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TOWN OF MEDFIELD 
WARRANT FOR THE ANNUAL TOWN MEETING 

2022 
 

Article Issue Submitted By 

1 Accept Annual Reports Board of Selectmen 

2 Perpetual Care Cemetery Commissioners 

3 Revolving Funds Board of Selectmen 

4 PEG Access and Cable Related Funds Board of Selectmen 

5 Elected Official Compensation Board of Selectmen 

6 Personnel Administration Plan Board of Selectmen 

7 FY2023 Operating Budget Board of Selectmen 

8 Transfer additional funds into the Municipal 
Buildings Stabilization Fund 

Board of Selectmen 

9 Appropriate funds from the Municipal 
Buildings Stabilization Fund for facilities 
capital projects 

Capital Budget Committee 

10 Transfer funds into the Capital Stabilization 
Fund 

Board of Selectmen 

11 FY2023 Capital Budget Capital Budget Committee 

12 FY2023 Water and Sewer Enterprise Fund 
Budgets 

Board of Water and Sewerage 

13 Prior Year Bills Board of Selectmen 

14 New School Building Committee Bylaw Board of Selectmen 

15 Amend Town Charter to Change the Name 
of the Board of Selectmen to Select Board 

Board of Selectmen / Board of 
Selectmen Name Change 
Committee 

16 Amend Zoning Table of Use Regulations to 
include food pantries 

Planning Board 



March 11, 2022 

17 Amend Zoning Map (update Zoning Map) Planning Board 

18 Appropriate funds for an Elementary School 
Feasibility Study 

Board of Selectmen 

19 Open Space Plan  Conservation Commission/Land 
Use  

20 Leash Bylaw Amendment Board of Selectmen 

21 Amend Existing or proposed PPBC bylaw or 
proposed new SBC bylaw to include Public 
Hearing Requirement 

Citizens Petition  

22 Bond authorization for the reconstruction of 
North Street 

Board of Selectmen 

23 Appropriate funds to repair a portion of the 
roof at the Blake Middle School / High 
School gym 

Board of Selectmen / School 
Committee  

24 Free Cash  
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6HFUHWDU\�0LFKDHO�.HQQHDO\
([HFXWLYH�2IILFH�RI�+RXVLQJ�DQG�(FRQRPLF�'HYHORSPHQW
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'HDU�6HFUHWDU\�.HQQHDO\�±

7KDQN�\RX�IRU�SURYLGLQJ�XV�DQ�RSSRUWXQLW\�WR�VXEPLW�FRPPHQWV�RQ�WKH�'UDIW�&RPSOLDQFH
*XLGHOLQHV�IRU�0XOWL�IDPLO\�'LVWULFWV�8QGHU�6HFWLRQ��$�RI�WKH�=RQLQJ�$FW��³'UDIW�*XLGHOLQHV´��
2Q�)HEUXDU\�����������WKH�%RDUG�RI�6HOHFWPHQ�DQG�3ODQQLQJ�%RDUG�ZHUH�EULHIHG�RQ�WKH�'UDIW
*XLGHOLQHV�DQG�OHJLVODWLRQ�E\�7RZQ�3ODQQHU�6DUDK�5DSRVD��%RDUG�PHPEHUV�UHYLHZHG�PDWHULDOV
RQ�WKH�([HFXWLYH�2IILFH�RI�+RXVLQJ�DQG�(FRQRPLF�'HYHORSPHQW��³(2+('´��ZHEVLWH�DQG
GLVFXVVHG�KRZ�WKH�'UDIW�*XLGHOLQHV�ZRXOG�LPSDFW�0HGILHOG�

7KH�7RZQ�RI�0HGILHOG�FRQWLQXHV�WR�PDNH�SURJUHVV�WRZDUGV�WKH�JRDOV�VHW�RXW�LQ�RXU�+RXVLQJ
3URGXFWLRQ�3ODQ��:H�KDYH�LQFUHDVHG�RXU�VKDUH�RI�DIIRUGDEOH�KRXVLQJ�XQLWV�OLVWHG�RQ�WKH
6XEVLGL]HG�+RXVLQJ�,QYHQWRU\��³6+,´��IURP�������LQ������WR������LQ�������SUH�GHFHQQLDO
FHQVXV���2Q�)HEUXDU\�����������WKH�'HSDUWPHQW�RI�+RXVLQJ�DQG�&RPPXQLW\�'HYHORSPHQW
DSSURYHG�WKH�7RZQ¶V�+RXVLQJ�3URGXFWLRQ�3ODQ�IRU������WR������DQG�ZH�DUH�FRQWLQXLQJ�WR�WDNH
VWHSV�WR�HQFRXUDJH�KRXVLQJ�SURGXFWLRQ�LQ�0HGILHOG�

6LQFH�������WKH�7RZQ�KDV�DSSURYHG�FRPSUHKHQVLYH�SHUPLWV�IRU���KRXVLQJ�GHYHORSPHQWV��DGGLQJ
����XQLWV�RI�KRXVLQJ��RI�ZKLFK�����DUH�DIIRUGDEOH�XQLWV��DQG�EHFDPH�D�+RXVLQJ�&KRLFH
FRPPXQLW\��,Q�������WKH�7RZQ�PDGH�SURJUHVV�RQ�SODQV�WR�GLVSRVH�RI�WZR�7RZQ�RZQHG�SDUFHOV�RI
ODQG�IRU�KRXVLQJ�FRQVWUXFWLRQ��WKH�³+LQNOH\�6RXWK´�SDUFHO�DQG�WKH�IRUPHU�0HGILHOG�6WDWH
+RVSLWDO�

Ɣ 7KH�+LQNOH\�6RXWK�SDUFHO�LV�XQGHU�DJUHHPHQW�IRU�WKH�GHYHORSPHQW�RI����KRXVLQJ�XQLWV�IRU
VHQLRUV������RI�ZKLFK�ZLOO�EH�DIIRUGDEOH��2Q�0DUFK����������WKH�=RQLQJ�%RDUG�RI
$SSHDOV�DSSURYHG�WKH�FRPSUHKHQVLYH�SHUPLW�IRU�WKLV�SURMHFW�
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Ɣ ,Q�$SULO�������WKH�7RZQ�VROLFLWHG�SURSRVDOV�IRU�WKH�UHGHYHORSPHQW�RI�WKH�IRUPHU�0HGILHOG
6WDWH�+RVSLWDO��,Q�1RYHPEHU��WKH�%RDUG�RI�6HOHFWPHQ�QDPHG�D�SURSRVDO�IRU�����KRXVLQJ
XQLWV������RI�ZKLFK�ZLOO�EH�DIIRUGDEOH��IURP�7ULQLW\�)LQDQFLDO�DV�WKH�PRVW�DGYDQWDJHRXV�
7KH�7RZQ�LV�FXUUHQWO\�PRYLQJ�LQWR�D�GXH�GLOLJHQFH�SKDVH�ZLWK�7ULQLW\�DKHDG�RI�D�7RZQ
0HHWLQJ�YRWH�WR�DSSURYH�WKH�VDOH�RI�WKH�SURSHUW\��6KRXOG�WKLV�SURMHFW�PRYH�IRUZDUG�
0HGILHOG�ZLOO�ILQG�LWVHOI�DW�DSSUR[LPDWHO\�����6+,�

(DFK�RI�WKHVH�SURMHFWV��DV�ZHOO�DV�WKH�7RZQ¶V�WUDFN�UHFRUG�LQ�JUDQWLQJ�FRPSUHKHQVLYH�SHUPLWV�
GHPRQVWUDWHV�WKH�7RZQ¶V�FRPPLWPHQW�WR�KRXVLQJ�DIIRUGDELOLW\�DQG�KRXVLQJ�SURGXFWLRQ��,W�LV
EDVHG�RQ�RXU�VXFFHVV�LQ�LPSOHPHQWLQJ�RXU�+RXVLQJ�3URGXFWLRQ�3ODQ�DQG�GLYHUVLI\LQJ�RXU�KRXVLQJ
VWRFN�WKDW�ZH�RIIHU�WKH�IROORZLQJ�FRPPHQWV�RQ�WKH�SURSRVHG�0XOWL�)DPLO\�=RQLQJ�5HTXLUHPHQW
IRU�0%7$�&RPPXQLWLHV�

&ODVVLILFDWLRQ�RI�0HGILHOG�DV�DQ�0%7$�&RPPXQLW\

:H�XQGHUVWDQG�WKDW�0HGILHOG¶V�LQFOXVLRQ�DV�DQ�0%7$�FRPPXQLW\�LV�EDVHG�XSRQ�0DVVDFKXVHWWV
*HQHUDO�/DZV�&KDSWHU�����$��6HFWLRQ����EXW�ZH�UHTXHVW�WKDW�WKH�([HFXWLYH�2IILFH�RI�+RXVLQJ�DQG
(FRQRPLF�'HYHORSPHQW�ZRUN�ZLWK�WKH�/HJLVODWXUH�WR�UHYLVH�WKH�FODVVLILFDWLRQ�RI�PXQLFLSDOLWLHV
GHILQHG�DV�0%7$�FRPPXQLWLHV��0XQLFLSDOLWLHV�ZLWK�GLUHFW�0%7$�DFFHVV��XQOLNH�0HGILHOG��KDYH
D�VLJQLILFDQW�DGYDQWDJH�LQ�EHLQJ�DEOH�WR�DEVRUE�DGGLWLRQDO�KRXVLQJ�XQLWV�ZLWKRXW�D�FRUUHVSRQGLQJ
LQFUHDVH�LQ�FDU�FRPPXWHUV��JHQHUDWLQJ�PRUH�SROOXWLRQ�DQG�WUDIILF��0HGILHOG�ZRXOG�EH�XQDEOH�WR
FUHDWH�DQ\�WUDQVLW�RULHQWHG�GHYHORSPHQW��XQOLNH�PDQ\�RWKHU�FRPPXQLWLHV�WKDW�KDYH�FRPPXWHU
UDLO��EXV��DQG�RWKHU�GLUHFW�0%7$�VHUYLFHV�

0HGILHOG�VXSSRUWV�WKH�&RPPRQZHDOWK¶V 6XVWDLQDEOH�'HYHORSPHQW 3ULQFLSOHV ZKLFK�DUH
UHIHUHQFHG�LQ�WKH�'UDIW�*XLGHOLQHV�DQG�ZKLFK�HQFRXUDJH�FRQFHQWUDWLRQ�DQG�PL[�RI�XVHV�WR
UHYLWDOL]H�FLW\�DQG�WRZQ�FHQWHUV��:H�ZHUH�UHFHQWO\�DZDUGHG�D�JUDQW�IURP�WKH�&RPPRQZHDOWK�WR
NLFN�RII�D�SODQQLQJ�HIIRUW�DW�HYDOXDWLQJ�DQG�GHYHORSLQJ�UHYLVLRQV�WR�WKH�7RZQ¶V�GRZQWRZQ�]RQLQJ
WR�HQFRXUDJH�PL[HG�XVH�GHYHORSPHQW�DV�ZHOO�DV�XSGDWLQJ�RXU�RSHQ�VSDFH�UHVLGHQWLDO�E\ODZV�

7KH�3ODQQLQJ�%RDUG�DQWLFLSDWHV�GUDIWLQJ�QHZ�]RQLQJ�WKDW�ZLOO�KDYH�EHHQ�LQIRUPHG�E\�LWV
FRPSUHKHQVLYH�SODQQLQJ�HIIRUW�ZLWK�EX\�LQ�DQG�VXSSRUW�IURP�UHVLGHQWV�DQG�DEXWWHUV��$
FROODERUDWLYH��FRPPXQLW\�OHG�HIIRUW�LV�SUHIHUDEOH�WR�WKH�SURFHVV�UHTXLUHG�LQ�WKH�OHJLVODWLRQ�DQG
'UDIW�*XLGHOLQHV��ZKLFK�LV�D�WRS�GRZQ�UHTXLUHPHQW�RI�FHUWDLQ�PLQLPXPV��=RQLQJ�LV�PHDQW�WR�EH
DQ�LQGLFDWRU�RI�ZKDW�D�FRPPXQLW\�ZRXOG�OLNH�WR�VHH��UDWKHU�WKDQ�SUHVFULSWLYH�DQG�µRQH�VL]H�ILWV
DOO�¶

,QFOXVLRQDU\�=RQLQJ

7KH�'UDIW�*XLGHOLQHV�UHTXLUH�WKDW�PXOWLIDPLO\�XQLWV�EH�DOORZHG�DV�RI�ULJKW��5HYLVHG�*XLGHOLQHV
VKRXOG�FRQILUP�WKDW�]RQLQJ�GLVWULFWV�ZLWK�LQFOXVLRQDU\�]RQLQJ�DUH�FRPSOLDQW��$Q\�UHTXLUHPHQW�WR
]RQH�IRU�VXFK�D�VLJQLILFDQW�DPRXQW�RI�QHZ�KRXVLQJ�ZLWKRXW�D�PHFKDQLVP�WR�UHTXLUH�DQ
DIIRUGDELOLW\�FRPSRQHQW�ZRXOG�LPSDFW�WKH�DELOLW\�RI�PXQLFLSDOLWLHV�WR�OHYHUDJH�PDUNHW�UDWH
GHYHORSPHQW�IRU�DGGLWLRQDO�DIIRUGDEOH�KRXVLQJ�

https://www.mass.gov/files/documents/2017/11/01/sustainable%20development%20principles.pdf


'5
$)
7

5HDVRQDEOH�6L]H�'HWHUPLQDWLRQ�RI����DFUHV�DQG�0LQLPXP�'HQVLW\�RI����XQLWV�DFUH

7KH�7RZQ�RI�0HGILHOG�REMHFWV�WR�WKH�UHTXLUHPHQW�WKDW�WKH�PLQLPXP�VL]H�RI�WKH�GLVWULFW�VKRXOG�EH
���DFUHV�DQG�WKDW�WKH�PLQLPXP�GHQVLW\�UHTXLUHG�LV����XQLWV�DFUH��:H�XQGHUVWDQG�WKDW�WKH
PLQLPXP�GHQVLW\�LV�HVWDEOLVKHG�E\�VWDWXWH�DQG�FDQQRW�EH�FKDQJHG�LQ�WKH�'UDIW�*XLGHOLQHV��EXW�ZH
DVN�WKDW�(2+('�ZRUN�ZLWK�WKH�/HJLVODWXUH�WR�SURYLGH�JUHDWHU�IOH[LELOLW\�IRU�FLWLHV�DQG�WRZQV�
SDUWLFXODUO\�WKRVH�ZLWKRXW�0%7$�VHUYLFH�OLNH�0HGILHOG��$V�QRWHG��WKH�7RZQ�LV�FXUUHQWO\�ZRUNLQJ
RQ�PL[HG�XVH�]RQLQJ�IRU�WKH�GRZQWRZQ�DUHD�ZKLFK�FRXOG�FRQFHLYDEO\�UHVXOW�LQ�D�PL[HG�XVH
]RQLQJ�GLVWULFW�RU�RYHUOD\�ZLWK�YDU\LQJ�OHYHOV�RI�GHQVLW\�WKDW�LV�EDVHG�XSRQ�WKH�RXWFRPHV�RI�RXU
SODQQLQJ�SURFHVV��UDWKHU�WKDQ�D�WRS�GRZQ��RQH�VL]H�ILWV�DOO�UHTXLUHPHQW�IURP�WKH�VWDWH
JRYHUQPHQW�

6HWWLQJ�D�ULJLG�UHDVRQDEOH�VL]H�UHTXLUHPHQW�DW����DFUHV�DOVR�GLVWRUWV�SRWHQWLDO�GHQVLWLHV�IRU
UHGHYHORSPHQW�RSSRUWXQLWLHV�RQ�ODUJHU�SURSHUWLHV�7KH�0HGILHOG�6WDWH�+RVSLWDO�'LVWULFW��KDV�DQ
DQWLFLSDWHG�GHQVLW\�RI�������XQLWV�SHU�DFUH�EDVHG�RQ�WKH�UHKDE�RI�H[LVWLQJ�EXLOGLQJ�VL]HV�DQG
SURSRVHG�XQLW�FRXQW�IRXQG�LQ�WKH�0HGILHOG�6WDWH�+RVSLWDO�5HXVH�3ODQ��KRZHYHU��WKH�'LVWULFW
FRYHUV�WKH�HQWLUH�0HGILHOG�6WDWH�+RVSLWDO�SURSHUW\�RI�DSSUR[LPDWHO\����DFUHV��$W����XQLWV���DFUH�
WKLV�ZRXOG�PHDQ�D�]RQLQJ�GLVWULFW�ZLWK�D�PLQLPXP�RI�������XQLWV��7KH�0HGILHOG�6WDWH�+RVSLWDO
'LVWULFW�JUHZ�RXW�RI�D�FRPSUHKHQVLYH�SODQQLQJ�SURFHVV��,WV�JRDOV�LQFOXGHG�GLYHUVLI\LQJ�WKH
7RZQ
V�KRXVLQJ�VWRFN�DQG�WKH�]RQLQJ�GLVWULFW�LQFRUSRUDWHG�PDQ\�RI�WKH�&RPPRQZHDOWK¶V
6XVWDLQDEOH�'HYHORSPHQW�3ULQFLSOHV�

:H�UHVSHFWIXOO\�UHTXHVW�WKDW�WKH�UHYLVHG�*XLGHOLQHV�UHGXFH�WKH�PLQLPXP�UHDVRQDEOH�VL]H
UHTXLUHPHQW��RU�SURYLGH�IRU�JUHDWHU�IOH[LELOLW\�IRU�WRZQ�E\�WRZQ�GHWHUPLQDWLRQV�WKDW�WDNH�LQWR
DFFRXQW�]RQLQJ�GLVWULFWV�WKDW�SURYLGH�IRU�E\�ULJKW�PXOWLIDPLO\�KRXVLQJ�GHYHORSPHQW��EXW�WKDW
PLJKW�KDYH�XQLTXH�IHDWXUHV�QRW�HDVLO\�UHPHGLHG�E\�D�RQH�VL]H�ILWV�DOO�UXEULF�

,QIUDVWUXFWXUH

:H�UHTXHVW�WKDW�(2+('�ZRUN�WR�LQFUHDVH�IXQGLQJ�DYDLODEOH�XQGHU�WKH�0DVV:RUNV�DQG�+RXVLQJ
&KRLFH�JUDQW�SURJUDPV�WR�FRPSHQVDWH�FLWLHV�DQG�WRZQV�IRU�ZKDW�ZLOO�EH�VLJQLILFDQW�QHZ
LQIUDVWUXFWXUH�FRVWV��$GGLQJ�WKH�QXPEHU�RI�XQLWV�VHW�RXW�LQ�WKH�OHJLVODWLRQ�DQG�'UDIW�*XLGHOLQHV
ZLOO�LQFUHDVH�GHPDQG�RQ�RXU�URDGV��ZDWHU�DQG�VHZHU�LQIUDVWUXFWXUH��DQG�7RZQ�VHUYLFHV�

