
TOWN OF MEDFIELD
MEETING
NOTICE

Posted in accordance with the provisions of MGL Chapter 39 Section 23A, as amended

Due to the COVID-19 emergency, this meeting will take place remotely. Members of the public 
who wish to view or listen to the meeting may do so by joining via the web, or a conference call. 

Revised Zoom meeting information below:

1. To join online, use this link: 
https://zoom.us/j/93643849894?pwd=OUxUR2lESWp5TmN4MjI5MGZZU25EUT09

a. Enter Password: 312718

2. To join through a conference call, dial 929-436-2866  or 312-626-6799 or 253-215-8782  
or 301-715-8592  or 346-248-7799  or 669-900-6833

a. Enter the Webinar ID: 936 4384 9894
b. Enter the password: 312718

Board of Selectmen Revised
Board or Committee

PLACE OF MEETING DAY, DATE, AND TIME
Remote Meeting held on Zoom Tuesday, June 16, 2020 at 7:00 pm

Agenda (Subject to Change)

7:00 PM Call to Order

Disclosure of video recording

We want to take a moment of appreciation for our Troops serving around the globe in defense of 
our country

Appointments

Scott McDermott to discuss 2020 Annual Town Meeting

Maurice Goulet requests Board of Selectmen approve SERSG Contracts for paper, DPW 
supplies, and Water and Sewer Treatment chemicals

Posted:

Town Clerk



Maurice Goulet requests Board of Selectmen approve the Software User Agreement with Sensus
USA

Sarah Raposa requests Board of Selectmen to sign the Housing Production Plan certification 
letter

Jean Mineo to discuss Medfield State Hospital Chapel lease/potential vote to approve lease

Discussion (potential votes)

COVID-19 Status Update/Operations

Action Items

Discussion/Vote to reduce Annual Town Meeting Quorum

Fiscal Year 2021 Operating and Capital Budget

2020 Annual Town Meeting and Warrant Articles

Vote to sign the Town Meeting Warrant

Medfield State Hospital Development Committee requests the Board of Selectmen appoint 
Mead, Talerman, and Costa, LLC as special counsel for the state hospital RFQ, RFP, and land 
disposition process. 

Vote to reappoint Sarah Raposa as the Town¶s representative to the Metropolitan Area Planning 
Council (MAPC) for a three-year term 

Town Administrator Update

Next Meeting Dates
June 27, 2020 Annual Town Meeting
June 29, 2020 Annual Town Meeting (rain date)

Selectmen Reports
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'HSDUWPHQW�RI�+RXVLQJ�	�&RPPXQLW\�'HYHORSPHQW�
����&DPEULGJH�6WUHHW��6XLWH�����
%RVWRQ��0$�������
$WWQ��3KLO�'H0DUWLQR�
�
'HDU�0V��&KDQ��
�
7KH�7RZQ�RI�0HGILHOG�LV�SOHDVHG�WR�VXEPLW�WKLV�UHTXHVW�IRU�FHUWLILFDWLRQ�RI�FRPSOLDQFH�ZLWK�RXU�
&KDSWHU���%�+RXVLQJ�3URGXFWLRQ�3ODQ��+33���ZKLFK�WKH�'HSDUWPHQW�RI�+RXVLQJ�	�&RPPXQLW\�
'HYHORSPHQW�DSSURYHG�RQ�2FWREHU����������2XU�UHTXHVW�IRU�FHUWLILFDWLRQ�LV�EDVHG�RQ�WKH�
IROORZLQJ�DIIRUGDEOH�KRXVLQJ�SURGXFWLRQ�DFKLHYHPHQWV�VLQFH�WKH�SODQ�ZDV�DSSURYHG��8QGHU�
'+&'
V�UHJXODWLRQV��WKH�DQQXDO�FHUWLILFDWLRQ�JRDO�IRU�0HGILHOG�LV����XQLWV��
�
'HYHORSPHQW� 3URMHFW�7\SH� 1XPEHU�RI�6+,��

(OLJLEOH�8QLWV�
'DWH�'HFLVLRQ�)LOHG�
ZLWK�7RZQ�&OHUN�

$XUD�DW�0HGILHOG�
���3HWHU�.ULVWRI�:D\� 5HQWDO�� ��� �������

�
0HGILHOG�WRZQ�VWDII�DQG�YROXQWHHU�ERDUG�PHPEHUV�KDYH�ZRUNHG�GLOLJHQWO\�WRZDUG�WKH�GHVLJQ�DQG�
DSSURYDO�RI�GHYHORSPHQW�SURMHFWV�WKDW�FUHDWH�QHZ�DIIRUGDEOH�KRXVLQJ�XQLWV��PHHWLQJ�FRPPXQLW\�
KRXVLQJ�QHHGV�DQG�WKH�SUHVHUYDWLRQ�RI�KLVWRULF�EXLOGLQJV��7KURXJK�WKHVH�HIIRUWV��0HGILHOG�KDV�
GHPRQVWUDWHG�D�VWURQJ�FRPPLWPHQW�WR�LPSOHPHQWLQJ�LWV�+33��:LWK�WKH�DSSURYDO�RI�WKLV���%�
SURMHFW��0HGILHOG�TXDOLILHV�IRU�D�WZR�\HDU�FHUWLILFDWLRQ�SURYLGLQJ�D���%�VDIH�KDUERU�HIIHFWLYH�0D\�
���������:H�ZRXOG�DSSUHFLDWH�WLPHO\�DFWLRQ�RQ�WKLV�UHTXHVW��,QFOXGHG�KHUHLQ�LV�D�FRS\�RI�WKH�=%$�
'HFLVLRQ��������ILOHG�ZLWK�WKH�7RZQ�&OHUN�RQ�0D\����������
�
,I�\RX�KDYH�TXHVWLRQV�RU�QHHG�DGGLWLRQDO�LQIRUPDWLRQ��SOHDVH�FRQWDFW�WKH�7RZQ�3ODQQHU��6DUDK�
5DSRVD�DW���������������
�
�
5HVSHFWIXOO\�VXEPLWWHG���
�
�
�
2VOHU�/��3HWHUVRQ��&KDLU�
0HGILHOG�%RDUG�RI�6HOHFWPHQ�
�
&&��� 3KLOLS�'H0DUWLQR��7HFKQLFDO�$VVLVWDQFH�3URJUDP�&RRUGLQDWRU��'+&'�

0HGILHOG�%RDUG�RI�6HOHFWPHQ�
-RKQ�-��0F1LFKRODV��&KDLU��=RQLQJ�%RDUG�RI�$SSHDOV�
.ULVWLQH�7ULHUZHLOHU��7RZQ�$GPLQLVWUDWRU�
6DUDK�5DSRVD��7RZQ�3ODQQHU�



/HDVH�$JUHHPHQW�
�
7+,6�/($6(�$*5((0(17��WKLV�³/HDVH´��LV�PDGH�RQ�WKH�BBBB�GD\�RI�BBBBBBBBBBBBB�������
�
7KH�/DQGORUG�KHUHE\�DJUHHV�WR�OHDVH�WR�WKH�7HQDQW�DQG�WKH�7HQDQW�KHUHE\�DJUHHV�WR�KLUH�DQG�WDNH�IURP�WKH�
/DQGORUG��WKH�/HDVHG�3UHPLVHV�GHVFULEHG�EHORZ�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VSHFLILHG�KHUHLQ��
�
:+(5($6��7RZQ�SXUFKDVHG�DQG�RZQV�IRUPHU�0HGILHOG�6WDWH�+RVSLWDO�SURSHUW\��WKH�³06+�3URSHUW\´���
LQFOXGLQJ�WKH�IRUPHU�&KDSHO�DQG�,QILUPDU\�ZKLFK�DUH�FXUUHQWO\�YDFDQW�DQG�QRW�EHLQJ�SXW�WR�SXEOLF�RU�RWKHU�
SURGXFWLYH�XVH�DQG�7RZQ�GHVLUHV�WKDW�WKHVH�EXLOGLQJV�EH�SUHVHUYHG�DQG�DGDSWLYHO\�UHXVHG�WR�EHQHILW�
FRPPXQLW\��
�
:+(5($6��&XOWXUDO�$OOLDQFH�RI�0HGILHOG��,QF��LV�D�GXO\�RUJDQL]HG��QRQ�SURILW�ZKRVH�SXUSRVH�LV�WR�
SUHVHUYH�DQG�UHXVH�WKH�&KDSHO�DQG�,QILUPDU\�IRU�D�SHUIRUPLQJ�DUWV�DQG�HGXFDWLRQ�FHQWHU���6SHFLILFDOO\��WKH�
SURSHUWLHV�LQFOXGHG�DUH��WKH�/HH�&KDSHO�DQG�WKH�,QILUPDU\��%XLOGLQJV����DQG����DW�WKH�IRUPHU�0HGILHOG�
6WDWH�+RVSLWDO��ZKLFK�ZLOO�EH�FRQQHFWHG�E\�D�QHZ�VKDUHG�OREE\�HQWUDQFH��7KH�UHKDELOLWDWLRQ�RI�WKH�/HH�
&KDSHO�DQG�WKH�,QILUPDU\�DQG�WKH�FRQVWUXFWLRQ�RI�WKH�QHZ�VKDUHG�OREE\�LV�UHIHUUHG�WR�KHUHLQ�DV�WKH�
³3URMHFW´���7KH�ODQG�VXUURXQGLQJ�WKH�EXLOGLQJV�VKDOO�EH�LQFOXGHG�LQ�WKH�/HDVH�3UHPLVHV��VSHFLILFDOO\�WKRVH�
JURXQGV�LGHQWLILHG�RQ�WKH�SODQ�DWWDFKHG�WR�WKLV�/HDVH�DV�([KLELW�$��
�
:+(5($6��YRWHUV�DW�0HGILHOG¶V�2FWREHU����������6SHFLDO�7RZQ�0HHWLQJ�DXWKRUL]HG�WKH�%RDUG�RI�
6HOHFWPHQ�WR�OHDVH�WKH�IRUPHU�&KDSHO�DQG�,QILUPDU\�WR�D�SXEOLF�RU�SULYDWH�HQWLW\�IRU�VDLG�SXUSRVH�DQG�WR�
SHWLWLRQ�WKH�*HQHUDO�&RXUW�IRU�VSHFLDO�OHJLVODWLRQ�WR�SURYLGH�DXWKRUL]DWLRQ�WKHUHIRU��
�
:+(5($6��WKH�%RDUG�RI�6HOHFWPHQ�GLG�ILOH�D�SHWLWLRQ�ZLWK�WKH�*HQHUDO�&RXUW�IRU�VSHFLDO�OHJLVODWLRQ�DQG�
WKH�*HQHUDO�&RXUW�HQDFWHG�&KDSWHU����RI�WKH�$FWV�RI������SURYLGLQJ�VDLG�DXWKRUL]DWLRQ��
�
12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�IRUHJRLQJ�IDFWXDO�UHFLWDOV�/DQGORUG�DQG�7HQDQW�KHUHE\�DJUHH�
DV�IROORZV��
�

