the "Contractor"). 

WITNESSED: 

Whereas, the Town requested a proposal for consulting engineering services in connection with 
the engineering of a 200kWac roof-mounted solar electric system on the DPW Town Garage 
located at 55 North Meadows Road, Medfield, MA 02052 hereinafter referred to as "Program"; 
and 

Whereas, the Contractor submitted a Proposal to perform the consulting engineering services for 
the work required for the Program (see Attachment A), and the Town has decided to award the 
contract therefore to the Contractor, 

NOW, THEREFORE, the Town and the Contractor agree as follows: 

1. Contract Documents: The Contract Documents consist of this Agreement together with 
the proposal for Scope of Work and Compensation only, (Attachment A). The Contract 
Documents constitute the entire Agreement between the parties concerning the services 
and all are as fully a part of this Agreement as if attached hereto. In the event of conflicting 
provisions, the language of this Agreement shall govern provided that if the conflict relates 
to quantity or quality of goods or services, the greater quantity or higher quality specified 
shall be required. "Terms and Conditions" reference in Attachment A is expressly 
excluded. 
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2. Scope of Services: The Contractor shall furnish services related to the Program in 
accordance with the Scope of Services provided in the work plan (Attachment A), as well 
as, all services necessary or incidental there to. 

3. Performance of Work: The Contractor shall furnish all equipment, staffing, and materials 
to accomplish the Program in strict conformity with all applicable Federal, State, and local 
laws, each of which is incorporated by reference and shall be responsible for obtaining all 
necessary approvals/permits as required for the performance of the Program. 

4. Receivable: The Contractor shall deliver according to the proposal identified in 
Attachment A. 

5. Contract Term: In accordance with the schedule provided by the Town: January 4, 2022 to 
an anticipated end to the contract by June 30, 2023. The project shall commence and be 
completed within the contract term dates. 

6. Payment for Work: The Town shall pay $45,150.00 for the Program in accordance with 
the pricing in Attachment A. The Contractor to Town shall submit monthly invoices for 
payment of the Program. The Town shall make payments within thirty (30) days after its 
receipt of the invoice. All additional service will require a contract amendment signed by 
the Board of Selectmen completed in advance of the authorization to proceed. 

7. Indemnification of the Town: The Town's liability hereunder shall be limited to the 
amounts due the Contractor for services actually rendered. The Contractor shall defend, 
indemnify and hold harmless the Town, its officers, boards, agents and employees, to 
maximum extent permitted by law, from any liability loss, damage, cost, charge, or 
expense, but only to the extent, they result from any employees or third party contractor 
or supplier's claim for payment for wages, labor, materials, goods or services rendered to 
Contractor or from any claim for injury to person or property, which area result of any 
negligent act or omission on the part of the Contractor, or any of its agents or employees. 
If any such claim is made, the Town may retain out of any payments, then or thereafter 
due to the Contractor a sufficient amount to protect the Town against such claims, costs 
and expenses. Neither party shall be responsible or liable to the other for special, indirect 
or consequential damages. 

8. Contractor's Standard of Care: The Contractor shall provide consulting engineering 
services for roof-mounted solar electric systems and obligations hereunder in conformity 
with the standard of professional skill and care applicable to other professionals 
performing similar services in the same geographic area at the time services are rendered. 
Contractor represents that it is knowledgeable about Federal and State statutes and 
regulations applicable to solar electric systems, roof-mounted solar electric systems, and 
incentive programs for solar electric systems.  

9. Contractor's Personnel: The Contractor’s employees and Contractor’s consultants shall be 
those identified in Attachment A and no others without prior written approval of Town. 
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10. Liability Insurance Requirements: The Contractor shall at its own expense obtain and 
maintain a Professional Liability Policy covering negligent error, omissions and acts of the 
Consultant. The Town will require a Certificate of Insurance, indicating evidence of 
Professional Liability, General Liability, Automobile Liability with minimum limits of 
$2,000,000.00, and of any person or business entity for whose performance the Contractor 
is legally liable, arising out of the performance of this Agreement. The insurance shall be in 
force from the date of this Agreement until the expiration of the applicable period of 
limitations. The Contractor shall notify the Town should coverage become unavailable 
during that period. The Contractor shall obtain and provide a certificate of insurance for each 
consultant employed or engaged by the Contractor, evidencing the existence of the same type 
of policy and coverage. The Contractor shall also maintain liability insurance for all vehicles 
and equipment, which it owns or operates in connection with the project. The Contractor shall 
also obtain and maintain in force worker compensation, as required by law 

11. Certificates evidencing that the required insurance coverage is in effect shall be submitted by 
the Contractor to Town prior to the signing of this Agreement. Any cancellation of insurance 
whether by the insurers or by the insured shall not be valid unless written notice thereof is 
given by the party proposing cancellation to the other party and to Town at least thirty (30) 
days prior to the intended effective date thereof, which date shall be stated in such notice.  

12. Independent Contractor: The Contractor is an independent contractor and is not an agent 
or employee of the Town and is not authorized to act on behalf of the Town. The Town 
will not withhold Federal, State or payroll taxes of any kind, on behalf of the Contractor 
or the employees of the Contractor. The Contractor is not eligible for, and shall not 
participate in, any employee pension, health or other fringe benefit plan of the Town. 

13. Successors and Assigns: This Agreement is binding upon the parties hereto, their 
successors, assigns and legal representatives. Neither the Town nor the Contractor shall 
assign or transfer any interest in the Agreement without the written consent of the other 

14. Inspection and Reports: The Town shall have the right at any time to inspect the records 
of the Contractor relative to the services provided to the Town pursuant to this 
Agreement. This shall include the right to enter upon any property owned or occupied 
by the Contractor, whether situated within or beyond the limits of the Town. Upon 
request the Contractor shall immediately furnish to the Town any and all written reports 
relative to such services arising out of its operations under this Contract during and/or 
after the termination of the contract. 

15. Arbitration: Only if Mutually Agreed-Upon-Claims, disputes, or other matters in 
question between the parties to this Agreement arising out of or relating to this 
Agreement or breach thereof may be subject to and decided by arbitration only if the 
parties mutually agree in writing to do so. 

16. Termination 
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 a. For Cause - The Town shall have the right to terminate this Agreement if (i) the 
Contractor's neglects or fails to perform or observe any of its obligations hereunder 
and a cure is not effected by the Contractor within seven (7) days next following its 
receipt of a termination notice issued by the Town, (ii) if an order is entered against 
the Contractor approving a petition for an arrangement, liquidation, dissolution or 
similar relief relating to bankruptcy or insolvency and such order remains unvacated 
for thirty (30) days; or (iii) immediately if the Contractor shall file a voluntary petition 
in bankruptcy or any petition or answer seeking any arrangement, liquidation or 
dissolution relating to bankruptcy, insolvency or other relief for debtors or shall seek 
or consent or acquiesce in appointment of any trustee, receiver or liquidation of any 
of the Contractor's property. 

The Town shall pay all reasonable and supportable costs incurred prior to termination, 
which payment shall not exceed the value of services provided. 

b. For Convenience - The Town may terminate this Agreement at any time for any 
reason upon submitting to the Contractor thirty (30) days prior a written notice of 
its intention to terminate. Upon receipt of such notice, the Contractor shall 
immediately cease to incur expenses pursuant to this Agreement unless otherwise 
directed in the Town's termination notice. The Contractor shall promptly notify the 
Town of costs incurred to date of termination and the Town shall pay all such 
reasonable and supportable costs which payment shall not exceed the unpaid 
balance due on this Agreement. 

c. Return of Property - Upon termination, the Contractor shall immediately return 
to the Town, without limitation, all documents and items of any nature whatever, 
supplied to Contractor by the Town or developed by the Contractor in accordance 
with this Agreement. 

17. Notice: Any notice required to be given to Contractor under the terms of this Agreement 
shall be in writing and sent by registered or certified mail, postage prepaid, return receipt 
requested, to: Solar Design Associates, Inc. Box 242, Harvard, MA 01451 or such other 
address as Contractor from time to time may have designated by written notice to the 
Town and shall be deemed to have been given when mailed by the Town. Any notice 
required to be given to the Town by the Contractor under the terms of the Agreement 
shall be in writing and sent by registered or certified mail, postage prepaid, return-receipt 
requested to: Town of Medfield, Attn: Town Administrator, Medfield Town House, 459 
Main Street, Medfield, MA 02052 or such other address as the Town from time to time 
may have designated by written notice to the Consultant and shall be deemed to have 
been given when mailed by the Town together with simultaneous copy to Mark G. Cerel, 
Town Counsel, at Medfield Professional Building, Post Office Box 9, Medfield, MA 
02052. 

18. Severability: If any term of this Contract or application thereof shall to any extent be 
held invalid, illegal or unenforceable by the court of competent jurisdiction, legality, and 
enforceability of the remaining terms and conditions of the Contract shall not be deemed 
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affected thereby unless one or both parties would be substantially or materially 
prejudiced. 

19. Governing Law: The performance of this Contract shall be governed, construed and 
enforced in accordance with the laws of the Commonwealth of Massachusetts. Claims 
and Disputes and Resolution Procedure. Claims, disputes, or other matters in question 
with the Town and Contractor or any other party claiming rights under this agreement 
relating to or arising from the Project, the Work, or interpretation of any terms of the 
Contract or Contract Documents shall be resolved only by a civil action commenced in 
the Commonwealth of Massachusetts in either the Superior Court Department, Norfolk 
County, or the District Court Department, Dedham Division, of Massachusetts Trial 
Court; in the alternative, private arbitration or mediation may be employed if the parties 
mutually agree in writing to do so. 

20. Entire Agreement: This Contract, including all documents incorporated herein by 
reference, constitutes the entire integrated agreement between the parties with respect to 
the matters described. This Contract supersedes all prior agreements; negotiations, either 
written or oral and it shall not be modified or amended except by a written document 
executed by the parties hereto. 
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 IN WITNESS WHEREOF, the parties hereto have executed this Agreement on this day and year 
first above written. 

  

(Contractor)       Board of Selectmen 
 
 
By: ____________________________________   ____________________________________ 
 
Title: ___________________________________   ____________________________________ 
    
        ____________________________________ 
 
         
   
       
Approved as to Form:   _____      Town of Medfield, MA  
  
     
 
____________________________________     _________________________________________ 
Mark G. Cerel, Town Attorney     Kristine Trierweiler, Town Administrator 
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CERTIFICATION OF GOOD FAITH 
 

The undersigned certifies under pains and penalties of perjury that this contract has been obtained in good 

faith and without collusion or fraud with any other person.  As used in this certification, the word “person” 
shall mean any natural person, business, partnership, corporation, union, committee, club, or other 

organization, entity, or group of individuals. 

The Contractor by:  ________________________________________ 
    Print Name 
 
 
    ________________________________________ 
    Title/Authority 
 

 

 

 

CERTIFICATE OF STATE TAX COMPLIANCE 

 

 Pursuant to Massachusetts General Laws, Chapter 62C, Section 49A 

_____________________________________, authorized signatory for  
 name of signatory 
 
___________________________________________________, whose  

                                name of contractor 
 

principal place of business is at _________________________________________________, 

 _____________________________does hereby certify under the pains and penalties of perjury that 
_________________________________________________________ has paid all  

name of contractor 
 

Massachusetts taxes and has complied with all laws of the Commonwealth of Massachusetts relating to 
taxes, reporting of employees and contractors, and withholding and remitting child support. 

 

 

       ___________________________________ 
Signature    Date  
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EXAMPLE CLERK’S CERTIFICATE 
_______________________________ 

Action of Shareholders 
Written Consent 

(Date) 
 The undersigned, being the Shareholders of ________________________, a Massachusetts 
Corporation (the "Corporation") entitled to vote on the action, hereby consent to the adoption of the 
following votes: 

VOTED: That the [President and/or the Vice President or named individual], each of them 
acting singly is, authorized to execute any and all contract documents and to 
enter into and negotiate the terms of all contracts and to accomplish same and to 
execute any and all documents, instruments, and agreements in order to 
effectuate the transaction and that said transaction shall be valid, binding, 
effective, and legally enforceable. 

 VOTED: That the officers are, and each of them acting singly is, authorized, from time to 
time, in the name and on behalf of the Corporation to take or cause to be taken 
all such action(s) as s/he or they, as the case may be, deem necessary, 
appropriate or advisable to effect the foregoing votes, as may be shown by the 
officer or officers execution or performance which shall be conclusive evidence 
that the same is authorized by the directors of this Corporation. 

 VOTED: That the officers are, and each of them acting singly is, authorized, from time to 
time, in the name and on behalf of this Corporation, under its corporate seal, if 
desired, attested by an appropriate officer, if desired, to execute, make oath to, 
acknowledge, deliver and file any and all of the agreements, instruments, 
certificates and documents referred to or related to the foregoing votes. 

 VOTED: That the officers are, and each of them acting singly is, authorized, from time to 
time and on behalf of this Corporation, under its corporate seal, if desired, to 
execute, acknowledge and deliver any and all agreements, instruments, 
certificates and documents referred to or related to the foregoing votes, with such 
changes as the officer or officers so acting may deem necessary or desirable, 
and the signature of such officer or officers to be conclusive evidence that the 
same is authorized by the directors of this Corporation. 