%RWK�0DVV:RUNV�DQG�WKH�+RXVLQJ�&KRLFH�DUH�YHU\�FRPSHWLWLYH�JUDQW�SURJUDPV�WKDW�IRUFH
PXQLFLSDOLWLHV�WR�ILJKW�RYHU�D�VPDOO�DPRXQW�RI�VWDWH�IXQGLQJ��+RXVLQJ�&KRLFH�JUDQWV�DUH�OLPLWHG�WR
���������DQG�WKH�DYHUDJH�0DVV:RUNV�JUDQW�KDV�GHFOLQHG�LQ�UHFHQW�\HDUV��IURP������PLOOLRQ�ZKHQ
WKH�SURJUDP�ILUVW�VWDUWHG�LQ������WR������PLOOLRQ�LQ�������7KHVH�JUDQW�SURJUDPV��DV�FXUUHQWO\
FRQVWLWXWHG��ZRXOG�QRW�PLWLJDWH�WKH�EXUGHQ�WKDW�FRXOG�EH�SODFHG�RQ�FLWLHV�DQG�WRZQV�ZKR�VHH�D
VLJQLILFDQW�LQFUHDVH�LQ�KRXVLQJ�XQLWV�LQ�D�YHU\�VKRUW�WLPH��DV�D�UHVXOW�RI�FRPSO\LQJ�ZLWK�WKH
OHJLVODWLRQ�DQG�'UDIW�*XLGHOLQHV��:H�DOVR�QRWH�WKDW�LQFUHDVLQJ�LQFHQWLYHV�PDNHV�LW�PRUH�OLNHO\
WKDW�FLWLHV�DQG�WRZQV�ZLOO�DGRSW�]RQLQJ�LQ�FRPSOLDQFH�ZLWK�WKH�OHJLVODWLRQ�DQG�'UDIW�*XLGHOLQHV�

'HWHUPLQDWLRQ�RI�&RPSOLDQFH
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:H�UHTXHVW�WKDW�(2+('�UHYLVH�LWV�'UDIW�*XLGHOLQHV�WR�UHIOHFW�HIIRUWV�RI�FLWLHV�DQG�WRZQV�WKDW
EULQJ�IRUZDUG�]RQLQJ�WKDW�FRPSOLHV�ZLWK�WKH�OHJLVODWLRQ�DQG�'UDIW�*XLGHOLQHV��HYHQ�LI�WKRVH
]RQLQJ�FKDQJHV�DUH�XOWLPDWHO\�QRW�DGRSWHG�E\�7RZQ�0HHWLQJ��,W�LV�IRUHVHHDEOH�WKDW�3ODQQLQJ
%RDUGV�LQ�VRPH�FRPPXQLWLHV�ZLOO�GUDIW�DQG�SXW�IRUZDUG�]RQLQJ�WKDW�FRPSOLHV��EXW�ZKLFK�GRHV�QRW
UHFHLYH�DSSURYDO�DW�7RZQ�0HHWLQJ��&RPPXQLWLHV�ZKR�DUH�PDNLQJ�SURJUHVV�WRZDUGV�DGRSWLQJ
QHZ�]RQLQJ�VKRXOG�EH�SURYLGHG�DGGLWLRQDO�WLPH�WR�FRPSO\�

7KDQN�\RX�IRU�WKH�RSSRUWXQLW\�WR�VXEPLW�FRPPHQWV�RQ�WKH�'UDIW�*XLGHOLQHV��,I�\RX�KDYH�DQ\
TXHVWLRQV��SOHDVH�GR�QRW�KHVLWDWH�WR�FRQWDFW�.ULVWLQH�7ULHUZHLOHU��7RZQ�$GPLQLVWUDWRU��DW
NWULHUZHLOHU#PHGILHOG�QHW�

6LQFHUHO\�

0HGILHOG�%RDUG�RI�6HOHFWPHQ��E\�

BBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBB

0HGILHOG�3ODQQLQJ�%RDUG��E\�

BBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBB

mailto:ktrierweiler@medfield.net


MBTA Multi-Family Districts Language within Chapter 358 of the Acts of 2020 

SECTION 18.  Said chapter 40A is hereby further amended by inserting after section 3 the 
following section:- 

Section 3A.  (a)(1) An MBTA community shall have a zoning ordinance or by-law that 
provides for at least 1 district of reasonable size in which multi-family housing is permitted as of 
right; provided, however, that such multi-family housing shall be without age restrictions and shall 
be suitable for families with children. For the purposes of this section, a district of reasonable size 
shall: (i) have a minimum gross density of 15 units per acre, subject to any further limitations 
imposed by section 40 of chapter 131 and title 5 of the state environmental code established 
pursuant to section 13 of chapter 21A; and (ii) be located not more than 0.5 miles from a commuter 
rail station, subway station, ferry terminal or bus station, if applicable. 

(b)  An MBTA community that fails to comply with this section shall not be eligible for 
funds from: (i) the Housing Choice Initiative as described by the governor in a message to the 
general court dated December 11, 2017; (ii) the Local Capital Projects Fund established in section 
2EEEE of chapter 29; or (iii) the MassWorks infrastructure program established in section 63 of 
chapter 23A. 

(c)  The department, in consultation with the Massachusetts Bay Transportation Authority 
and the Massachusetts Department of Transportation, shall promulgate guidelines to determine if 
an MBTA community is in compliance with this section. 
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DRAFT Compliance Guidelines for Multi-family Districts 

Under Section 3A of the Zoning Act 
 
 

1. Overview of Section 3A of the Zoning Act 
 

Section 18 of chapter 358 of the Acts of 2020 added a new section 3A to chapter 40A of the 
General Laws (the Zoning Act) applicable to MBTA communities �UHIHUUHG�WR�KHUHLQ�DV�³6HFWLRQ��$´�.  
Subsection (a) of Section 3A provides: 

 
An MBTA community shall have a zoning ordinance or by-law that provides for at least 1 
district of reasonable size in which multi-family housing is permitted as of right; provided, 
however, that such multi-family housing shall be without age restrictions and shall be 
suitable for families with children. For the purposes of this section, a district of reasonable 
size shall: (i) have a minimum gross density of 15 units per acre, subject to any further 
limitations imposed by section 40 of chapter 131 and title 5 of the state environmental code 
established pursuant to section 13 of chapter 21A; and (ii) be located not more than 0.5 
miles from a commuter rail station, subway station, ferry terminal or bus station, if 
applicable. 
 
The purpose of Section 3A is to encourage MBTA communities to adopt zoning districts where 

multi-family zoning is permitted as of right, and that meet other requirements set forth in the statute. 
 

The Department of Housing and Community Development, in consultation with the Massachusetts 
Bay Transportation Authority and the Massachusetts Department of Transportation, is required to 
promulgate guidelines to determine if an MBTA community is in compliance with Section 3A.  DHCD 
promulgated preliminary guidance on January 29, 2021.  DHCD updated that preliminary guidance on 
December 15, 2021.  These guidelines provide further information on how MBTA communities may 
achieve compliance with Section 3A. 
 
2. Definitions 
 

³$GMDFHQW�FRPPXQLW\´�PHDQV�DQ�0%7$�FRPPXQLW\�ZLWK�QR�WUDQVLW�VWDWLRQ�ZLWKLQ�LWV�ERUGHU�RU�
within 0.5 mile of its border. 

 
³$JH-UHVWULFWHG�KRXVLQJ´�PHDQV�DQ\�KRXVLQJ�XQLW�HQFXPEHUHG�E\�D�WLWOH�UHVWULFWLRQ�UHTXLULQJ�

occupancy by at least one person age 55 or older. 
 

Commonwealth of Massachusetts 
DEPARTMENT OF HOUSING & 
COMMUNITY DEVELOPMENT 

Charles D. Baker, Governor   �   Karyn E. Polito, Lt. Governor   �   Jennifer D. Maddox, Undersecretary 
 

100 Cambridge Street, Suite 300    www.mass.gov/dhcd 
Boston, Massachusetts  02114  617.573.1100  

 

https://1.next.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000042&cite=MAST131S40&originatingDoc=NAF51346064CD11EBADB792FE1F296D32&refType=LQ&originationContext=document&transitionType=DocumentItem&ppcid=593e8b1d02454ef4a26fb1afbad0e1dc&contextData=(sc.Search)
https://1.next.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000042&cite=MAST21AS13&originatingDoc=NAF51346064CD11EBADB792FE1F296D32&refType=LQ&originationContext=document&transitionType=DocumentItem&ppcid=593e8b1d02454ef4a26fb1afbad0e1dc&contextData=(sc.Search)
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³%XV�VHUYLFH�FRPPXQLW\´�PHDQV�DQ�0%7$�FRPPXQLW\�ZLWK�D�EXV�VWDWLRQ�ZLWKLQ�LWV�ERUGHUV�RU�
within 0.5 miles of its border, or an MBTA bus stop within its borders, and no subway station or 
commuter rail station within its border, or within 0.5 mile of its border. 

 
³%XV�VWDWLRQ´�PHDQV�D�EXLOGLQJ�ORFDWHG�DW�WKH�LQWHUVHFWLRQ�RI�WZR�RU�PRUH�SXEOLF�EXV�OLQHV��ZLWKLQ�

which services are available to bus passengers; provided that a bus station does not include a shelter or 
other structure without walls and a foundation. 

 
³&KLHI�H[HFXWLYH�RIILFHU´�PHDQV�Whe mayor in a city, and the board of selectmen in a town, unless 

some other municipal office is designated to be the chief executive officer under the provisions of a local 
charter. 

 
³&RPPRQZHDOWK¶V�VXVWDLQDEOH�GHYHORSPHQW�SULQFLSOHV´�PHDQV�WKH�SULQFLSOHV�VHW�IRUWK�DW�

https://www.mass.gov/files/documents/2017/11/01/sustainable%20development%20principles.pdf as such 
principles may be modified and updated from time to time. 
 

³&RPPXWHU�UDLO�FRPPXQLW\´�PHDQV�DQ�0%7$�FRPPXQLW\�ZLWK�D�FRPPXWHU�UDLO�VWDWLRQ�ZLWKLQ�LWV�
borders, or within 0.5 mile of its border, and no subway station within its borders, or within 0.5 mile of its 
border. 
 
 ³'HYHORSDEOH�ODQG´�PHDQV�ODQG�RQ�ZKLFK�PXOWL-family housing units have been or can be 
permitted and constructed.  Developable land shall not include land under water, wetland resource areas, 
areas lacking adequate water or wastewater infrastructure or capacity, publicly owned land that is 
dedicated to existing public uses, or privately owned land encumbered by any kind of use restriction that 
prohibits residential use. 
 

³*URVV�GHQVLW\´�PHDQV�a units-per-acre density measurement that includes land occupied by public 
rights-of-way and any recreational, civic, commercial, and other nonresidential uses. 

 
³+RXVLQJ�VXLWDEOH�IRU�IDPLOLHV´�PHDQV�KRXVLQJ�FRPSULVHG�RI�UHVLGHQWLDO�GZHOOLQJ�XQLWV�WKDW�DUH�QRW�

age-restricted housing, and for which there are no legal restriction on the number of bedrooms, the size of 
bedrooms, or the number of occupants. 

  
³0%7$�FRPPXQLW\´�PHDQV�a city or town that is: (i) one of the 51 cities and towns as defined in 

section 1 of chapter 161A; (ii) one of the 14 cities and towns as defined in said section 1 of said chapter 
161A; (iii) other served communities as defined in said section 1 of said chapter 161A; or (iv) a 
municipality that has been added to the Massachusetts Bay Transportation Authority under section 6 of 
FKDSWHU����$�RU�LQ�DFFRUGDQFH�ZLWK�DQ\�VSHFLDO�ODZ�UHODWLYH�WR�WKH�DUHD�FRQVWLWXWLQJ�WKH�DXWKRULW\�´��$�list 
of MBTA communities is attached, including the designation of each MBTA community as a rapid transit 
community, a bus service community, a commuter rail community or an adjacent community for purposes 
of these compliance guidelines. 

 
³Multi-family housing´�PHDQV a building with 3 or more residential dwelling units or 2 or more 

buildings on the same lot with more than 1 residential dwelling unit in each building. 
 
³0XOWL-IDPLO\�GLVWULFW´�PHDQV�D�]RQLQJ�GLVWULFW��LQFOXGLQJ�DQ�RYHUOD\�GLVWULFW��LQ�ZKLFK�PXOWL-family 

uses are allowed by right. 
 

https://www.mass.gov/files/documents/2017/11/01/sustainable%20development%20principles.pdf
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 ³5DSLG�WUDQVLW�FRPPXQLW\´�PHDQV�DQ�0%7$�FRPPXQLW\�ZLWK�D�VXEZD\�VWDWLRQ�ZLWKLQ�LWV�ERUGHUV��
or within 0.5 mile of its border.  An MBTA community with a subway station within its borders, or within 
0.5 mile of its border, shall be deemed to be a rapid transit community even if there is one or more 
commuter rail stations or MBTA bus lines located in that community. 
 
 ³5HDVRQDEOH�VL]H´�PHDQV�QRW�OHVV�WKDQ����FRQWLJXRXV�DFUHV�RI�ODQG�ZLWK�D�XQLW�FDSDFLW\�HTXDO�WR�RU�
greater than the unit capacity specified in section 5 below. 
 

³5HVLGHQWLDO�GZHOOLQJ�XQLW´�PHDQV�D�GZHOOLQJ�XQLW�HTXLSSHG�ZLWK�D�IXOO�NLWFKHn and bathroom. 
 

³8QLW�FDSDFLW\´�PHDQV�DQ�HVWLPDWH�RI�WKH�WRWDO�QXPEHU�RI�PXOWL-family housing units that can be 
developed as of right within the multi-family district, made in accordance with the requirements of section 
5.b below. 
 
3. General Principles of Compliance 
 

a. These compliance guidelines describe how an MBTA community can comply with the 
requirements of Section 3A.  The guidelines specifically address: 

 
x What it means to permit multi-IDPLO\�KRXVLQJ�³DV�RI�ULJKW´� 
 
x The metrics that determine if a multi-family district LV�³RI�UHDVRQDEOH�VL]H´� 
 
x How to determine if a multi-family district has a minimum gross density of 15 units per acre, 

subject to any further limitations imposed by section 40 of chapter 131 and title 5 of the state 
environmental code; 

 
x The meaning of SHFWLRQ��$¶V�PDQGDWH�WKDW�³VXFK�PXOWL-family housing shall be without age 

restrictions and shall be suitable for families with children´��DQG 
 
x The extent to which MBTA communities have flexibility to choose the location of a multi-

family district. 
 

b. The following general principles have informed the more specific compliance criteria that 
follow: 
 

x All MBTA communities should contribute to the production of new housing stock. 
 

x MBTA communities with subway stations, commuter rail stations and other transit stations 
benefit from having these assets located within their boundaries and should provide 
opportunity for multi-family housing development around these assets.  MBTA communities 
with no transit stations within their boundaries nonetheless benefit from being close to transit 
stations in nearby communities.  
 

x MBTA communities should adopt multi-family districts that will lead to development of multi-
family housing projects of a scale, density and character that DUH�FRQVLVWHQW�ZLWK�D�FRPPXQLW\¶V�
long-term planning goals.   
 

https://1.next.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000042&cite=MAST131S40&originatingDoc=NAF51346064CD11EBADB792FE1F296D32&refType=LQ&originationContext=document&transitionType=DocumentItem&ppcid=593e8b1d02454ef4a26fb1afbad0e1dc&contextData=(sc.Search)


4 

x ³5HDVRQDEOH�VL]H´�LV�D�UHODWLYH�UDWKHU�WKDQ�DQ�DEVROXWH�GHWHUPLQDWLRQ���%HFDXVH�RI�WKH�GLYHUVLW\�
of MBTA communities, a multi-IDPLO\�GLVWULFW�WKDW�LV�³UHDVRQDEOH´�LQ�RQH�FLW\�RU�WRZQ�PD\�not 
be reasonable in another city or town.  Objective differences in community characteristics must 
be considered in determining what is ³reasonable´ for each community. 
 

x To the maximum extent possible, multi-family districts should be in areas that have safe and 
convenient access to transit stations for pedestrians and bicyclists.  

 
4. Allowing Multi-Family Housing ³$V�RI�5LJKW´  
 
 To comply with Section 3A, a multi-family district must allow multi-IDPLO\�KRXVLQJ�³DV�RI�ULJKW�´�
meaning that the construction and occupancy of multi-family housing is allowed in that district without 
the need to obtain any discretionary permit or approval.  Site plan review and approval may be required 
for multi-family uses allowed as of right.  Site plan review is a process by which a local board reviews a 
SURMHFW¶V�VLWH�OD\RXW�WR�HQVXUH�SXEOLF�VDIHW\�DQG�FRQYHQLHQFH���6LWH�SODQ�DSSURYDO�PD\�UHJXODWH�PDWters 
such as vehicular access and circulation on a site, architectural design of a building, and screening of 
adjacent properties.  Site plan review may not be used to deny a project that is allowed as of right, nor may 
it impose conditions that make it infeasible or impractical to proceed with a multi-family use that is 
allowed as of right.   
 
5. Determining ³Reasonable SL]H´ 
 
 ,Q�PDNLQJ�GHWHUPLQDWLRQV�RI�³UHDVRQDEOH�VL]H,´�'+&'�ZLOO�WDNH�LQWR�FRQVLGHUDWLRQ�both the area of 
WKH�GLVWULFW�DQG�WKH�GLVWULFW¶V�multi-family unit capacity (that is, the number of units of multi-family 
housing that can be developed as of right within the district).  
 

a.  Minimum land area 
 

6HFWLRQ��$¶V�UHTXLUHPHQW�WKDW�D�PXOWL-IDPLO\�GLVWULFW�EH�D�³UHDVRQDEOH�VL]H´�LQGLFDWHV�WKDW�WKH�
purpose of the statute is to encourage zoning that allows for the development of a reasonable amount of 
multi-family housing in each MBTA community.  A zoning district is a specifically delineated land area 
with uniform regulations and requirements governing the use of land and the placement, spacing, and size 
of buildings.  A district should not be a single development site on which the municipality is willing to 
permit a particular multi-IDPLO\�SURMHFW���7R�FRPSO\�ZLWK�6HFWLRQ��$¶V�³UHDVRQDEOH�VL]H´�UHTXLrement, 
multi-family districts must comprise at least 50 acres of land²or approximately one-tenth of the land area 
within 0.5 mile of a transit station.   

 
An overlay district is an acceptable way to achieve compliance with Section 3A, provided that 

such an overlay district should not consist of a collection of small, non-contiguous parcels.  At least one 
portion of the overlay district land areas must include at least 25 contiguous acres of land.  No portion of 
the district that is less than 5 contiguous acres land will count toward the minimum size requirement. 
 

b. Minimum multi-family unit capacity 
 
A reasonably sized multi-family district must also be able to accommodate a reasonable number of 

multi-family housing units as of right.  MBTA communities seeking a determination of compliance with 
Section 3A must provide to DHCD an accurate assessment of the number of multi-family housing units 
that can be developed as of right within the multi-IDPLO\�GLVWULFW��UHIHUUHG�WR�DV�WKH�GLVWULFW¶V�XQLW�FDSDFLW\���
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A cRPSOLDQW�GLVWULFW¶V�PXOWL-family unit capacity must be equal to or greater than a specified percentage of 
the total number of housing units within the community.  The required percentage will depend on the type 
of transit service in the community, as follows: 
 

 
Category Minimum multi-family units as a 

percentage of total housing stock 
Rapid transit community 25% 
Bus service community 20% 
Commuter rail community 15% 
Adjacent community 10% 

 
 

The minimum unit capacity applicable to each MBTA community is determined by multiplying 
the number of housing units in that community by 0.25, 0.20, 0.15 or 0.10, depending on the type of 
service in that community.  For example, a rapid transit community with 7,500 housing units is required to 
have a multi-family district with a multi-family unit capacity of 7,500 x 0.25 = 1,875 multi-family units.  
When calculating the minimum unit capacity, each MBTA community should use 2020 census data to 
determine the number of total housing units, unless another data source has been approved by DHCD. 