��� /$1'/25'��7RZQ�RI�0HGILHOG�� 7(1$17��� &XOWXUDO�$OOLDQFH�RI�0HGILHOG��,QF���
� PXQLFLSDO�FRUSRUDWLRQ� � D�0DVVDFKXVHWWV�QRQ�SURILW�FRUSRUDWLRQ�
$''5(66>9+6�@��� ����0DLQ�6WUHHW��� ��$OGHU�5RDG�
� 0HGILHOG��0$������� 0HGILHOG��0$��������
�

��� /($6('�35(0,6(6�$1'�$33857(1$1&(6���
D�� 7KH�/HDVHG�3UHPLVHV�DUH�VKRZQ�RQ�WKH�SODQ�KHUHWR�DWWDFKHG�DV�DQ�([KLELW�$��WKH�³/HDVH�

3ODQ´���
E�� 7KH�7HQDQW�VKDOO�KDYH��DV�DSSXUWHQDQW�WR�WKH�/HDVHG�3UHPLVHV��D�ULJKW�RI�SHGHVWULDQ�DQG�

YHKLFXODU�DFFHVV�WR�WKH�/HDVHG�3UHPLVHV�RYHU�WKH�06+�3URSHUW\�IURP�SXEOLF�ZD\V�
DEXWWLQJ�WKH�06+�3URSHUW\���6XFK�DFFHVV�VKDOO�EH�RYHU�WKH�URDGZD\V�GULYHZD\V�DQG�
VLGHZDONV�RQ�WKH�06+�3URSHUW\��SURYLGHG�WKDW�VXFK�URDGZD\V��GULYHZD\V�DQG�VLGHZDONV�
PD\�EH�UHORFDWHG�DW�WKH�GLVFUHWLRQ�RI�WKH�/DQGORUG�VR�ORQJ�DV��L��VXFK�UHORFDWHG�URDGZD\V��
GULYHZD\V�DQG�VLGHZDONV�SURYLGH�UHDVRQDEO\�FRPSDUDEOH�SHGHVWULDQ�DQG�YHKLFXODU�DFFHVV�
WR�WKDW�DYDLODEOH�DV�RI�WKH�GDWH�KHUHRI�DQG��LL��WKH�7HQDQW�FRQWLQXHV�WR�KDYH�SHGHVWULDQ�DQG�
YHKLFXODU�DFFHVV�WR�WKH�/HDVHG�3UHPLVHV�GXULQJ�VXFK�WLPH�DV�WKH�UHORFDWHG�URDGZD\V��
GULYHZD\V�DQG�VLGHZDONV�DUH�EHLQJ�FRQVWUXFWHG��

F�� 7KH�7HQDQW�VKDOO�KDYH��DV�DSSXUWHQDQW�WR�WKH�/HDVHG�3UHPLVHV��D�ULJKW�WR�LQVWDOO�XWLOLW\�
OLQHV�IRU�ZDWHU��VHZHU��HOHFWULFLW\��JDV��WHOHFRPPXQLFDWLRQV�DQG�WKH�OLNH�WR�VHUYH�WKH�
/HDVHG�3UHPLVHV�RYHU�WKH�06+�3URSHUW\�IURP�SXEOLF�ZD\V�DEXWWLQJ�WKH�06+�3URSHUW\���
6XFK�XWLOLWLHV�VKDOO�EH�LQVWDOOHG�LQ�VXFK�ORFDWLRQV�DV�PD\�EH�UHDVRQDEO\�DSSURYHG�E\�WKH�



/DQGORUG���7HQDQW¶V�XWLOLW\�OLQHV�PD\�EH�UHORFDWHG�DW�WKH�H[SHQVH�RI�WKH�/DQGORUG�RU�LWV�
RWKHU�OHVVHHV�RI�SRUWLRQV�RI�WKH�06+�3URSHUW\�VR�ORQJ�DV��L��VXFK�UHORFDWHG�XWLOLW\�OLQHV�
DUH�FRPSDUDEOH�LQ�VL]H�DQG�FDSDFLW\�WR�WKH�WKHQ�H[LVWLQJ�XWLOLW\�OLQHV�VHUYLQJ�WKH�/HDVHG�
3UHPLVHV�DQG��LL��WKH�7HQDQW¶V�WKHQ�H[LVWLQJ�XWLOLW\�OLQHV�DUH�QRW�GLVUXSWHG�GXULQJ�VXFK�
WLPH�DV�WKH�UHORFDWHG�XWLOLW\�OLQHV�DUH�EHLQJ�FRQVWUXFWHG��7KH�/DQGORUG�VKDOO�FDXVH�LWV�RWKHU�
OHVVHHV�RI�SRUWLRQV�RI�WKH�06+�3URSHUW\�WR�FRRSHUDWH�ZLWK�WKH�7HQDQW�LQ�WKH�LQVWDOODWLRQ�
RI�VKDUHG�XWLOLW\�OLQHV��SURYLGHG�WKDW�7HQDQW�SD\V�D�UHDVRQDEOH�SURSRUWLRQ�RI�WKH�FRVWV�RI�
VXFK�VKDUHG�XWLOLW\�OLQHV���

�
��� 7(50���

D�� 7KH�WHUP�RI�WKH�/HDVH�VKDOO�EH�IRU�D�SHULRG�RI����\HDUV�FRPPHQFLQJ�RQ�>BBBBBBBB������@�
DQG�HQGLQJ�RQ�>BBBBBBBB������@�XQOHVV�VRRQHU�WHUPLQDWHG�DV�KHUHLQDIWHU�SURYLGHG��,I�D�
QHZ�OHDVH�KDV�QRW�EHHQ�H[HFXWHG�DW�WKH�HQG�RI�WKH�WHUP�RI�WKLV�/HDVH��WKLV�/HDVH�VKDOO�EH�
H[WHQGHG�ZLWK�WKH�VDPH�WHUPV�DQG�FRQGLWLRQV�H[FHSW�WKDW�HDFK�SDUW\�VKDOO�KDYH�WKH�ULJKW�WR�
WHUPLQDWH�WKH�/HDVH�E\�JLYLQJ�DW�OHDVW�QLQHW\������GD\V¶�SULRU�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�
SDUW\���

E�� 7KH�SDUWLHV�DJUHH�WKDW�WKLV�/HDVH�VKDOO�EH�LPSOHPHQWHG�LQ�WKUHH�VHSDUDWH�SKDVHV��
���7KH�ILUVW�SKDVH�VKDOO�EH�UHIHUUHG�WR�DV�WKH�³3UHFRQVWUXFWLRQ�3HULRG�´�
���7KH�VHFRQG�SKDVH�VKDOO�EH�UHIHUUHG�WR�DV�WKH�³&RQVWUXFWLRQ�3HULRG�´�
���7KH�ILQDO�WKLUG�SKDVH�VKDOO�EH�UHIHUUHG�WR�³2FFXSDQF\�3HULRG�´�

F�� 7KH�WKUHH�DERYH�UHIHUHQFHG�SKDVHV�DUH�GHVFULEHG�LQ�$GGHQGXP�$�WR�WKLV�/HDVH�ZKLFK�
VKDOO�GHILQH�DGGLWLRQDO�WHUPV�ZKLFK�DSSO\�RQO\�WR�WKRVH�SKDVHV���7KH�3UHFRQVWUXFWLRQ�
3HULRG�VKDOO�UHIHU�WR�WKDW�SHULRG�RI�WLPH�QHFHVVDU\�WR�UDLVH�WKH�IXQGV�QHHGHG�WR�EHJLQ�WKH�
FRQVWUXFWLRQ�RI�WKH�3URMHFW��WR�FRPSOHWH�SODQV�DQG�VSHFLILFDWLRQV�IRU�WKH�3URMHFW�DQG�WR�
H[HFXWH�D�FRQVWUXFWLRQ�FRQWUDFW�IRU�WKH�3URMHFW���2QFH�WKH�SDUWLHV�KDYH�PXWXDOO\�DJUHHG�
WKDW�WKH�3UHFRQVWUXFWLRQ�3HULRG�KDV�EHHQ�FRPSOHWHG��WKH\�ZLOO�LQGLFDWH�WKHLU�DJUHHPHQW�LQ�
ZULWLQJ��WKH�³&RQVWUXFWLRQ�$SSURYDO´����7KH�&RQVWUXFWLRQ�$SSURYDO�ZLOO�LQFOXGH�DQ�
DFNQRZOHGJHPHQW�RI�WKH�DSSURYHG�SODQV�DQG�VSHFLILFDWLRQV��WKH�DSSURYHG�VRXUFHV�DQG�
XVHV�DQG�WKH�DSSURYHG�FRQVWUXFWLRQ�FRQWUDFW��DW�ZKLFK�SRLQW�WKH�&RQVWUXFWLRQ�3HULRG�ZLOO�
EHJLQ��

G�� 3ULRU�WR�WKH�FRPPHQFHPHQW�RI�WKH�&RQVWUXFWLRQ�3HULRG��WKH�%RDUG�RI�6HOHFWPHQ�VKDOO�
KDYH�WKH�RSSRUWXQLW\�WR�UHYLHZ�WKH�SODQV�DQG�VSHFLILFDWLRQV�IRU�WKH�3URMHFW��WKH�VRXUFHV�
DQG�XVHV�IRU�WKH�3URMHFW�DQG�WKH�FRQVWUXFWLRQ�FRQWUDFW�IRU�WKH�3URMHFW�IRU�WKH�SXUSRVH�RI�
GHWHUPLQLQJ�WKH�ILQDQFLDO�YLDELOLW\�RI�WKH�3URMHFW�DQG�WKH�FRQIRUPDQFH�RI�WKH�SURSRVHG�
3URMHFW�ZLWK�WKH�WHUPV�RI�WKLV�/HDVH����7KH�&RQVWUXFWLRQ�$SSURYDO�VKDOO�HYLGHQFH�WKH�
DSSURYDO��LQ�WKH�VRXQG�GLVFUHWLRQ�RI�>9+6�@�WKH�%RDUG�RI�6HOHFWPHQ�RI�WKH�IRUHJRLQJ��
ZKLFK�DSSURYDO�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��FRQGLWLRQHG�RU�GHOD\HG��

H�� 7KH�7HQDQW�VKDOO�KDYH�D�SHULRG�RI�XS�WR�VHYHQ�\HDUV�WR�FRPSOHWH�WKH�3UHFRQVWUXFWLRQ�
3HULRG�DQG�REWDLQ�WKH�&RQVWUXFWLRQ�$SSURYDO��DV�LW�PD\�EH�H[WHQGHG��WKH�³&RQVWUXFWLRQ�
&RPPHQFHPHQW�'HDGOLQH´����7KH�&RQVWUXFWLRQ�&RPPHQFHPHQW�'HDGOLQH�VKDOO�EH�
H[WHQGHG�E\�XS�WR�WKUHH�RQH�\HDU�SHULRGV�XSRQ�UHTXHVW�RI�WKH�7HQDQW�LQ�ZULWLQJ�WR�WKH�
/DQGORUG�PDGH�DW�OHDVW����GD\V�EHIRUH�WKH�WKHQ�FXUUHQW�&RQVWUXFWLRQ�&RPPHQFHPHQW�
'HDGOLQH��ZKLFK�UHTXHVW�VKDOO�GHVFULEH�WKH�SURJUHVV�PDGH�E\�WKH�7HQDQW�WR�GDWH�WRZDUG�
DFKLHYLQJ�WKH�&RQVWUXFWLRQ�$SSURYDO���8QOHVV�WKH�/DQGORUG�UHDVRQDEO\�GHWHUPLQHV�SULRU�
WR�WKH�WKHQ�FXUUHQW�&RQVWUXFWLRQ�&RPPHQFHPHQW�'HDGOLQH�WKDW�7HQDQW¶V�SURJUHVV�WRZDUG�
&RQVWUXFWLRQ�$SSURYDO�LV�LQDGHTXDWH��WKH�&RQVWUXFWLRQ�&RPPHQFHPHQW�'HDGOLQH�VKDOO�EH�
GHHPHG�H[WHQGHG�E\�VXFK�RQH�\HDU�SHULRG���7KH�&RQVWUXFWLRQ�&RPPHQFHPHQW�'HDGOLQH�
VKDOO�QRW�EH�H[WHQGHG�IRU�PRUH�WKDQ�WKUHH�FRQVHFXWLYH�RQH�\HDU�SHULRG�H[FHSW�E\�ZULWWHQ�
DPHQGPHQW�WR�WKLV�/HDVH�VLJQHG�E\�ERWK�WKH�7HQDQW�DQG�WKH�/DQGORUG���

I�� ,I�WKH�7HQDQW�KDV�QRW�REWDLQHG�WKH�&RQVWUXFWLRQ�$SSURYDO�RQ�RU�EHIRUH�WKH�&RQVWUXFWLRQ�
&RPPHQFHPHQW�'HDGOLQH��WKLV�/HDVH�VKDOO�DXWRPDWLFDOO\�WHUPLQDWH��



J�� 7KURXJKRXW�WKH�WHUP�RI�WKH�/HDVH��WKH�SDUWLHV�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�)HGHUDO��
6WDWH�DQG�ORFDO�VWDWXWHV�DQG�UHJXODWLRQV�>9+6�@��
��
�
�

��� 385326(�$1'�86(�2)�7+(�/($6('�35(0,6(6���
�
7HQDQW�DQG�LWV�VXEWHQDQWV��HPSOR\HHV��DJHQWV��UHSUHVHQWDWLYHV�DQG�LQYLWHHV�PD\�XVH�WKH�/HDVHG�
3UHPLVHV�IRU�WKH�IROORZLQJ�XVHV��
�

D�� 2IILFHV�RI�QRQSURILW�DQG�HGXFDWLRQDO�RUJDQL]DWLRQV��
E�� &ODVVURRP�LQVWUXFWLRQ��
F�� $UWLVW�VWXGLRV�DQG�DUW�JDOOHU\��
G�� 3XEOLF�HYHQWV��LQFOXGLQJ�IXQGUDLVLQJ�HYHQWV��PHHWLQJV�RSHQ�WR�WKH�SXEOLF��VWDJHG�

SURGXFWLRQV�DQG�VLPLODU�HYHQWV��
H�� 'XULQJ�WKH�/HDVH�WHUP��7HQDQW�DQG�LWV�HPSOR\HHV��DJHQWV��UHSUHVHQWDWLYHV�DQG�

LQYLWHHV�VKDOO�KDYH�WKH�ULJKW�WR�XVH�LQ�FRPPRQ�ZLWK�RWKHUV�ODZIXOO\�HQWLWOHG�
WKHUHWR�WKH�SXEOLFO\�DFFHVVLEOH�JURXQGV�DQG�SDUNLQJ�DUHDV�DGMDFHQW�WR�WKH�
%XLOGLQJV��

I�� 7KH�&KDSHO�VKDOO�LQFOXGH�IOH[LEOH�VHDWLQJ�IRU�DERXW�����WR�KRVW�OLYH�PXVLF�DQG�
WKHDWULFDO�>9+6�@��SHUIRUPDQFHV�ZLWK�RSSRUWXQLWLHV�IRU�ILOP��VWRU\WHOOLQJ��OLWHUDU\��
DQG�RWKHU�FXOWXUDO�HYHQWV��7KH�&KDSHO�ZLOO�UHPDLQ�D�FRPPXQLW\�UHVRXUFH�ZLWK�
RSSRUWXQLWLHV�IRU�HGXFDWLRQDO��DUWV��EXVLQHVV�DQG�FLYLF�JURXS�PHHWLQJV�DQG�VSHFLDO�
HYHQWV��$�FDWHULQJ�NLWFKHQ�DQG�FRQFHVVLRQV�ZLOO�EH�LQVWDOOHG�WR�VXSSRUW�WKHVH�
DFWLYLWLHV��

J�� 7KH�JURXQGV�ZLOO�DFFRPPRGDWH�OLYH�SHUIRUPDQFH��RXWGRRU�PRYLHV�DQG�HYHQWV�
ZLWK�RSSRUWXQLWLHV�IRU�IHVWLYDOV��PDUNHWV��SXEOLF�DUW��DQG�WKH�OLNH���

K�� 7KH�IRUPHU�LQILUPDU\�VKDOO�EH�D�FHQWHU�RI�HGXFDWLRQ�IRU�\RXWK�DQG�DGXOWV�ZLWK�
VWXGLRV�IRU�SULYDWH�DQG�JURXS�OHVVRQV�LQ�WKH�YLVXDO�DQG�SHUIRUPLQJ�DUWV��

�
��� 352+,%,7('�385326(�86(6��,W�LV�DJUHHG�DQG�XQGHUVWRRG�WKDW�WKH�/HDVHG�3UHPLVHV�VKDOO�EH�

XVHG�IRU�SXUSRVHV�GHWDLOHG�LQ�6HFWLRQ���DERYH�DQG�QR�RWKHU�SXUSRVHV�ZLWKRXW�WKH�/DQGORUG¶V�SULRU�
ZULWWHQ�DSSURYDO���$V�ORQJ�DV�WKH�7HQDQW�VKDOO�HQJDJH�LQ�SHUPLWWHG�XVHV�RI�WKH�SURSHUW\�DV�GHILQHG�
LQ�6HFWLRQ���DERYH��LW�VKDOO�SHDFHDEO\�KROG�WKH�UHQWHG�SUHPLVHV�ZLWKRXW�KLQGUDQFH�RU�LQWHUUXSWLRQ�
E\�WKH�/DQGORUG��RU�DQ\�RWKHU�SHUVRQV�DFWLQJ�WKURXJK�RU�XQGHU�WKH�/DQGORUG��
�

��� 5(17��7KH�7HQDQW�VKDOO�SD\�QRPLQDO�UHQW�RI�2QH���������'ROODU�SHU�\HDU�DQG�LQ�DGGLWLRQ��DOO�
QHFHVVDU\�H[SHQVHV�DVVRFLDWHG�ZLWK�WKH�RFFXSDQF\�RI�WKH�SUHPLVHV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�
ZDWHU�DQG�VHZHU�FKDUJHV��WHOHSKRQH��XWLOLW\��HOHFWULF��DQG�KHDWLQJ�H[SHQVHV���
�

��� $'',7,21$/�7(1$17�2%/,*$7,216�,1�/,(8�2)�5(17��
D�� 0DLQWHQDQFH�5HSDLUV��7KH�7HQDQW�VKDOO�XQGHUWDNH�DOO�XVXDO�PDLQWHQDQFH�DQG�UHSDLU�RI�WKH�

/HDVHG�3UHPLVHV��DORQJ�ZLWK�WKH�VXUURXQGLQJ�JURXQGV�DV�GHILQHG�RQ�WKH�DWWDFKHG�([KLELW��
ZLWK�UHDVRQDEOH�FRRSHUDWLRQ�DQG�VXSSRUW�IURP�WKH�7RZQ��DW�7HQDQW¶V�VROH�FRVW�DQG�
H[SHQVH��

E�� ,PSURYHPHQWV��7KH�7HQDQW�VKDOO�SD\�IRU�DQ\�DQG�DOO�LPSURYHPHQWV�WR�WKH�/HDVHG�
3UHPLVHV�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�SXUSRVHV�VHW�IRUWK�LQ�6HFWLRQ���RI�WKLV�/HDVH�DQG�
7HQDQW�VKDOO�VDYH�DQG�KROG�/DQGORUG�IUHH�RI�DQG�KDUPOHVV�IURP�DQ\�FRVW��FKDUJH��H[SHQVH�
RU�OLHQ�DULVLQJ�IURP�RU�RQ�DFFRXQW�RI�VXFK�ZRUN��

F�� ,W�LV�DJUHHG�DQG�XQGHUVWRRG�WKDW�WKH�7HQDQW�PD\�PDNH�DOWHUDWLRQV��DGGLWLRQV��RU�
LPSURYHPHQWV�WR��RU�LQVWDOO�DQ\�IL[WXUHV�RQ�WKH�/HDVHG�3UHPLVHV��LQ�DFFRUGDQFH�ZLWK�WKH�



$SSURYHG�3ODQV��DV�GHILQHG�EHORZ��RU��ZLWK�UHVSHFW�WR�PDWHULDO�DOWHUDWLRQV��DGGLWLRQV�RU�
LPSURYHPHQW�QRW�VKRZQ�RQ�WKH�$SSURYHG�3ODQV��DV�RWKHUZLVH�DSSURYHG�E\�WKH�%RDUG�RI�
6HOHFWPHQ���LQ�WKHLU�VRXQG�GLVFUHWLRQ>9+6�@����VXFK�DSSURYDO�QRW�WR�EH�XQUHDVRQDEO\�
ZLWKKHOG��FRQGLWLRQHG�RU�GHOD\HG��

G�� ,W�LV�XQGHUVWRRG�WKDW�WKHUH�VKDOO�EH�SULRU�UHYLHZ�DQG�DSSURYDO�IURP�WKH�%RDUG�RI�
6HOHFWPHQ�EHIRUH�VLJQLILFDQW�VWUXFWXUDO�ZRUN�LV�XQGHUWDNHQ���7KH�UHYLHZ�DQG�DSSURYDO�
VKDOO�GHWHUPLQH�WKH�ILQDQFLDO�YLDELOLW\��WKH�FRQWUDFWRU¶V�SURSRVDO�DQG�WKH�FRQWUDFWRU¶V�
ILWQHVV�IRU�WKH�3URMHFW�DQG�UHSXWDWLRQ���7KH�SDUWLHV�DJUHH�WKDW�WKLV�UHYLHZ�VKDOO�RFFXU�DV�
QHHGHG��7KH�SODQV�DQG�VSHFLILFDWLRQV�IRU�WKH�3URMHFW��RQFH�DSSURYHG�E\�WKH�%RDUG�RI�
6HOHFWPHQ�VKDOO�EH�UHIHUUHG�WR�DV�WKH�³$SSURYHG�3ODQV´���$Q\�PDWHULDO�FKDQJHV�WR�WKH�
VWUXFWXUH�RU�V\VWHPV�RI�WKH�3URMHFW�IURP�WKH�$SSURYHG�3ODQV�VKDOO�DOVR�EH�VXEMHFW�WR�
DSSURYDO�E\�WKH�%RDUG�RI�6HOHFWPHQ�DQG�WKH�$SSURYHG�3ODQV�VKDOO�EH�GHHPHG�WR�LQFOXGH�
DQ\�VXFK�FKDQJHV�DSSURYHG�E\�WKH�%RDUG�RI�6HOHFWPHQ�DV�ZHOO�DV�DQ\�FKDQJHV�QRW�
UHTXLULQJ�DSSURYDO�E\�WKH�%RDUG�RI�6HOHFWPHQ��7KLV�SURYLVLRQ�VKDOO�DSSO\�WR�DOO�7HQDQW¶V�
XQGHUWDNLQJV�ERWK�DV�VSHFLILHG�ZLWKLQ�WKH�ERG\�RI�WKH�/HDVH�$JUHHPHQW�DQG�LQ�$GGHQGXP�
$���

�
��� +($7��87,/,7,(6��:$7(5�$1'�6(:(5��7HQDQW�VKDOO�SD\�DOO�FRVWV�DV�VHW�IRUWK�LQ�6HFWLRQ�

�>9+6�@�� 
 

��� 2%/,*$7,21�72�0$,17$,1�$1'�.((3�,1�*22'�5(3$,5��&21',7,21�2)�/($6('�
35(0,6(6��0$,17(1$1&(�$1'�5(3$,5��7KH�7HQDQW��DW�LWV�H[SHQVH��VKDOO�PDNH�DOO�
QHFHVVDU\�UHSDLUV�DQG�UHSODFHPHQWV�WR�WKH�/HDVHG�3UHPLVHV��LQFOXGLQJ�WKH�UHSDLU�DQG�UHSODFHPHQW�
RI�SLSHV��HOHFWULFDO�ZLULQJ��KHDWLQJ�DQG�SOXPELQJ�V\VWHPV�DQG�DSSOLDQFHV�DQG�WKHLU�DSSXUWHQDQFHV��
7KH�TXDOLW\�DQG�FODVV�RI�DOO�UHSDLUV�DQG�UHSODFHPHQWV�VKDOO�EH�FRQVLVWHQW�ZLWK�WKH�SXUSRVHV�VHW�
IRUWK�LQ�6HFWLRQ���RI�WKLV�/HDVH���7KH�SDUWLHV�DJUHH�WKDW�WKLV�REOLJDWLRQ�VKDOO�QRW�EHJLQ�XQWLO�WKH�
7HQDQW�EHJLQV�XQGHUWDNLQJ�ZRUN�RQ�WKH�SUHPLVHV�WKDW���7KH�SDUWLHV�DJUHH�WKDW�WKH�7HQDQW¶V�
REOLJDWLRQ�RI�FDUH�DQG�PDLQWHQDQFH�VKDOO�H[WHQG�WR�WKRVH�VXUURXQGLQJ�JURXQGV�ZKLFK�DUH�VKRZQ�
RQ�WKH�/HDVH�3ODQ��7KH�/DQGORUG�VKDOO�UHWDLQ�DOO�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�LQIUDVWUXFWXUH�RI�
WKH�JUHDWHU�06+�3URSHUW\�QRW�RWKHUZLVH�H[SUHVVO\�LPSRVHG�RQ�WKH�7HQDQW�KHUHXQGHU� 
�

���� ,1685$1&( 
D�� %\�/DQGORUG��/DQGORUG�VKDOO�DW�DOO�WLPHV�GXULQJ�WKH�WHUP�RI�WKLV�/HDVH��DW�LWV�H[SHQVH��

LQVXUH�DQG�NHHS�LQ�HIIHFW�RQ�WKH�EXLOGLQJ�LQ�ZKLFK�WKH�/HDVHG�3UHPLVHV�LV�ORFDWHG�FDVXDOW\�
LQVXUDQFH�ZLWK�H[WHQGHG�FRYHUDJH��7KH�7HQDQW�VKDOO�QRW�SHUPLW�DQ\�XVH�RI�WKH�/HDVHG�
3UHPLVHV�ZKLFK�ZLOO�PDNH�YRLGDEOH�DQ\�LQVXUDQFH�RQ�WKH�SURSHUW\�RI�ZKLFK�WKH�/HDVHG�
3UHPLVHV�DUH�D�SDUW��RU�RQ�WKH�FRQWHQWV�RI�VDLG�SURSHUW\��RU�ZKLFK�ZRXOG�UHVXOW�LQ�D�
VXEVWDQWLDO�LQFUHDVH�LQ�WKH�FRVW�RI�WKH�LQVXUDQFH�SUHPLXP>9+6�@��

E�� %\�7HQDQW��7HQDQW�VKDOO��DW�LWV�H[SHQVH��GXULQJ�WKH�WHUP�KHUHRI��PDLQWDLQ�DQG�GHOLYHU�WR�
/DQGORUG�SXEOLF�OLDELOLW\�DQG�SURSHUW\�GDPDJH�LQVXUDQFH�SROLFLHV�ZLWK�UHVSHFW�WR�WKH�
/HDVHG�3UHPLVHV��6XFK�SROLFLHV�VKDOO�QDPH�WKH�/DQGORUG�DQG�7HQDQW�DV�LQVXUHGV�DQG�KDYH�
DJUHHG�XSRQ�OLPLWV�IRU�FRYHUDJH�LQFOXGLQJ�LQMXU\�RU�GHDWK�WR�DQ\�RQH�SHUVRQ��IRU�DQ\�RQH�
DFFLGHQW�DQG�RU�GDPDJH�WR�SURSHUW\��6XFK�SROLFLHV�VKDOO�EH�LQ�ZKDWHYHU�IRUPV�DQG�ZLWK�
VXFK�LQVXUDQFH�FRPSDQLHV�DV�DUH�UHDVRQDEO\�VDWLVIDFWRU\�WR�/DQGORUG��VKDOO�QDPH�WKH�
/DQGORUG�DV�DGGLWLRQDO�LQVXUHG��DQG�VKDOO�SURYLGH�IRU�DW�OHDVW�WHQ�GD\V¶�SULRU�QRWLFH�WR�
/DQGORUG�RI�FDQFHOODWLRQ���7KH�SDUWLHV�DJUHH�WKDW�WKLV�REOLJDWLRQ�VKDOO�QRW�EHJLQ�XQWLO�WKH�
7HQDQW�EHJLQV�XQGHUWDNLQJ�ZRUN�RQ�WKH�SUHPLVHV�WKDW�UHTXLUHV�LQVXUDQFH�WR�EH�LQ�SODFH�RU�
XQWLO�WKH�7HQDQW¶V�UHSUHVHQWDWLYH�EHJLQ�DVVHVVLQJ�WKH�SURSHUW\��ZKLFKHYHU�RFFXUV�ILUVW��

�
���� ,1'(01,),&$7,21�2)�/$1'/25'��3URWHFWLRQ�RI�WKH�SHUVRQDO�SURSHUW\�DQG�FRQWHQWV�RI�WKH�

/HDVHG�3UHPLVHV�DUH�WKH�VROH�UHVSRQVLELOLW\�RI�WKH�7HQDQW��7KH�7HQDQW�ZDLYHV�DQ\�DQG�DOO�FODLPV�



DJDLQVW�WKH�WRZQ�DV�WR�SHUVRQDO�SURSHUW\�FODLPV���7KH�7HQDQW�DJUHHV>9+6�@��WKDW�/DQGORUG>9+6�@�
VKDOO�QRW�EH>9+6��@�KHOG�UHVSRQVLEOH�IRU�DQ\>9+6��@�QHJOLJHQW�DFWV�RI�WKH�7HQDQW>9+6��@���7R�WKH�
H[WHQW�WKDW��7HQDQW>9+6��@�LV�IRXQG�UHVSRQVLEOH�IRU�DFWV�GHHPHG�QHJOLJHQW�RU�FULPLQDO�LQ�QDWXUH��
WKHQ�WKH\�DJUHH�WR�LQGHPQLI\�DQG�KROG�WKH�/DQGORUG>9+6��@��KDUPOHVV�IRU�DQ\�RI�WKRVH�DFWV��,Q�
FRQVLGHUDWLRQ�RI�WKH�/DQGORUG¶V�DJUHHPHQW�WR�OHDVH�WKH�/HDVHG�3UHPLVHV�WR�7HQDQW��7HQDQW�
H[SUHVVO\�ZDLYHV�LQ�DGYDQFH�DQ\�DQG�DOO�ULJKWV�WR�VXH�DQG�UHOHDVHV�DQ\�DQG�DOO�FODLPV�ZKLFK�LW��LWV�
RIILFHUV��GLUHFWRUV��VKDUHKROGHUV��HPSOR\HHV��FXVWRPHUV��LQYLWHHV�RU�YLVLWRUV�PD\�KDYH�DJDLQVW�WKH�
7RZQ�RI�0HGILHOG�RU�DQ\�RI�LWV�RIILFLDOV�RU�HPSOR\HHV�LQ�DQ\�ZD\�DULVLQJ�IURP�RU�FRQQHFWHG�ZLWK�
7HQDQW¶V�XVH�RI�WKH�/DQGORUG¶V�SURSHUW\�DQG�7HQDQW�IXUWKHU�DJUHHV�WR�LQGHPQLI\��KROG�KDUPOHVV��
DQG�GHIHQG�WKH�7RZQ�RI�0HGILHOG�DQG�LWV�RIILFLDOV�DQG�HPSOR\HHV�WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�
E\�ODZ�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�OLDELOLW\��ORVV��GDPDJH�RU�H[SHQVH��LQFOXGLQJ�FRXUW�FRVWV�DQG�
DWWRUQH\¶V�IHHV�DULVLQJ�IURP�RU�FRQQHFWHG�ZLWK�7HQDQW¶V�XVH�RI�WKH�/HDVHG�3UHPLVHV��LQMXU\�RU�
GDPDJH�VXIIHUHG�E\�DQ\�WKLUG�SDUW�DQG�RU�7HQDQW¶V�YLRODWLRQ�RI�DQ\�WHUP�RI�WKLV�$JUHHPHQW�
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�LWV�IDLOXUH�WR�YDFDWH�7RZQ�SURSHUW\�XSRQ�WKH�WHUPLQDWLRQ�RI�WKLV�/HDVH�
IRU�DQ\�UHDVRQ���7HQDQW�DJUHHV�WR�SURFXUH�DQG�PDLQWDLQ�JHQHUDO�OLDELOLW\�LQVXUDQFH�ZLWK�DIILUPDWLYH�
FRQWUDFWXDO�OLDELOLW\�FRYHUDJH�WR�VHFXUH�LWV�REOLJDWLRQV�FRQWDLQHG�LQ�WKLV�6HFWLRQ� 
 