Clerk of Corporation Certificate 
 
I, ___________________________ the Clerk of the foregoing corporation, do hereby certify that the 
above vote was taken at a duly called meeting of the shareholders of the Corporation on _____________, 
20__. 
 
____________________________ 
Clerk of Corporation 
SEAL 



 
 
 
 
 

Attachment A 
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0HGILHOG�VKDOO�UHYLHZ�WKH�,)5�VHW�DQG�SURYLGH�D�VLQJOH�VHW�RI�FRRUGLQDWHG�UHYLVLRQV�DQG�FRPPHQWV�IRU�6'$�WR�
LQFRUSRUDWH�LQWR�WKH�,)&�GRFXPHQWV�WR�DFFRPSDQ\�WKH�5)3��

6'$�ZLOO�ILQDOL]H�WKH�V\VWHP�GHVLJQ�DQG�HQJLQHHULQJ�WR�SURYLGH�D�FRPSOHWH�VHW�RI�&RQVWUXFWLRQ�'RFXPHQWV�
LQFOXGLQJ�&6,�IRUPDW�6SHFLILFDWLRQV�IRU�WKH�HOHFWULFDO�DVSHFWV�RI�WKH�V\VWHP�DGGUHVVLQJ�WKH�LQSXW�DQG�DOO�WHFKQLFDO�
LQIRUPDWLRQ�UHFHLYHG�IURP�0HGILHOG�DQG�WKH�3URMHFW�7HDP���7KH�,)&�VHW�ZLOO�EH�VLJQHG�DQG�VHDOHG�E\�D�
3URIHVVLRQDO�(OHFWULFDO�(QJLQHHU�OLFHQVHG�WR�SUDFWLFH�LQ�0DVVDFKXVHWWV��

0HGILHOG�ZLOO�SUHSDUH�RI�WKH�RYHUDOO�ELG�GRFXPHQWV�WR�VROLFLW�ELGV�IURP�TXDOLILHG�&RQWUDFWRUV�WR�FRQVWUXFW�WKH�
V\VWHP���0HGILHOG�ZLOO�LQFRUSRUDWH�6'$¶V������&RQVWUXFWLRQ�'UDZLQJV�DQG�WKH�DFFRPSDQ\LQJ�&6,�IRUPDW�
VSHFLILFDWLRQV�DV�SDUW�RI�WKH�ELG�GRFXPHQWV��
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3KDVH���'HOLYHUDEOHV��,VVXHG�)RU�5HYLHZ��,)5��&RQVWUXFWLRQ�'RFXPHQWV��,VVXHG�)RU�&RQVWUXFWLRQ��,)&��
'RFXPHQWV��&6,�IRUPDW�V\VWHP�VSHFLILFDWLRQV��,QLWLDO�&RQVWUXFWLRQ�&RQWURO�$IILGDYLW��DWWHQGDQFH�RI�SUH�ELG�
ZDONWKURXJK�VLWH�YLVLW���

3KDVH���±�&RQVWUXFWLRQ�3HULRG�6XSSRUW�

6'$�ZLOO�DVVLVW�WKH�7RZQ�RI�0HGILHOG�LQ�UHYLHZLQJ�UHVSRQVHV�IURP�TXDOLILHG�FRQWUDFWRUV��DGYLVH�0HGILHOG�LI�WKH�
&RQWUDFWRUV�SURSRVHG�HTXLSPHQW�FRPSOLHV�ZLWK�WKH�%DVLV�RI�'HVLJQ��DQG�LQFRUSRUDWH�WKH�&RQWUDFWRUV�UHTXHVWHG�
FKDQJHV�LQWR�DQ�XSGDWHG�,)&�VHW�IRU�SHUPLWWLQJ�DQG�FRQVWUXFWLRQ��

6'$�ZLOO�SURYLGH�WHFKQLFDO�VXSSRUW�WR�WKH�3URMHFW�7HDP�GXULQJ�VRODU�V\VWHP�FRQVWUXFWLRQ�E\�SKRQH��H�PDLO�DV�
ZHOO�DV�RQ�VLWH�YLVLWV�GXULQJ�FRQVWUXFWLRQ��6'$�ZLOO�SURYLGH�UHFRPPHQGDWLRQV�WR�0HGILHOG�LQ�UHVSRQVH�WR�WKH�
&RQWUDFWRU¶V�5),V�DQG�VXEPLWWDOV�DQG�PDNH�UHFRPPHQGDWLRQV�IRU�DQ\�FKDQJH�RUGHU�UHTXHVWV��

6'$�ZLOO�VXSSRUW�GLVFXVVLRQV�ZLWK�WKH�ORFDO�FRGH�RIILFLDOV�DQG�WKH�XWLOLW\�DV�DQ�2ZQHU¶V�5HSUHVHQWDWLYH�DV�PD\�EH�
QHHGHG�UHJDUGLQJ�WKH�LQVWDOODWLRQ��LQWHUFRQQHFWLRQ�DQG�DSSURYDO�RI�WKH�VRODU�SODQW��

6'$�ZLOO�ZRUN�LQ�FORVH�FROODERUDWLRQ�ZLWK�WKH�&RQWUDFWRU¶V�&RQVWUXFWLRQ�0DQDJHU��PDNLQJ�SHULRGLF�YLVLWV�WR�WKH�
SURMHFW�VLWH�WR�REVHUYH�WKH�SURJUHVV�DQG�TXDOLW\�RI�WKH�:RUN�WR�GHWHUPLQH��LQ�JHQHUDO��LI�WKH�:RUN�LV�SURFHHGLQJ�LQ�
DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�DQG�DSSOLFDEOH�FRGHV��6'$�ZLOO�QRWLI\�0HGILHOG�RI�DQ\�4$�4&�LVVXHV��
FRGH�YLRODWLRQV�RU�GHYLDWLRQV�IURP�WKH�FRQVWUXFWLRQ�GRFXPHQWV�REVHUYHG�GXULQJ�VLWH�YLVLWV��

6'$�VKDOO�PDNH�UHFRPPHQGDWLRQV�WR�0HGILHOG�UHJDUGLQJ�UHFRPPHQGHG�PRGLILFDWLRQV�WR�&RQWUDFWRU¶V�ZRUN�WKDW��
LQ�6'$
V�UHDVRQDEOH�RSLQLRQ��LV�XQVDIH��RI�TXHVWLRQDEOH�TXDOLW\��RU�GRHV�QRW�FRQIRUP�WR�DSSOLFDEOH�FRGHV�DQG�RU�
WKH�LQWHQW�RI�WKH�&RQWUDFW�'RFXPHQWV��0HGILHOG�VKDOO�WKHQ�GHFLGH�ZKDW�UHPHGLHV�DUH�DSSURSULDWH�IRU�WKH�
FLUFXPVWDQFHV�DQG�LQ�WKH�EHVW�LQWHUHVW�RI�VXFFHVVIXO�SURMHFW�FRPSOHWLRQ�DQG�IRUPDOO\�FRPPXQLFDWH�WKHVH�
UHTXLUHPHQWV�WR�WKH�&RQWUDFWRU����

6'$�VKDOO�QRW�EH�UHVSRQVLEOH�IRU��QRU�KDYH�FRQWURO�RU�FKDUJH�RI��FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��
VHTXHQFHV�RU�SURFHGXUHV��RU�IRU�WKH�VDIHW\�SUHFDXWLRQV�DQG�SURJUDPV�LQ�FRQQHFWLRQ�ZLWK�WKH�FRQVWUXFWLRQ��DQG�
VKDOO�QRW�EH�UHVSRQVLEOH�IRU�IDLOXUH�RI�WKH�FRQWUDFWRU�WR�FDUU\�RXW�WKH�LQVWDOODWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�
'RFXPHQWV���

6'$�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�WKH�DFWV�RU�RPLVVLRQV�RI�0HGILHOG��DQ\�RWKHU�FRQVXOWDQWV�KLUHG�E\�0HGILHOG��RU�
DQ\�&RQWUDFWRUV��6XEFRQWUDFWRUV��WKHLU�DJHQWV��HPSOR\HHV��RU�DQ\�RWKHU�SHUVRQV�LQYROYHG�ZLWK�WKH�SURMHFW�DQG�RU�
SHUIRUPLQJ�WKH�:RUN�ZKR�DUH�QRW�XQGHU�WKH�GLUHFW�HPSOR\�RI�6RODU�'HVLJQ�$VVRFLDWHV��,QF��

3KDVH���'HOLYHUDEOHV��$Q�RQ�VLWH�SUH�FRQVWUXFWLRQ�FRQIHUHQFH�DQG�SHULRGLF�YLVLWV�WR�WKH�VLWH�GXULQJ�FRQVWUXFWLRQ���
6'$�ZLOO�DOVR�SURYLGH�SURJUHVV�UHSRUWV�EDVHG�XSRQ�WKH�RQ�VLWH�REVHUYDWLRQV�DV�ZHOO�DV�UHVSRQG�WR�&RQWUDFWRU�
5),V�DQG�FKDQJH�RUGHU�UHTXHVWV���6'$�ZLOO�DOVR�FROODERUDWH�ZLWK�WKH�&RQWUDFWRU�WR�GHYHORS�D�VHW�RI�DV�EXLOW�
GUDZLQJV�IRU�WKH�V\VWHP��

3KDVH���±�6\VWHP�&RPPLVVLRQLQJ�	�8WLOLW\�&ORVHRXW�

6'$�ZLOO�SURYLGH�RQ�VLWH�LQLWLDO�VWDUW�XS�DQG�FRPPLVVLRQLQJ�RI�WKH�VRODU�V\VWHP�WR�YHULI\�SURSHU�RSHUDWLRQ�DQG�
SHUIRUPDQFH��6'$
V�FRPPLVVLRQLQJ�SURWRFRO�LQYROYHV�WKH�XVH�RI�SUHFLVLRQ�ILHOG�WHVW�LQVWUXPHQWV�WR�GHILQH�WKH�
H[DFW�OHYHO�RI�V\VWHP�SHUIRUPDQFH�DQG�RXWSXW�XQGHU�WKH�DFWXDO�ILHOG�FRQGLWLRQV�ZLWK�VSHFLILF�PHDVXUHPHQWV�RI�
WKH�VRODU�UDGLDWLRQ�RQ�WKH�DUUD\�GXULQJ�WKH�FRPPLVVLRQLQJ�SURFHVV��:KHQ�LUUHJXODULWLHV�DUH�LGHQWLILHG��LQIUDUHG�
WKHUPRJUDSK\�LV�HPSOR\HG�WR�LGHQWLI\�WKH�SRWHQWLDOO\�GHIHFWLYH�HTXLSPHQW�VR�WKDW�WKH\�FDQ�EH�IXUWKHU�LQYHVWLJDWHG�
E\�WKH�LQVWDOOLQJ�&RQWUDFWRU�SULRU�WR�SURMHFW�FORVH�RXW��

6'$�ZLOO�YHULI\�V\VWHP�RXWSXW�WR�WKH�$&���UHYHQXH�JUDGH�PHWHU�DV�SDUW�RI�V\VWHP�FRPPLVVLRQLQJ��6'$�ZLOO�
SUHSDUH�D�SXQFK�OLVW�RI�LVVXHV�LGHQWLILHG�GXULQJ�FRPPLVVLRQLQJ�IRU�WKH�LQVWDOOLQJ�FRQWUDFWRU�WR�FRPSOHWH�SULRU�WR�
SURMHFW�FORVH�RXW�DQG�ILQDO�V\VWHP�DFFHSWDQFH�E\�WKH�2ZQHU�IRU�HDFK�V\VWHP��

6'$�ZLOO�SUHSDUH�D�IRUPDO�FRPPLVVLRQLQJ�UHSRUW�LQFOXGLQJ�UHVXOWV�RI�WKH�SHUIRUPDQFH�WHVWLQJ�DQG�PDNH�
UHFRPPHQGDWLRQV�WR�WKH�2ZQHU�UHJDUGLQJ�ILQDO�DFFHSWDQFH�RI�WKH�V\VWHP�DQG�SURMHFW�FORVH�RXW��
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6'$�ZLOO�YDOLGDWH�FRQWUDFWRU�UHG�OLQHV�GXULQJ�WKH�FRPPLVVLRQLQJ�SURFHVV�DQG�VKDOO�SURGXFH�D�FRPSOHWH�VHW�RI�$V�
%XLOW�FRQVWUXFWLRQ�GRFXPHQWV����

6'$�ZLOO�FRRUGLQDWH�ZLWK�HTXLSPHQW�PDQXIDFWXUHUV�WR�EXLOG�DQG�ODXQFK�WKH�PDQXIDFWXUHV�GDWD�DFTXLVLWLRQ�
V\VWHP����

6'$�ZLOO�FROODERUDWH�ZLWK�WKH�LQVWDOOLQJ�FRQWUDFWRU�WR�REWDLQ�VLJQDWXUHV�DQG�DSSURYDOV�IURP�WKH�$XWKRULW\�+DYLQJ�
-XULVGLFWLRQ��$+-��DQG�ILOH�WKH�DSSURSULDWH�FORVH�RXW�SDSHUZRUN�ZLWK�WKH�XWLOLW\�DQG�REWDLQ�3HUPLVVLRQ�7R�
2SHUDWH����

6'$�ZLOO�ILOH�DSSURSULDWH�SDSHUZRUN�ZLWK�WKH�'HSDUWPHQW�RI�(QYLURQPHQWDO�5HVRXUFHV��'2(5��DQG�WKH�6RODU�
0DVVDFKXVHWWV�5HQHZDEOH�7DUJHW��60$57��LQFHQWLYH�SURJUDP�DGPLQLVWUDWRU�WR�VHFXUH�WKH�SURGXFWLRQ�EDVHG�
LQFHQWLYH�IRU�WKH�39�V\VWHP����

,I�WKH�VHUYLFLQJ�XWLOLW\�VKRXOG�UHTXLUH�RQ�VLWH�ZLWQHVV�WHVWLQJ�RI�WKH�V\VWHP�SULRU�WR�ILQDO�LQWHUFRQQHFWLRQ�DQG�
RSHUDWLRQDO�DSSURYDO�RI�WKH�VRODU�V\VWHP��6'$�ZLOO�SUHSDUH�WKH�QHFHVVDU\�:LWQHVV�7HVW�SODQ�RU�(QHUJL]DWLRQ�
3ODQ�IRU�VXEPLVVLRQ�WR�WKH�XWLOLW\��DQG�DFFRPSDQ\�WKH�XWLOLW\�IRU�RQ�VLWH�WHVWLQJ����

3KDVH���'HOLYHUDEOHV��&RPPLVVLRQLQJ�UHSRUW�DQG�&RQWUDFWRU¶V�SXQFK�OLVW��$�SXQFK�OLVW�RI�LVVXHV�QHHGLQJ�WKH�
&RQWUDFWRU¶V�DWWHQWLRQ�SULRU�WR�ILQDO�V\VWHP�DFFHSWDQFH��&ORVH�RXW�ZLWK�WKH�XWLOLW\�LQFOXGLQJ�:LWQHVV�7HVWLQJ�LI�
UHTXLUHG���)LQDO�&RQVWUXFWLRQ�&RQWURO�$IILGDYLW���60$57�LQFHQWLYH�SURJUDP�FORVHRXW���$OO�GUDZLQJV�ZLOO�EH�
SURYLGHG�LQ�WKH�IRUP�RI�3')�ILOHV��$OO�GHOLYHUDEOHV�ZLOO�EH�WUDQVPLWWHG�HOHFWURQLFDOO\��

0HGILHOG�5HVSRQVLELOLWLHV��0HGILHOG�VKDOO�DVVLJQ�D�3URMHFW�0DQDJHU�ZKR�VKDOO�EH�WKH�FRRUGLQDWRU�IRU�WKLV�VRODU�
SURJUDP�DQG�WKH�NH\�FRQWDFW�IRU�6'$���

:KHQ�DYDLODEOH��0HGILHOG�VKDOO�SURYLGH�6'$�DFFXUDWH�DQG�XS�WR�GDWH�GHVLJQ�GUDZLQJV�RI�WKH�IDFLOLW\�LQFOXGLQJ�D�
GLPHQVLRQHG�URRI�SODQ�WKDW�LGHQWLILHV�WKH�VL]H��KHLJKW�DQG�ORFDWLRQ�RI�DOO�SURSRVHG�URRI�WRS�HTXLSPHQW�DQG�
REVWDFOHV�DQG�WKH�DUHDV�RI�WKH�URRI�WKH�DUUD\V�DUH�WR�EH�LQVWDOOHG�XSRQ��0HGILHOG�VKDOO�SURYLGH�DOO�RWKHU�
QHFHVVDU\�VLWH�LQIRUPDWLRQ�LQFOXGLQJ�LGHQWLI\LQJ�WKH�SUHIHUUHG�ORFDWLRQ�IRU�LQYHUWHUV��RWKHU�%DODQFH�RI�6\VWHP�
FRPSRQHQWV�DQG�WKH�GHVLUHG�SRLQW�RI�LQWHUFRQQHFWLRQ�IRU�WKH�V\VWHP�ZLWK�WKH�RQ�VLWH�HOHFWULFDO�GLVWULEXWLRQ��
0HGILHOG�VKDOO�IDFLOLWDWH�6'$�DFFHVV�WR�WKH�SURMHFW�VLWH�DV�UHTXLUHG�WR�PDNH�RXU�VLWH�YLVLWV��0HGILHOG�VKDOO�LQIRUP�
WKH�&RQWUDFWRU�RI�6'$¶V�UROHV�DQG�UHVSRQVLELOLWLHV��

0HGILHOG�DQG�WKH�3URMHFW�7HDP�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�PDWWHUV�UHODWHG�WR�WKH�SXEOLF�ELGGLQJ�DQG�FRQIRUPLQJ�
WR�DOO�DSSOLFDEOH�0DVVDFKXVHWWV�SURFXUHPHQW�ODZV�DQG�SURFHVVHV��

,I�WKH�VHOHFWHG�&RQWUDFWRU�SURSRVHV�DQ�DOWHUQDWH�$&�V\VWHP�GHVLJQ��LQYHUWHU�PDQXIDFWXUHU�RU�QDPHSODWH���WKH�
7RZQ�RI�0HGILHOG�RU�WKH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�IHHV�UHTXLUHG�E\�WKH�XWLOLW\�WR�XSGDWH�WKH�,6$�RU�
UH�VWXG\�WKH�V\VWHP����

0HGILHOG�DQG�WKH�3URMHFW�7HDP�VKDOO�UHTXLUH�WKH�LQVWDOOLQJ�FRQWUDFWRU�WR�SURYLGH�DUUD\�PRFN�XSV�GXULQJ�
FRQVWUXFWLRQ�WR�DOORZ�6'$�WR�UHYLHZ�WKHLU�ZLUH�PDQDJHPHQW�PHWKRGV��LQVWDOODWLRQ�PHDQV�DQG�PHWKRGV��DQG�
JHQHUDO�FRPSOLDQFH�ZLWK�WKH�DSSURYHG�FRQVWUXFWLRQ�GUDZLQJV�GXULQJ�WKH�FRQVWUXFWLRQ�RI�WKH�V\VWHP����

0HGILHOG�VKDOO�UHTXLUH�WKH�V\VWHP�LQVWDOODWLRQ�&RQWUDFWRU�WR�FROODERUDWH�ZLWK�6'$�LQ�WKH�GHYHORSPHQW�RI�D�VHW�RI�
$V�EXLOW�'UDZLQJV�RI�WKH�V\VWHP���7KH�LQVWDOOHU¶V�FRQWUDFW�VKDOO�UHTXLUH�WKH�&RQWUDFWRU�WR�PDLQWDLQ�DQ�XS�WR�GDWH�
VHW�RI�UHG�OLQHG���PDUNHG�XS�&RQVWUXFWLRQ�'RFXPHQWV�WKURXJKRXW�WKH�LQVWDOODWLRQ�SURFHVV�LGHQWLI\LQJ�DQ\�
FKDQJHV�PDGH�LQ�WKH�V\VWHP�LQVWDOODWLRQ�WR�VHUYH�DV�WKH�EDVLV�IRU�WKH�$V�EXLOW�'UDZLQJ�VHW����

7KH�LQVWDOOLQJ�&RQWUDFWRU�VKDOO�SURYLGH�6'$�ZLWK�D�FRS\�RI�WKH�&HUWLILFDWH�RI�&RPSOHWLRQ�IRU�WKH�39�V\VWHP�XSRQ�
DSSURYDO�VLJQHG�E\�WKH�0HGILHOG�(OHFWULFDO�,QVSHFWRU��DORQJ�ZLWK�SKRWRV�RI�VHOHFW�HTXLSPHQW�UHTXLUHG�E\�WKH�XWLOLW\�
IRU�SURMHFW�FORVHRXW����

7KH�LQVWDOOHU¶V�FRQWUDFW�VKDOO�UHTXLUH�WKH�&RQWUDFWRU�WR�GHYHORS�DQ�2	0�PDQXDO�WKDW�VKDOO�LQFOXGH�PDQXIDFWXUHUV¶�
FXWV�RQ�DOO�V\VWHP�FRPSRQHQWV�DFFRPSDQLHG�E\�PDQXIDFWXUHUV�ZDUUDQWHHV�DQG�ZDUUDQWHH�FRQWDFW�LQIRUPDWLRQ�
DV�ZHOO�DV�WKH�&RQWUDFWRU¶V�RZQ�ZDUUDQW\�RQ�ZRUNPDQVKLS��DQG�LQSXW�RQ�UHFRPPHQGHG�V\VWHP�PDLQWHQDQFH�DQG�
WKH�GLDJQRVLQJ�RI�SHUIRUPDQFH�LVVXHV�LQ�WKH�V\VWHP���0HGILHOG�VKDOO�LQIRUP�WKH�LQVWDOODWLRQ�&RQWUDFWRU�RI�6'$¶V�
UROHV�DQG�UHVSRQVLELOLWLHV��
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,QVXUDQFH��6'$�VKDOO�REWDLQ�DQG�FDUU\�LQVXUDQFH�IRU�WKH�GXUDWLRQ�RI�WKLV�SURMHFW�IRU�FRYHUDJHV�LQ�WKH�IROORZLQJ�
DUHDV�DQG�DPRXQWV��

x� *HQHUDO�/LDELOLW\��������������SHU�RFFXUUHQFH�������������DJJUHJDWH�
x� $XWRPRELOH�/LDELOLW\��������������
x� :RUNHU¶V�&RPSHQVDWLRQ��������������
x� 3URIHVVLRQDO�/LDELOLW\��������������������������DJJUHJDWH��
x� ([FHVV�8PEUHOOD�/LDELOLW\��������������

$�&HUWLILFDWH�RI�,QVXUDQFH�VKDOO�EH�SURYLGHG�WR�0HGILHOG�XSRQ�FRPPHQFHPHQW�RI�ZRUN�XQGHU�WKLV�DJUHHPHQW��7KH�
7RZQ�RI�0HGILHOG�VKDOO�EH�QDPHG�DGGLWLRQDO�LQVXUHG��

*RYHUQLQJ�/DZ��7KLV�$JUHHPHQW�DQG�WKH�SHUIRUPDQFH�RI�WKH�VHUYLFHV�KHUHXQGHU�VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�
RI�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV��

$UELWUDWLRQ��$OO�FODLPV��GLVSXWHV�DQG�RWKHU�PDWWHUV�LQ�TXHVWLRQ�EHWZHHQ�WKH�SDUWLHV�WR�WKLV�$JUHHPHQW�DULVLQJ�RXW�
RI�RU�UHODWLQJ�WR�WKLV�$JUHHPHQW�RU�WKH�EUHDFK�WKHUHRI��VKDOO�EH�GHFLGHG�E\�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�
&RQVWUXFWLRQ�,QGXVWU\�$UELWUDWLRQ�5XOHV�RI�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�WKHQ�REWDLQLQJ�XQOHVV�WKH�SDUWLHV�
PXWXDOO\�DJUHH�RWKHUZLVH��1R�DUELWUDWLRQ�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�$JUHHPHQW�VKDOO�LQFOXGH��E\�
FRQVROLGDWLRQ��MRLQGHU�RI��RU�LQ�DQ\�RWKHU�PDQQHU��DQ\�DGGLWLRQDO�SHUVRQ�QRW�D�SDUW\�WR�WKLV�$JUHHPHQW��1RWLFH�RI�
WKH�GHPDQG�IRU�DUELWUDWLRQ�VKDOO�EH�ILOHG�LQ�ZULWLQJ�ZLWK�WKH�RWKHU�SDUW\�WR�WKLV�$JUHHPHQW�DQG�ZLWK�WKH�$PHULFDQ�
$UELWUDWLRQ�$VVRFLDWLRQ��7KH�SDUW\�LQLWLDWLQJ�WKH�GHPDQG�VKDOO�QRWLI\�WKH�RWKHU�SDUW\�RI�WKH�LQWHQWLRQ�WR�DUELWUDWH�
ZLWKLQ�WHQ�GD\V�IURP�WKH�GDWH�ZKHQ�WKH�FODLP��GLVSXWH�RU�RWKHU�PDWWHU�LQ�TXHVWLRQ�KDV�DULVHQ��7KH�DZDUG�
UHQGHUHG�E\�WKH�DUELWUDWRUV�VKDOO�EH�ILQDO�DQG�MXGJPHQW�PD\�EH�HQWHUHG�XSRQ�LW�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZ�
LQ�DQ\�FRXUW�KDYLQJ�MXULVGLFWLRQ�WKHUHRI��

,QGHPQLILFDWLRQ��6'$�DQG�0HGILHOG�DJUHH�WR�LQGHPQLI\�DQG�KROG�WKH�RWKHU��WRJHWKHU�ZLWK�WKHLU�VXEVLGLDULHV��
DIILOLDWHV��VXFFHVVRUV��DVVLJQV��HPSOR\HHV��DJHQWV�DQG�UHSUHVHQWDWLYHV�KDUPOHVV�IURP�DOO�FODLPV��GDPDJHV��
ORVVHV�DQG�H[SHQVHV��LQFOXGLQJ�DWWRUQH\V¶�IHHV��IRU�FODLPV�WKDW�PD\�DULVH�XQGHU�WKLV�DJUHHPHQW��H[FHSW�WKRVH�
FODLPV�DULVLQJ�RXW�RI�ZLOOIXO�PLVFRQGXFW��YLRODWLRQ�RI�ODZ��RU�QHJOLJHQW�SHUIRUPDQFH�RI�WKHLU�UHVSHFWLYH�REOLJDWLRQV�
XQGHU�WKLV�DJUHHPHQW���

)HHV��6'$�SURSRVHV�WR�SURYLGH�WKH�3KDVH�������VHUYLFHV�DV�GHILQHG�DERYH�IRU�D�IHH�RI���������LQFOXGLQJ�DOO�
UHLPEXUVDEOH�H[SHQVHV��$Q�LQLWLDO�UHWDLQHU�RI��������ZLOO�EH�LQYRLFHG�XSRQ�DXWKRUL]DWLRQ�RI�WKLV�SURSRVDO��,I�
DGGLWLRQDO�PHHWLQJV�RU�RWKHU�UHTXLUHPHQWV�DUH�DGGHG�WR�WKLV�SURSRVDO��6'$�UHVHUYHV�WKH�ULJKW�WR�LQFUHDVH�RXU�IHH�
WR�FRYHU�WKHP��

:RUN�7DVN� )HH�

3KDVH��D�±�6FKHPDWLF�'HVLJQ��,QWHUFRQQHFWLRQ�$SSOLFDWLRQ��60$57�$SSOLFDWLRQ�
��&203/(7(� ��

3KDVH���±�,)5�'UDZLQJV��,)&�'UDZLQJV��6\VWHP�6SHFLILFDWLRQV� ���������

3KDVH���±�&RQVWUXFWLRQ�3HULRG�6XSSRUW� �������

3KDVH���±�6\VWHP�&RPPLVVLRQLQJ�	�8WLOLW\�&ORVHRXW� �������

7RWDO�3KDVH����� ��������

3D\PHQW��6HUYLFHV�VKDOO�EH�LQYRLFHG�PRQWKO\�LQ�SURSRUWLRQ�WKH�ZRUN�WKHQ�FRPSOHWHG��3D\PHQWV�VKDOO�EH�PDGH�
ZLWKLQ����GD\V�RI�VXEPLVVLRQ�GDWH�RI�WKH�LQYRLFH���2YHUGXH�LQYRLFHV�VKDOO�LQFXU�LQWHUHVW�DW���������

([WHQW�RI�$JUHHPHQW��7KLV�$JUHHPHQW�UHSUHVHQWV�WKH�HQWLUH�DQG�LQWHJUDWHG�$JUHHPHQW�EHWZHHQ�0HGILHOG�DQG�
6RODU�'HVLJQ�$VVRFLDWHV�DQG�VXSHUVHGHV�DOO�SULRU�QHJRWLDWLRQV�RU�DJUHHPHQWV��7KLV�$JUHHPHQW�PD\�EH�
DPHQGHG�RQO\�E\�ZULWWHQ�LQVWUXPHQW�VLJQHG�E\�ERWK�0HGILHOG�DQG�6RODU�'HVLJQ�$VVRFLDWHV��
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7KLV�&RQWUDFW�LV�PDGH�WKLV��VW�GD\�RI�)HEUXDU\������E\�DQG�EHWZHHQ�WKH�7RZQ�RI�0HGILHOG��
D�0XQLFLSDO�&RUSRUDWLRQ��GXO\�RUJDQL]HG�XQGHU�WKH�ODZV�RI�WKH�&RPPRQZHDOWK�RI�
0DVVDFKXVHWWV�DQG�KDYLQJ�D�XVXDO�SODFH�RI�EXVLQHVV�DW�WKH�0HGILHOG�7RZQ�+RXVH������
0DLQ�6WUHHW�LQ�VDLG�0HGILHOG��0$��������KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH��7RZQ���DQG�
:RRGDUG�	�&XUUDQ�,QF���RI�����5R\DOO�6WUHHW��6XLWH����(��&DQWRQ��0$�������KHUHLQDIWHU�
UHIHUUHG�WR�DV�WKH��&RQWUDFWRU����

:,71(66('��

:KHUHDV�� WKH�&RQWUDFWRU� VXEPLWWHG� D�3URSRVDO� WR� SHUIRUP�6&$'$�8SJUDGH�6HUYLFHV� IRU�
WKH�ZRUN�UHTXLUHG� LQ�WKH�:DWHU�DQG�6HZHU�'LYLVLRQV�IRU� WKH�3URJUDP��VHH�$WWDFKPHQW�$���
DQG�WKH�7RZQ�KDV�GHFLGHG�WR�DZDUG�WKH�FRQWUDFW�WKHUHIRUH�WR�WKH�&RQWUDFWRU��

12:��7+(5()25(��WKH�7RZQ�DQG�WKH�&RQWUDFWRU�DJUHH�DV�IROORZV��

�� &RQWUDFW�'RFXPHQWV��7KH�&RQWUDFW�'RFXPHQWV�FRQVLVW�RI� WKLV�$JUHHPHQW� WRJHWKHU
ZLWK�WKH�SURSRVDO� IRU�6FRSH�RI�:RUN�DQG�&RPSHQVDWLRQ�RQO\���$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�$JUHHPHQW�VKDOO
JRYHUQ�SURYLGHG�WKDW�LI�WKH�FRQIOLFW�UHODWHV�WR�TXDQWLW\�RU�TXDOLW\�RI�JRRGV�RU�VHUYLFHV�
WKH� JUHDWHU� TXDQWLW\� RU� KLJKHU� TXDOLW\� VSHFLILHG� VKDOO� EH� UHTXLUHG�� �7HUPV� DQG
&RQGLWLRQV��UHIHUHQFH�LQ�$WWDFKPHQW�$�LV�H[SUHVVO\�H[FOXGHG�

�� 6FRSH�RI�6HUYLFHV��7KH�&RQWUDFWRU�VKDOO� IXUQLVK�VHUYLFHV�UHODWHG�WR�WKH�3URJUDP�LQ
DFFRUGDQFH�ZLWK�WKH�6FRSH�RI�6HUYLFHV�SURYLGHG�LQ�WKH�ZRUN�SODQ��$WWDFKPHQW�$���DV
ZHOO�DV��DOO�VHUYLFHV�QHFHVVDU\�RU�LQFLGHQWDO�WKHUH�WR�

���3HUIRUPDQFH�RI�:RUN��7KH�&RQWUDFWRU�VKDOO� IXUQLVK�DOO�HTXLSPHQW��VWDIILQJ��DQG
PDWHULDOV� WR� DFFRPSOLVK� WKH� 3URJUDP� LQ� VWULFW� FRQIRUPLW\� ZLWK� DOO� DSSOLFDEOH�
)HGHUDO�� 6WDWH�� DQG� ORFDO� ODZV�� HDFK� RI� ZKLFK� LV� LQFRUSRUDWHG� E\� UHIHUHQFH� DQG�
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VKDOO�EH�UHVSRQVLEOH� IRU�REWDLQLQJ�DOO�QHFHVVDU\�DSSURYDOV�SHUPLWV�DV�UHTXLUHG�IRU�
WKH�SHUIRUPDQFH�RI�WKH�3URJUDP��

�� 5HFHLYDEOH��7KH�&RQWUDFWRU�VKDOO�GHOLYHU�DFFRUGLQJ� WR� WKH�SURSRVDO� LGHQWLILHG� LQ
$WWDFKPHQW�$�

�� &RQWUDFW�7HUP��,Q�DFFRUGDQFH�ZLWK�WKH�VFKHGXOH�SURYLGHG�E\�WKH�'HSDUWPHQW�RI�3XEOLF
:RUNV��-DQXDU\���������WR�'HFHPEHU�����������7KH�SURMHFW�VKDOO�FRPPHQFH�DQG�EH
FRPSOHWHG�ZLWKLQ�WKH�FRQWUDFW�WHUP�GDWHV�

�� 3D\PHQW� IRU� :RUN�� 7KH� 7RZQ� VKDOO� SD\� ������������ IRU� WKH� 3URJUDP� LQ
DFFRUGDQFH� ZLWK� WKH� SULFLQJ� LQ� $WWDFKPHQW� $�� 7KH� &RQWUDFWRU� WR� 7RZQ� VKDOO
VXEPLW� PRQWKO\� LQYRLFHV� IRU� SD\PHQW� RI� WKH� 3URJUDP�� 7KH� 7RZQ� VKDOO� PDNH
SD\PHQWV� ZLWKLQ� WKLUW\� ����� GD\V� DIWHU� LWV� UHFHLSW� RI� WKH� LQYRLFH�� $OO� DGGLWLRQDO
VHUYLFH� ZLOO� UHTXLUH� D� FRQWUDFW� DPHQGPHQW� VLJQHG� E\� WKH� %RDUG� RI� 6HOHFWPHQ
FRPSOHWHG�LQ�DGYDQFH�RI�WKH�DXWKRUL]DWLRQ�WR�SURFHHG�

�� ,QGHPQLILFDWLRQ� RI� WKH� 7RZQ�� 7KH�7RZQ
V� OLDELOLW\� KHUHXQGHU� VKDOO� EH� OLPLWHG� WR
WKH�DPRXQWV�GXH� WKH�&RQWUDFWRU� IRU�VHUYLFHV�DFWXDOO\� UHQGHUHG��7KH�&RQWUDFWRU
VKDOO� LQGHPQLI\� DQG� KROG� KDUPOHVV� WKH� 7RZQ�� LWV� RIILFHUV�� ERDUGV�� DJHQWV� DQG
HPSOR\HHV��WR�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��IURP�DQ\�OLDELOLW\�ORVV��GDPDJH�
FRVW��FKDUJH��RU�H[SHQVH��EXW�RQO\�WR�WKH�H[WHQW��WKH\�UHVXOW�IURP�DQ\�HPSOR\HHV
RU� WKLUG� SDUW\� FRQWUDFWRU� RU� VXSSOLHU
V� FODLP� IRU� SD\PHQW� IRU� ZDJHV�� ODERU�
PDWHULDOV��JRRGV�RU�VHUYLFHV�UHQGHUHG�WR�&RQWUDFWRU�RU�IURP�DQ\�FODLP�IRU�LQMXU\
WR�SHUVRQ�RU�SURSHUW\��ZKLFK�DUHD�UHVXOW�RI�DQ\�QHJOLJHQW�DFW�RU�RPLVVLRQ�RQ�WKH
SDUW� RI� WKH�&RQWUDFWRU�� RU�DQ\�RI� LWV�DJHQWV�RU�HPSOR\HHV�� ,I� DQ\�VXFK�FODLP� LV
PDGH�� WKH�7RZQ�PD\�UHWDLQ�RXW�RI�DQ\�SD\PHQWV�� WKHQ�RU� WKHUHDIWHU�GXH�WR�WKH
&RQWUDFWRU� D� VXIILFLHQW� DPRXQW� WR� SURWHFW� WKH�7RZQ�DJDLQVW� VXFK� FODLPV�� FRVWV
DQG� H[SHQVHV�� 1HLWKHU� SDUW\� VKDOO� EH� UHVSRQVLEOH� RU� OLDEOH� WR� WKH� RWKHU� IRU
VSHFLDO��LQGLUHFW�RU�FRQVHTXHQWLDO�GDPDJHV�

�� &RQWUDFWRU
V� 6WDQGDUG� RI� &DUH�� 7KH� &RQWUDFWRU� VKDOO� SURYLGH� 6&$'$� 8SJUDGH�
6HUYLFHV�DQG�REOLJDWLRQV�KHUHXQGHU�LQ�FRQIRUPLW\�ZLWK�WKH�VWDQGDUG�RI�SURIHVVLRQDO�
VNLOO� DQG� FDUH�DSSOLFDEOH� WR� RWKHU� SURIHVVLRQDOV� SHUIRUPLQJ� VLPLODU� VHUYLFHV� LQ� WKH�
VDPH�JHRJUDSKLF�DUHD�DW�WKH�WLPH�VHUYLFHV�DUH�UHQGHUHG��

�� &RQWUDFWRU
V� 3HUVRQQHO�� 7KH� &RQVXOWDQW
V� HPSOR\HHV� DQG� &RQVXOWDQW
V
FRQVXOWDQWV�VKDOO�EH�WKRVH�LGHQWLILHG�LQ�$WWDFKPHQW�$�DQG�QR�RWKHUV�ZLWKRXW�SULRU
ZULWWHQ�DSSURYDO�RI�7RZQ�

����/LDELOLW\�,QVXUDQFH�5HTXLUHPHQWV��7KH�&RQVXOWDQW�VKDOO�DW�LWV�RZQ�H[SHQVH�REWDLQ
DQG�PDLQWDLQ�D�3URIHVVLRQDO�/LDELOLW\�3ROLF\�FRYHULQJ�QHJOLJHQW�HUURU��RPLVVLRQV�DQG
DFWV�RI�WKH�&RQVXOWDQW��7KH�7RZQ�ZLOO�UHTXLUH�D�&HUWLILFDWH�RI�,QVXUDQFH��LQGLFDWLQJ
HYLGHQFH� RI� 3URIHVVLRQDO� /LDELOLW\�� *HQHUDO� /LDELOLW\�� $XWRPRELOH� /LDELOLW\� ZLWK
PLQLPXP�OLPLWV�RI����������������DQG�RI�DQ\�SHUVRQ�RU�EXVLQHVV�HQWLW\�IRU�ZKRVH
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SHUIRUPDQFH�WKH�&RQVXOWDQW�LV�OHJDOO\�OLDEOH��DULVLQJ�RXW�RI�WKH�SHUIRUPDQFH�RI�WKLV�
$JUHHPHQW��7KH�LQVXUDQFH�VKDOO�EH�LQ�IRUFH�IURP�WKH�GDWH�RI�WKLV�$JUHHPHQW�XQWLO�
WKH�H[SLUDWLRQ�RI�WKH�DSSOLFDEOH�SHULRG�RI�OLPLWDWLRQV��7KH�&RQVXOWDQW�VKDOO�QRWLI\�WKH�
7RZQ� VKRXOG� FRYHUDJH� EHFRPH� XQDYDLODEOH� GXULQJ� WKDW� SHULRG�� 7KH� &RQVXOWDQW�
VKDOO�REWDLQ�DQG�SURYLGH�D�FHUWLILFDWH�RI�LQVXUDQFH�IRU�HDFK�FRQVXOWDQW�HPSOR\HG�RU�
HQJDJHG�E\�&RQVXOWDQW��HYLGHQFLQJ� WKH�H[LVWHQFH�RI� WKH�VDPH�W\SH�RI�SROLF\�DQG�
FRYHUDJH��

7KH�&RQVXOWDQW�VKDOO�DOVR�PDLQWDLQ�OLDELOLW\�LQVXUDQFH�IRU�DOO�YHKLFOHV�DQG�
HTXLSPHQW��ZKLFK�LW�RZQV�RU�RSHUDWHV�LQ�FRQQHFWLRQ�ZLWK�WKH�SURMHFW��

7KH�&RQVXOWDQW�VKDOO�DOVR�REWDLQ�DQG�PDLQWDLQ�LQ�IRUFH�ZRUNHU�FRPSHQVDWLRQ��
DV�UHTXLUHG�E\�ODZ��

&HUWLILFDWHV�HYLGHQFLQJ�WKDW�WKH�UHTXLUHG�LQVXUDQFH�FRYHUDJH�LV�LQ�HIIHFW�VKDOO�EH�
VXEPLWWHG�E\�WKH�&RQVXOWDQW�WR�7RZQ�SULRU�WR�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��$Q\�
FDQFHOODWLRQ�RI�LQVXUDQFH�ZKHWKHU�E\�WKH�LQVXUHUV�RU�E\�WKH�LQVXUHG�VKDOO�QRW�EH�
YDOLG�XQOHVV�ZULWWHQ�QRWLFH�WKHUHRI�LV�JLYHQ�E\�WKH�SDUW\�SURSRVLQJ�FDQFHOODWLRQ�WR�
WKH�RWKHU�SDUW\�DQG�WR�7RZQ�DW�OHDVW�WKLUW\������GD\V�SULRU�WR�WKH�LQWHQGHG�HIIHFWLYH�
GDWH�WKHUHRI��ZKLFK�GDWH�VKDOO�EH�VWDWHG�LQ�VXFK�QRWLFH��

����,QGHSHQGHQW� &RQWUDFWRU�� 7KH�&RQWUDFWRU� LV� DQ� LQGHSHQGHQW� FRQWUDFWRU� DQG� LV�
QRW�DQ�DJHQW�RU�HPSOR\HH�RI�WKH�7RZQ�DQG�LV�QRW�DXWKRUL]HG�WR�DFW�RQ�EHKDOI�RI�WKH�
7RZQ��7KH�7RZQ�ZLOO�QRW�ZLWKKROG�)HGHUDO��6WDWH�RU�SD\UROO� WD[HV�RI�DQ\�NLQG��RQ�
EHKDOI�RI�WKH�&RQWUDFWRU�RU�WKH�HPSOR\HHV�RI�WKH�&RQWUDFWRU��7KH�&RQWUDFWRU�LV�QRW�
HOLJLEOH� IRU�� DQG� VKDOO� QRW� SDUWLFLSDWH� LQ�� DQ\� HPSOR\HH� SHQVLRQ�� KHDOWK� RU� RWKHU�
IULQJH�EHQHILW�SODQ�RI�WKH�7RZQ��

����6XFFHVVRUV�DQG�$VVLJQV��7KLV�$JUHHPHQW�LV�ELQGLQJ�XSRQ�WKH�SDUWLHV�KHUHWR��WKHLU�
VXFFHVVRUV�� DVVLJQV� DQG� OHJDO� UHSUHVHQWDWLYHV�� 1HLWKHU� WKH� 7RZQ� QRU� WKH�
&RQWUDFWRU� VKDOO� DVVLJQ� RU� WUDQVIHU� DQ\� LQWHUHVW� LQ� WKH� $JUHHPHQW� ZLWKRXW� WKH�
ZULWWHQ�FRQVHQW�RI�WKH�RWKHU��

����,QVSHFWLRQ�DQG�5HSRUWV��7KH�7RZQ�VKDOO�KDYH�WKH�ULJKW�DW�DQ\�WLPH�WR�LQVSHFW�WKH�
UHFRUGV�RI�WKH�&RQWUDFWRU�UHODWLYH�WR�WKH�VHUYLFHV�SURYLGHG�WR�WKH�7RZQ�SXUVXDQW�
WR�WKLV�$JUHHPHQW��7KLV�VKDOO�LQFOXGH�WKH�ULJKW�WR�HQWHU�XSRQ�DQ\�SURSHUW\�RZQHG�
RU�RFFXSLHG�E\�WKH�&RQWUDFWRU��ZKHWKHU�VLWXDWHG�ZLWKLQ�RU�EH\RQG�WKH�OLPLWV�RI�WKH�
7RZQ��8SRQ� UHTXHVW� WKH�&RQWUDFWRU� VKDOO� LPPHGLDWHO\� IXUQLVK� WR� WKH�7RZQ�DQ\�
DQG�DOO�ZULWWHQ�UHSRUWV�UHODWLYH�WR�VXFK�VHUYLFHV�DULVLQJ�RXW�RI�LWV�RSHUDWLRQV�XQGHU�
WKLV�&RQWUDFW�GXULQJ�DQG�RU�DIWHU�WKH�WHUPLQDWLRQ�RI�WKH�FRQWUDFW��

�

����$UELWUDWLRQ��2QO\� LI�0XWXDOO\�$JUHHG�8SRQ�&ODLPV��GLVSXWHV��RU�RWKHU�PDWWHUV� LQ�
TXHVWLRQ�EHWZHHQ� WKH�SDUWLHV� WR� WKLV�$JUHHPHQW�DULVLQJ�RXW�RI�RU� UHODWLQJ� WR� WKLV�
$JUHHPHQW�RU�EUHDFK�WKHUHRI�PD\�EH�VXEMHFW�WR�DQG�GHFLGHG�E\�DUELWUDWLRQ�RQO\�LI�
WKH�SDUWLHV�PXWXDOO\�DJUHH�LQ�ZULWLQJ�WR�GR�VR��
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����7HUPLQDWLRQ��

D�� )RU�&DXVH���7KH�7RZQ�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�LI��L��
WKH�&RQWUDFWRU
V�QHJOHFWV�RU�IDLOV�WR�SHUIRUP�RU�REVHUYH�DQ\�RI�LWV�REOLJDWLRQV�
KHUHXQGHU� DQG� D� FXUH� LV� QRW� HIIHFWHG� E\� WKH� &RQWUDFWRU� ZLWKLQ� VHYHQ� ����
GD\V�QH[W�IROORZLQJ�LWV�UHFHLSW�RI�D�WHUPLQDWLRQ�QRWLFH�LVVXHG�E\�WKH�7RZQ���LL��
LI� DQ� RUGHU� LV� HQWHUHG� DJDLQVW� WKH� &RQWUDFWRU� DSSURYLQJ� D� SHWLWLRQ� IRU� DQ�
DUUDQJHPHQW�� OLTXLGDWLRQ��GLVVROXWLRQ�RU�VLPLODU� UHOLHI� UHODWLQJ� WR�EDQNUXSWF\�
RU�LQVROYHQF\�DQG�VXFK�RUGHU�UHPDLQV�XQYDFDWHG�IRU�WKLUW\������GD\V��RU��LLL��
LPPHGLDWHO\�LI�WKH�&RQWUDFWRU�VKDOO�ILOH�D�YROXQWDU\�SHWLWLRQ�LQ�EDQNUXSWF\�RU�
DQ\�SHWLWLRQ�RU�DQVZHU�VHHNLQJ�DQ\�DUUDQJHPHQW�� OLTXLGDWLRQ�RU�GLVVROXWLRQ�
UHODWLQJ�WR�EDQNUXSWF\��LQVROYHQF\�RU�RWKHU�UHOLHI�IRU�GHEWRUV�RU�VKDOO�VHHN�RU�
FRQVHQW�RU�DFTXLHVFH�LQ�DSSRLQWPHQW�RI�DQ\�WUXVWHH��UHFHLYHU�RU� OLTXLGDWLRQ�
RI�DQ\�RI�WKH�&RQWUDFWRU
V�SURSHUW\��

7KH�7RZQ�VKDOO�SD\�DOO� UHDVRQDEOH�DQG�VXSSRUWDEOH�FRVWV� LQFXUUHG�SULRU� WR�
WHUPLQDWLRQ��ZKLFK�SD\PHQW�VKDOO�QRW�H[FHHG�WKH�YDOXH�RI�VHUYLFHV�SURYLGHG��

E�� )RU�&RQYHQLHQFH���7KH�7RZQ�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�DW�DQ\�WLPH�
IRU�DQ\�UHDVRQ�XSRQ�VXEPLWWLQJ� WR� WKH�&RQWUDFWRU� WKLUW\� �����GD\V�SULRU�D�
ZULWWHQ�QRWLFH�RI�LWV�LQWHQWLRQ�WR�WHUPLQDWH��8SRQ�UHFHLSW�RI�VXFK�QRWLFH��WKH�
&RQWUDFWRU� VKDOO� LPPHGLDWHO\� FHDVH� WR� LQFXU� H[SHQVHV� SXUVXDQW� WR� WKLV�
$JUHHPHQW� XQOHVV� RWKHUZLVH� GLUHFWHG� LQ� WKH� 7RZQ
V� WHUPLQDWLRQ� QRWLFH��
7KH�&RQWUDFWRU�VKDOO�SURPSWO\�QRWLI\�WKH�7RZQ�RI�FRVWV�LQFXUUHG�WR�GDWH�RI�
WHUPLQDWLRQ�DQG�WKH�7RZQ�VKDOO�SD\�DOO�VXFK�UHDVRQDEOH�DQG�VXSSRUWDEOH�
FRVWV� ZKLFK� SD\PHQW� VKDOO� QRW� H[FHHG� WKH� XQSDLG� EDODQFH� GXH� RQ� WKLV�
$JUHHPHQW��

F�� 5HWXUQ�RI�3URSHUW\� ��8SRQ� WHUPLQDWLRQ�� WKH�&RQWUDFWRU� VKDOO� LPPHGLDWHO\�
UHWXUQ� WR� WKH� 7RZQ�� ZLWKRXW� OLPLWDWLRQ�� DOO� GRFXPHQWV� DQG� LWHPV� RI� DQ\�
QDWXUH�ZKDWHYHU��VXSSOLHG�WR�&RQWUDFWRU�E\�WKH�7RZQ�RU�GHYHORSHG�E\�WKH�
&RQWUDFWRU�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��

���� 1RWLFH�� $Q\� QRWLFH� UHTXLUHG� WR� EH� JLYHQ� WR�&RQVXOWDQW� XQGHU� WKH� WHUPV� RI� WKLV�
$JUHHPHQW� VKDOO� EH� LQ�ZULWLQJ� DQG� VHQW� E\� UHJLVWHUHG� RU� FHUWLILHG�PDLO�� SRVWDJH�
SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG��WR��:RRGDUG�	�&XUUDQ�,QF���RI�����5R\DOO�6WUHHW��
6XLWH����(��&DQWRQ��0$�������RU�VXFK�RWKHU�DGGUHVV�DV�&RQVXOWDQW�IURP�WLPH�WR�
WLPH�PD\�KDYH�GHVLJQDWHG�E\�ZULWWHQ�QRWLFH�WR�WKH�7RZQ�DQG�VKDOO�EH�GHHPHG�WR�
KDYH�EHHQ�JLYHQ�ZKHQ�PDLOHG�E\�WKH�7RZQ��$Q\�QRWLFH�UHTXLUHG�WR�EH�JLYHQ�WR�WKH�
7RZQ�E\�WKH�&RQVXOWDQW�XQGHU�WKH�WHUPV�RI�WKH�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�
VHQW�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG�WR��
'HSDUWPHQW�RI�3XEOLF�:RUNV�����1RUWK�0HDGRZ�5RDG��0HGILHOG��0DVVDFKXVHWWV�
������RU�VXFK�RWKHU�DGGUHVV�DV�WKH�7RZQ�IURP�WLPH�WR�WLPH�PD\�KDYH�GHVLJQDWHG�
E\� ZULWWHQ� QRWLFH� WR� WKH� &RQVXOWDQW� DQG� VKDOO� EH� GHHPHG� WR� KDYH� EHHQ� JLYHQ�
ZKHQ�PDLOHG� E\� WKH� 7RZQ� WRJHWKHU� ZLWK� VLPXOWDQHRXV� FRS\� WR� 0DUN� *�� &HUHO��
7RZQ�&RXQVHO�� DW�0HGILHOG� 3URIHVVLRQDO� %XLOGLQJ�� 3RVW�2IILFH� %R[� ���0HGILHOG��
0$��������



ϱ�
�

����6HYHUDELOLW\�� ,I� DQ\� WHUP� RI� WKLV� &RQWUDFW� RU� DSSOLFDWLRQ� WKHUHRI� VKDOO� WR� DQ\�
H[WHQW� EH� KHOG� LQYDOLG�� LOOHJDO� RU� XQHQIRUFHDEOH� E\� WKH� FRXUW� RI� FRPSHWHQW�
MXULVGLFWLRQ��OHJDOLW\��DQG�HQIRUFHDELOLW\�RI�WKH�UHPDLQLQJ�WHUPV�DQG�FRQGLWLRQV�RI�WKH�
&RQWUDFW�VKDOO�QRW�EH�GHHPHG�DIIHFWHG�WKHUHE\�XQOHVV�RQH�RU�ERWK�SDUWLHV�ZRXOG�EH�
VXEVWDQWLDOO\�RU�PDWHULDOO\�SUHMXGLFHG��

����*RYHUQLQJ�/DZ��7KH�SHUIRUPDQFH�RI�WKLV�&RQWUDFW�VKDOO�EH�JRYHUQHG��FRQVWUXHG�
DQG� HQIRUFHG� LQ� DFFRUGDQFH� ZLWK� WKH� ODZV� RI� WKH� &RPPRQZHDOWK� RI�
0DVVDFKXVHWWV�� &ODLPV� DQG� 'LVSXWHV� DQG� 5HVROXWLRQ� 3URFHGXUH�� &ODLPV��
GLVSXWHV��RU�RWKHU�PDWWHUV�LQ�TXHVWLRQ�ZLWK�WKH�7RZQ�DQG�&RQWUDFWRU�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� &RPPRQZHDOWK� RI�
0DVVDFKXVHWWV� LQ�HLWKHU� WKH�6XSHULRU�&RXUW�'HSDUWPHQW��1RUIRON�&RXQW\��RU� WKH�
'LVWULFW�&RXUW�'HSDUWPHQW��'HGKDP�'LYLVLRQ��RI�0DVVDFKXVHWWV�7ULDO�&RXUW��LQ�WKH�
DOWHUQDWLYH�� SULYDWH� DUELWUDWLRQ� RU� PHGLDWLRQ� PD\� EH� HPSOR\HG� LI� WKH� SDUWLHV�
PXWXDOO\�DJUHH�LQ�ZULWLQJ�WR�GR�VR��

����(QWLUH�$JUHHPHQW��7KLV�&RQWUDFW��LQFOXGLQJ�DOO�GRFXPHQWV�LQFRUSRUDWHG�KHUHLQ�E\�
UHIHUHQFH��FRQVWLWXWHV�WKH�HQWLUH� LQWHJUDWHG�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�ZLWK�
UHVSHFW�WR�WKH�PDWWHUV�GHVFULEHG��7KLV�&RQWUDFW�VXSHUVHGHV�DOO�SULRU�DJUHHPHQWV��
QHJRWLDWLRQV�� HLWKHU� ZULWWHQ� RU� RUDO� DQG� LW� VKDOO� QRW� EH� PRGLILHG� RU� DPHQGHG�
H[FHSW�E\�D�ZULWWHQ�GRFXPHQW�H[HFXWHG�E\�WKH�SDUWLHV�KHUHWR��
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�,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�RQ�WKLV�GD\�
DQG�\HDU�ILUVW�DERYH�ZULWWHQ��
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(Contractor)       %RDUG�RI�6HOHFWPHQ 
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&(57,),&$7,21�2)�*22'�)$,7+�
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7KH� XQGHUVLJQHG� FHUWLILHV� XQGHU� SDLQV� DQG� SHQDOWLHV� RI� SHUMXU\� WKDW� WKLV� FRQWUDFW� KDV� EHHQ�REWDLQHG� LQ�

JRRG� IDLWK�DQG�ZLWKRXW�FROOXVLRQ�RU� IUDXG�ZLWK�DQ\�RWKHU�SHUVRQ�� �$V�XVHG� LQ� WKLV�FHUWLILFDWLRQ�� WKH�ZRUG�

³SHUVRQ´� VKDOO�PHDQ� DQ\� QDWXUDO� SHUVRQ�� EXVLQHVV�� SDUWQHUVKLS�� FRUSRUDWLRQ�� XQLRQ�� FRPPLWWHH�� FOXE�� RU�

RWKHU�RUJDQL]DWLRQ��HQWLW\��RU�JURXS�RI�LQGLYLGXDOV��

7KH�&RQWUDFWRU�E\�� � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
� � � � 3ULQW�1DPH�
�
�
� � � � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
� � � � 7LWOH�$XWKRULW\�
�

�

�

�

&(57,),&$7(�2)�67$7(�7$;�&203/,$1&(�

�

� 3XUVXDQW�WR�0DVVDFKXVHWWV�*HQHUDO�/DZV��&KDSWHU���&��6HFWLRQ���$�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��DXWKRUL]HG�VLJQDWRU\�IRU��
�QDPH�RI�VLJQDWRU\�
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��ZKRVH��

��������������������������������QDPH�RI�FRQWUDFWRU�
�

SULQFLSDO�SODFH�RI�EXVLQHVV�LV�DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��

�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBGRHV�KHUHE\�FHUWLI\�XQGHU�WKH�SDLQV�DQG�SHQDOWLHV�RI�SHUMXU\�WKDW�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�KDV�SDLG�DOO��

QDPH�RI�FRQWUDFWRU�
�

0DVVDFKXVHWWV�WD[HV�DQG�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��
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CERTIFICATION OF CORPORATE AUTHORITY
WOODARD & CURRAN, INC.

The undersigned, Rebecca Talbert, Secretary of Woodard & Curran, Inc. (the “Company”), HEREBY 
CERTIFIES as follows:

She is the duly elected Secretary of the Company, a Maine corporation.  At a meeting of the Board of Directors 
of the Company on October 27, 2021, the following resolution was adopted: 

RESOLVED:  That any Officer of this corporation, acting singly, be and hereby is authorized at any time and 
from time to time, to enter into written contracts, including for the provision of services by the Company to 
clients; subcontracts or purchase orders issued by the Company; confidentiality agreements; teaming 
agreements; letters of intent; memoranda of understanding; construction contracts; or any other document or 
agreement which creates an obligation, commitment or is binding on the Company, only as follows:

1. Senior Principals are authorized up to the amount of $250,000, or as delegated.

2. Vice Presidents are authorized up to the amount of $250,000, or as delegated.

3. Senior Vice Presidents are authorized up to the amount of $1,000,000, or as delegated.

4. Executive Vice Presidents are authorized up to the amount of $5,000,000, or as delegated.

5. The Chief Executive Officer is authorized up to the amount of $15,000,000.

6. The Company’s Board of Directors must authorize contracts over the amount of $15,000,000.

The dollar thresholds above are established for the contract value and applies to the annual value of a multi-
year agreement.  

RESOLVED:  That the Chief Executive Officer and Executive Vice Presidents, for projects within their 
respective business units, are authorized at any time to execute surety bonds in connection with the conduct 
of the Company’s business, whether alone, or in joint venture with others not named herein, subject to the 
same dollar limits and Board approvals, as applicable, set forth above.  Furthermore, that the Chief Executive 
Officer or Chief Financial Officer are also authorized at any time prior or subsequent to the execution of any 
such bonds, to execute any and all indemnity agreements, subordination agreements or any other associated 
agreements relating to such bonds or to any collateral that may have been or may be required to be deposited 
with the surety in connection with said bonds.  

According to the records of the Company in my possession as of this date, the above is a true and correct 
copy of said resolution, said resolution has not been amended or repealed, and is in full force and effect.  A 
list of the current Officers will be maintained in a schedule on file with the Secretary.

DATED:     October 27, 2021                                    
               Rebecca Talbert, Secretary



SCHEDULE OF OFFICERS TO CERTIFICATION OF CORPORATE AUTHORITY

The following is a list of the duly appointed Officers of Woodard & Curran, Inc. and their respective signing authority 
limits in the Company:

CHIEF EXECUTIVE OFFICER AND PRESIDENT -up to Fifteen Million Dollars ($15,000,000)

Alyson B. Watson

EXECUTIVE VICE PRESIDENTS -up to Five Million Dollars ($5,000,000), or as delegated

Dirk Applegate
Joseph C. Barbagallo
Thomas F. Hazlett III

Douglas J. McKeown
Peter E. Nangeroni
Steven F. Niro

David W. Remick
Rebecca G. Talbert

SENIOR VICE PRESIDENTS - up to One Million Dollars ($1,000,000), or as delegated

Robert C. Amaral
Sergio Bazarevitsch
James Daniel Bryant
Brian E. Bzdawka
Eric T. Carlson
R. Duff Collins
Patrick J. Cyr
David W. Dedian 
Susan E. Guswa
Kathleen Higgins

Mary E. House
Joseph A. Hurley
Christy Kennedy
Robert S. Little
David R. MacDonald
Michael H. Matson
Joseph Brendan McLaughlin 
Andrew Neal
Thomas Richardson
Paul P. Roux

Jerry G. Sheehan
Persephene St. Charles
Jeffery C. Stearns
Adam H. Steinman
Marc G. Thomas
Patricia A. Thomes
Hugh G. Tozer
David A. White
Gillian J. Wood

[Continued on Next Page]



VICE PRESIDENTS - up to Two Hundred Fifty Thousand Dollars ($250,000), or as delegated

Glenn T. Almquist
Jennifer L. Anders 
Jennifer M. Andrews 
Peter Andromalos
Elisha Back
Daryl V. Baltazar 
Michael L. Battistelli 
James Blanke
Kelley C. Begin 
Kevin R. Bethke 
Jennifer D. Birger
John Gregory Booth
Brent M. Bridges 
Ryker Brown
Glenn D. Burden 
Denise L. Cameron 
Kelly V. Camp 
Lisa J. Campe 
Kenneth W. Carlson 
Anthony C. Catalano 
Frank J. Cavaleri
Mesut Cayar
Maggie Connolly
Rebecca A. Corbin
Robin Cort
Patrick J. Cyr 
Kenneth Danila
Craig B. Deeney 
Carrie A. Del Boccio
Justin F. deMello
Brian Dietrick
Paul A. Dombrowski 
Leslie Dumas
Matthew Elsner

Shannon J. Eyler 
Richard P. Fedder
Susan Ferris
Andrew J. Fitzpatrick
Gregory Frieden
Michael J. Geary 
Jennifer Glynn
M. Scott Goldman
James Graydon
Michael Greenberg
Matthew Grostick
Jeffrey Hale
Jeffrey A. Hamel Carol A. Harris 
Nicholas A. Hastings 
Michael Headd
Lucas A. Hellerich 
Zachary L. Henderson 
Glenn Hermanson
Jason R. House 
Xavier Irias
Gisa Ju
David Kitzmiller
Kenneth Kohlbrenner
Christine K. Kohne
Robert L. Laird 
Steven Lauria
Jeanna Long
Peter J. Martin 
Nathan T. McLaughlin 
Scott J. Medeiros 
Inken N. Mello 
Jason Muche
Saquib Najmus
Paul Norian

Mark E. Pietrucha
Robert T. Polys
Michael Pratt
Brian Ravens
David Richardson
James J. Rivard 
Catharine M. Rockwell 
Frederick Rogers
Robert Scott
Scott C. Shannon 
Barry S. Sheff 
Lloyd K. Snyder
Douglas E. Spicuzza
Andrew L. Stanhope 
James P. Sturgis
Ali Taghavi
Michael S. Thompson
Randy E. Tome 
Kyle E. Tracy 
Rajendra D. Vaidya
Anthony Valdivia
Matthew J. Valentine 
Denise C. Waite
Miles L. Walker
Donald J. Weeks
Kathleen Welter
Bert J. Wesley 
James D. Wilson
Daniel Windsor
Daniel M. Wolfram
Erica Wolski
Michael J. Van der Heijden 
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&DQWRQ��0DVVDFKXVHWWV�������
ZZZ�ZRRGDUGFXUUDQ�FRP�
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1RYHPEHU���������

0U��0DXULFH�*RXOHW�
7RZQ�RI�0HGILHOG�
'HSDUWPHQW�RI�3XEOLF�:RUNV�'LUHFWRU�
���1RUWK�0HDGRZ�5RDG�
0HGILHOG��0$�������
�
5H�� 3URSRVDO�IRU�3URIHVVLRQDO�(QJLQHHULQJ�6HUYLFHV�IRU�6&$'$�:DWHU�DQG�:DVWHZDWHU�8SJUDGHV�

3KDVH���

'HDU�0U��*RXOHW��

7KDQN�\RX�IRU�WKH�RSSRUWXQLW\�WR�SURYLGH�\RX�ZLWK�D�SURSRVDO�WR�XSJUDGH�WKH�7RZQ¶V�6&$'$�ZDWHU�DQG�
ZDVWHZDWHU�V\VWHPV��'XULQJ�WKH�6&$'$�5HYLHZ�DVVHVVPHQW�LQ������VHYHUDO�WDVNV�ZHUH�LGHQWLILHG�DV�WKH�
ILUVW�SULRULW\��7KHVH�WDVNV�LQFOXGHG�VHSDUDWLQJ�WKH�UDGLR�WHOHPHWU\�V\VWHP�EHWZHHQ�ZDWHU�DQG�ZDVWHZDWHU��
DORQJ�ZLWK�HQKDQFH�VXUJH�SURWHFWLRQ�DQG�SURSHU�DQWHQQD�LQVWDOODWLRQ�LQ�RUGHU�WR�FUHDWH�PRUH�UHGXQGDQF\�
DQG�UHOLDELOLW\���:HOO������DQG���LPSURYHPHQWV��:DVWHZDWHU�5HPRWH�VWDWLRQ�3/&V�XSJUDGHV�DQG�VHFXUH�
UHPRWH�DFFHVV�WR�WKH�6&$'$�V\VWHP���

6&23(�2)�6(59,&(6�

:RRGDUG�	�&XUUDQ�ZLOO�SURYLGH�WKH�IROORZLQJ�VHUYLFHV��

7$6.���²�:$7(5�6<67(0�$1'�:$67(:$7(5�6<67(0�5$',2�83*5$'(�$1'�6(3(5$7,21�

7KH�H[LVWLQJ�OLFHQVHG�IUHTXHQF\�UDGLRV�XVHG�WR�IDFLOLWDWH�FRPPXQLFDWLRQV�IURP�DOO�UHPRWH�ORFDWLRQV�ZHUH�
PDQXIDFWXUHG�E\�7HOHGHVLJQ�,QF���ZKLFK�LQ������ZHQW�RXW�RI�EXVLQHVV��7KLV�SXWV�WKH�XWLOLW\�LQ�D�YXOQHUDEOH�
SRVLWLRQ�DV�WKH�7HOHGHVLJQ�76�����UDGLRV�DUH�QR�ORQJHU�PDQXIDFWXUHG�RU�EHLQJ�UHSDLUHG��$QRWKHU�LVVXH�
LV� WKDW�DOO�FRPPXQLFDWLRQ� WR�ERWK� WKH�ZDWHU�DQG�ZDVWHZDWHU� UHPRWH�VWDWLRQV�RULJLQDWHV�YLD� WKH�SROOLQJ�
PDVWHU� UDGLR� DQG�3/&�DW� WKH�ZDVWHZDWHU� SODQW�� ,Q� D� UHFHQW� HYHQW� WKH�SROOLQJ�3/&� IDLOHG�DQG� FDXVHG�
FRPPXQLFDWLRQ� ORVV� WR�DOO� WKH� UHPRWH�VLWHV��7KLV� OLDELOLW\�ZLOO�EH�DGGUHVVHG� WKURXJK� WKH� UHFRPPHQGHG�
VROXWLRQ�SURYLGHG�EHORZ��

5(&200(1'$7,21��

7KH� SURSRVHG� VROXWLRQ� LV� WR� XSJUDGH� WKH� H[LVWLQJ� UDGLRV� ZLWK� &DO� $PS� 9LSHU� UDGLRV� DQG� FUHDWH� WZR�
VHSDUDWH�UDGLR�QHWZRUNV��RQH�IRU�ZDWHU�WKH�RWKHU�IRU�ZDVWHZDWHU��(DFK�QHWZRUN�ZLOO�KDYH�DQ�LQGHSHQGHQW�
UDGLR�SROOLQJ�3/&��VHSDUDWH�UDGLR�UHSHDWHUV�DW�WKH�WDQN��DQG�VHSDUDWH�HQFU\SWHG�OLFHQVHG�IUHTXHQF\���

x� 2Q� WKH� ZDWHU� VLGH� �� UDGLR� UHSHDWHUV�� QHZ� DQWHQQD�� FDEOLQJ�� DQG� SURSHU� VXUJH� SURWHFWLRQ� ZLOO� EH�
LQVWDOOHG�DW� UHTXLUHG�WDQNV��$W� WKH�ZDWHU�RIILFH��D�QHZ�3/&�SROOLQJ�PDVWHU�3/&��QHZ�DQWHQQD�DQG�
DQWHQQD�VXUJH�SURWHFWLRQ�ZLOO�EH� LQVWDOOHG��$OO� WKH�ZDWHU�VLWHV�ZLOO�KDYH�QHZ�UDGLRV��DQWHQQDV�DQG�
VXUJH� SURWHFWLRQ� LQVWDOOHG�� 1HZ� 3/&� SURJUDPPLQJ� ZLOO� EH� FUHDWHG�� LPSOHPHQWHG�� DQG� WHVWHG� IRU�
FRPPXQLFDWLRQ�WR�WKH�H[LVWLQJ�VLWHV���

x� 2Q�WKH�ZDVWHZDWHU�VLGH���D�QHZ�3/&�SROOLQJ�PDVWHU�3/&��UDGLR��DQWHQQD�VXUJH�SURWHFWLRQ�ZLOO�EH�
LQVWDOOHG��$OO�WKH�ZDVWHZDWHU�VLWHV�ZLOO�KDYH�QHZ�UDGLRV�DQG�DQWHQQD�VXUJH�SURWHFWLRQ�LQVWDOOHG��1HZ�
3/&�SURJUDPPLQJ�ZLOO�EH�FUHDWHG��LPSOHPHQWHG��DQG�WHVWHG�IRU�FRPPXQLFDWH�ZLWK�WKH�H[LVWLQJ�VLWHV��



���

7RZQ�RI�0HGILHOG���3����������� �� :RRGDUG�	�&XUUDQ�
� � 2FWREHU���������

7$6.�����:(//���02',),&$7,216��

7KH� H[LVWLQJ� $XWRPDWLRQ� 'LUHFW� 3/&� LV� REVROHWH�� :H� UHFRPPHQG� XSJUDGLQJ� WKH� H[LVWLQJ� 3/&� DQG�
LQVWDOOLQJ�D�QHZ�'&�836�ZLWK�PRQLWRULQJ�DQG�DODUPLQJ��$OVR�DGG�$QDORJ�VXUJH�SURWHFWLRQ�LQ�WKH�6&$'$�
SDQHO�IRU�VRPH�GHYLFHV�VXFK�DV�SUHVVXUH�DQG�IORZ�WUDQVPLWWHUV�

7$6.�����:(//���02',),&$7,216��

3URYLGH��LQVWDOO��DQG�SURJUDP�QHZ�YDXOW�IORRG�VZLWFK�DQG�ORZ�WHPSHUDWXUHV�DODUPV��8SJUDGH�WKH�([LVWLQJ�
3/&�DQG�LQVWDOO�QHZ�'&�836��$OVR�DGG�$QDORJ�VXUJH�SURWHFWLRQ�LQ�WKH�6&$'$�SDQHO�IRU�VRPH�GHYLFHV�
VXFK�DV�SUHVVXUH�DQG�IORZ�WUDQVPLWWHUV���

7$6.�����:(//���02',),&$7,216��

:HOO��� LQFOXGHV�D�3/&�WR�FRQWURO�DQG�PRQLWRU�WKH�VWDWLRQ�DORQJ�D�VHSDUDWH�KDUGZLUHG�FRQWUROOHU�IRU�WKH�
.2+�FKHPLFDO�FRQWURO�V\VWHP��7KH�.2+�FRQWUROOHU�GRHV�QRW�SURYLGH�WKH�PRQLWRULQJ�DQG�FRQWURO�UHTXLUHG�
DQG�FRPSOLFDWHV�WKH�FRQWURO�V\VWHP��:H�UHFRPPHQG�XSJUDGLQJ�WKH�WZR�H[LVWLQJ�REVROHWH�3/&V��UHPRYH�
WKH�H[LVWLQJ�.2+�FRQWUROOHU�DQG�DGG�LWV�IXQFWLRQDOLW\�LQ�D�QHZ�3/&��7KLV�ZLOO�SURYLGH�IRU�HDVLHU�RSHUDWLRQV��
VXSSRUWDELOLW\�RI�WKH�FKHPLFDO�IHHG�V\VWHP�DQG�&KDSWHU���FRPSOLDQFH�DW�WKLV�VWDWLRQ���

7$6.�����:$67(:$7(5�5(027(�67$7,21�3/&�83*5$'(6��

7KH�H[LVWLQJ�$XWRPDWLRQ�'LUHFW�3/&V�DW�ERWK�WKH�ZDWHU�DQG�ZDVWHZDWHU�IDFLOLWLHV�DUH�REVROHWH�DQG�VKRXOG�
EH�XSJUDGHG��:H� UHFRPPHQG� UHSODFLQJ� WKH�H[LVWLQJ�:DVWHZDWHU�3/&V�ZLWK�$OOHQ�%UDGOH\�3/&V�DW� ��
ZDVWHZDWHU�VLWHV�ZLWK�'&�836V��7KH�FRVW�DOORFDWHG�LV�WR�UHSODFH�MXVW�WKH�3/&�FRPSRQHQWV��QRW�WKH�HQWLUH�
SDQHO�DQG�GHYHORS�QHZ�SURJUDPPLQJ�DQG�WHVWLQJ�RI�HDFK�VLWH�ORFDOO\�DQG�UHPRWHO\���

�
7$6.���²�6(&85(�5(027(��
�
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TOWN OF MEDFIELD, MASSACHUSETTS 
 

AGREEMENT 

 
CONTRACT #  Medfield 2022-01 

 

STATE CONTRACT # (if applicable) ___________________ 
 

This Contract is made this 1st day of February, 2022 by and between the Town of Medfield, a Municipal 
Corporation, duly organized under the laws of the Commonwealth of Massachusetts and having a usual place of 
business at the Town House Building, 459 Main Street in said Medfield, MA 02052 hereinafter referred to as the 
“Town” and Cartographic Associates, Inc., d/b/a CAI Technologies having a usual place of business at 11 Pleasant 
Street, Littleton, NH, 03561,  hereinafter referred to as the “Contractor”. 

WITNESSED: 

Whereas, the Contractor submitted a Proposal to the Town to perform tax map maintenance services, hereinafter 
referred to as the "Program” and the Town has decided to award the contract, therefore to the Contractor. 

NOW, THEREFORE, THE Town and the Contractor agree as follows: 

1. Contract Documents:   The Contract Documents consist of this Agreement together with the Contractor’s 
Scope of Services and Compensation only (Attachment A). The Contract Documents constitute the entire 
Agreement between the parties concerning the services and all are as fully a part of this Agreement as if 
attached hereto. In the event of conflicting provisions, the language of this Agreement shall govern provided 
that if the conflict relates to quantity or quality of goods or services, the greater quantity or higher quality 
specified shall be required. 

 
2. Scope of Services:   The Contractor shall furnish tax map maintenance services related to the Program in 

accordance with the Scope of Services provided in Attachment A, as well as, all services necessary or 
incidental thereto. 

 
3. Performance of Work:   The Contractor shall furnish all equipment, staffing, and materials to accomplish the 

Program in strict conformity with all applicable Federal, State, and local laws, each of which is incorporated 
by reference and shall be responsible for obtaining all necessary approvals/permits as required for the 
performance of the Program.  

 
4. Warranties:   The Contractor warrants that all work will be performed in a good and workmanlike manner and 

in strict conformity with the Contract Documents. The Contractor shall replace, repair, or make good, without 
cost to the Town, any defects or faults arising within one (1) year after date of Town’s acceptance of articles 
furnished hereunder (acceptance not to be unreasonably delayed) resulting from imperfect or defective work 
done or materials furnished by the Contractor. 

 
5. Contract Term:   The Contract Term is as follows: February 1, 2022 through December 31, 2022. 
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6. Payment for Work:    The Town shall pay for the Program in accordance with the pricing in Attachment A: 

$3,000 for tax map maintenance services with a $15 fee per new/changed building. The Contractor to Town 
shall submit invoices for payment for the Program according to terms set forth by the Town. The Town shall 
make payments within thirty (30) days after its receipt of the invoice. 

 
7. Indemnification of the Town:   The Town’s liability hereunder shall be limited to the amounts due the 

Contractor for services actually rendered. The Contractor shall indemnify and hold harmless the Town, its 
officers, boards, agents and employees to the maximum extent permitted by law, from any liability loss, 
damage, cost, charge, or expense resulting from any employees or third party contractor or supplier’s claim for 
payment for wages, labor, materials, goods or services rendered to Contractor or from any claim for injury to 
person or property, which be made as a result of any act, omission or default on the part of the Contractor, or 
any of its agents or employees and will pay promptly on demand all costs and expenses of the investigation 
thereof, including attorney’s fees and expenses. If any such claim is made, the Town may retain out of any 
payments, then or thereafter due to the Contractor a sufficient amount to protect the Town against such claims, 
costs and expenses. 

 
8. Contractor's Standard of Care.  In providing services under this Agreement, the Contractor will endeavor to 

perform in a manner consistent with that degree of care and skill ordinarily exercised by members of the GIS 
industry currently practicing under similar circumstances.  Upon notice to the Contractor and by mutual 
agreement between the parties, the Contractor will, without additional compensation, correct those services not 
meeting such a standard. 