 
When determining the unit capacity for a specific multi-family district, each MBTA community 

must estimate how many units of multi-family housing could be constructed on each parcel of developable 
land within the district.  The estimate should take into account the amount of developable land in the 
district, as well as the height limitations, lot coverage limitations, maximum floor area ratio, set back 
requirements and parking space requirements applicable in that district under the zoning ordinance or 
bylaw.  The estimate must also take into account the restrictions and limitations set forth in any other 
municipal bylaws or ordinances; limitations on development resulting from inadequate water or 
wastewater infrastructure, and, in areas not served by public sewer, any applicable limitations under Title 
5 of the state environmental code or local septic regulations; known title restrictions on use of the land 
within the district; and known limitations, if any, on the development of new multi-family housing within 
the district based on physical conditions such the presence of waterbodies, and wetlands.   

 
If the estimate of the number of multi-family units that can be constructed in the multi-family 

district is less than the minimum unit capacity, then the MBTA community must change the boundaries of 
the multi-family district or make changes to dimensional regulations applicable to that district (or to other 
local ordinances or bylaws) to allow for the development of a greater number of multi-family units as of 
right. 

 
It is important to understand that a multi-IDPLO\�GLVWULFW¶V�XQLW�FDSDFLW\�LV�not a mandate to 

construct a specified number of housing units, nor is it a housing production target.  Section 3A requires 
only that each MBTA community has a multi-family zoning district of reasonable size.  The law does not 
require the production of new multi-family housing units within that district.  There is no requirement nor 
expectation that a multi-family district will be built out to its full unit capacity.   

 
In some communities, there may be a significant number of multi-family units already existing in 

the multi-family district; those communities should generally expect fewer new units to be produced in the 
district, because it is more fully built out.  Conversely, there may be some communities with relatively 
little multi-family housing in its multi-family district; there generally will be more opportunity for new 
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housing production in those districts in which there is a large gap between unit capacity and the number of 
existing multi-family units. 
 
6. Minimum Gross Density 

 
Section 3A states that a compliant multi-family district must have a minimum gross density of 15 

units per acre, subject to any further limitations imposed by section 40 of chapter 131 and title 5 of the 
state environmental code established pursuant to section 13 of chapter 21A.  DHCD will deem a zoning 
GLVWULFW�WR�EH�FRPSOLDQW�ZLWK�6HFWLRQ��$¶V�PLQLPXP gross density requirement if the following criteria are 
met. 
 

a. District-wide gross density 
 
Section 3A expressly requires that a multi-family district²not just the individual parcels of land 

within the district²must have a minimum gross density of 15 units per acre, subject to any further 
limitations imposed by section 40 of chapter 131 and title 5 of the state environmental code established 
pursuant to section 13 of chapter 21A.  To comply with this requirement, the zoning must legally and 
practically allow for a district-wide gross density of 15 units per acre.  7KH�=RQLQJ�$FW�GHILQHV�³JURVV�
GHQVLW\´�DV�³D�XQLWV-per-acre density measurement that includes land occupied by public rights-of-way and 
any recreational, civic, commercial and other nonresidential uses.´ 

 
To meet the district-wide gross density the municipality must demonstrate that the zoning for the 

district permits a gross density of 15 units per acre of land within the district, ³LQFOXGH>LQJ@ land occupied 
by public rights-of-way and any recreational, civic, commercial and other nonresidential uses�´��%\�ZD\�RI�
example, to meet that requirement for a 50-acre multi-family district, the municipality must show at least 
15 existing or potential new multi-family units per acre, or a total of at least 750 existing or potential new 
multi-family units.   

 
b. Achieving district-wide gross density by sub-districts 
 
Zoning ordinances and bylaws typically limit the unit density on individual parcels of land.  To 

FRPSO\�ZLWK�WKH�VWDWXWH¶V�GHQVLW\�UHTXLUHPHQW��DQ�0%7$�FRPPXQLW\�PD\�HVWDEOLVK�VXE-districts within a 
multi-family district, with different density requirements and limitations for each sub-district, provided 
that the gross density for the district as a whole meets the statutory requirement of not less than 15 multi-
family units per acre. 
 
7. Determining Suitability for Families with Children 
 

Section 3A states that a compliant multi-family district must be without age restrictions and must 
be suitable for families with children.  DHCD will deem a multi-family district to comply with these 
requirements as long as the zoning does not require multi-family uses to include units with age restrictions 
and does not place any limits or restrictions on the size of the units, the number of bedrooms, the size of 
bedrooms, or the number of occupants. 
 

https://1.next.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000042&cite=MAST131S40&originatingDoc=NAF51346064CD11EBADB792FE1F296D32&refType=LQ&originationContext=document&transitionType=DocumentItem&ppcid=593e8b1d02454ef4a26fb1afbad0e1dc&contextData=(sc.Search)
https://1.next.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000042&cite=MAST21AS13&originatingDoc=NAF51346064CD11EBADB792FE1F296D32&refType=LQ&originationContext=document&transitionType=DocumentItem&ppcid=593e8b1d02454ef4a26fb1afbad0e1dc&contextData=(sc.Search)
https://1.next.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000042&cite=MAST131S40&originatingDoc=NAF51346064CD11EBADB792FE1F296D32&refType=LQ&originationContext=document&transitionType=DocumentItem&ppcid=593e8b1d02454ef4a26fb1afbad0e1dc&contextData=(sc.Search)
https://1.next.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000042&cite=MAST21AS13&originatingDoc=NAF51346064CD11EBADB792FE1F296D32&refType=LQ&originationContext=document&transitionType=DocumentItem&ppcid=593e8b1d02454ef4a26fb1afbad0e1dc&contextData=(sc.Search)
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8. Location of Districts 
 
 Section 3A states that a compliant multi-family district VKDOO�³be located not more than 0.5 miles 
from a commuter rail station, subway station, ferry terminal or bus station, if applicable.´��'+&'�ZLOO�
interpret that requirement consistent with the following guidelines. 
  

a. General rule for measuring distance from a transit station.   
 

To maximize flexibility for all MBTA communities, the distance from a transit station may be 
measured from the boundary of any parcel of land owned by a public entity and used for purposes related 
to the transit station, such as an access roadway or parking lot.   
 

b. MBTA communities with some land area within 0.5 miles of a transit station   
 

An MBTA community that has a transit station within its boundaries, or some land area within 0.5 
mile of a transit station located in another MBTA community, shall comply with the statutory location 
requirement if a substantial portion of the multi-family district is located within the prescribed distance.  
Absent compelling circumstances, at least [one half] of the land area of the multi-family district should be 
located within 0.5 mile of the transit station. The multi-family district may include land areas that are 
further than 0.5 mile from the transit station, provided that such areas are easily accessible to the transit 
station based on existing street patterns and pedestrian connections. 

 
In unusual cases, the most appropriate location for a multi-family district may be in a land area that 

is further than 0.5 miles of a transit station.  Where none of the land area within 0.5 mile of transit station 
is appropriate for development of multi-family housing²for example, because it comprises wetlands or 
land publicly owned for recreation or conservation purposes²the MBTA community may propose a 
multi-family use district that has less than one-half of its land area within 0.5 miles of a transit station.  To 
the maximum extent feasible, the land areas within such a district should be easily accessible to the transit 
station based on existing street patterns, pedestrian connections, and bicycle lanes. 

 
c. MBTA communities with no land area within 0.5 miles of a transit station   

 
When an MBTA community has no land area within 0.5 mile of a transit station, the multi-family 

district should, if feasible, be located in an area with reasonable access to a transit station based on 
existing street patterns, pedestrian connections, and bicycle lanes, or in an area that otherwise is consistent 
ZLWK�WKH�&RPPRQZHDOWK¶V�VXVWDLQDEOH�GHYHORSPHQW�SULQFLSOHV²for example, near an existing downtown 
or village center, near an RTA bus stop or line, or in a location with existing under-utilized facilities that 
can be redeveloped into new multi-family housing.   
  
9. Determinations of Compliance 
 
 DHCD will make determinations of compliance with Section 3A upon request from an MBTA 
community, in accordance with the following criteria and schedule.  An MBTA community may receive a 
determination of full compliance when it has a multi-family district that meets all of the requirements of 
Section 3A.  An MBTA community may receive a determination of interim compliance for a limited 
duration to allow time to enact a new multi-family district or amend an existing zoning district in order to 
achieve full compliance with Section 3A. 
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a. Requests for determination of compliance 
 

When an MBTA community believes it has a multi-family district that complies with the 
requirements for Section 3A, as set forth in these guidelines, it may request a determination of compliance 
from DHCD.  Such a request may be made for a multi-family district that was in existence on the date that 
Section 3A became law, or for a multi-family district that was created or amended after the enactment of 
Section 3A.  In either case, such request shall be made on a form required by DHCD and shall include, at 
a minimum, the following information, which shall be provided in a format or on a template prescribed by 
DHCD:   
 
 General district information 
 

i. A map showing the municipal boundaries and the boundaries of the multi-family district; 
ii. A copy of those provisions in the municipal zoning code necessary to determine the uses 

permitted as of right in the multi-family district and the dimensional limitation and 
requirements applicable in the multi-family district; 

iii. A plan showing the boundaries of each parcel of land located within the district, and the 
area and ownership of each parcel as indicated on current assessor records; 

 
 
 

Location of districts 
 
iv. A map showing the location of the nearest transit station and how much of the multi-family 

district is within 0.5 miles of that transit station; 
v. In cases where no portion of the multi-family district is located within 0.5 miles of a transit 

station, a statement describing how the development of new multi-family housing within 
the district would be consiVWHQW�ZLWK�WKH�&RPPRQZHDOWK¶V�sustainable development 
principles; 

 
Reasonable size metrics 
 
vi. A calculation of the total land area within the multi-family district; 
vii. A calculation of the multi-IDPLO\�GLVWULFW¶V�XQLW�FDSDFLW\��DORQJ�ZLWK�D�VWDWHPHQW�GHVFULELQJ 

the methodology by which unit capacity was determined, together with; 
a. A description of the water and wastewater infrastructure serving the district, and 

whether that infrastructure is sufficient to serve any new multi-family units included in 
the unit capacity; 

b. A description of any known physical conditions, legal restrictions or regulatory 
requirements that would restrict or limit the development of multi-family housing 
within the district; 

c. The number and age of multi-family housing units already existing within the multi-
family district, if any. 
 

District gross density 
 

viii. The gross density for the multi-family district, calculated in accordance with section 6 of 
these guidelines. 
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Housing suitable for families 

 
ix. An attestation that the zoning bylaw or ordinance does not place any limits or restrictions 

on the size of the units, the number of bedrooms, the size of bedrooms, or the number of 
occupants in multi-family housing units within the multi-family district. 

 
Attestation 

 
x. An attestation that the application is accurate and complete, signed by the MBTA 

FRPPXQLW\¶V�FKLHI�H[HFXWLYH�RIILFHU� 
 

As soon as practical after receipt of a request for determination of compliance, DHCD will either 
send the requesting MBTA community a notice that it has provided all of the required information, or 
identify the additional information that is required to process the request.  Upon reviewing a complete 
application, DHCD will provide the MBTA community a written determination either stating that the 
existing multi-family use district complies with Section 3A, or identifying the reasons why the multi-
family use district fails to comply with Section 3A and the steps that must be taken to achieve compliance.   

 
An MBTA community shall be deemed to be in compliance with Section 3A for the period of time 

during which a request for determination of compliance, with all required information, is pending at 
DHCD. 

 
b. Action plans and interim compliance²New or amended district 

 
Many MBTA communities do not currently have a multi-family district of reasonable size that 

complies with all of the requirements set out in Section 3A and these guidelines.  These MBTA 
communities must take affirmative steps towards the creation of a compliant multi-family district within a 
reasonable time.  To achieve interim compliance, the MBTA community must, by no later than the dates 
specified in section 9.c, send to DHCD written notice that a new multi-family district, or amendment of an 
existing multi-family district, must be adopted to come into compliance with Section 3A.  The MBTA 
community must then take the following actions to maintain interim compliance: 
 

i. Creation of an action plan.  Each MBTA community must provide DHCD with a proposed 
action plan and timeline for any planning studies or community outreach activities it 
intends to undertake in order to adopt a multi-family district that complies with Section 3A.  
DHCD may approve or require changes to the proposed action plan and timeline by 
sending the MBTA community written notice of such approval or changes.  Rapid transit 
communities and bus service communities must obtain DHCD approval of an action plan 
by no later than March 31, 2023.  Commuter rail communities and adjacent communities 
must obtain DHCD approval of a timeline and action plan by no later than July 1, 2023. 
 

ii. Implementation of the action plan.  The MBTA community must timely achieve each of the 
milestones set forth in the DHCD-approved action plan, including but not limited to the 
drafting of the proposed zoning amendment and the commencement of public hearings on 
the proposed zoning amendment.  
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iii. Adoption of zoning amendment.  An MBTA community must adopt the zoning amendment 
by the date specified in the action plan and timeline approved by DHCD.  For rapid transit 
communities and bus service communities, DHCD will not approve an action plan with an 
adoption date later than December 31, 2023.  For commuter rail communities and adjacent 
communities, DHCD will not approve an action plan with an adoption date later than 
December 31, 2024.   
 

iv. Determination of full compliance.  Within [90] days after adoption of the zoning 
amendment, the MBTA community must submit to DHCD a complete application 
requesting a determination of full compliance.  The application must include data and 
analysis demonstrating that a district complies with all of the compliance criteria set forth 
LQ�WKHVH�JXLGHOLQHV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�GLVWULFW¶V�ODQG�DUHD��XQLW�FDSDFLW\, gross 
density and location.  

 
During the period that an MBTA community is creating and implementing its action plan, DHCD 

will endeavor to respond to inquiries about whether a proposed zoning amendment will create a multi-
family district that complies with Section 3A.  However, DHCD will issue a determination of full 
compliance only after final adoption of the proposed zoning amendment and receipt of a complete 
application demonstrating the unit capacity. 

 
c. Timeframes for submissions by MBTA communities 

 
To remain in interim compliance with Section 3A, an MBTA community must take one of the 

following actions by no later than December 31, 2022: 
 
i. Submit a complete request for a determination of compliance as set forth in section 9.a 

above; or 
ii. Notify DHCD that there is no existing multi-family district that fully complies with these 

guidelines, and submit a proposed action plan as described in section 9.b above. 
 

10. Renewals and Rescission of a Determination of Compliance 
 

a. Term and renewal of a determination of compliance 
 

A determination of compliance shall have a term of 10 years.  Each MBTA community shall apply 
to renew its certificate of compliance at least 6 months prior to its expiration.  DHCD may require, as a 
condition of renewal, that the MBTA community report on the production of new housing within MBTA 
community, and in the multi-family district that was the basis for compliance.  Applications for renewal 
shall be made on a form proscribed by DHCD. 

 
b. Rescission of a determination of compliance 

 
DHCD reserves the right to rescind a determination of compliance if DHCD determines that (i) the 

MBTA community submitted inaccurate information in its application for a determination of compliance, 
(ii) the MBTA community amended its zoning or enacted a general bylaw or other rule or regulation that 
materially alters the Unit capacity in the applicable multi-family use district. 
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11. Effect of Noncompliance  
 

If at any point DHCD determines that an MBTA community is not in compliance with Section 3A, 
that MBTA community will not be eligible for funds from the following grant programs: (i) the Housing 
Choice Initiative as described by the governor in a message to the general court dated December 11, 2017; 
(ii) the Local Capital Projects Fund established in section 2EEEE of chapter 29; or (iii) the MassWorks 
infrastructure program established in section 63 of chapter 23A.  DHCD may, in its discretion, take non-
compliance into consideration when making other discretionary grant awards. 
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TOWN OF MEDFIELD, MASSACHUSETTS 
 

AGREEMENT 
 

CONTRACT #  Medfield 2022-02 
 

STATE CONTRACT # (if applicable) ___________________ 
 

This Contract is made this 1st day of March, 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 
Kevin Duquette with an address of 6 Cambridge Street, Attleboro, MA 02703,  hereinafter referred to as the 
“Contractor”. 

WITNESSED: 

Whereas, the Contractor submitted a Proposal to the Town to perform tobacco compliance 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 tobacco compliance 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 September 30, 2024. 
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6. Payment for Work:    The Town shall pay for the Program in accordance with the pricing in Attachment A: 

$50 per inspection, or $50 per hour for meetings or additional work as specified in the Attachment A. 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 shall perform in a 

manner consistent with that degree of care and skill ordinarily exercised by members of the tobacco 
compliance 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 
Contract # Medfield 2022-02 

 
Town of Medfield 

Tobacco Establishment Inspections 
Scope of Services and Compensation 

 
Contractor Duties: 
 
Performs inspections of Medfield Tobacco Sale Permitted Establishments in compliance with the State 
of Massachusetts Tobacco Control Regulations and the Town of Medfield’s Tobacco Control Regulations, 
under the general direction of the Medfield Board of Health / Medfield Health Agent.* 
 

x One inspection per year will be required by the Medfield Board of Health, unless notified 
otherwise. 

x Any violations will be communicated to the Medfield Health Agent within 24 hours of the 
violation.  

x A written report will be submitted to the Medfield Board of Health within 7 days of compliance 
checks if no violations.  

x Re-inspections will be required for those establishment found in non-compliance. 
x Contractor attends Health Department meetings/hearings (if necessary) as determined by 

Medfield Health Agent / Medfield Board of Health. 
 