 
9. Contractor’s Personnel:   The Contractor shall utilize only its employees and shall not utilize any third-party 

contractors without prior written approval of the Town. 
 

10. Insurance:   The Contractor shall provide the following insurance policies. The Town will require a Certificate 
of Insurance, indicating evidence of General Liability, Automobile Liability, and Professional Liability with 
minimum limits of $1,000,000.00 and Worker’s Compensation (per Statute). The Town will require the 
Certificate of Insurance to include naming the Town of Medfield as an additional insured. 

 
11. Independent Contractor:   The Contractor is an independent contractor and is not an agent or employee of the 

Town and is not authorized to act on behalf of the Town. The Town will not withhold Federal, State or payroll 
taxes of any kind, on behalf of the Contractor or the employees of the Contractor. The Contractor is not 
eligible for, and shall not participate in, any employee pension, health or other fringe benefit plan of the Town. 

 
12. Successors and Assigns:   This Agreement is binding upon the parties hereto, their successors, assigns and 

legal representatives. Neither the Town nor the Contractor shall assign or transfer any interest in the 
Agreement without the written consent of the other. 

 
13. Inspection and Reports:   The Town shall have the right to inspect the records of the Contractor relative to the 

services provided to the Town pursuant to this Agreement. Upon request the Contractor shall furnish to the 
Town any and all written reports relative to such services arising out of its operations under this Contract 
during and/or after the termination of the contract. 

 
14. Termination:    

 
a. For Cause – The Town shall have the right to terminate this Agreement if (i) the Contractor neglects 

or fails to perform or observe any of its obligations hereunder and a cure is not effected by the 
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Contractor within seven (7) days next following its receipt of a termination notice issued by the 
Town, (ii) if an order is entered against the Contractor approving a petition for an arrangement, 
liquidation, dissolution or similar relief relating to bankruptcy or insolvency and such order remains 
unvacated for thirty (30) days; or (iii) immediately if the Contractor shall file a voluntary petition in 
bankruptcy or any petition or answer seeking any arrangement, liquidation or dissolution relating to 
bankruptcy, insolvency or other relief for debtors or shall seek or consent or acquiesce in appointment 
of any trustee, receiver or liquidation of any of the Contractor’s property.  

 
The Town shall pay all reasonable and supportable costs incurred prior to termination, which payment 
shall not exceed the value of services provided. 
  

b. For Convenience – The Town may terminate this Agreement at any time for any reason upon 
submitting to the Contractor thirty (30) days prior a written notice of its intention to terminate. Upon 
receipt of such notice, the Contractor shall immediately cease to incur expenses pursuant to this 
Agreement unless otherwise directed in the Town’s termination notice. The Contractor shall promptly 
notify the Town of costs incurred to date of termination and the Town shall pay all such reasonable 
and supportable costs which payment shall not exceed the unpaid balance due on this Agreement. 

  
c. Return of Property – Upon termination, the Contractor shall immediately return to the Town, without 

limitation, all documents and items of any nature whatever, supplied to the Contractor by the Town or 
developed by the Contractor in accordance with this Agreement. 

 
15. Notice:   Any and all notices, or other communications required or permitted under this Contract, shall be in 

writing and delivered by hand or mailed postage prepaid, return receipt requested, be registered or certified 
mail or by other reputable delivery service, to the parties at the address set forth on Page 1 or furnished from 
time to time in writing hereafter by one party to the other party. Any such notice or correspondence shall be 
deemed given when so delivered by hand, if so mailed, when deposited with the U.S. Postal Service or, if sent 
by private overnight or other delivery service. 

  
16. Severability:   If any term of this Contractor application thereof shall to any extent be held invalid, illegal or 

unenforceable by the court of competent jurisdiction, legality, and enforceability of the remaining terms and 
conditions of the Contract shall not be deemed affected thereby unless one or both parties would be 
substantially or materially prejudiced. 

 
17. Governing Law:   The performance of this Contract shall be governed, construed and enforced in accordance 

with the laws of the Commonwealth of Massachusetts, Claims and Disputes and Resolution Procedure. 
Claims, disputes, or other matters in question with the Town and Contractor or any other party claiming rights 
under this Agreement relating to or arising from the Project, the Work, or interpretation of any terms of the 
Contract or Contract Documents shall be resolved only by a civil action commenced in the Commonwealth of 
Massachusetts in either the Superior Court Department, Norfolk County, or the District Court Department, 
Dedham Division, of Massachusetts Trial Court; in the alternative, private arbitration or mediation may be 
employed if the parties mutually agree in writing to do so. 

 
18. Entire Agreement:   This Contract, including all documents incorporated herein by reference, constitutes the 

entire integrated agreement between the parties with respect to the matters described. This contract supersedes 
all prior agreements; negotiations, either written or oral and it shall not be modified or amended except by a 
written document executed by the parties hereto. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on this day and 
year first above written. 

  

(Contractor)       Board of Selectmen 
 
 
By: ____________________________________   ____________________________________ 
 
Title: ___________________________________   ____________________________________ 
    
        ____________________________________ 
 
         
   
       
Approved as to Form:   _____      Town of Medfield, MA  
  
     
 
____________________________________  _______ ____________________________________ 
Mark G. Cerel, Town Attorney        Kristine Trierweiler, Town Administrator 
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CERTIFICATION OF GOOD FAITH 
 

The undersigned certifies under pains and penalties of perjury that this contract has been obtained in good faith and 

without collusion or fraud with any other person.  As used in this certification, the word “person” shall mean any 

natural person, business, partnership, corporation, union, committee, club, or other organization, entity, or group of 

individuals. 

The Contractor by:  ________________________________________ 
    Print Name 
 
 
    ________________________________________ 
    Title/Authority 
 

 

 

 

CERTIFICATE OF STATE TAX COMPLIANCE 

 

 Pursuant to Massachusetts General Laws, Chapter 62C, Section 49A 

_____________________________________, authorized signatory for  
 name of signatory 
 
___________________________________________________, whose  

                                name of contractor 
 

principal place of business is at _________________________________________________, 

 _____________________________does hereby certify under the pains and penalties of perjury that 
_________________________________________________________ has paid all  

name of contractor 
 

Massachusetts taxes and has complied with all laws of the Commonwealth of Massachusetts relating to taxes, 
reporting of employees and contractors, and withholding and remitting child support. 

 

 

       ___________________________________ 
Signature   Date 



 
 
 
 
 

Attachment A 



*N/A=Not Applicable. If you have questions regarding any N/A services, please call us. 

TAX MAP MAINTENANCE PROPOSAL 
FOR THE TOWN OF MEDFIELD, MA 

 
For processing data recorded 01/01/2021 through 12/31/2021 

 
December 29, 2021 

 
Cartographic Associates, Inc., a New Hampshire corporation doing business as CAI Technologies, with its office located 
at 11 Pleasant Street, in Littleton, N.H. 03561, hereinafter called CAI, proposes to the Town of Medfield, MA, 
hereinafter called the CLIENT, to provide professional mapping services according to the specifications, terms, and 
conditions below written: 
 
SCOPE OF SERVICES 
  
A. Compilation 

1. CAI shall review and incorporate all subdivisions, boundary line adjustments and surveys and make any 
required property line, area, and/or frontage changes. 

2. CAI shall review all title conveyance deeds and make any required changes. - N/A* 
3. CAI shall calculate the area of any parcel that is changed as a result of the above Items 1 and 2, following 

professionally accepted roundoff rules. 
4. If copies of the property record cards for parcels with new or changed buildings, including the building 

sketches, are provided, CAI shall use the most recent available orthoimagery to accurately place building 
footprints. 

5. CAI shall review information from the previous tax year, regarding problem areas and shall attempt to resolve 
any discrepancies or problems in a fair and equitable manner for tax assessment purposes. 

6. As all the above referenced data are compiled throughout the year, CAI shall mark each document confirming 
the intent stated therein.  If the intent is not a direct conveyance, CAI shall label the document appropriately 
with the new parcel number and area. 

7. All data shall be incorporated and formatted in a manner consistent with the existing map/GIS data. 
8. All work shall be reviewed and checked for errors and preliminary PDFs shall be provided for review prior to 

finalizing the annual service. 
 
B. Computer Map Index Services - N/A* 

1. CAI shall maintain an index of property records that corresponds to the the property maps. 
2. All index changes shall be coded in the change field as follows: 

M1 - Name/Book and Page A - Add New Lot 
M2 - Area D - Delete Lot 
M3 - Parcel Id Number (i.e. Map and/or Lot number  
M4 - Multiple of M1, M2, M3  
M5 - Other (such as plan name or plan lot number)  

 
3. CAI shall provide computer index printouts to the CLIENT sorted as follows: 

a. Numerical by map and lot number  
b. Alphabetical by owner's name  
c. Change list by change code with secondary sorting by map and lot  
d. Other index printouts will be available upon request, at current CAI prices 

 
C. GIS  

1. All digital files will be processed using Esri GIS software. 
2. All data will be checked for topology errors and corrected. 
3. GIS data will be delivered in Esri's shape file, geodatabase, or other format, depending on the format of the 

existing data. 
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*N/A=Not Applicable. If you have questions regarding any N/A services, please call us. 

D. Responsibilities of the CLIENT 
1. The CLIENT shall provide a copy of each deed, keyed to the correct map and lot. - N/A* 
2. The CLIENT shall provide a print of each subdivision plan, boundary adjustment plan, and map to be 

incorporated, keyed to the correct map & lot. 
3. The CLIENT shall acquire as much information as possible about any questions and/or problems. 
4. If buildings are to be added or changed, the CLIENT shall provide a copy of the appropriate Property Record 

Card, including the building sketch. 
5. The CLIENT shall notify CAI of appoval of preliminary PDFs or edits to be made within thirty days of receipt of 

said preliminary PDFs. 
 

ADMINISTRATIVE 
 
A. Documenting Progress 

1. An officer of CAI shall be responsible for monitoring and documenting the progress of the maintenance 
process. 

2. Flow charts shall be maintained, monitoring the progress of the maintenance procedure; the purpose of which 
is to be able to inform the CLIENT of exactly where the project stands at any given time.  The charts shall 
include the following: 

a. receipt date of data to be processed e. completion date of second draft 
b. completion date of compilation f. date printed 
c. completion date of first draft g. date shipped 
d. completion date of checking  

 

TIMING 
 
CAI shall complete and deliver the work described within 45 days of the receipt of the final information to be 
incorporated as defined in this proposal. 
 

COST 
 
Map/GIS Maintenance Service $3,000.00 
Building Footprints (if building sketches are provided as described above) $15.00/building added or changed 
 

DELIVERABLES 
 
Deliverables shall include PDFs, digital dta 
 

PAYMENT 
 
Payment shall be made to CAI within thirty (30) days of invoicing, per terms of the invoice.  Said invoicing shall be 
done on a quarterly basis throughout the project cycle, unless other payment arrangements have been made. 
 

GUARANTEE 
 
CAI shall guarantee all data generated against any errors or omissions for one (1) full year from the date of delivery.  
This guarantee does not include any changes due to data not made available under the terms of this proposal or any 
new information that is made available subsequent to the delivery date. 



*N/A=Not Applicable. If you have questions regarding any N/A services, please call us. 

TAX MAP MAINTENANCE CONTRACT 
FOR THE TOWN OF MEDFIELD, MA 

 
For processing data recorded 01/01/2021 through 12/31/2021 

 
This is a contract made this 29 day of December, 2021, between Cartographic Associates, Inc., a New Hampshire 
corporation doing business as CAI Technologies, with its office located at 11 Pleasant Street, Littleton, NH 03561, 
hereinafter called CAI, and the Town of Medfield, MA, hereinafter called the CLIENT, to provide professional mapping 
services according to the specifications, terms, and conditions below written. 
 
Witnesseth, the above parties agree as follows: 

1. All work shall be done according to the Tax Map Maintenance Proposal, dated December 29, 2021, hereto 
annexed.  It is the intent of the parties that the above referenced proposal be considered a part of this 
contract, the same as if fully incorporated into this contract. 

2. The CLIENT shall pay $3,000.00 for the map/GIS maintenance services under this contract.  If Property Record 
cards, including building sketches are provided, the CLIENT shall pay an additional $15.00/building added or 
changed.  There will be no additional charge if Property Record cards are not provided. 

3. CAI agrees that this contract shall not be assigned, transferred, conveyed, or otherwise disposed of without 
the previous express written consent of the CLIENT and neither shall said CAI's right, title, interest, or power 
to execute such contract be assigned, transferred, conveyed or otherwise disposed of without written consent 
of the CLIENT. 

4. The Parties executing this contract agree that the above recitals constitute the entire agreement between the 
parties for the requested mapping services. 

 
This contract shall be construed under the laws of the Commonwealth of Massachusetts. 
 
The parties hereto have executed this agreement by their duly authorized officers. 
 
Town of Medfield, MA CAI Technologies 
 
 
____________________________        _____________________________ 
BY:_________________________ Franco D. Rossi 
TITLE:_______________________ President 
 
____________________________ 
BY:_________________________ 
TITLE:_______________________ 
 
____________________________ 
BY:_________________________ 
TITLE:_______________________ 
 
____________________________ 
BY:_________________________ 
TITLE:_____________________ 
 
 

 
 