 
Contractor Compensation: 
 
Routine Tobacco Compliance Inspection                                     $50.00 
 
Follow-up/re-inspection                                                                  $50.00 
 
Medfield Board of Health meeting/hearing attendance           $50.00 per hour 
 
Other work at the request of the                         $50.00 per hour 
Medfield Health Agent / Medfield Board of Health    
 
 
 
 
 
 
 
 
 
 
 
 
 
 
* As of 3/1/2022, there are a total of 6 Tobacco sales permits in the Town of Medfield. Any additional 
permits issued during the contract will be communicated to the Tobacco Inspector 
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7KH &KLHI ZLOO SHUIRUP WKH IXQFWLRQV DQG GXWLHV VSHFLILHG LQ WKH 7RZQ %\�/DZV DQG WR SHUIRUP
VXFK RWKHU OHJDOO\ SHUPLVVLEOH DQG SURSHU GXWLHV DQG IXQFWLRQV DV RXWOLQHG LQ WKH )LUH &KLHI
V MRE
GHVFULSWLRQ DQG &KDSWHU ��� 6HFWLRQ �� RI WKH *HQHUDO /DZV RI WKH &RPPRQZHDOWK RI
0DVVDFKXVHWWV� 7KH FRQWURO RI WKH )LUH 'HSDUWPHQW VKDOO UHPDLQ ZLWK WKH )LUH &KLHI DV GHILQHG
XQGHU�0*/�&K�������������+LV�GXWLHV�VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�WKH�IROORZLQJ�

$� 7KH &KLHI VKDOO VXSHUYLVH WKH GDLO\ RSHUDWLRQ RI WKH 0HGILHOG )LUH 'HSDUWPHQW� 7KH
&KLHI�VKDOO�VXSHUYLVH�DOO�GHSDUWPHQW�SHUVRQQHO�

%� 7KH &KLHI VKDOO SUHSDUH WKH SURSRVDOV IRU WKH )LUH 'HSDUWPHQW EXGJHW� ZKLFK DUH
VXEPLWWHG�WR�WKH�7RZQ�$GPLQLVWUDWRU��:DUUDQW�&RPPLWWHH��DQG�WKH�%RDUG�RI�6HOHFWPHQ�

&� 7KH &KLHI VKDOO JLYH RUDO DQG � RU ZULWWHQ UHSRUWV WR WKH 7RZQ $GPLQLVWUDWRU DQG � RU
%RDUG RI 6HOHFWPHQ ZKHQ UHTXHVWHG RU UHTXLUHG LQ RUGHU WR HQVXUH WKDW SURSHU FRPPXQLFDWLRQ
H[LVWV�EHWZHHQ�WKH�%RDUG�RI�6HOHFWPHQ�DQG�WKH�)LUH�'HSDUWPHQW�

'� 7KH &KLHI VKDOO EH UHVSRQVLEOH IRU DOO GHSDUWPHQWDO H[SHQGLWXUHV� GLVEXUVHPHQWV� DQG
FROOHFWHG IXQGV LQ DFFRUGDQFH ZLWK WKH ODZV DQG VWDWXWHV RI WKH &RPPRQZHDOWK RI 0DVVDFKXVHWWV
DQG�WKH�%\ODZV�RI�WKH�7RZQ�RI�0HGILHOG�

(� 7KH &KLHI VKDOO RYHUVHH DQG EH UHVSRQVLEOH IRU DOO HTXLSPHQW� YHKLFOHV DQG
QRQ�H[SHQGDEOH�LWHPV�DVVLJQHG�WR�WKH�)LUH�'HSDUWPHQW�

)� 7KH�&KLHI�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�WUDLQLQJ�SURJUDPV�IRU�GHSDUWPHQW�SHUVRQQHO�

*� 7KH�&KLHI�VKDOO�DVVLJQ�VKLIWV�DQG�GXWLHV�RI�DOO�GHSDUWPHQW�SHUVRQQHO�

+� ,Q FRQVXOWDWLRQ ZLWK WKH 7RZQ $GPLQLVWUDWRU DQG %RDUG RI 6HOHFWPHQ DQG LQ UHFRJQLWLRQ
RI WKHLU VKDUHG UHVSRQVLELOLW\ DQG DXWKRULW\� WKH &KLHI VKDOO EH UHVSRQVLEOH WR PDLQWDLQ WKH
GLVFLSOLQH DQG JRRG RUGHU RI GHSDUWPHQW SHUVRQQHO� ,Q GRLQJ VR� WKH &KLHI VKDOO QRWLI\ DQG
FRQVXOW ZLWK WKH 7RZQ $GPLQLVWUDWRU ZKHQ DQ\ RIILFHU HQJDJHV LQ DQ\ FRQGXFW WKDW PLJKW
ZDUUDQW GLVFLSOLQH� LQFOXGLQJ D ZULWWHQ UHSULPDQG� VXVSHQVLRQ� DQG GLVFKDUJH� 7KH &KLHI
UHFRJQL]HV WKDW� ZKLOH WKH &KLHI PDNHV WKH ILQDO GHFLVLRQ RQ VXVSHQVLRQV DQG GLVFKDUJHV� WKH
GHFLVLRQ LV VXEMHFW WR WKH 7RZQ $GPLQLVWUDWRU¶V GHWHUPLQDWLRQ� DV WKH 7RZQ¶V FROOHFWLYH

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



EDUJDLQLQJ DJHQW� WKDW LW LV FRQVLVWHQW ZLWK WKH FROOHFWLYH EDUJDLQLQJ DJUHHPHQW EHWZHHQ WKH 7RZQ
DQG�WKH�0HGILHOG�3HUPDQHQW�)LUHILJKWHUV�

,� ,Q FRQVXOWDWLRQ ZLWK WKH 7RZQ $GPLQLVWUDWRU DQG LQ UHFRJQLWLRQ RI WKHLU VKDUHG
UHVSRQVLELOLW\ DQG DXWKRULW\� WKH &KLHI VKDOO DGPLQLVWHU DQG HQIRUFH DQ\ FROOHFWLYH EDUJDLQLQJ
DJUHHPHQW� FRQWUDFW� SHUVRQQHO SROLFLHV RU E\�ODZV DSSOLFDEOH WR DQ\ )LUH 'HSDUWPHQW SHUVRQQHO�
LQFOXGLQJ EULQJLQJ WR WKH DWWHQWLRQ RI WKH 7RZQ $GPLQLVWUDWRU DQ\ LVVXHV DULVLQJ WKHUHXQGHU� 7KH
&KLHI UHFRJQL]HV WKDW WKH 7RZQ $GPLQLVWUDWRU VHUYHV DV WKH 7RZQ¶V FKLHI XQLRQ QHJRWLDWRU DQG
WKH %RDUG RI 6HOHFWPHQ PDNH WKH ILQDO GHFLVLRQ RQ JULHYDQFHV� 7R WKH H[WHQW UHTXHVWHG DQG
DXWKRUL]HG E\ WKH 7RZQ $GPLQLVWUDWRU� WKH &KLHI ZLOO DVVLVW LQ FROOHFWLYH EDUJDLQLQJ PDWWHUV�
LQFOXGLQJ�QHJRWLDWLRQV�

-� ,Q DFFRUGDQFH ZLWK 0DVVDFKXVHWWV *HQHUDO /DZV &KDSWHU ���� VSHFLILFDOO\ 6HFWLRQV � 	
����WKH�&KLHI�VKDOO�VHUYH�DV�WKH�(PHUJHQF\�0DQDJHPHQW�'LUHFWRU�IRU�WKH�7RZQ�RI�0HGILHOG�
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7KH )LUH &KLHI VKDOO JHQHUDOO\ ZRUN D IRUW\ ���� KRXU ZRUNZHHN� ,W LV UHFRJQL]HG WKDW WKH &KLHI
ZLOO EH DYDLODEOH IRU GXW\ LQ FDVHV RI HPHUJHQF\� 7R WKLV HQG� D FHOOXODU SKRQH DQG SDJHU ZLOO EH
SURYLGHG�IRU�WKH�&KLHI
V�XVH�DW�WKH�7RZQ
V�H[SHQVH�

7KH )LUH &KLHI DJUHHV WR GHYRWH WKH DPRXQW RI WLPH DQG HQHUJ\ ZKLFK KH GHWHUPLQHV LV
UHDVRQDEO\ QHFHVVDU\ IRU WKH &KLHI WR IDLWKIXOO\ SHUIRUP WKH GXWLHV RI WKH )LUH &KLHI� ,W LV
UHFRJQL]HG WKDW WKH &KLHI ZLOO EH DYDLODEOH IRU GXW\ LQ FDVHV RI HPHUJHQF\� 7R WKLV HQG� D FHOOXODU
SKRQH�ZLOO�EH�SURYLGHG�IRU�WKH�&KLHI¶V�XVH�DW�WKH�7RZQ¶V�H[SHQVH�

7KH 7RZQ VKDOO SURYLGH D YHKLFOH IRU XVH E\ WKH &KLHI DQG SD\ IRU DOO DWWHQGDQW RSHUDWLQJ DQG
PDLQWHQDQFH H[SHQVHV DQG LQVXUDQFH� 6DLG YHKLFOH LV WR EH XVHG E\ WKH &KLHI LQ FRQQHFWLRQ ZLWK
WKH SHUIRUPDQFH RI KLV GXWLHV DQG IRU KLV SURIHVVLRQDO JURZWK DQG GHYHORSPHQW� ,W PD\ EH XVHG
E\�WKH�&KLHI�IRU�SHUVRQDO�UHDVRQV��VLQFH�WKH�&KLHI�LV�³RQ�FDOO´�LQ�WKH�HYHQW�RI�HPHUJHQF\�

,W LV UHFRJQL]HG WKDW WKH &KLHI PD\ GHYRWH D JUHDW GHDO RI WLPH RXWVLGH WKH QRUPDO RIILFH KRXUV WR
ILUH GHSDUWPHQW EXVLQHVV� 7KHUHIRUH� WKH &KLHI VKDOO EH DOORZHG WR PDNH DGMXVWPHQWV LQ KLV
VFKHGXOH�IRU�WLPH�RII�VR�DV�QRW�WR�DGYHUVHO\�LPSDFW�GHSDUWPHQW�RSHUDWLRQV�
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7KLV�$JUHHPHQW�VKDOO�EH�IRU�DQ�LQLWLDO�WHUP�FRPPHQFLQJ�-XO\���������DQG�HQGLQJ�RQ
-XQH ��� ����� VXEMHFW� KRZHYHU� WR WHUPLQDWLRQ GXULQJ WKLV RQH ��� \HDU WHUP DV SURYLGHG LQ WKLV
DJUHHPHQW�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �
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'XULQJ WKH WHUP RI WKLV DJUHHPHQW� LW LV DJUHHG WKDW WKH )LUH &KLHI FDQ EH VXVSHQGHG RU UHPRYHG
IRU MXVW FDXVH LQ DFFRUGDQFH ZLWK 0�*�/� F� ��� � �� XSRQ SURSHU QRWLFH DQG RQO\ DIWHU D KHDULQJ
DW ZKLFK WKH &KLHI VKDOO KDYH WKH ULJKW WR EH UHSUHVHQWHG E\ KLV FRXQVHO DW KLV RZQ H[SHQVH�
%HIRUH DQ\ VXFK GLVFLSOLQDU\ KHDULQJ VKDOO EHJLQ� WKH &KLHI VKDOO EH JLYHQ DGYDQFH QRWLFH WKHUHRI�
WRJHWKHU ZLWK D ZULWWHQ VWDWHPHQW RI WKH FKDUJH RU FKDUJHV RU RWKHU EDVLV RI WKH DFWLRQV� 7KH
SULQFLSOHV RI SURJUHVVLYH GLVFLSOLQH VKDOO DSSO\� $Q\ VXFK VXVSHQVLRQ RU UHPRYDO VKDOO VXVSHQG RU
WHUPLQDWH DQ\ DSSOLFDEOH WHUPV RI WKLV &RQWUDFW� 7KH 7RZQ UHFRJQL]HV WKH &KLHI¶V ULJKW WR KDYH
DQ\ GLVFLSOLQDU\ KHDULQJ EHIRUH WKH %RDUG RI 6HOHFWPHQ RSHQ WR WKH SXEOLF LI WKH &KLHI VR
UHTXHVWV�

7KH &KLHI PD\ DSSHDO DQ\ VXVSHQVLRQ RU UHPRYDO E\ WKH $SSRLQWLQJ $XWKRULW\ WR DQ DUELWUDWRU
VHOHFWHG XQGHU WKH UXOHV RI WKH $PHULFDQ $UELWUDWLRQ $VVRFLDWLRQ RU RWKHUZLVH PXWXDOO\ VHOHFWHG
E\ WKH SDUWLHV� 7KH GHFLVLRQ RI WKH DUELWUDWRU VKDOO EH ILQDO DQG ELQGLQJ XSRQ WKH SDUWLHV� VXEMHFW
WR HLWKHU SDUW\¶V ULJKW WR D UHYLHZ XQGHU 0�*�/� F� ���&� $OO FRVWV RI VXFK DUELWUDWLRQ VKDOO EH
HTXDOO\ ERUQH EHWZHHQ WKH &KLHI DQG WKH 7RZQ� (DFK SDUW\ VKDOO EH UHVSRQVLEOH IRU WKHLU RZQ
DWWRUQH\¶V�IHHV�
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,Q DGGLWLRQ WR DQ\ RI LWV RWKHU ULJKWV WR HQG WKH 7RZQ¶V REOLJDWLRQ XQGHU WKLV $JUHHPHQW� WKH
%RDUG FDQ HQG WKH 7RZQ¶V REOLJDWLRQ DQG WKH HPSOR\PHQW RI WKH )LUH &KLHI GXULQJ WKH WHUP RI
WKH�$JUHHPHQW��RU�DQ\�KROGRYHU�SHULRG��E\�SD\LQJ�WKH�)LUH�&KLHI

,Q DGGLWLRQ WR DQ\ RI LWV RWKHU ULJKWV WR HQG WKH 7RZQ¶V REOLJDWLRQ XQGHU WKLV $JUHHPHQW� WKH�
%RDUG FDQ HQG WKH 7RZQ¶V REOLJDWLRQ DQG WKH HPSOR\PHQW RI WKH )LUH &KLHI GXULQJ WKH WHUP RI
WKH $JUHHPHQW� RU DQ\ KROGRYHU SHULRG� E\ SD\LQJ WKH )LUH &KLHI VHYHUDQFH RI VL[ ��� PRQWKV¶
VDODU\ HLWKHU LQ D OXPS VXP RU LQ WKH VDPH LQFUHPHQWV DV WKH )LUH &KLHI UHFHLYHV KLV UHJXODU SD\�
RU DQ\ FRPELQDWLRQ WKHUHRI� $W WKH %RDUG¶V RSWLRQ� WKH VHYHUDQFH SD\PHQW FDQ EH SDLG LQ ZKROH
RU SDUW E\ UHOLHYLQJ WKH )LUH &KLHI RI KLV GXWLHV DQG DXWKRULW\ GXULQJ WKH WHUP RI WKH DJUHHPHQW
DQG SD\LQJ VHYHUDQFH IRU WKH UHPDLQGHU RI WKH WHUP� 7KLV VHFWLRQ VKDOO VXUYLYH WKH WHUPLQDWLRQ RI
WKLV $JUHHPHQW� H[FHSW WKDW WKH 7RZQ ZLOO QRW EH REOLJDWHG WR SD\ VHYHUDQFH SD\ LI WKH 7RZQ
FRPSOLHV�ZLWK�LWV�REOLJDWLRQ�XQGHU�WKH�QRQ�UHQHZDO�DUWLFOH�VHW�IRUWK�
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1RWKLQJ LQ WKLV $JUHHPHQW VKDOO SUHFOXGH WKH 7RZQ $GPLQLVWUDWRU RU WKH %RDUG IURP UHOLHYLQJ
WKH�)LUH�&KLHI�RI�KLV�GXWLHV�DQG�DXWKRULW\�E\�SODFLQJ�WKH�)LUH�&KLHI�RQ�SDLG�DGPLQLVWUDWLYH�OHDYH�
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7KH )LUH &KLHI PD\ HQG KLV REOLJDWLRQ XQGHU WKLV $JUHHPHQW ZLWK WKUHH ��� PRQWKV ZULWWHQ QRWLFH
WR�WKH�7RZQ�$GPLQLVWUDWRU�RU�WKH�%RDUG�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



3(5)250$1&(�(9$/8$7,21

7KH )LUH &KLHI DQG WKH 7RZQ $GPLQLVWUDWRU VKDOO PHHW DQQXDOO\ IRU WKH SXUSRVH RI UHYLHZLQJ WKH
&KLHI
V SHUIRUPDQFH RI KLV GXWLHV DQG UHVSRQVLELOLWLHV� 7KHVH HYDOXDWLRQV VKDOO DVVHVV JHQHUDO
SHUIRUPDQFH DV ZHOO DV VSHFLILF JRDOV DQG REMHFWLYHV GHYHORSHG MRLQWO\ E\ WKH 7RZQ
$GPLQLVWUDWRU� %RDUG RI 6HOHFWPHQ� DQG WKH )LUH &KLHI� 7KH )LUH &KLHI VKDOO KDYH WKH RSSRUWXQLW\
WR�GLVFXVV�DQ�HYDOXDWLRQ�ZLWK�WKH�7RZQ�$GPLQLVWUDWRU�DQG�WKH�%RDUG�

&203(16$7,21

7KH 7RZQ DJUHHV WR SD\ WKH )LUH &KLHI DQ DQQXDO� DOO�LQFOXVLYH VDODU\ LQ LQVWDOOPHQWV RQ WKH VDPH
VFKHGXOH�DV�RWKHU�7RZQ�HPSOR\HHV�

� (IIHFWLYH�-XO\�����������WKH�DQQXDO�VDODU\�ZLOO�EH���������

� (IIHFWLYH�-XO\�����������WKH�DQQXDO�VDODU\�ZLOO�EH���������

� (IIHFWLYH�-XO\�����������WKH�DQQXDO�VDODU\�ZLOO�EH���������

� (IIHFWLYH�-XO\�����������WKH�DQQXDO�VDODU\�ZLOO�EH���������

7KHUH VKDOO DOVR EH DQ DGGLWLRQDO VWLSHQG RI ������ �)RXU 7KRXVDQG 'ROODUV� DQQXDOO\ IRU KROGLQJ
WKH�SRVLWLRQ�RI�(PHUJHQF\�0DQDJHPHQW�'LUHFWRU�

81,)2506

,W LV UHFRJQL]HG WKDW WKH &KLHI VKDOO ZHDU UHJXODWLRQ XQLIRUP RQ D GDLO\ EDVLV DW KLV GLVFUHWLRQ�
7KH 7RZQ DJUHHV WKDW WKH &KLHI VKDOO EH UHLPEXUVHG IRU WKH SXUFKDVH DQG� RU PDLQWHQDQFH RI
UHJXODWLRQ�XQLIRUPV�RU�FLYLOLDQ�DWWLUH�DV�IROORZV�

&ORWKLQJ DOORZDQFH RI ��������� DQQXDOO\ ZKLFK ZLOO EH XVHG WR SD\ IRU SXUFKDVHV RI ZRUN
FORWKLQJ IURP YHQGRUV� &OHDQLQJ DOORZDQFH RI ������� WR EH PDGH RQ WKH ILUVW SD\ GDWH LQ
'HFHPEHU�

7KH 7RZQ DJUHHV WR UHSODFH DQ\ SHUVRQDO SURSHUW\� HTXLSPHQW� RU FORWKLQJ ZRUQ E\ WKH &KLHI
FRYHUHG E\ WKLV DJUHHPHQW LI ORVW� VWROHQ� RU GDPDJHG LQ WKH RIILFLDO SHUIRUPDQFH RI KLV GXWLHV�
6XFK�H[SHQVHV�VKDOO�QRW�EH�FKDUJHG�WR�WKH�&KLHI
V�FORWKLQJ�DOORZDQFH�

+($/7+�,1685$1&(�$1'�'(17$/�,1685$1&(

7KH 7RZQ DJUHHV WKDW WKH &KLHI VKDOO EH HQWLWOHG WR SDUWLFLSDWH LQ JURXS KHDOWK LQVXUDQFH FRYHUDJH
WR�WKH�VDPH�H[WHQW�DQG�RQ�WKH�VDPH�WHUPV�DV�RWKHU�7RZQ�'HSDUWPHQW�+HDGV�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



'($7+�'85,1*�7(50�2)�(03/2<0(17

,I WKH GHDWK RI WKH &KLHI RFFXUV GXULQJ KLV WHUP RI HPSOR\PHQW� WKH 7RZQ VKDOO SD\ WR WKH &KLHI
V
HVWDWH DOO RI WKH FRPSHQVDWLRQ WKDW ZRXOG RWKHUZLVH KDYH EHHQ SD\DEOH WR WKH &KLHI XS WR WKH GDWH
RI WKH &KLHI
V GHDWK� 7KLV LQFOXGHV EXW LV QRW OLPLWHG WR XQXVHG YDFDWLRQ GD\V� KROLGD\V� SHUVRQDO
GD\V�

9$&$7,21��6,&.�$1'�3(5621$/�/($9(

7KH )LUH &KLHI VKDOO EH HQWLWOHG WR YDFDWLRQ� VLFN� DQG SHUVRQDO /HDYH EHQHILW XQGHU WKH WHUPV VHW
IRUWK LQ WKH 7RZQ¶V 3HUVRQQHO $GPLQLVWUDWLRQ 3ODQ IRU QRQ�XQLRQ SHUVRQQHO� +RZHYHU� WKH
YDFDWLRQ� VLFN� DQG SHUVRQDO OHDYH DFFUXDOV ZLOO EH FRQVLVWHQW ZLWK WKH PRVW VHQLRU RIILFHU LQ WKH
GHSDUWPHQW�

+2/,'$<�3$<

+ROLGD\�SD\�VKDOO�EH�SDLG�WR�WKH�&KLHI�IRU�WKH�IROORZLQJ�KROLGD\V�

�� ,QGHSHQGHQFH�'D\
�� /DERU�'D\
�� &ROXPEXV�'D\
�� 9HWHUDQ
V�'D\
�� 7KDQNVJLYLQJ�'D\
�� 'D\�DIWHU�7KDQNVJLYLQJ
�� &KULVWPDV�'D\
�� 1HZ�<HDU
V�'D\
�� 0DUWLQ�/XWKHU�.LQJ�'D\
��� :DVKLQJWRQ
V�%LUWKGD\
��� 3DWULRW
V�'D\
��� 0HPRULDO�'D\
��� -XQHWHHQWK

%(5($9(0(17�/($9(

7KH )LUH &KLHI VKDOO EH JUDQWHG %HUHDYHPHQW /HDYH EHQHILW XQGHU WKH WHUPV VHW IRUWK LQ WKH
7RZQ¶V�3HUVRQQHO�$GPLQLVWUDWLRQ�3ODQ�

-85<�'87<

7KH )LUH &KLHI VKDOO EH HOLJLEOH IRU WKH -XU\ 'XW\ EHQHILW XQGHU WKH WHUPV VHW IRUWK LQ WKH 7RZQ¶V
3HUVRQQHO�$GPLQLVWUDWLRQ�3ODQ�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



,1-85('�21�'87<

7KH )LUH &KLHI VKDOO EH HQWLWOHG WR ³LQMXUHG RQ GXW\´ EHQHILWV SURYLGHG LQ 0*/ &KDSWHU ��
6HFWLRQ ���) RI 7KH 0DVVDFKXVHWWV *HQHUDO /DZV DQG PHGLFDO H[SHQVHV DV SURYLGHG LQ 0*/
&KDSWHU����6HFWLRQ������DV�GHWHUPLQHG�E\�WKH�%RDUG�

352)(66,21$/�'(9(/230(17�$1'�(;3(16(6

7KH 7RZQ RI 0HGILHOG UHFRJQL]HV LWV REOLJDWLRQ WR WKH SURIHVVLRQDO GHYHORSPHQW RI WKH )LUH
&KLHI� 7KH 7RZQ DJUHHV WKDW WKH &KLHI VKDOO EH JLYHQ DGHTXDWH RSSRUWXQLWLHV WR GHYHORS KLV VNLOOV
DQG DELOLWLHV DV D )LUH &KLHI� $Q\ RU DOO RI WKH RSSRUWXQLWLHV� LQFOXGLQJ WKRVH VHW IRUWK EHORZ� DUH
VXEMHFW�WR�WKH�7RZQ¶V�DELOLW\�WR�SD\��ZKLFK�VKDOO�EH�GHWHUPLQHG�E\�WKH�7RZQ�$GPLQLVWUDWRU�

7KH 7RZQ DJUHHV WKDW WKH &KLHI PD\ DWWHQG VHPLQDU�V�� FRQIHUHQFHV DQG FRXUVHV� ZKLFK LQ KLV
MXGJPHQW ZLOO EH EHQHILFLDO WR KLV HPSOR\PHQW ZLWK WKH 7RZQ� SUHIHUDEO\ UHODWLQJ WR )LUH
'HSDUWPHQW�VHUYLFHV�RU�PDQDJHPHQW�

7KH &KLHI ZLOO EH UHLPEXUVHG E\ WKH 7RZQ IRU DOO SURSHU H[SHQVHV DQG IHHV LQFXUUHG ZKLOH
DWWHQGLQJ�VDLG�FRQIHUHQFHV��VHPLQDUV��DQG�FRXUVHV�

7KH 7RZQ DJUHHV WR SD\ IRU SURIHVVLRQDO GXHV� VXEVFULSWLRQV DQG IHHV UHDVRQDEO\ UHODWHG WR WKH
SURIHVVLRQDO JURZWK� GHYHORSPHQW� HGXFDWLRQ DQG WUDLQLQJ RI WKH )LUH &KLHI� 7KH &KLHI VKDOO EH
DOORZHG PHPEHUVKLS LQ SURIHVVLRQDO )LUH &KLHIV RUJDQL]DWLRQV DQG VXFK RWKHU SURIHVVLRQDO
RUJDQL]DWLRQV GHHPHG QHFHVVDU\ DQG DSSURSULDWH DV PD\ EH PXWXDOO\ DJUHHG XSRQ E\ WKH &KLHI
DQG�7KH�%RDUG�RI�6HOHFWPHQ�

,1'(01,),&$7,21

3XUVXDQW WR 0�*�/� F� ���� � �� WKH 7RZQ VKDOO GHIHQG� VDYH KDUPOHVV DQG LQGHPQLI\ WKH )LUH
&KLHI DJDLQVW DQ\ WRUW� SURIHVVLRQDO OLDELOLW\ FODLP RU GHPDQG RU RWKHU FLYLO RU FULPLQDO OHJDO
DFWLRQ� ZKHWKHU JURXQGOHVV RU RWKHUZLVH� DULVLQJ RXW RI DQ DOOHJHG DFW RU RPLVVLRQ RFFXUULQJ LQ
WKH SHUIRUPDQFH RI WKH &KLHI¶V GXWLHV �LUUHVSHFWLYH RI ZKHWKHU WKH )LUH &KLHI LV RQ GXW\ RU RII� WR
D PD[LPXP RI �� PLOOLRQ GROODUV� SURYLGHG WKDW VXFK LQGHPQLILFDWLRQ VKDOO QRW DSSO\ WR FLYLO
ULJKWV YLRODWLRQV UHVXOWLQJ IURP JURVVO\ QHJOLJHQW� ZLOOIXO RU PDOLFLRXV FRQGXFW� 7KLV VHFWLRQ
VKDOO VXUYLYH WKH WHUPLQDWLRQ RI WKLV $JUHHPHQW RU UHPRYDO RI WKH &KLHI IRU WKH &KLHI¶V DFWV RU
RPLVVLRQV�WKDW�RFFXUUHG�GXULQJ�KLV�WHQXUH�DV�&KLHI�

5(6,'(1&<

7KH )LUH &KLHI VKDOO PDLQWDLQ D SHUPDQHQW UHVLGHQFH ZLWKLQ WKH ILIWHHQ ���� PLOH UHTXLUHPHQW
XQGHU�0*/����6HFWLRQ���$�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



12�5('8&7,21�2)�%(1(),76

7KH 7RZQ DJUHHV WKDW WKH 7RZQ VKDOO QRW DW DQ\ WLPH GXULQJ WKLV FRQWUDFW UHGXFH WKH 6DODU\�
&RPSHQVDWLRQ� RU DQ\ RWKHU EHQHILWV RI 7KH &KLHI� H[FHSW WR WKH H[WHQW WKDW VXFK UHGXFWLRQ LV
HYHQO\ DSSOLHG ³DFURVV WKH ERDUG´ IRU DOO 'HSDUWPHQW +HDGV RI WKH 7RZQ RU 7RZQ 0HHWLQJ GRHV
QRW�DSSURSULDWH�VXIILFLHQW�IXQGV�

5(1(:$/

7KH %RDUG VKDOO JLYH WKH )LUH &KLHI ZULWWHQ QRWLFH RI LWV LQWHQWLRQV DERXW UHQHZLQJ WKH
$JUHHPHQW QR ODWHU WKDQ 'HFHPEHU ��� ���� SURYLGHG WKDW WKH )LUH &KLHI ILUVW QRWLILHV WKH %RDUG
LQ ZULWLQJ EHWZHHQ 6HSWHPEHU �� ���� DQG 2FWREHU ��� ����� LQFOXVLYH� DVNLQJ WKH %RDUG WR
SURYLGH�KLP�ZLWK�ZULWWHQ�QRWLFH�RI�LWV�LQWHQWLRQV�DERXW�UHQHZDO�QR�ODWHU�WKDQ�'HFHPEHU����������

02',),&$7,21

1R FKDQJH RU PRGLILFDWLRQ RI WKLV FRQWUDFW VKDOO EH YDOLG XQOHVV LW VKDOO EH LQ ZULWLQJ DQG VLJQHG
E\ ERWK SDUWLHV� (LWKHU SDUW\ GHVLULQJ WR PRGLI\ RU DPHQG WKLV FRQWUDFW PXVW QRWLI\ WKH RWKHU SDUW\
LQ�ZULWLQJ�

$33/,&$%/(�/$:

7KLV $JUHHPHQW� WKH LQWHUSUHWDWLRQV WKHUHRI DQG WKH HQIRUFHPHQW WKHUHRI� VKDOO EH JRYHUQHG E\
WKH ODZV RI WKH &RPPRQZHDOWK RI 0DVVDFKXVHWWV� LQFOXGLQJ 0DVVDFKXVHWWV *HQHUDO /DZV
&KDSWHU ��� 6HFWLRQ ����� WR WKH H[FOXVLRQ RI WKH ODZ RI DQ\ RWKHU IRUXP ZLWKRXW UHJDUG WR WKH
MXULVGLFWLRQ LQ ZKLFK DQ\ DFWLRQ RU VSHFLDO SURFHHGLQJ PD\ EH LQVWLWXWHG� ,I DQ\ SURYLVLRQ� RU DQ\
SRUWLRQ WKHUHRI� FRQWDLQHG LQ WKLV $JUHHPHQW VKDOO EH GHWHUPLQHG WR EH LOOHJDO E\ D FRXUW RI
FRPSHWHQW MXULVGLFWLRQ RU RWKHUZLVH� LW VKDOO EH FRQVLGHUHG QXOO DQG YRLG EXW WKH UHPDLQGHU RI WKLV
$JUHHPHQW�VKDOO�QRW�EH�DIIHFWHG��DQG�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�

7KH�PRQHWDU\�LWHPV�FDOOHG�IRU�E\�WKLV�$JUHHPHQW�DUH�VXEMHFW�WR�DSSURSULDWLRQ�E\�7RZQ�0HHWLQJ�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



,1 :,71(66 :+(5(2)� WKH SDUWLHV KDYH KHUHXQWR H[HFXWHG WKLV DJUHHPHQW RQ WKLV BBBBBGD\
RI�0DUFK�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
:LOOLDP�&��&DUULFR�,,

%RDUG�RI�6HOHFWPHQ�
7RZQ�RI�0HGILHOG

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



(03/2<0(17�$*5((0(17�%(7:((1
:LOOLDP�&��&DUULFR�,,

$1'�7+(�72:1�2)�0('),(/'��0$

7+,6 $*5((0(17� PDGH DQG HQWHUHG DV RI WKLV 0DUFK ��� ���� E\ DQG EHWZHHQ WKH 72:1
2) 0('),(/'� D PXQLFLSDO FRUSRUDWLRQ �KHUHLQDIWHU UHIHUUHG WR DV WKH �%RDUG RI 6HOHFWPHQ��
DQG�:LOOLDP�&��&DUULFR�,,���DQ�LQGLYLGXDO��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH��)LUH�&KLHI�³��

'87,(6

7KH &KLHI ZLOO SHUIRUP WKH IXQFWLRQV DQG GXWLHV VSHFLILHG LQ WKH 7RZQ %\�/DZV DQG WR SHUIRUP
VXFK RWKHU OHJDOO\ SHUPLVVLEOH DQG SURSHU GXWLHV DQG IXQFWLRQV DV RXWOLQHG LQ WKH )LUH &KLHI
V MRE
GHVFULSWLRQ DQG &KDSWHU ��� 6HFWLRQ �� RI WKH *HQHUDO /DZV RI WKH &RPPRQZHDOWK RI
0DVVDFKXVHWWV� 7KH FRQWURO RI WKH )LUH 'HSDUWPHQW VKDOO UHPDLQ ZLWK WKH )LUH &KLHI DV GHILQHG
XQGHU�0*/�&K�������������+LV�GXWLHV�VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�WKH�IROORZLQJ�

$� 7KH &KLHI VKDOO VXSHUYLVH WKH GDLO\ RSHUDWLRQ RI WKH 0HGILHOG )LUH 'HSDUWPHQW� 7KH
&KLHI�VKDOO�VXSHUYLVH�DOO�GHSDUWPHQW�SHUVRQQHO�

%� 7KH &KLHI VKDOO SUHSDUH WKH SURSRVDOV IRU WKH )LUH 'HSDUWPHQW EXGJHW� ZKLFK DUH
VXEPLWWHG�WR�WKH�7RZQ�$GPLQLVWUDWRU��:DUUDQW�&RPPLWWHH��DQG�WKH�%RDUG�RI�6HOHFWPHQ�

&� 7KH &KLHI VKDOO JLYH RUDO DQG � RU ZULWWHQ UHSRUWV WR WKH 7RZQ $GPLQLVWUDWRU DQG � RU
%RDUG RI 6HOHFWPHQ ZKHQ UHTXHVWHG RU UHTXLUHG LQ RUGHU WR HQVXUH WKDW SURSHU FRPPXQLFDWLRQ
H[LVWV�EHWZHHQ�WKH�%RDUG�RI�6HOHFWPHQ�DQG�WKH�)LUH�'HSDUWPHQW�

'� 7KH &KLHI VKDOO EH UHVSRQVLEOH IRU DOO GHSDUWPHQWDO H[SHQGLWXUHV� GLVEXUVHPHQWV� DQG
FROOHFWHG IXQGV LQ DFFRUGDQFH ZLWK WKH ODZV DQG VWDWXWHV RI WKH &RPPRQZHDOWK RI 0DVVDFKXVHWWV
DQG�WKH�%\ODZV�RI�WKH�7RZQ�RI�0HGILHOG�

(� 7KH &KLHI VKDOO RYHUVHH DQG EH UHVSRQVLEOH IRU DOO HTXLSPHQW� YHKLFOHV DQG
QRQ�H[SHQGDEOH�LWHPV�DVVLJQHG�WR�WKH�)LUH�'HSDUWPHQW�

)� 7KH�&KLHI�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�WUDLQLQJ�SURJUDPV�IRU�GHSDUWPHQW�SHUVRQQHO�

*� 7KH�&KLHI�VKDOO�DVVLJQ�VKLIWV�DQG�GXWLHV�RI�DOO�GHSDUWPHQW�SHUVRQQHO�

+� ,Q FRQVXOWDWLRQ ZLWK WKH 7RZQ $GPLQLVWUDWRU DQG %RDUG RI 6HOHFWPHQ DQG LQ UHFRJQLWLRQ
RI WKHLU VKDUHG UHVSRQVLELOLW\ DQG DXWKRULW\� WKH &KLHI VKDOO EH UHVSRQVLEOH WR PDLQWDLQ WKH
GLVFLSOLQH DQG JRRG RUGHU RI GHSDUWPHQW SHUVRQQHO� ,Q GRLQJ VR� WKH &KLHI VKDOO QRWLI\ DQG
FRQVXOW ZLWK WKH 7RZQ $GPLQLVWUDWRU ZKHQ DQ\ RIILFHU HQJDJHV LQ DQ\ FRQGXFW WKDW PLJKW
ZDUUDQW GLVFLSOLQH� LQFOXGLQJ D ZULWWHQ UHSULPDQG� VXVSHQVLRQ� DQG GLVFKDUJH� 7KH &KLHI
UHFRJQL]HV WKDW� ZKLOH WKH &KLHI PDNHV WKH ILQDO GHFLVLRQ RQ VXVSHQVLRQV DQG GLVFKDUJHV� WKH
GHFLVLRQ LV VXEMHFW WR WKH 7RZQ $GPLQLVWUDWRU¶V GHWHUPLQDWLRQ� DV WKH 7RZQ¶V FROOHFWLYH

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



EDUJDLQLQJ DJHQW� WKDW LW LV FRQVLVWHQW ZLWK WKH FROOHFWLYH EDUJDLQLQJ DJUHHPHQW EHWZHHQ WKH 7RZQ
DQG�WKH�0HGILHOG�3HUPDQHQW�)LUHILJKWHUV�

,� ,Q FRQVXOWDWLRQ ZLWK WKH 7RZQ $GPLQLVWUDWRU DQG LQ UHFRJQLWLRQ RI WKHLU VKDUHG
UHVSRQVLELOLW\ DQG DXWKRULW\� WKH &KLHI VKDOO DGPLQLVWHU DQG HQIRUFH DQ\ FROOHFWLYH EDUJDLQLQJ
DJUHHPHQW� FRQWUDFW� SHUVRQQHO SROLFLHV RU E\�ODZV DSSOLFDEOH WR DQ\ )LUH 'HSDUWPHQW SHUVRQQHO�
LQFOXGLQJ EULQJLQJ WR WKH DWWHQWLRQ RI WKH 7RZQ $GPLQLVWUDWRU DQ\ LVVXHV DULVLQJ WKHUHXQGHU� 7KH
&KLHI UHFRJQL]HV WKDW WKH 7RZQ $GPLQLVWUDWRU VHUYHV DV WKH 7RZQ¶V FKLHI XQLRQ QHJRWLDWRU DQG
WKH %RDUG RI 6HOHFWPHQ PDNH WKH ILQDO GHFLVLRQ RQ JULHYDQFHV� 7R WKH H[WHQW UHTXHVWHG DQG
DXWKRUL]HG E\ WKH 7RZQ $GPLQLVWUDWRU� WKH &KLHI ZLOO DVVLVW LQ FROOHFWLYH EDUJDLQLQJ PDWWHUV�
LQFOXGLQJ�QHJRWLDWLRQV�

-� ,Q DFFRUGDQFH ZLWK 0DVVDFKXVHWWV *HQHUDO /DZV &KDSWHU ���� VSHFLILFDOO\ 6HFWLRQV � 	
����WKH�&KLHI�VKDOO�VHUYH�DV�WKH�(PHUJHQF\�0DQDJHPHQW�'LUHFWRU�IRU�WKH�7RZQ�RI�0HGILHOG�

+2856�2)�:25.��&(//3+21(�$1'�9(+,&/(

7KH )LUH &KLHI VKDOO JHQHUDOO\ ZRUN D IRUW\ ���� KRXU ZRUNZHHN� ,W LV UHFRJQL]HG WKDW WKH &KLHI
ZLOO EH DYDLODEOH IRU GXW\ LQ FDVHV RI HPHUJHQF\� 7R WKLV HQG� D FHOOXODU SKRQH DQG SDJHU ZLOO EH
SURYLGHG�IRU�WKH�&KLHI
V�XVH�DW�WKH�7RZQ
V�H[SHQVH�

7KH )LUH &KLHI DJUHHV WR GHYRWH WKH DPRXQW RI WLPH DQG HQHUJ\ ZKLFK KH GHWHUPLQHV LV
UHDVRQDEO\ QHFHVVDU\ IRU WKH &KLHI WR IDLWKIXOO\ SHUIRUP WKH GXWLHV RI WKH )LUH &KLHI� ,W LV
UHFRJQL]HG WKDW WKH &KLHI ZLOO EH DYDLODEOH IRU GXW\ LQ FDVHV RI HPHUJHQF\� 7R WKLV HQG� D FHOOXODU
SKRQH�ZLOO�EH�SURYLGHG�IRU�WKH�&KLHI¶V�XVH�DW�WKH�7RZQ¶V�H[SHQVH�

7KH 7RZQ VKDOO SURYLGH D YHKLFOH IRU XVH E\ WKH &KLHI DQG SD\ IRU DOO DWWHQGDQW RSHUDWLQJ DQG
PDLQWHQDQFH H[SHQVHV DQG LQVXUDQFH� 6DLG YHKLFOH LV WR EH XVHG E\ WKH &KLHI LQ FRQQHFWLRQ ZLWK
WKH SHUIRUPDQFH RI KLV GXWLHV DQG IRU KLV SURIHVVLRQDO JURZWK DQG GHYHORSPHQW� ,W PD\ EH XVHG
E\�WKH�&KLHI�IRU�SHUVRQDO�UHDVRQV��VLQFH�WKH�&KLHI�LV�³RQ�FDOO´�LQ�WKH�HYHQW�RI�HPHUJHQF\�

,W LV UHFRJQL]HG WKDW WKH &KLHI PD\ GHYRWH D JUHDW GHDO RI WLPH RXWVLGH WKH QRUPDO RIILFH KRXUV WR
ILUH GHSDUWPHQW EXVLQHVV� 7KHUHIRUH� WKH &KLHI VKDOO EH DOORZHG WR PDNH DGMXVWPHQWV LQ KLV
VFKHGXOH�IRU�WLPH�RII�VR�DV�QRW�WR�DGYHUVHO\�LPSDFW�GHSDUWPHQW�RSHUDWLRQV�

7(50�2)�&2175$&7�$1'�7(50,1$7,21

7KLV�$JUHHPHQW�VKDOO�EH�IRU�D�WKUHH�����\HDU�WHUP�FRPPHQFLQJ�-XO\���������DQG�HQGLQJ�RQ
-XQH ��� ����� VXEMHFW� KRZHYHU� WR WHUPLQDWLRQ GXULQJ WKLV WKUHH ��� \HDU WHUP DV SURYLGHG LQ WKLV
DJUHHPHQW�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



',6&,3/,1(�25�',6&+$5*(

'XULQJ WKH WHUP RI WKLV DJUHHPHQW� LW LV DJUHHG WKDW WKH )LUH &KLHI FDQ EH VXVSHQGHG RU UHPRYHG
IRU MXVW FDXVH LQ DFFRUGDQFH ZLWK 0�*�/� F� ��� � �� XSRQ SURSHU QRWLFH DQG RQO\ DIWHU D KHDULQJ
DW ZKLFK WKH &KLHI VKDOO KDYH WKH ULJKW WR EH UHSUHVHQWHG E\ KLV FRXQVHO DW KLV RZQ H[SHQVH�
%HIRUH DQ\ VXFK GLVFLSOLQDU\ KHDULQJ VKDOO EHJLQ� WKH &KLHI VKDOO EH JLYHQ DGYDQFH QRWLFH WKHUHRI�
WRJHWKHU ZLWK D ZULWWHQ VWDWHPHQW RI WKH FKDUJH RU FKDUJHV RU RWKHU EDVLV RI WKH DFWLRQV� 7KH
SULQFLSOHV RI SURJUHVVLYH GLVFLSOLQH VKDOO DSSO\� $Q\ VXFK VXVSHQVLRQ RU UHPRYDO VKDOO VXVSHQG RU
WHUPLQDWH DQ\ DSSOLFDEOH WHUPV RI WKLV &RQWUDFW� 7KH 7RZQ UHFRJQL]HV WKH &KLHI¶V ULJKW WR KDYH
DQ\ GLVFLSOLQDU\ KHDULQJ EHIRUH WKH %RDUG RI 6HOHFWPHQ RSHQ WR WKH SXEOLF LI WKH &KLHI VR
UHTXHVWV�

7KH &KLHI PD\ DSSHDO DQ\ VXVSHQVLRQ RU UHPRYDO E\ WKH $SSRLQWLQJ $XWKRULW\ WR DQ DUELWUDWRU
VHOHFWHG XQGHU WKH UXOHV RI WKH $PHULFDQ $UELWUDWLRQ $VVRFLDWLRQ RU RWKHUZLVH PXWXDOO\ VHOHFWHG
E\ WKH SDUWLHV� 7KH GHFLVLRQ RI WKH DUELWUDWRU VKDOO EH ILQDO DQG ELQGLQJ XSRQ WKH SDUWLHV� VXEMHFW
WR HLWKHU SDUW\¶V ULJKW WR D UHYLHZ XQGHU 0�*�/� F� ���&� $OO FRVWV RI VXFK DUELWUDWLRQ VKDOO EH
HTXDOO\ ERUQH EHWZHHQ WKH &KLHI DQG WKH 7RZQ� (DFK SDUW\ VKDOO EH UHVSRQVLEOH IRU WKHLU RZQ
DWWRUQH\¶V�IHHV�

5(029$/�6(9(5$1&(�3$<

,Q DGGLWLRQ WR DQ\ RI LWV RWKHU ULJKWV WR HQG WKH 7RZQ¶V REOLJDWLRQ XQGHU WKLV $JUHHPHQW� WKH
%RDUG FDQ HQG WKH 7RZQ¶V REOLJDWLRQ DQG WKH HPSOR\PHQW RI WKH )LUH &KLHI GXULQJ WKH WHUP RI
WKH�$JUHHPHQW��RU�DQ\�KROGRYHU�SHULRG��E\�SD\LQJ�WKH�)LUH�&KLHI

,Q DGGLWLRQ WR DQ\ RI LWV RWKHU ULJKWV WR HQG WKH 7RZQ¶V REOLJDWLRQ XQGHU WKLV $JUHHPHQW� WKH�
%RDUG FDQ HQG WKH 7RZQ¶V REOLJDWLRQ DQG WKH HPSOR\PHQW RI WKH )LUH &KLHI GXULQJ WKH WHUP RI
WKH $JUHHPHQW� RU DQ\ KROGRYHU SHULRG� E\ SD\LQJ WKH )LUH &KLHI VHYHUDQFH RI VL[ ��� PRQWKV¶
VDODU\ HLWKHU LQ D OXPS VXP RU LQ WKH VDPH LQFUHPHQWV DV WKH )LUH &KLHI UHFHLYHV KLV UHJXODU SD\�
RU DQ\ FRPELQDWLRQ WKHUHRI� $W WKH %RDUG¶V RSWLRQ� WKH VHYHUDQFH SD\PHQW FDQ EH SDLG LQ ZKROH
RU SDUW E\ UHOLHYLQJ WKH )LUH &KLHI RI KLV GXWLHV DQG DXWKRULW\ GXULQJ WKH WHUP RI WKH DJUHHPHQW
DQG SD\LQJ VHYHUDQFH IRU WKH UHPDLQGHU RI WKH WHUP� 7KLV VHFWLRQ VKDOO VXUYLYH WKH WHUPLQDWLRQ RI
WKLV $JUHHPHQW� H[FHSW WKDW WKH 7RZQ ZLOO QRW EH REOLJDWHG WR SD\ VHYHUDQFH SD\ LI WKH 7RZQ
FRPSOLHV�ZLWK�LWV�REOLJDWLRQ�XQGHU�WKH�QRQ�UHQHZDO�DUWLFOH�VHW�IRUWK�

3$,'�$'0,1,675$7,9(�/($9(

1RWKLQJ LQ WKLV $JUHHPHQW VKDOO SUHFOXGH WKH 7RZQ $GPLQLVWUDWRU RU WKH %RDUG IURP UHOLHYLQJ
WKH�)LUH�&KLHI�RI�KLV�GXWLHV�DQG�DXWKRULW\�E\�SODFLQJ�WKH�)LUH�&KLHI�RQ�SDLG�DGPLQLVWUDWLYH�OHDYH�

),5(�&+,()�127,&(�72�(1'�$*5((0(17

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



7KH )LUH &KLHI PD\ HQG KLV REOLJDWLRQ XQGHU WKLV $JUHHPHQW ZLWK WKUHH ��� PRQWKV ZULWWHQ QRWLFH
WR�WKH�7RZQ�$GPLQLVWUDWRU�RU�WKH�%RDUG�

3(5)250$1&(�(9$/8$7,21

7KH )LUH &KLHI DQG WKH 7RZQ $GPLQLVWUDWRU VKDOO PHHW DQQXDOO\ IRU WKH SXUSRVH RI UHYLHZLQJ WKH
&KLHI
V SHUIRUPDQFH RI KLV GXWLHV DQG UHVSRQVLELOLWLHV� 7KHVH HYDOXDWLRQV VKDOO DVVHVV JHQHUDO
SHUIRUPDQFH DV ZHOO DV VSHFLILF JRDOV DQG REMHFWLYHV GHYHORSHG MRLQWO\ E\ WKH 7RZQ
$GPLQLVWUDWRU� %RDUG RI 6HOHFWPHQ� DQG WKH )LUH &KLHI� 7KH )LUH &KLHI VKDOO KDYH WKH RSSRUWXQLW\
WR�GLVFXVV�DQ�HYDOXDWLRQ�ZLWK�WKH�7RZQ�$GPLQLVWUDWRU�DQG�WKH�%RDUG�

&203(16$7,21

7KH 7RZQ DJUHHV WR SD\ WKH )LUH &KLHI DQ DQQXDO� DOO�LQFOXVLYH VDODU\ LQ LQVWDOOPHQWV RQ WKH VDPH
VFKHGXOH�DV�RWKHU�7RZQ�HPSOR\HHV�

� (IIHFWLYH�-XO\�����������WKH�DQQXDO�VDODU\�ZLOO�EH���������

� (IIHFWLYH�-XO\�����������WKH�DQQXDO�VDODU\�ZLOO�EH���������

� (IIHFWLYH�-XO\�����������WKH�DQQXDO�VDODU\�ZLOO�EH���������

� (IIHFWLYH�-XO\�����������WKH�DQQXDO�VDODU\�ZLOO�EH���������

7KHUH VKDOO DOVR EH DQ DGGLWLRQDO VWLSHQG RI ������ �)RXU 7KRXVDQG 'ROODUV� DQQXDOO\ IRU KROGLQJ
WKH�SRVLWLRQ�RI�(PHUJHQF\�0DQDJHPHQW�'LUHFWRU�

81,)2506

,W LV UHFRJQL]HG WKDW WKH &KLHI VKDOO ZHDU UHJXODWLRQ XQLIRUP RQ D GDLO\ EDVLV DW KLV GLVFUHWLRQ�
7KH 7RZQ DJUHHV WKDW WKH &KLHI VKDOO EH UHLPEXUVHG IRU WKH SXUFKDVH DQG� RU PDLQWHQDQFH RI
UHJXODWLRQ�XQLIRUPV�RU�FLYLOLDQ�DWWLUH�DV�IROORZV�

&ORWKLQJ DOORZDQFH RI ��������� DQQXDOO\ ZKLFK ZLOO EH XVHG WR SD\ IRU SXUFKDVHV RI ZRUN
FORWKLQJ IURP YHQGRUV� &OHDQLQJ DOORZDQFH RI ������� WR EH PDGH RQ WKH ILUVW SD\ GDWH LQ
'HFHPEHU�

7KH 7RZQ DJUHHV WR UHSODFH DQ\ SHUVRQDO SURSHUW\� HTXLSPHQW� RU FORWKLQJ ZRUQ E\ WKH &KLHI
FRYHUHG E\ WKLV DJUHHPHQW LI ORVW� VWROHQ� RU GDPDJHG LQ WKH RIILFLDO SHUIRUPDQFH RI KLV GXWLHV�
6XFK�H[SHQVHV�VKDOO�QRW�EH�FKDUJHG�WR�WKH�&KLHI
V�FORWKLQJ�DOORZDQFH�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



+($/7+�,1685$1&(�$1'�'(17$/�,1685$1&(

7KH 7RZQ DJUHHV WKDW WKH &KLHI VKDOO EH HQWLWOHG WR SDUWLFLSDWH LQ JURXS KHDOWK LQVXUDQFH FRYHUDJH
WR�WKH�VDPH�H[WHQW�DQG�RQ�WKH�VDPH�WHUPV�DV�RWKHU�7RZQ�'HSDUWPHQW�+HDGV�

'($7+�'85,1*�7(50�2)�(03/2<0(17

,I WKH GHDWK RI WKH &KLHI RFFXUV GXULQJ KLV WHUP RI HPSOR\PHQW� WKH 7RZQ VKDOO SD\ WR WKH &KLHI
V
HVWDWH DOO RI WKH FRPSHQVDWLRQ WKDW ZRXOG RWKHUZLVH KDYH EHHQ SD\DEOH WR WKH &KLHI XS WR WKH GDWH
RI WKH &KLHI
V GHDWK� 7KLV LQFOXGHV EXW LV QRW OLPLWHG WR XQXVHG YDFDWLRQ GD\V� KROLGD\V� SHUVRQDO
GD\V�

9$&$7,21��6,&.�$1'�3(5621$/�/($9(

7KH )LUH &KLHI VKDOO EH HQWLWOHG WR YDFDWLRQ� VLFN� DQG SHUVRQDO /HDYH EHQHILW XQGHU WKH WHUPV VHW
IRUWK LQ WKH 7RZQ¶V 3HUVRQQHO $GPLQLVWUDWLRQ 3ODQ IRU QRQ�XQLRQ SHUVRQQHO� +RZHYHU� WKH
YDFDWLRQ� VLFN� DQG SHUVRQDO OHDYH DFFUXDOV ZLOO EH FRQVLVWHQW ZLWK WKH PRVW VHQLRU RIILFHU LQ WKH
GHSDUWPHQW�

+2/,'$<�3$<

+ROLGD\�SD\�VKDOO�EH�SDLG�WR�WKH�&KLHI�IRU�WKH�IROORZLQJ�KROLGD\V�

�� ,QGHSHQGHQFH�'D\
�� /DERU�'D\
�� &ROXPEXV�'D\
�� 9HWHUDQ
V�'D\
�� 7KDQNVJLYLQJ�'D\
�� 'D\�DIWHU�7KDQNVJLYLQJ
�� &KULVWPDV�'D\
�� 1HZ�<HDU
V�'D\
�� 0DUWLQ�/XWKHU�.LQJ�'D\
��� :DVKLQJWRQ
V�%LUWKGD\
��� 3DWULRW
V�'D\
��� 0HPRULDO�'D\
��� -XQHWHHQWK

%(5($9(0(17�/($9(

7KH )LUH &KLHI VKDOO EH JUDQWHG %HUHDYHPHQW /HDYH EHQHILW XQGHU WKH WHUPV VHW IRUWK LQ WKH
7RZQ¶V�3HUVRQQHO�$GPLQLVWUDWLRQ�3ODQ�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



-85<�'87<

7KH )LUH &KLHI VKDOO EH HOLJLEOH IRU WKH -XU\ 'XW\ EHQHILW XQGHU WKH WHUPV VHW IRUWK LQ WKH 7RZQ¶V
3HUVRQQHO�$GPLQLVWUDWLRQ�3ODQ�

,1-85('�21�'87<

7KH )LUH &KLHI VKDOO EH HQWLWOHG WR ³LQMXUHG RQ GXW\´ EHQHILWV SURYLGHG LQ 0*/ &KDSWHU ��
6HFWLRQ ���) RI 7KH 0DVVDFKXVHWWV *HQHUDO /DZV DQG PHGLFDO H[SHQVHV DV SURYLGHG LQ 0*/
&KDSWHU����6HFWLRQ������DV�GHWHUPLQHG�E\�WKH�%RDUG�

352)(66,21$/�'(9(/230(17�$1'�(;3(16(6

7KH 7RZQ RI 0HGILHOG UHFRJQL]HV LWV REOLJDWLRQ WR WKH SURIHVVLRQDO GHYHORSPHQW RI WKH )LUH
&KLHI� 7KH 7RZQ DJUHHV WKDW WKH &KLHI VKDOO EH JLYHQ DGHTXDWH RSSRUWXQLWLHV WR GHYHORS KLV VNLOOV
DQG DELOLWLHV DV D )LUH &KLHI� $Q\ RU DOO RI WKH RSSRUWXQLWLHV� LQFOXGLQJ WKRVH VHW IRUWK EHORZ� DUH
VXEMHFW�WR�WKH�7RZQ¶V�DELOLW\�WR�SD\��ZKLFK�VKDOO�EH�GHWHUPLQHG�E\�WKH�7RZQ�$GPLQLVWUDWRU�

7KH 7RZQ DJUHHV WKDW WKH &KLHI PD\ DWWHQG VHPLQDU�V�� FRQIHUHQFHV DQG FRXUVHV� ZKLFK LQ KLV
MXGJPHQW ZLOO EH EHQHILFLDO WR KLV HPSOR\PHQW ZLWK WKH 7RZQ� SUHIHUDEO\ UHODWLQJ WR )LUH
'HSDUWPHQW�VHUYLFHV�RU�PDQDJHPHQW�

7KH &KLHI ZLOO EH UHLPEXUVHG E\ WKH 7RZQ IRU DOO SURSHU H[SHQVHV DQG IHHV LQFXUUHG ZKLOH
DWWHQGLQJ�VDLG�FRQIHUHQFHV��VHPLQDUV��DQG�FRXUVHV�

7KH 7RZQ DJUHHV WR SD\ IRU SURIHVVLRQDO GXHV� VXEVFULSWLRQV DQG IHHV UHDVRQDEO\ UHODWHG WR WKH
SURIHVVLRQDO JURZWK� GHYHORSPHQW� HGXFDWLRQ DQG WUDLQLQJ RI WKH )LUH &KLHI� 7KH &KLHI VKDOO EH
DOORZHG PHPEHUVKLS LQ SURIHVVLRQDO )LUH &KLHIV RUJDQL]DWLRQV DQG VXFK RWKHU SURIHVVLRQDO
RUJDQL]DWLRQV GHHPHG QHFHVVDU\ DQG DSSURSULDWH DV PD\ EH PXWXDOO\ DJUHHG XSRQ E\ WKH &KLHI
DQG�7KH�%RDUG�RI�6HOHFWPHQ�

,1'(01,),&$7,21

3XUVXDQW WR 0�*�/� F� ���� � �� WKH 7RZQ VKDOO GHIHQG� VDYH KDUPOHVV DQG LQGHPQLI\ WKH )LUH
&KLHI DJDLQVW DQ\ WRUW� SURIHVVLRQDO OLDELOLW\ FODLP RU GHPDQG RU RWKHU FLYLO RU FULPLQDO OHJDO
DFWLRQ� ZKHWKHU JURXQGOHVV RU RWKHUZLVH� DULVLQJ RXW RI DQ DOOHJHG DFW RU RPLVVLRQ RFFXUULQJ LQ
WKH SHUIRUPDQFH RI WKH &KLHI¶V GXWLHV �LUUHVSHFWLYH RI ZKHWKHU WKH )LUH &KLHI LV RQ GXW\ RU RII� WR
D PD[LPXP RI �� PLOOLRQ GROODUV� SURYLGHG WKDW VXFK LQGHPQLILFDWLRQ VKDOO QRW DSSO\ WR FLYLO
ULJKWV YLRODWLRQV UHVXOWLQJ IURP JURVVO\ QHJOLJHQW� ZLOOIXO RU PDOLFLRXV FRQGXFW� 7KLV VHFWLRQ
VKDOO VXUYLYH WKH WHUPLQDWLRQ RI WKLV $JUHHPHQW RU UHPRYDO RI WKH &KLHI IRU WKH &KLHI¶V DFWV RU
RPLVVLRQV�WKDW�RFFXUUHG�GXULQJ�KLV�WHQXUH�DV�&KLHI�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



5(6,'(1&<

7KH )LUH &KLHI VKDOO PDLQWDLQ D SHUPDQHQW UHVLGHQFH ZLWKLQ WKH ILIWHHQ ���� PLOH UHTXLUHPHQW
XQGHU�0*/����6HFWLRQ���$�

12�5('8&7,21�2)�%(1(),76

7KH 7RZQ DJUHHV WKDW WKH 7RZQ VKDOO QRW DW DQ\ WLPH GXULQJ WKLV FRQWUDFW UHGXFH WKH 6DODU\�
&RPSHQVDWLRQ� RU DQ\ RWKHU EHQHILWV RI 7KH &KLHI� H[FHSW WR WKH H[WHQW WKDW VXFK UHGXFWLRQ LV
HYHQO\ DSSOLHG ³DFURVV WKH ERDUG´ IRU DOO 'HSDUWPHQW +HDGV RI WKH 7RZQ RU 7RZQ 0HHWLQJ GRHV
QRW�DSSURSULDWH�VXIILFLHQW�IXQGV�

5(1(:$/

7KH %RDUG VKDOO JLYH WKH )LUH &KLHI ZULWWHQ QRWLFH RI LWV LQWHQWLRQV DERXW UHQHZLQJ WKH
$JUHHPHQW QR ODWHU WKDQ 'HFHPEHU ��� ���� SURYLGHG WKDW WKH )LUH &KLHI ILUVW QRWLILHV WKH %RDUG
LQ ZULWLQJ EHWZHHQ 6HSWHPEHU �� ���� DQG 2FWREHU ��� ����� LQFOXVLYH� DVNLQJ WKH %RDUG WR
SURYLGH�KLP�ZLWK�ZULWWHQ�QRWLFH�RI�LWV�LQWHQWLRQV�DERXW�UHQHZDO�QR�ODWHU�WKDQ�'HFHPEHU����������

02',),&$7,21

1R FKDQJH RU PRGLILFDWLRQ RI WKLV FRQWUDFW VKDOO EH YDOLG XQOHVV LW VKDOO EH LQ ZULWLQJ DQG VLJQHG
E\ ERWK SDUWLHV� (LWKHU SDUW\ GHVLULQJ WR PRGLI\ RU DPHQG WKLV FRQWUDFW PXVW QRWLI\ WKH RWKHU SDUW\
LQ�ZULWLQJ�

$33/,&$%/(�/$:

7KLV $JUHHPHQW� WKH LQWHUSUHWDWLRQV WKHUHRI DQG WKH HQIRUFHPHQW WKHUHRI� VKDOO EH JRYHUQHG E\
WKH ODZV RI WKH &RPPRQZHDOWK RI 0DVVDFKXVHWWV� LQFOXGLQJ 0DVVDFKXVHWWV *HQHUDO /DZV
&KDSWHU ��� 6HFWLRQ ����� WR WKH H[FOXVLRQ RI WKH ODZ RI DQ\ RWKHU IRUXP ZLWKRXW UHJDUG WR WKH
MXULVGLFWLRQ LQ ZKLFK DQ\ DFWLRQ RU VSHFLDO SURFHHGLQJ PD\ EH LQVWLWXWHG� ,I DQ\ SURYLVLRQ� RU DQ\
SRUWLRQ WKHUHRI� FRQWDLQHG LQ WKLV $JUHHPHQW VKDOO LV GHWHUPLQHG WR EH LOOHJDO E\ D FRXUW RI
FRPSHWHQW MXULVGLFWLRQ RU RWKHUZLVH� LW VKDOO EH FRQVLGHUHG QXOO DQG YRLG EXW WKH UHPDLQGHU RI WKLV
$JUHHPHQW�VKDOO�QRW�EH�DIIHFWHG��DQG�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�

7KH�PRQHWDU\�LWHPV�FDOOHG�IRU�E\�WKLV�$JUHHPHQW�DUH�VXEMHFW�WR�DSSURSULDWLRQ�E\�7RZQ�0HHWLQJ�

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �



,1 :,71(66 :+(5(2)� WKH SDUWLHV KDYH KHUHXQWR H[HFXWHG WKLV DJUHHPHQW RQ WKLV BBBBBGD\
RI�0DUFK�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
:LOOLDP�&��&DUULFR�,,

%RDUG�RI�6HOHFWPHQ�
7RZQ�RI�0HGILHOG

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

)LUH�&KLHI�&RQWUDFW�GRF
3DJH � RI �





0(025$1'80�2)�$*5((0(17�
EHWZHHQ�

72:1�2)�0('),(/'�
DQG�

0('),(/'�3(50$1(17�),5(),*+7(56�$662&,$7,21�
/2&$/�������,$))��$)/�&,2�

�
�

7KH�7RZQ�RI�0HGILHOG��³WKH�7RZQ´��DQG�WKH�0HGILHOG�3HUPDQHQW�)LUHILJKWHU�$VVRFLDWLRQ��/RFDO�

������ ,$))�� $)/�&,2� �³WKH� 8QLRQ´�� KHUHE\� DJUHH� WKDW� WKH� FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQW�

EHWZHHQ�WKH�7RZQ�DQG�WKH�$VVRFLDWLRQ�ZLOO�EH�H[WHQGHG�IRU�WKUHH�\HDUV���-XO\����������WKURXJK�

-XQH�����������ZLWK� WKH� IROORZLQJ�FKDQJHV�DJUHHG� WR�E\� WKH�SDUWLHV¶�QHJRWLDWLQJ� WHDPV�DQG� VHW�

IRUWK�EHORZ��7KH�EDUJDLQLQJ�WHDPV�VKDOO�VSRQVRU�DQG�VXSSRUW� WKH�UDWLILFDWLRQ�RI� WKLV�$JUHHPHQW�

E\� WKH�8QLRQ� DQG� WKH�%RDUG� RI� 6HOHFWPHQ�� )DLOLQJ� UDWLILFDWLRQ� E\� ERWK� SDUWLHV¶� SULQFLSDOV�� WKH�

$JUHHPHQW�VKDOO�EH�GHHPHG�YRLG�DQG�ERWK�SDUWLHV�ZLOO�EH�IUHH�WR�UHWXUQ�WR�WKHLU�SULRU�EDUJDLQLQJ�

SRVLWLRQV�� � ,I� UDWLILHG� E\� ERWK� SDUWLHV¶� SULQFLSDOV� DQG� IXQGLQJ� IRU� WKH� HFRQRPLF� LWHPV� LV�

DSSURSULDWHG�E\�7RZQ�0HHWLQJ��D�QHZ�FRPSUHKHQVLYH�&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW�VKDOO�EH�

GUDIWHG�ZKLFK�LQFRUSRUDWHV� WKH�PDWHULDO�WHUPV�RI� WKLV�$JUHHPHQW�LQWR�WKH�XQFKDQJHG�SURYLVLRQV�

RI�WKH������WR������$JUHHPHQW��

�

� �



��� $PHQG�$UWLFOH�;;9,,��'XUDWLRQ��-XO\���������WR�-XQH����������

��� $PHQG�$UWLFOH�9,��&ODVVLILFDWLRQ�RI�3RVLWLRQV�DQG�3D\�6FKHGXOH��

F��6DODU\�6FKHGXOH��

x� (IIHFWLYH� WKH� ILUVW� IXOO� SD\� SHULRG� DIWHU� -XO\� ��� ����� LQFUHDVH� WKH� EDVH� VDODU\�
VFKHGXOH�RI�DOO�PHPEHUV�E\����

x� (IIHFWLYH� WKH� ILUVW� IXOO� SD\� SHULRG� DIWHU� -XO\� ��� ����� LQFUHDVH� WKH� EDVH� VDODU\�
VFKHGXOH�IRU�DOO�PHPEHUV�E\����

x� (IIHFWLYH� WKH� ILUVW� IXOO� SD\� SHULRG� DIWHU� -XO\� ��� ����� LQFUHDVH� WKH� EDVH� VDODU\�
VFKHGXOH�IRU�DOO�PHPEHUV�E\�����

�
x� (IIHFWLYH� WKH� ILUVW� IXOO� SD\�SHULRG� DIWHU� -XO\���� ����� WKH�&OHDQLQJ�$OORZDQFH�RI�

�����ZLOO�EH�HOLPLQDWHG�DQG�UROOHG�LQWR�EDVH�SD\�IRU�DOO�PHPEHUV���
�

�
))�(07� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS���
��������� �������� �������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� �������� �������� ��������

))�$(07� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS���
��������� �������� �������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� �������� �������� ��������

))�0(',&� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS���
��������� �������� �������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� �������� �������� ��������

&$37�(07� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS���
��������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� ��������
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&$37�$(07� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS���
��������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� ��������

&$37�0(',&� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS��� 6WHS���
��������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� ��������
��������� �������� �������� �������� �������� �������� ��������
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�
�

��� $PHQG�$UWLFOH�;,�3HUVRQDO�/HDYH�
� � 5HSODFH�H[LVWLQJ�VHFWLRQ�ZLWK�WKH�IROORZLQJ��

(IIHFWLYH� -XO\� ��� ������ PHPEHUV� RI� WKH� 03)$�� XSRQ� FRPSOHWLRQ� RI� ��� GD\V�
UHJXODU� IXOO�WLPH� HPSOR\PHQW�� HPSOR\HHV� VKDOO� EH� DOORZHG� WKUHH� ���� KRXUV� RI�
SHUVRQDO� WLPH�RII�ZLWK�SD\� IRU� HDFK�FRPSOHWHG�PRQWK�RI� VHUYLFH��6XFK�SHUVRQDO�
WLPH�PXVW�EH� WDNHQ�ZLWKLQ�RQH�����\HDU�RI�EHLQJ�HDUQHG��DQG�VFKHGXOHG�ZLWK� WKH�
DSSURYDO�RI�WKH�)LUH�&KLHI��)RU�SXUSRVHV�RI�DGPLQLVWUDWLRQ��LQ�VXEVHTXHQW�\HDUV�RI�
HPSOR\PHQW� DIWHU� WKH� ILUVW� IXOO� \HDU� RI� HPSOR\PHQW�� HOLJLEOH� HPSOR\HHV�ZLOO� EH�
FUHGLWHG�ZLWK�WKLUW\�VL[������KRXUV�RI�SHUVRQDO�WLPH��HIIHFWLYH�-DQXDU\�ILUVW�RI�HDFK�
\HDU���

�

��� $PHQG�$UWLFOH�9,,,�+ROLGD\V�

x� $GG�-XQHWHHQWK�WR�WKH�OLVW�RI�KROLGD\V�

��� $PHQG�$UWLFOH�,;�9DFDWLRQV�
�

$GG�WKH�IROORZLQJ�QHZ�VHFWLRQ��
�
H��9DFDWLRQ�%X\EDFN��03)$�0HPEHUV�ZLWK�DW� OHDVW� ILYH� ����\HDUV�RI� VHUYLFH� LQ� WKH�

0HGILHOG�)LUH�'HSDUWPHQW�PD\�EH�DOORZHG�WR�EX\EDFN�XS�WR�QLQHW\�VL[������KRXUV�
RI�YDFDWLRQ�WLPH�DW�WKHLU�UHJXODU�KRXUO\�UDWH���

�
0HPEHUV�ZLVKLQJ� WR� XWLOL]H� WKH� YDFDWLRQ� EX\� EDFN�PXVW� QRWLI\� WKH�)LUH�&KLHI� LQ�
ZULWLQJ� E\� 6HSWHPEHU� �VW�� %X\EDFN� VKDOO� EH� SDLG� WR� WKH� UHTXHVWLQJ� PHPEHU� E\�
6HSWHPEHU���WK��9DFDWLRQ�EX\�EDFN�VKDOO�QRW�DSSO\�WR�DQ\�YDFDWLRQ�OHDYH�FDUU\RYHU�
SUHYLRXVO\�JUDQWHG�E\�WKH�)LUH�&KLHI���
�
�

� �



��� 1HZ�$UWLFOH��$UWLFOH�;;;,��3K\VLFDO�)LWQHVV�,QFHQWLYH�
�

$�� ,QGRRU�&RXUVH�ZLOO�EH�GHYHORSHG�E\�WKH�)LUH�&KLHI�ZLWK�VWDQGDUGV�WR�EH�DJUHHG�
XSRQ�E\�WKH�)LUH�&KLHI�DQG�8QLRQ���

�
%�� 3K\VLFDO�ILWQHVV�LQFHQWLYH�FRXUVH�ZLOO�EH�RIIHUHG�WZLFH�D�\HDU�LQ�WKH�PRQWKV�RI�

2FWREHU�DQG�0D\���
�

&�� 3K\VLFDO�ILWQHVV�LQFHQWLYH�FRXUVH�VKDOO�EH�DGPLQLVWHUHG�E\�WKH�)LUH�&KLHI��
�

'�� 3K\VLFDO�ILWQHVV�LQFHQWLYH�FRXUVH�LV�D�SDVV�IDLO�HYHQW��
�

(�� $OO� PHPEHUV� SDUWLFLSDWLQJ� LQ� WKH� SK\VLFDO� ILWQHVV� LQFHQWLYH� FRXUVH� VKDOO� EH�
FRYHUHG� E\� WKH� SURYLVLRQ� RI� $UWLFOH� ;9,,,� RI� WKH� FROOHFWLYH� EDUJDLQLQJ�
DJUHHPHQW��

�
)�� 5HVXOWV�RI�WKH�SK\VLFDO�ILWQHVV�LQFHQWLYH�FRXUVH�VKDOO�QRW�EH�XVHG�IRU�DQ\�RWKHU�

SXUSRVH�WKDQ�SD\PHQW�RI�WKH�LQFHQWLYH�VWLSHQG���
�

*��0HPEHUV� DUH� RQO\� HOLJLEOH� WR� UHFHLYH� WKH� SK\VLFDO� ILWQHVV� LQFHQWLYH� SD\PHQW�
RQFH�SHU�ILVFDO�\HDU���

�
+��0HPEHUV�ZKR�VXFFHVVIXOO\�SDVV�WKH�SK\VLFDO�ILWQHVV�LQFHQWLYH�LQ�WKH�UHVSHFWLYH�

ILVFDO� \HDU� VKDOO� UHFHLYH� D� �������� LQFHQWLYH� WR� EH� SDLG� LQ� WKH� QH[W� SD\UROO�
RSSRUWXQLW\���

�
��� 1HZ�$UWLFOH��$UWLFOH�;;;,,��5HVLGHQF\�5HTXLUHPHQW�

�
7RZQ� DQG� 8QLRQ� UHFRJQL]H� DQG� DFFHSW� WKH� UHTXLUHPHQWV� RI� 0*/� &KDSWHU� ����
6HFWLRQ� ��$� UHODWLYH� WR� WKH� UHVLGHQF\� UHTXLUHPHQWV� IRU� 7RZQ� RI� 0HGILHOG�
)LUHILJKWHUV�&DSWDLQV��,W�LV�DJUHHG�E\�WKH�SDUWLHV�WKDW�HPSOR\HHV�KLUHG�SULRU�WR�-XO\�
���������ZKR�DV�RI�WKDW�GDWH�UHVLGH�LQ�D�FRPPXQLW\�EH\RQG�WKH����PLOH�OLPLW�PD\�
FRQWLQXH� WR� UHVLGH� LQ� WKHLU� FXUUHQW� FRPPXQLWLHV�� EXW� PD\� QRW� UHORFDWH� WR� DQ\�
FRPPXQLW\�ZKRVH�GLVWDQFH�WR�0HGILHOG�LV�JUHDWHU�WKDQ�WKHLU�FXUUHQW�ORFDWLRQ��$OO�
RWKHU�PHPEHUV� KLUHG� DIWHU� -XO\� ��� �����PXVW� DGKHUH� WR� WKH� SURYLVLRQV� RI�0*/�
&KDSWHU�����6HFWLRQ���$�DV�D�FRQGLWLRQ�RI�HPSOR\PHQW��)RU�WKH�SXUSRVHV�RI�WKLV�
VHFWLRQ�� WKH� ILIWHHQ� ����� PLOHV� VKDOO� EH� PHDVXUHG� IURP� WKH� FORVHVW� 7RZQ� RI�
0HGILHOG�ERUGHU�WR�WKH�FORVHVW�ERUGHU�RI�WKH�FRPPXQLW\�RI�UHVLGHQFH���
�
�
�

��� 1HZ�$UWLFOH��$UWLFOH�;;;,,,�+HDOWK�&DUH�6FUHHQLQJ�
�
7KH�7RZQ�RI�0HGILHOG�ZLOO�SURYLGH�D�RQFH�DQQXDO�RSWLRQDO�KHDOWK�FDUH�VFUHHQLQJ�
IRU� DOO�PHPEHUV�� 7KH� FRPSDQ\�YHQGRU� DQG� OLVW� RI� KHDOWK� FDUH� VFUHHQLQJ� RSWLRQV�



ZLOO�EH�FKRVHQ�DQQXDOO\�E\�WKH�)LUH�&KLHI�DQG�WKH�03)$��5HVXOWV�RI�WKH�VFUHHQLQJ�
DUH�SULYDWH�WR�WKH�PHPEHU��
�
�

��� $PHQG�$UWLFOH�9�*ULHYDQFH�DQG�$UELWUDWLRQ�3URFHGXUH�
�
$GG�,WHPV�LQ�%ROG�
�

6WHS����7KH�JULHYDQFH�VKDOO�EH�VXEPLWWHG�WR�WKH�)LUH�&KLHI��:LWKLQ�IRXUWHHQ������FDOHQGDU�
GD\V�� WKH�&KLHI�ZLOO�PHHW�ZLWK� WKH�*ULHYDQW� DQG�RU� D� UHSUHVHQWDWLYH�RI� WKH�03)$��ZKR�
VKDOO� SURYLGH� KLP� ZLWK� DQ\� LQIRUPDWLRQ� LQ� VXSSRUW� RI� WKH� JULHYDQFH��)LUH� &KLHI� VKDOO�
SURYLGH� D� UHVSRQVH� WR� WKH� JULHYDQFH� LQ� ZULWLQJ�� 1R� DOORZLQJ� RI� D� JULHYDQFH� RU�
VHWWOHPHQW� RI� D� JULHYDQFH� LV� ELQGLQJ� RQ� WKH� 7RZQ� XQOHVV� DSSURYHG� E\� WKH� 7RZQ�
$GPLQLVWUDWRU���
�
6WHS� ��� ,I� QR� GLVSRVLWLRQ� RI� WKH� JULHYDQFH� WR� WKH� VDWLVIDFWLRQ� RI� WKH� HPSOR\HH� KDV� EHHQ�
PDGH�LQ�IRXUWHHQ������FDOHQGDU�GD\V�DIWHU�SUHVHQWDWLRQ�WR�WKH�&KLHI��ZLWKLQ�IRXUWHHQ������
FDOHQGDU�GD\V�WKHUHDIWHU���WKH�HPSOR\HH�DQG�UHSUHVHQWDWLYH�RI�WKH�03)$�VKDOO�JLYH�ZULWWHQ�
QRWLFH�WR�WKH�7RZQ�$GPLQLVWUDWRU�UHFLWLQJ�WKH�LQWHUPHGLDWH�VWHSV�WDNHQ�DQG�VXEPLWWLQJ�D�
ZULWWHQ� VWDWHPHQW� RI� WKH� JULHYDQFH� DQG� ZLWKLQ� IRXUWHHQ� ����� FDOHQGDU� GD\V� WKH� 7RZQ�
$GPLQLVWUDWRU�WKURXJK�LWV�GHVLJQHH�VKDOO�PHHW�ZLWK�WKH�03)$�GHVLJQHH�DQG�WKH�HPSOR\HH�
WR�GLVFXVV�WKH�PDWWHU��7RZQ�$GPLQLVWUDWRU�VKDOO�SURYLGH�D�UHVSRQVH�WR�WKH�JULHYDQFH�
LQ�ZULWLQJ���

�

����$PHQG�$UWLFOH�9,�&ODVVLILFDWLRQ�RI�3RVLWLRQV�DQG�3D\�6FKHGXOH��

$GG�,WHPV�LQ�%ROG�

)LUHILJKWHU�&HUWLILFDWLRQ�

&HUWLILFDWLRQ� LV� WKH� YHULILFDWLRQ� WKDW� D� FDQGLGDWH� KDV� VXFFHVVIXOO\� FRPSOHWHG� DQ�
HYDOXDWLRQ� RI� KLV�KHU�NQRZOHGJH�� VNLOOV� DQG� DELOLWLHV� DJDLQVW� WKH� QDWLRQDO� VWDQGDUG��
7R�EH�HOLJLEOH�IRU�WKH�IROORZLQJ�FHUWLILFDWLRQV�VWLSHQG��\RX�PXVW�EH�FHUWLILHG�WR�1)3$�
�����)LUHILJKWHU���DQG���WKURXJK�3UR�%RDUG�RU�DQRWKHU�JRYHUQLQJ�ERG\�DV�DSSURYHG�
E\�WKH�)LUH�&KLHI��7KH�PD[LPXP�DPRXQW�SDLG�LV��������DQQXDOO\�DQG�ZLOO�EH�SDLG�LQ�
WKH�ILUVW�SD\�SHULRG�LQ�'HFHPEHU��7KH�VWLSHQG�ZLOO�QRW�EH�LQFOXGHG�LQ�WKH�FDOFXODWLRQ�
RI�DQ\�RWKHU�FRPSHQVDWLRQ�LQFOXGLQJ�WKH�RYHUWLPH�UDWH���

)LUH�2IILFHU��� ��������
)LUH�2IILFHU��� ��������
)LUH�,QVWUXFWRU��� ��������
)LUH�,QVWUXFWRU��� ��������

�

����$PHQG�$UWLFOH�9,�(07�&HUWLILFDWLRQ��
�



$GG�,WHPV�LQ�%ROG�
�

(07�&HUWLILFDWLRQ�

0DLQWDLQLQJ�(07�FHUWLILFDWLRQ�LV�D�FRQGLWLRQ�RI�HPSOR\PHQW��(DFK�PHPEHU�RI�WKH�03)$�
ZKR�PDLQWDLQV� WKH� (07� FHUWLILFDWLRQ� IRU� WKH� HQWLUH� FDOHQGDU� \HDU� VKDOO� UHFHLYH� DQ� (07�
VWLSHQG���(07�3�FHUWLILFDWLRQ�DQG�0DVVDFKXVHWWV� OLFHQVH�DV�D�3DUDPHGLF� LV�D�FRQGLWLRQ�RI�
HPSOR\PHQW� IRU� DOO�PHPEHUV�KLUHG�RQ�RU� DIWHU� -XO\���������� �(IIHFWLYH�-XO\��������� WKH�
)LUH� &KLHI� PD\� RIIHU� HPSOR\PHQW� WR� D� ))�3DUDPHGLF� FDQGLGDWH� VWLOO� HQUROOHG� LQ�
3DUDPHGLF� 6FKRRO�� 6XFFHVVIXO� FRPSOHWLRQ� RI� 3DUDPHGLF� FHUWLILFDWLRQ� DQG� 0$�
OLFHQVXUH�PXVW�WDNH�SODFH�ZLWKLQ�VL[�����PRQWKV�RI�GDWH�RI�KLUH���

�

����$PHQG�$UWLFOH�9,�(07�&HUWLILFDWLRQ��DQG�(07�3�&RPSHQVDWLRQ�

� � � 5HSODFH�6WLSHQGV�ZLWK�WKH�IROORZLQJ�LQ�%ROG�

�

� � (IIHFWLYH�-XO\���������WKH�VWLSHQGV�ZLOO�EH�DV�IROORZV��

� � � (07� �� �������

� � � $(07�� �������

� � � (07�3� �������

� (IIHFWLYH�-XO\���������WKH�(07��$(07��DQG�(07�3�VWLSHQG�VKDOO�EH�LQFOXGHG�LQ�WKH�
FDOFXODWLRQ�RI�WKH�PHPEHU¶V�KRXUO\�UDWH����

� �

5HPRYH�WKH�IROORZLQJ�VHFWLRQ�(07�3�&RPSHQVDWLRQ�

In addition to their regular pay, effective July 1, 2018, an  EMT-P shall receive a stipend 
of $7,500 (seven thousand and five hundred dollars) for the entire calendar year to be 
paid in the first pay period of December.  The stipend shall be pro-rated for any portion of 
the calendar during which services are provided. The stipend will compensate the 
EMT-P for providing the services and maintaining the EMT-P certification. The stipend 
will not be included in the calculation of any other compensation, including the 
overtime rate. 
�

ϭϯ͘�$PHQG�$UWLFOH�;9�8QLIRUPV�DQG�(TXLSPHQW��

5HPRYH�WKH�IROORZLQJ�IURP�WKH�$UWLFOH��

F��7KH�7RZQ�VKDOO�DQQXDOO\�SD\�WR�HDFK�PHPEHU�RI�WKH�03)$�D�XQLIRUP�FOHDQLQJ�
DOORZDQFH�RI������SD\DEOH�WKH�ILUVW�SD\�SHULRG�LQ�'HFHPEHU���
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%ULWWQH\�)UDQNOLQ��EIUDQNOLQ#PHGILHOG�QHW!

5H��&RXQFLO�RQ�$JLQJ�
%ULWWQH\�)UDQNOLQ��EIUDQNOLQ#PHGILHOG�QHW! )UL��0DU����������DW�������30
7R��%ULWWQH\�)UDQNOLQ��EIUDQNOLQ#PHGILHOG�QHW!

�����2ULJLQDO�0HVVDJH������
)URP��/DXUHO�6FRWWL�
7R��0LFKDHO�0DUFXFFL��VHOHFWPDQPDUFXFFL#JPDLO�FRP!��*XV�0XUE\��JPXUE\#HDUWKOLQN�QHW!��2VOHU�3HWHUVRQ
�RVOHU�SHWHUVRQ#YHUL]RQ�QHW!�
&F��5REHUWD�/\QFK��UO\QFK#PHGILHOG�QHW!�
6HQW��)UL��)HE����������������DP�
6XEMHFW��&RXQFLO�RQ�$JLQJ�

*HQWOHPHQ�

$�ELW�EHODWHG��EXW�,�DP��PRVW�LQWHUHVWHG�LQ�VHUYLQJ�RQ�WKH�%RDUG�RI�WKH�&RXQFLO�RQ�$JLQJ���ZKLFK�ZH
VHQLRUV�UHIHU�WR�DV��7KH�&HQWHU����,�VD\�EHODWHG�DV�5REHUWD�KDG�LQYLWHG�PH�WR�GR�VR�D�IHZ�PRQWKV
DJR����

,�ZRXOG�OLNH�WR�EH�D�SDUW�RI�WKH�SURFHVV�WKDW�FRQWLQXHV�WKH�SURJUDPV�5REHUWD�KDV�ZRUNHG�VR�KDUG�WR
LPSOHPHQW��DV�ZHOO�DV�WKH�GUHDPV�RI�ZKDW�LV�WR�FRPH���,�DP�VXUH�RSSRUWXQLWLHV�QRW�\HW�LGHQWLILHG�ZLOO
FRPH�WR�OLJKW�ZLWK�WKH�VHQLRU�KRXVLQJ�GHYHORSPHQW�SODQQHG��DV�WKH�&HQWHU
V�QHLJKERU���$V�D
�\RXQJ��VHQLRU��,�KRSH�WR�HQFRXUDJH�PRUH�RI�WKLV�SRSXODWLRQ�WR�HQMR\�DOO�WKDW�WKH�&HQWHU�RIIHUV�

,�ORRN�IRUZDUG�WR�\RXU�UHVSRQVH�

%HVW�

/DXUHO�6FRWWL��

����
%ULWWQH\�)UDQNOLQ�
$VVLVWDQW�WR�WKH�7RZQ�$GPLQLVWUDWRU
7RZQ�RI�0HGILHOG
����0DLQ�6WUHHW
0HGILHOG��0$������
R��������������
F��������������
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MIIA HEALTH BENEFITS TRUST
Renewal Proposal 7/1/2022 - 6/30/2023

Medfield

CURRENT
RATES RATES INCREASE

Individual $864.59 $894.85 3.50%
Family $2,249.97 $2,328.72 3.50%
Individual $725.97 $751.38 3.50%
Family $1,888.51 $1,954.61 3.50%
Individual $855.82 $885.77 3.50%
Family $2,226.32 $2,304.24 3.50%

Renewal rates are based on final plan design and enrollment.
Senior plans will renew on January 1, 2023.
Please provide a copy of the in-force PEC or IAC agreement, if applicable.
Signed commitment is due on or before April 1, 2022.

Renewal rates are based on continuing the current enrollment level.

Signature for Acceptance of Rates Title Date

Print Name

HMO Blue NE Value Plus

MONTHLY CONTRIBUTION RATES

PRODUCTS
RENEWAL

Blue Care Elect Preferred 
Value Plus

Access Blue NE Saver





 
 
 
 
 

Informational  



 
Fios® TV Programming Change 
 
On or after March 31, 2022, Fox Life network (channel 1582) will be discontinued by the 
content provider.  This channel will be removed from the Fios TV channel lineup.  
 
 
 
 



 
Fios® TV Programming Change 
 
On or after April 25, 2022, the following networks will no longer be available in certain Fios TV 
packages, as shown below:  
 
American Heroes Channel - Fios TV Extreme HD (channels: 125 SD/ 625 HD); Destination 
America- Fios TV Extreme HD (channels: 168 SD/ 668 HD); Discovery Family- Fios TV Extreme 
HD (channels: 259 SD/ 789 HD); Cooking Channel (channels: 163 SD/ 663 HD):  
 
• Extreme HD TV  
• Fios TV Essentials  
• Fios TV Premier  
• Fios TV Select HD  
• Custom TV Lifestyle & Reality  
• Custom TV Home & Family  
 
Science Channel (channels 122 SD/ 622 HD):  
 
• Fios TV Extreme HD  
• Custom TV Home & Family  
• Fios TV Preferred HD  
 
To learn about alternative packages that may suit your needs, please call 800.VERIZON.  
 
 
 
 
 





 

M E M O R A N D U M 

 

Date: March 3, 2022 
 
To: Town of Medfield  
 
From: Doug Kelleher & Erin Doherty, Epsilon Associates Inc. 
 
Subject: Medfield State Hospital, Medfield   
 

 

Epsilon understands that the Town of Medfield is currently engaged in a process to potentially dispose 
of portions of the former Medfield State Hospital campus.  A section of the original campus comprising 
127 acres, including sixty-four (64) buildings, sites, structures, objects and landscape features, was 
transferred from the Commonwealth of Massachusetts to the Town of Medfield in 2014.  At that time, 
the Town did not have a specified reuse for the property.   

The Town has since issued a Request for Proposals (RFP) for the redevelopment of portions of the 
campus, and Epsilon understands that a proposal to rehabilitate the campus’s buildings utilizing state 
and federal historic rehabilitation tax credits was submitted.  Epsilon further understands that the Town 
is evaluating whether the “Arboretum” area of the campus could be excluded from the disposition 
parcel and held for a future, separate development which could potentially include the demolition of 
the nine (9) existing buildings located on the Arboretum parcel.   

To clarify the impact of the potential future demolition on a developer’s ability to secure state and 
federal historic tax credits for the rehabilitation of other campus buildings, the Town engaged Epsilon to 
seek a Preliminary Determination from the National Park Service (NPS) and the Massachusetts Historical 
Commission (MHC).  This memorandum is intended to provide information on the state and federal 
historic tax credit programs, and outline the information received from NPS and MHC regarding the 
impact of potential demolition activity on a developer’s ability to obtain historic tax credits for the 
rehabilitation of buildings on the core campus.  

Historic Rehabilitation Tax Credits 

The Medfield State Hospital was listed in the National Register of Historic Places in 1994 as part of a 
Multiple Property Submission for Massachusetts State Hospitals and State Schools.  As such, 
rehabilitation of buildings on the campus could qualify for both the state and federal historic tax credit 
programs.   
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Massachusetts Historic Rehabilitation Tax Credit Program 
 
The MHRTC program is available on a competitive basis for income-producing buildings which are 
determined a “qualified historic structure” by the MHC and which are substantially rehabilitated and 
determined a certified rehabilitation by the MHC.  Under the MHRTC program, up to 20 percent of the 
total qualified rehabilitation expenditures is returned to the owner in the form of a dollar-per-dollar 
credit on state income taxes.  Rehabilitation expenditures need to meet or exceed 25% of the adjusted 
basis of the property.  Currently, each year $55 million is available in tax credits through this competitive 
program.  Successful certification of the completed project by MHC and securing the subsequent tax 
benefits is dependent upon rehabilitation work that meets the Secretary of the Interiors Standards for 
the Rehabilitation of Historic Properties (“the Standards”). 

Federal Historic Preservation Investment Tax Credits 

The federal historic preservation investment tax credits are also available for income-producing 
buildings which are listed in or are eligible for listing in the National Register and which are substantially 
rehabilitated according to the Standards.  Under this program, 20 percent of the total qualified 
rehabilitation costs are provided to the owner in the form of a dollar-per-dollar credit toward federal 
income taxes.  Unlike the state program, there is no annual cap on the federal credits.  While the MHC 
has a review and comment role in the process, the National Park Service has the final decision-making 
authority regarding certification of the completed rehabilitation.  Similar to the state program, 
successful certification of the completed project, and obtaining the subsequent tax benefits, is 
dependent upon rehabilitation work that meets the Standards. 

Preliminary Determination Request 

The NPS’s Technical Preservation Services (TPS) division provides an opportunity for project proponents 
to consult with staff early in the planning process of projects to seek guidance known as a Preliminary 
Determination.  Preliminary Determinations are advisory in nature only, are limited a specific issue, and 
are not a complete review of a given project.  The NPS TPS staff generally conveys guidance orally only 
and not in written format.  The NPS TPS staff generally consults with the State Historic Preservation 
Office in evaluating Preliminary Determination requests. 
 
On behalf of the Town of Medfield, Epsilon submitted a request for Preliminary Determination from 
MHC and NPS on January 18, 2022.  The request specifically sought guidance regarding the ability for a 
developer to secure historic tax credits for the proposed redevelopment of campus buildings, despite 
the possible exclusion of the buildings in the Arboretum parcel from the project, and the potential 
demolition of the Arboretum buildings by a separate party in the future.   
 
While the NPS TPS staff declined to provide guidance in writing, a consultation was conducted by phone 
with Epsilon following their review of the request and NPS’s discussions with MHC.  Epsilon also 
consulted by phone directly with the MHC staff.  NPS advised that projects are defined by ownership as 
outlined in the program regulations.  Specifically, “Owner means a person, partnership, corporation, or 
public agency holding a fee-simple interest in a property or any other person or entity recognized by the 
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Internal Revenue Code for purposes of the applicable tax benefits” (36 CFR 67.2).  Therefore, they 
explained, NPS’s determination of the physical parameters of a project is limited to work on those 
buildings or land owned by the entity seeking historic tax credits.   
 
As a result, if the Medfield State Hospital disposition parcel were segmented, and a developer of the 
core campus had no ownership stake in the Arboretum parcel, any redevelopment activities at the 
Arboretum parcel (including demolition of the existing buildings) would not be considered a part of the 
tax credit project as defined by the NPS.  The potential demolition of buildings at the Arboretum, if 
undertaken by a separate owner, would not be included in the NPS or MHC’s evaluation of whether the 
proposed rehabilitation activities at the core campus meet the Standards.  The scope of their review 
would be limited to rehabilitation work within the core campus ownership parcel only.  While the MHC 
and NPS staff expressed a preference that demolition of any historic structures at the campus be 
avoided, including the existing buildings on the Arboretum parcel, both entities indicated that 
demolition activity would not be prejudicial for a developer of the core campus.   
 
Although the federal historic tax credits are available for income-producing buildings which are listed in 
or are eligible for listing in the National Register, in order to utilize the federal rehabilitation investment 
tax credit, the property must ultimately be a “certified historic structure,” e.g. listed in the National 
Register.  While as noted above, the Medfield State Hospital campus was listed on the National Register 
of Historic Places in 1994, Epsilon also requested clarification in our consultation with NPS regarding the 
impact of the potential further demolition on the district’s National Register status.  NPS TPS staff 
indicated that any action regarding the delisting of the property (i.e. removal of a property from the 
National Register) as a result of future demolition would need to be initiated by MHC.  MHC historically 
has not pursued delisting of National Register properties.  Given the secondary nature of the buildings in 
the Arboretum parcel, and based on past precedent with the National Register program in 
Massachusetts, future demolition of these buildings is not likely to result in the delisting of the property.   
Therefore, the potential demolition should not impact a developer’s ability to secure federal historic tax 
credits as it relates to the National Register status of the core campus buildings. 
 
As indicated above, NPS and MHC’s guidance offered in the Preliminary Determination is non-binding 
and as indicated by NPS TPS staff does not constitute a certification decision for the purposes of 
obtaining tax credits.   

Thank you for the opportunity to assist in the due diligence phase of this important project.  If you have 
any questions, please do not hesitate to contact us at (978) 897-7100.  
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