����7(1$176�'()$8/7��'(),1,7,21���$V�XVHG�LQ�WKLV�/HDVH��7HQDQW¶V�GHIDXOW�VKDOO�EH�GHILQHG�
DV�IROORZV� 

D�� 7HQDQW�VKDOO�EH�GHHPHG�LQ�GHIDXOW�RI�WKLV�/HDVH�LI�WKH�SUHPLVHV�DUH�XVHG�LQ�D�PDQQHU�
LQFRQVLVWHQW�ZLWK�6HFWLRQ���RI�WKLV�/HDVH��

E�� 7HQDQW�VKDOO�EH�GHHPHG�LQ�GHIDXOW�RI�WKLV�/HDVH�LI�LW�DOORZV�WKH�3UHPLVHV�WR�EH�XVHG�IRU�
LOOHJDO�SXUSRVHV��

F�� 7HQDQW�VKDOO�EH�GHHPHG�LQ�GHIDXOW�RI�WKLV�/HDVH�LI�WKH�FRUSRUDWH�VWDWXV�LV�GLVVROYHG�RU�
FHDVHV�WR�H[LVW��

G�� 7HQDQW�VKDOO�EH�GHHPHG�LQ�GHIDXOW�RI�WKLV�/HDVH�LI�LW�DEDQGRQV�WKH�3UHPLVHV��
H�� 7HQDQW�VKDOO�EH�GHHPHG�LQ�GHIDXOW�RI�WKLV�/HDVH�XSRQ�WKH�ILOLQJ�RI�DQ\�EDQNUXSWF\�DFWLRQ��
I�� 7HQDQW�VKDOO�EH�GHHPHG�LQ�GHIDXOW�RI�WKLV�/HDVH�IRU�IDLOXUH�WR�FRPSO\�ZLWK�WKRVH�

REOLJDWLRQV�VHW�IRUWK�LQ�6HFWLRQV���DQG���WKURXJK����RI�WKLV�/HDVH��
�

����3529,6,21�)25�127,&(�2)�'()$8/7�$1'�23325781,7<�72�&85(��7KH�/DQGORUG�
VKDOO�QRWLI\�WKH�7HQDQW�LQ�ZULWLQJ�RI�DQ\�GHIDXOW��

D�� 7KH�7HQDQW�VKDOO�KDYH�WKH�RSSRUWXQLW\�WR�FXUH�DQ\�GHIDXOW�ZLWKLQ�D�VL[W\������GD\�SHULRG�
RI�WLPH��

E�� $IWHU����GD\V��VKRXOG�WKH�SDUWLHV�VWLOO�EH�XQDEOH�WR�UHVROYH�D�GHIDXOW��DQG�VKRXOG�WKHUH�
UHPDLQ�D�GLVSXWH�DERXW�VDLG�GHIDXOW��WKHQ�WKH�SDUWLHV�VKDOO�DJUHH�WR�HQWHU�DUELWUDWLRQ�DV�
GHILQHG�XQGHU�6HFWLRQ�����

F�� :LWKRXW�DQ\�DSSURYDO�E\�/DQGORUG��7HQDQW�VKDOO�KDYH�WKH�ULJKW�WR�VHFXUH�DQ�HTXLW\�
LQYHVWPHQW�IURP�DQG�WR�LVVXH�DQ�HTXLW\�LQWHUHVW�WR�DQ\�FRPPHUFLDO�EDQN��LQVXUDQFH�
FRPSDQ\��SHQVLRQ�IXQG��HTXLW\�IXQG��WUXVW��VDYLQJV�EDQN��LQYHVWPHQW�EDQN��RU�FRPSDQ\�LQ�
WKH�EXVLQHVV�RI�LQYHVWLQJ�LQ�IHGHUDO�KLVWRULF�UHKDELOLWDWLRQ�WD[�FUHGLWV��DQ�³,QVWLWXWLRQDO�
,QYHVWRU´����$Q\�VXFK�,QVWLWXWLRQDO�,QYHVWRU�KROGLQJ�VXFK�DQ�LQWHUHVW�LV�UHIHUUHG�WR�DV�WKH�
³,QYHVWRU�´��$OO�FRVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�VHFXULQJ�DQ�,QYHVWRU�VKDOO�EH�SDLG�E\�
7HQDQW���,I�7HQDQW�VKDOO�IRUZDUG�WR�/DQGORUG�D�ZULWWHQ�QRWLFH�VHWWLQJ�IRUWK�WKH�QDPH�DQG�
DGGUHVV�RI�DQ�,QYHVWRU��WKHQ�LI�/DQGORUG�VKDOO�JLYH�D�GHIDXOW�QRWLFH�WR�7HQDQW��/DQGORUG�
VKDOO�VLPXOWDQHRXVO\�JLYH�D�FRS\�RI�VXFK�GHIDXOW�QRWLFH�WR�WKH�,QYHVWRU�DW�WKH�DGGUHVV�
FRQWDLQHG�LQ�VXFK�QRWLFH�IURP�7HQDQW�RU�VXFK�DOWHUQDWLYH�DGGUHVV�WKHUHDIWHU�GHVLJQDWHG�E\�
WKH�,QYHVWRU���$Q\�VXFK�FRS\�RI�D�GHIDXOW�QRWLFH�VKDOO�EH�JLYHQ�LQ�WKH�VDPH�PDQQHU�
SURYLGHG�LQ�WKLV�/HDVH�IRU�JLYLQJ�QRWLFHV�EHWZHHQ�/DQGORUG�DQG�7HQDQW���1RWZLWKVWDQGLQJ�
DQ\WKLQJ�WR�WKH�FRQWUDU\�FRQWDLQHG�LQ�WKLV�/HDVH��DQ\�HYHQW�RI�GHIDXOW�DULVLQJ�SXUVXDQW�WR�
6HFWLRQ����KHUHRI�PD\�EH�FXUHG�E\�WKH�,QYHVWRU�RU�LWV�DIILOLDWHV�RU�GHVLJQHHV��RQ�EHKDOI�RI�



7HQDQW��DQG�VXFK�FXUH�VKDOO�EH�DFFHSWHG�E\�/DQGORUG�RQ�WKH�VDPH�EDVLV�DV�LI�PDGH�E\�
7HQDQW�LWVHOI��

�
����/$1'/25'¶6�5(0(',(6�8321�7(1$17¶6�'()$8/7��,Q�WKH�HYHQW�RI�DQ\�EUHDFK�RI�WKLV�

/HDVH�E\�WKH�7HQDQW��ZKLFK�VKDOO�QRW�KDYH�EHHQ�FXUHG�ZLWKLQ�WKH�DSSURSULDWH�WLPH�SHULRG��WKHQ�WKH�
/DQGORUG��EHVLGHV�RWKHU�ULJKWV�DQG�UHPHGLHV�LW�PD\�KDYH��VKDOO�KDYH�WKH�LPPHGLDWH�ULJKW�RI�
UHHQWU\��,I�WKH�/DQGORUG�HOHFWV�WR�UHHQWHU�DV�KHUHLQ�SURYLGHG��RU�VKRXOG�LW�WDNH�SRVVHVVLRQ�SXUVXDQW�
WR�DQ\�QRWLFH�SURYLGHG�IRU�E\�ODZ��LW�PD\�WHUPLQDWH�WKH�/HDVH��

�
����&203/,$1&(�:,7+�/$:6�$1'�5(*8/$7,216��7HQDQW��DW�LWV�H[SHQVH��VKDOO�SURPSWO\�

FRPSO\�ZLWK�DOO�IHGHUDO��VWDWH��DQG�PXQLFLSDO�ODZV��RUGHUV�DQG�UHJXODWLRQV��DQG�ZLWK�DOO�ODZIXO�
GLUHFWLYHV�RI�SXEOLF�RIILFHUV��ZKLFK�LPSRVH�DQ\�GXW\�XSRQ�LW�RU�/DQGORUG�ZLWK�UHVSHFW�WR�WKH�
/HDVHG�3UHPLVHV��7KH�7HQDQW�DW�LWV�H[SHQVH�VKDOO�REWDLQ�DOO�UHTXLUHG�OLFHQVHV�RU�SHUPLWV�IRU�WKH�
FRQGXFW�RI�LWV�EXVLQHVV�ZLWKLQ�WKH�WHUPV�RI�WKLV�/HDVH��RU�IRU�WKH�PDNLQJ�RI�UHSDLUV��DOWHUDWLRQV��
LPSURYHPHQWV��RU�DGGLWLRQV��/DQGORUG��ZKHQ�QHFHVVDU\��ZLOO�MRLQ�ZLWK�WKH�7HQDQW�LQ�DSSO\LQJ�IRU�
DOO�VXFK�SHUPLWV�RU�OLFHQVHV���

�
����'(6758&7,21�2)�35(0,6(6��,I�WKH�%XLOGLQJ�V��ORFDWHG�RQ�WKH�/HDVHG�3UHPLVHV�LV�DUH�

GDPDJHG�E\�ILUH�RWKHU�FDVXDOW\��ZLWKRXW�7HQDQW¶V�IDXOW��DQG�WKH�GDPDJH�LV�VR�H[WHQVLYH�DV�WR�
HIIHFWLYHO\�FRQVWLWXWH�D�WRWDO�GHVWUXFWLRQ�RI�WKH�SURSHUW\�RU�EXLOGLQJ�V���WKLV�/HDVH�VKDOO�WHUPLQDWH���
6KRXOG�WKLV�/HDVH�WHUPLQDWH��XQGHU�WKLV�6HFWLRQ��WKHQ�WKHUH�VKDOO�QRW�EH�FRQWLQXLQJ�REOLJDWLRQ�E\�
DQG�EHWZHHQ�WKH�SDUWLHV��

�
����68%25',1$7,21��7KLV�/HDVH��DQG�WKH�7HQDQW¶V�OHDVHKROG�LQWHUHVW��LV�DQG�VKDOO�EH�VXERUGLQDWH��

VXEMHFW�DQG�LQIHULRU�WR�DQ\�DQG�DOO�OLHQV�DQG�HQFXPEUDQFHV�QRZ�DQG�WKHUHDIWHU�SODFHG�RQ�WKH�
/HDVHG�3UHPLVHV�E\�WKH�/DQGORUG��DQ\�DQG�DOO�H[WHQVLRQV�RI�VXFK�OLHQV�DQG�HQFXPEUDQFHV�DQG�DOO�
DGYDQFHV�SDLG�XQGHU�VXFK�OLHQV�DQG�HQFXPEUDQFHV���

�
����$5%,75$7,21��6KRXOG�DQ\�PDWWHU�GHYHORS�ZKLFK�DSSHDUV�EH\RQG�WKH�VFRSH�RI�WKLV�/HDVH��RU�LV�

VXEMHFW�WR�D�GLIIHUHQFH�RI�LQWHUSUHWDWLRQ��WKH�SDUWLHV�PD\�PXWXDOO\>9+6��@�DJUHH�WR�HQWHU�LQWR�
DUELWUDWLRQ�DV�D�PHDQV�WR�UHVROYH�WKH�RXWVWDQGLQJ�LVVXH��$UELWUDWLRQ�VKDOO�RQO\�EH�XSRQ�WKH�PXWXDO�
DJUHHPHQW�RI�WKH�SDUWLHV�DV�D�ZD\�RI�PRYLQJ�IRUZDUG�WKURXJK�D�GLVSXWH�>9+6��@��

�
����0,6&(//$1(286�7(506�

D�� 1RWLFHV��$Q\�QRWLFH��VWDWHPHQW��GHPDQG�RU�RWKHU�FRPPXQLFDWLRQ�E\�RQH�SDUW\�WR�WKH�
RWKHU��VKDOO�EH�JLYHQ�E\�SHUVRQDO�GHOLYHU\�RU�E\�PDLOLQJ�WKH�VDPH��SRVWDJH�SUHSDLG��
DGGUHVV�WR�7HQDQW�RU�WR�WKH�/DQGORUG�DW�WKH�DGGUHVVHV�VHW�IRUWK�DERYH��

E�� 6HYHUDELOLW\��,I�DQ\�6HFWLRQ�RU�SURYLVLRQ�KHUHLQ�VKDOO�EH�DGMXGJHG�LQYDOLG�RU�
XQHQIRUFHDEOH�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�RU�E\�RSHUDWLRQ�RI�DQ\�DSSOLFDEOH�ODZ��
LW�VKDOO�QRW�DIIHFW�WKH�YDOLGLW\�RI�DQ\�RWKHU�6HFWLRQ�RU�SURYLVLRQ��ZKLFK�VKDOO�UHPDLQ�LQ�IXOO�
IRUFH�DQG�HIIHFW��

F�� :DLYHU��7KH�IDLOXUH�RI�HLWKHU�SDUW\�WR�HQIRUFH�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�/HDVH�VKDOO�QRW�
EH�FRQVLGHUHG�D�ZDLYHU�RI�WKDW�SURYLVLRQ�RU�WKH�ULJKW�RI�WKH�SDUW\�WR�WKHUHDIWHU�HQIRUFH�WKH�
SURYLVLRQ��

G�� &RPSOHWH�$JUHHPHQW��7KLV�/HDVH�FRQVWLWXWHV�WKH�HQWLUH�XQGHUVWDQGLQJ�RI�WKH�SDUWLHV�ZLWK�
UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI�DQG�PD\�QRW�EH�PRGLILHG�H[FHSW�E\�DQ�LQVWUXPHQW�LQ�
ZULWLQJ�DQG�VLJQHG�E\�WKH�SDUWLHV��

H�� 6XFFHVVRUV��7KLV�/HDVH�LV�ELQGLQJ�RQ�DOO�SDUWLHV�ZKR�ODZIXOO\�VXFFHHG�WR�WKH�ULJKWV�WR�WDNH�
WKH�SODFH�RI�WKH�/DQGORUG�RU�7HQDQW��



I�� 1R�,QGLYLGXDO�/LDELOLW\��,W�LV�DJUHHG�DQG�XQGHUVWRRG�WKDW�DQ\�DQG�DOO�PHPEHUV�RI�WKH�
&XOWXUDO�$OOLDQFH�RI�0HGILHOG��,QF���D�QRQ�SURILW�FRUSRUDWLRQ��VKDOO�QRW�EH�KHOG�SHUVRQDOO\�
OLDEOH�IRU�WKH�&RUSRUDWLRQ¶V�REOLJDWLRQV�KHUHXQGHU��

J�� $VVLJQPHQW���7KH�7HQDQW�VKDOO�KDYH�WKH�ULJKW�WR�DVVLJQ�WKLV�/HDVH��RU�WR�VXEOHDVH�WKH�
/HDVHG�3UHPLVHV�IRU�DOO�RU�D�SRUWLRQ�RI�WKH�WHUP�KHUHRI��WR�D�OLPLWHG�SDUWQHUVKLS�RU�OLPLWHG�
OLDELOLW\�FRPSDQ\��D�³7UDQVIHUHH´��IRU�WKH�SXUSRVH�RI�VHFXULQJ�IXQGLQJ�RU�WD[�FUHGLWV��
SURYLGHG�WKDW��L��WKH�/DQGORUG�GHWHUPLQHV�WKDW�WKH�SURSRVHG�7UDQVIHUHH�LV�ILQDQFLDOO\�
YLDEOH�DQG�RWKHUZLVH�VXLWDEOH�WR�SHUIRUP�KHUHXQGHU���LL��WKH�7UDQVIHUHH�DJUHHV��LQ�ZULWLQJ��
WR�DELGH�E\�DOO�RI�WKH�WHUPV�RI�WKH�RULJLQDO�/HDVH�DQG��LLL��WKH�PDQDJHU�RU�JHQHUDO�SDUWQHU�
RI�WKH�7UDQVIHUHH�LV�RZQHG�DQG�FRQWUROOHG�E\�&XOWXUDO�$OOLDQFH�RI�0HGILHOG��,QF��RU�
DQRWKHU�QRQ�SURILW�FRUSRUDWLRQ�RUJDQL]HG�XQGHU�&KDSWHU�����RI�WKH�0DVVDFKXVHWWV�
*HQHUDO�/DZV���1R�DVVLJQPHQW��E\�WKH�7HQDQW��VKDOO�EH�FRQWUDU\�WR�WKH�OHJLVODWLRQ�KHUHLQ�
UHIHUUHG�WR�DV�&KDSWHU����RI�WKH�$FWV�RI�������

K�� 7D[�2ZQHUVKLS��)RU�IHGHUDO�DQG�VWDWH�LQFRPH�WD[�SXUSRVHV��7HQDQW�DORQH�VKDOO�EH�HQWLWOHG�
WR�DOO�RI�WKH�WD[�DWWULEXWHV�RI�RZQHUVKLS�RI�WKH�LPSURYHPHQWV��LQFOXGLQJ��ZLWKRXW�
OLPLWDWLRQ��WKH�ULJKW�WR�FODLP�GHSUHFLDWLRQ�RU�FRVW�UHFRYHU\�GHGXFWLRQV�DQG�WKH�ULJKW�WR�
FODLP�WKH�IHGHUDO�KLVWRULF�UHKDELOLWDWLRQ�WD[�FUHGLW�GHVFULEHG�LQ�6HFWLRQ����RI�WKH�,QWHUQDO�
5HYHQXH�&RGH�DQG�WKH�0DVVDFKXVHWWV�KLVWRULF�UHKDELOLWDWLRQ�WD[�FUHGLW�GHVFULEHG�LQ�
0�*�/��F�������-��0�*�/��F��������5�DQG�����&�0�5��������5���HW�VHT���
�

����5(32576�$1'�$33529$/6���7KH�/DQGORUG�DQG�7HQDQW�DJUHH�WKDW�LQ�RUGHU�IRU�WKH�/DQGORUG�WR�
EH�VDWLVILHG�WKDW�WKH�/HDVH�WHUPV�DUH�EHLQJ�VDWLVILHG��WKH�7HQDQW�VKDOO�VXEPLW�DQ�DQQXDO�UHSRUW�
GXULQJ�WKH�3UHFRQVWUXFWLRQ�DQG�&RQVWUXFWLRQ�3HULRGV���7KH�UHSRUWV�VKDOO�LQFOXGH�LQIRUPDWLRQ�
UHJDUGLQJ�WKH�IXQGUDLVLQJ�DQG�ILQDQFLDO�VWDWXV�RI�WKH�3URMHFW�DQG�WKH�SURJUHVV�RQ�WKH�DVVHVVPHQW�
DQG�FRQVWUXFWLRQ�RI�WKH�3URMHFW�DQG�VKDOO�FRQFOXGH�ZKHQ�WKH�3URMHFW�LV�FRPSOHWHG�DQG�VXLWDEOH�IRU�
RFFXSDQF\���7KHVH�UHSRUWV�VKDOO�EH�LQIRUPDWLRQDO�DQG�RQO\�XSRQ�QRWLILFDWLRQ�WKDW�WKH�UHSRUWV�DUH�D�
FDXVH�RI�FRQFHUQ�WR�WKH�%RDUG�RI�6HOHFWPHQ�VKDOO�WKH�7HQDQW�QHHG�WR�FHDVH�ZRUN�RQ�WKH�3URMHFW���
7KH�%RDUG�RI�6HOHFWPHQ�VKDOO�QRW�UHTXHVW�D�FHVVDWLRQ�RI�ZRUN�XQOHVV�WKH�%RDUG�RI�6HOHFWPHQ�
EHOLHYHV�WKDW�WKH�ZRUN�LV�QRW�FRQVLVWHQW�ZLWK�WKH�$SSURYHG�3ODQV�RU�RWKHUZLVH�LV�LQ�YLRODWLRQ�RI�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�WKLV�/HDVH���7KH�%RDUG�RI�6HOHFWPHQ�VKDOO�SURYLGH�DSSURYDOV�IRU�
VLJQLILFDQW�VWUXFWXUDO�ZRUN�ZKHQHYHU�D�UHSRUW�LQFOXGHV�D�SURSRVDO�IRU�FRQVWUXFWLRQ�WR�EH�GRQH�RQ�
WKH�/HDVHG�3UHPLVHV�WKDW�LV�QRW�DOUHDG\�VKRZQ�LQ�WKH�$SSURYHG�3ODQV���6DLG�DSSURYDOV�VKDOO�QRW�EH�
XQUHDVRQDEO\�ZLWKKHOG�VR�DV�WR�KROG�XS�SURJUHVV�RQ�WKH�3URMHFW���,Q�WKH�DEVHQFH�RI�DQ�REMHFWLRQ�WR�
SURSRVHG�ZRUN�WKH�7HQDQW�VKDOO�EH�DOORZHG�WR�FRQWLQXH�ZLWK�DQ\�ZRUN�ZKLFK�KDV�DOUHDG\�EHJXQ��
�

����7(1$17¶6�5,*+7�72�0257*$*(���:LWKRXW�DQ\�DSSURYDO�E\�/DQGORUG��7HQDQW�VKDOO�KDYH�
WKH�ULJKW�WR�ERUURZ�PRQH\�VHFXUHG�E\�LWV�LQWHUHVW�LQ�WKH�3UHPLVHV�IURP�DQ\�ILQDQFLDO�LQVWLWXWLRQ�RU�
RWKHU�PRUWJDJH�OHQGHU�FXVWRPDULO\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�SURYLGLQJ�UHDO�HVWDWH�ILQDQFLQJ��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�FRPPHUFLDO�EDQN��LQVXUDQFH�FRPSDQ\��SHQVLRQ�IXQG��HTXLW\�IXQG��
WUXVW��VDYLQJV�EDQN��LQYHVWPHQW�EDQN��RU�FRPSDQ\�LQ�WKH�EXVLQHVV�RI�³VHFXULWL]LQJ´�ORDQV�RU�D�VR�
FDOOHG�FRQGXLW�OHQGHU��DQ\�RI�WKH�IRUHJRLQJ�EHLQJ�DQ�³,QVWLWXWLRQDO�/HQGHU´�RU�³,QVWLWXWLRQDO�
/HQGHUV´���DQG�DQ\�,QVWLWXWLRQDO�/HQGHU�V��KROGLQJ�DQ\�VXFK�PRUWJDJH�VKDOO�KDYH�WKH�ULJKW�WR�
DVVLJQ�VXFK�PRUWJDJH�WR�DQ\�RWKHU�,QVWLWXWLRQDO�/HQGHU�V����$Q\�VXFK�PRUWJDJH�JUDQWHG�E\�7HQDQW��
LQFOXGLQJ�WKRVH�UHIHUUHG�WR�LQ�WKH�UHPDLQGHU�RI�WKLV�6HFWLRQ�����LV�KHUHLQDIWHU�UHIHUUHG�WR�DV�D�
³/HDVHKROG�0RUWJDJH´�DQG�WKH�,QVWLWXWLRQDO�/HQGHU�KROGLQJ�WKH�VDPH�LV�UHIHUUHG�WR�DV�WKH�
³/HDVHKROG�0RUWJDJHH�´��$OO�FRVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�D�/HDVHKROG�0RUWJDJH�VKDOO�EH�
SDLG�E\�7HQDQW���1R�/HDVHKROG�0RUWJDJH�QRZ�RU�KHUHDIWHU�FRQVWLWXWLQJ�D�OLHQ�XSRQ�7HQDQW¶V�
OHDVHKROG�RU�WKLV�/HDVH�VKDOO�HYHU�H[WHQG�WR�RU�HQFXPEHU�WKH�IHH�LQWHUHVW�RI�/DQGORUG�LQFOXGLQJ�
/DQGORUG¶V�UHYHUVLRQDU\�HVWDWH���7HQDQW�RU�WKH�KROGHU�RI�D�/HDVHKROG�0RUWJDJH�VKDOO�SURYLGH�WR�
/DQGORUG�D�FRS\�RI�DOO�/HDVHKROG�0RUWJDJHV��WRJHWKHU�ZLWK�WKH�SURPLVVRU\�QRWH�VHFXUHG�WKHUHE\�
DQG�DOO�DVVRFLDWHG�ORDQ�GRFXPHQWV��,I�WKH�/HDVHKROG�0RUWJDJHH�VKDOO�IRUZDUG�WR�/DQGORUG�D�



ZULWWHQ�QRWLFH�VHWWLQJ�IRUWK�WKH�QDPH�DQG�DGGUHVV�RI�WKH�/HDVHKROG�0RUWJDJHH��WKHQ�XQWLO�WKH�WLPH�
WKDW�VXFK�/HDVHKROG�0RUWJDJH�VKDOO�EH�VDWLVILHG�RI�UHFRUG�RU�WKH�/HDVHKROG�0RUWJDJHH�VKDOO�JLYH�
WR�/DQGORUG�ZULWWHQ�QRWLFH�WKDW�VXFK�/HDVHKROG�0RUWJDJH�KDV�EHHQ�VDWLVILHG��
�

�D�� 1R� YROXQWDU\� DFWLRQ� E\� 7HQDQW� WR� FDQFHO�� VXUUHQGHU�� WHUPLQDWH� RU� PRGLI\� WKLV�
/HDVH� VKDOO� EH� ELQGLQJ� XSRQ� WKH� /HDVHKROG� 0RUWJDJHH� ZLWKRXW� LWV� SULRU� ZULWWHQ� FRQVHQW�� DQG�
/DQGORUG�VKDOO�QRW�HQWHU�LQWR�DQ�DJUHHPHQW�ZLWK�7HQDQW�WR�DPHQG��PRGLI\��WHUPLQDWH�RU�FDQFHO�WKLV�
/HDVH� DQG� VKDOO� QRW� SHUPLW� RU� DFFHSW� D� VXUUHQGHU� RI� WKLV� /HDVH� SULRU� WR� WKH� HQG� RI� WKH� 7HUP�
ZLWKRXW��LQ�HDFK�FDVH��WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�/HDVHKROG�0RUWJDJHH��,Q�WKH�HYHQW�7HQDQW�
DQG� /DQGORUG� GHVLUH� WR� HQWHU� LQWR� DQ\� RI� WKH� DIRUHPHQWLRQHG� DJUHHPHQWV�� LW� VKDOO� EH� WKH�
UHVSRQVLELOLW\�RI�7HQDQW�WR�REWDLQ�WKH�FRQVHQW�RI�WKH�/HDVHKROG�0RUWJDJHH��

�E�� ,I�/DQGORUG�VKDOO�JLYH�DQ\�QRWLFH�RI�GHIDXOW�RU�RI�D�FRQGLWLRQ�ZKLFK�FRXOG�OHDG�WR�
GHIDXOW��³'HIDXOW�1RWLFH´��WR�7HQDQW��/DQGORUG�VKDOO�VLPXOWDQHRXVO\�JLYH�D�FRS\�RI�VXFK�'HIDXOW�
1RWLFH� WR� WKH� /HDVHKROG� 0RUWJDJHH� DW� WKH� DGGUHVV� WKHUHWRIRUH� GHVLJQDWHG� E\� WKH� /HDVHKROG�
0RUWJDJHH���$Q\�VXFK�FRS\�RI�D�'HIDXOW�1RWLFH�VKDOO�EH�JLYHQ�LQ�WKH�VDPH�PDQQHU�SURYLGHG�LQ�WKH�
/HDVH�IRU�JLYLQJ�QRWLFHV�EHWZHHQ�/DQGORUG�DQG�7HQDQW���1R�'HIDXOW�1RWLFH�JLYHQ�E\�/DQGORUG�WR�
7HQDQW� VKDOO�EH�ELQGLQJ�XSRQ�RU�DIIHFW� WKH�/HDVHKROG�0RUWJDJHH�XQOHVV�D�FRS\�RI� VXFK�'HIDXOW�
1RWLFH�VKDOO�EH�JLYHQ�WR�LW�DV�VR�SURYLGHG���,Q�WKH�FDVH�RI�DQ�DVVLJQPHQW�RI�D�/HDVHKROG�0RUWJDJH�
RU� FKDQJH� LQ� DGGUHVV� RI� WKH� /HDVHKROG� 0RUWJDJHH�� WKH� DVVLJQHH� RU� /HDVHKROG� 0RUWJDJHH�� E\�
ZULWWHQ�QRWLFH�WR�/DQGORUG��PD\�FKDQJH�WKH�DGGUHVV�WR�ZKLFK�FRSLHV�RI�'HIDXOW�1RWLFHV�DUH�WR�EH�
VHQW���/DQGORUG�VKDOO�QRW�EH�ERXQG�WR�UHFRJQL]H�DQ\�DVVLJQPHQW�RI�D�/HDVHKROG�0RUWJDJH�XQOHVV�
DQG� XQWLO� /DQGORUG� VKDOO� KDYH� EHHQ� JLYHQ� ZULWWHQ� QRWLFH� WKHUHRI� WRJHWKHU� ZLWK� D� FRS\� RI� WKH�
H[HFXWHG�DVVLJQPHQW�DQG�WKH�QDPH�DQG�DGGUHVV�RI�WKH�DVVLJQHH���7KHUHDIWHU��VXFK�DVVLJQHH�VKDOO�EH�
GHHPHG�WR�EH�D�/HDVHKROG�0RUWJDJHH�KHUHXQGHU���/DQGORUG�VKDOO�QRW�H[HUFLVH�DQ\�ULJKW��SRZHU�RU�
UHPHG\�ZLWK�UHVSHFW�WR�DQ\�GHIDXOW�RI�7HQDQW�XQGHU�WKLV�/HDVH�XQOHVV�/DQGORUG�VKDOO�KDYH�JLYHQ�WR�
WKH�/HDVHKROG�0RUWJDJHH�D�FRS\�RI�WKH�'HIDXOW�1RWLFH�DV�SURYLGHG�KHUHLQ�DQG�VXFK�GHIDXOW�VKDOO�
QRW�KDYH�EHHQ�FXUHG�ZLWKLQ�WKH�DSSOLFDEOH�JUDFH�SHULRG�VHW�IRUWK�LQ�WKLV�/HDVH��

�F�� 7KH�/HDVHKROG�0RUWJDJHH�VKDOO�KDYH�WKH�ULJKW�WR�SHUIRUP�DQ\�WHUP��FRYHQDQW��RU�
FRQGLWLRQ�DQG�WR�UHPHG\�DQ\�GHIDXOW�E\�7HQDQW�XQGHU�WKLV�/HDVH�ZLWKLQ�WKH�DSSOLFDEOH�WLPH�SHULRG�
DIIRUGHG� 7HQDQW�� SOXV� DQ� DGGLWLRQDO� SHULRG� RI� WKLUW\� ����� GD\V�� � /DQGORUG� VKDOO� DFFHSW� VXFK�
SHUIRUPDQFH�ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�LI�IXUQLVKHG�E\�7HQDQW��SURYLGHG��KRZHYHU��WKDW�LI�
WKH� GHIDXOW� LV� QRW� D� GHIDXOW� LQ� WKH� SD\PHQW� RI�PRQH\� DQG� LV� RI� D� QDWXUH� WKDW� SRVVHVVLRQ� RI� WKH�
3UHPLVHV� E\� WKH�/HDVHKROG�0RUWJDJHH� LV� UHDVRQDEO\� QHFHVVDU\� IRU� WKH�/HDVHKROG�0RUWJDJHH� WR�
UHPHG\�WKH�GHIDXOW��WKH�/HDVHKROG�0RUWJDJHH�VKDOO�EH�JUDQWHG�DQ�DGGLWLRQDO�SHULRG�RI�WLPH��QRW�WR�
H[FHHG����GD\V��ZLWKLQ�ZKLFK� WR�REWDLQ�SRVVHVVLRQ�RI� WKH�3UHPLVHV�� � ,I�D�/HDVHKROG�0RUWJDJHH�
EHFRPHV� WKH� KROGHU� RI� 7HQDQW¶V� OHDVHKROG� HVWDWH� LQ� WKH� 3UHPLVHV�� /DQGORUG� DJUHHV� WKDW� DQ\�
MXGJPHQWV��FODLPV�RU�ODZVXLWV�REWDLQHG�E\�/DQGORUG�DJDLQVW�WKH�/HDVHKROG�0RUWJDJHH�DQG�DULVLQJ�
XQGHU� WKLV� /HDVH� VKDOO� EH� VDWLVILHG� VROHO\� RXW� RI� WKH� /HDVHKROG� 0RUWJDJHH¶V� LQWHUHVW� LQ� WKH�
3UHPLVHV�� � 1RWZLWKVWDQGLQJ� DQ\WKLQJ� FRQWDLQHG� LQ� WKLV� /HDVH� WR� WKH� FRQWUDU\�� D� /HDVHKROG�
0RUWJDJHH�VKDOO�LQ�QR�HYHQW�EH�UHTXLUHG�WR�FXUH�RU�UHPHG\�DQ\�GHIDXOW��D�³1RQ�&XUDEOH�'HIDXOW´��
ZKLFK� LV� D� GHIDXOW� ZKLFK� LV� SDUWLFXODU� WR� 7HQDQW� DQG� GRHV� QRW� FRQWLQXH� DIWHU� WKH� /HDVHKROG�
0RUWJDJHH� VXFFHHGV� WR� WKH� LQWHUHVW� RI� 7HQDQW�� VXFK� DV� EXW� QRW� OLPLWHG� WR� D� EDQNUXSWF\� E\� WKH�
7HQDQW� RU� D� PLVUHSUHVHQWDWLRQ� E\� 7HQDQW�� DQG� XSRQ� IRUHFORVXUH� RU� RWKHU� DFTXLVLWLRQ� RI� WKH�
7HQDQW¶V� LQWHUHVW� LQ� WKLV� /HDVH� E\� WKH� /HDVHKROG� 0RUWJDJHH� RU� LWV� GHVLJQHH�� DOO� 1RQ�&XUDEOH�
'HIDXOWV� VKDOO�EH�GHHPHG� WR�KDYH�EHHQ� IXOO\�FXUHG�DV� WR� WKH�/HDVHKROG�0RUWJDJHH�� LWV�GHVLJQHH�
DQG� WKHLU� UHVSHFWLYH� VXFFHVVRUV� DQG� DVVLJQV�� EXW� WKH� IRUHJRLQJ� VKDOO� QRW� FRQVWLWXWH� D�ZDLYHU� E\�
/DQGORUG�RI�VXFK�GHIDXOW�ZLWK�UHVSHFW�WR�7HQDQW�RU�D�UHOHDVH�RI�7HQDQW�ZLWK�UHVSHFW�WR�DQ\�VXFK�
GHIDXOW���1R�/HDVHKROG�0RUWJDJHH��RU�LWV�GHVLJQHH�DV�PD\�KDYH�DFTXLUHG�7HQDQW¶V�OHDVHKROG�HVWDWH�
WKURXJK�IRUHFORVXUH��VKDOO�EHFRPH�SHUVRQDOO\�OLDEOH�XQGHU�WKLV�/HDVH�XQOHVV�DQG�XQWLO�LW�EHFRPHV�



WKH� KROGHU� RI� 7HQDQW¶V� OHDVHKROG� HVWDWH� DQG� WKHQ� RQO\� DV� SURYLGHG� KHUHLQ�� DQG� XSRQ� DQ\�
DVVLJQPHQW� RI� WKLV� /HDVH� E\� D� /HDVHKROG�0RUWJDJHH� RU� LWV� GHVLJQHH�� WKH� DVVLJQRU� �EXW� QRW� WKH�
DVVLJQHH� RU� DQ\� VXEVHTXHQW� DVVLJQRU�� SXUFKDVHU� RU� WUDQVIHUHH�� VKDOO� EH� UHOLHYHG� RI� DQ\� IXUWKHU�
OLDELOLW\� ZKLFK� PD\� DFFUXH� XQGHU� WKLV� /HDVH� IURP� DQG� DIWHU� �EXW� QRW� EHIRUH�� WKH� GDWH� RI� VXFK�
DVVLJQPHQW�� SURYLGHG� WKDW� WKH� DVVLJQHH� VKDOO� H[HFXWH� DQG� GHOLYHU� WR� /DQGORUG� D� UHFRUGDEOH�
LQVWUXPHQW�RI�DVVXPSWLRQ�ZKHUHLQ�VXFK�DVVLJQHH�VKDOO�DVVXPH�DQG�DJUHH�WR�SHUIRUP�DQG�REVHUYH�
WKH� FRYHQDQWV� DQG� FRQGLWLRQV� LQ� WKLV� /HDVH� RQ� 7HQDQW¶V� SDUW� WR� EH� SHUIRUPHG� DQG� REVHUYHG�
WKHUHDIWHU�DULVLQJ��LW�EHLQJ�WKH�LQWHQWLRQ�RI�WKH�SDUWLHV�WKDW�RQFH�WKH�/HDVHKROG�0RUWJDJHH��RU�VXFK�
GHVLJQHH�� VKDOO� VXFFHHG� WR�7HQDQW¶V� LQWHUHVW� XQGHU� WKLV�/HDVH��D� VXEVHTXHQW� DVVLJQPHQW�E\� VXFK�
/HDVHKROG�0RUWJDJHH��RU�VXFK�GHVLJQHH��VKDOO�HIIHFW�D�UHOHDVH�RI�LWV�OLDELOLW\�KHUHXQGHU��H[FHSW�IRU�
OLDELOLW\�ZKLFK�DFFUXHG�SULRU�WR�VXFK�DVVLJQPHQW��

�G�� ,Q�WKH�HYHQW�RI�WKH�WHUPLQDWLRQ�RI�WKLV�/HDVH�SULRU�WR�LWV�VWDWHG�H[SLUDWLRQ�GDWH�E\�
UHDVRQ� RI� UHMHFWLRQ� RI� WKLV� /HDVH� E\� 7HQDQW� LQ� D� EDQNUXSWF\� SURFHHGLQJ� RU� RWKHUZLVH�� QRWLFH�
WKHUHRI�VKDOO�EH�JLYHQ�E\�/DQGORUG�WR�WKH�/HDVHKROG�0RUWJDJHH��WRJHWKHU�ZLWK�D�VWDWHPHQW�RI�DOO�
DPRXQWV� WKHQ�GXH� WR�/DQGORUG� IURP�7HQDQW�XQGHU� WKLV�/HDVH��RWKHU� WKDQ�DQ\�DFFHOHUDWHG� UHQWV���
DQG�/DQGORUG�VKDOO�HQWHU�LQWR�D�QHZ�OHDVH�RI�WKH�3UHPLVHV�ZLWK�WKH�/HDVHKROG�0RUWJDJHH�RU��DW�WKH�
UHTXHVW�RI�VXFK�/HDVHKROG�0RUWJDJHH��ZLWK�D�FRUSRUDWLRQ�RU�RWKHU�HQWLW\�IRUPHG�E\�RU�RQ�EHKDOI�RI�
VXFK�/HDVHKROG�0RUWJDJHH��ZKLFK�FRUSRUDWLRQ�RU�RWKHU�HQWLW\�VKDOO��ZKHQ�LGHQWLILHG�WR�/DQGORUG�
E\�/HDVHKROG�0RUWJDJHH��EH�LQFOXGHG�ZLWKLQ� WKH�PHDQLQJ�RI�³/HDVHKROG�0RUWJDJHH´�DV�XVHG�LQ�
WKLV�6HFWLRQ��� IRU� WKH� UHPDLQGHU�RI� WKH� WHUP��HIIHFWLYH�DV�RI� WKH�GDWH�RI� VXFK� WHUPLQDWLRQ��DW� WKH�
%DVH�5HQW�DQG�XSRQ�WKH�FRYHQDQWV��DJUHHPHQWV��WHUPV��RSWLRQV��SURYLVLRQV�DQG�OLPLWDWLRQV�KHUHLQ�
FRQWDLQHG� DQG�� WR� WKH� H[WHQW� SRVVLEOH�� ZLWK� WKH� VDPH� SULRULW\� DV� WKLV� /HDVH�� SURYLGHG� VXFK�
/HDVHKROG�0RUWJDJHH�PDNHV�ZULWWHQ�UHTXHVW�WR�/DQGORUG�IRU�VXFK�QHZ�OHDVH�ZLWKLQ�VL[W\������GD\V�
IURP� WKH� GDWH� LW� UHFHLYHG�QRWLFH� RI� VXFK� WHUPLQDWLRQ�� �/DQGORUG� VKDOO� EH� XQGHU� QR�REOLJDWLRQ� WR�
UHPRYH� IURP� WKH�3UHPLVHV�7HQDQW�RU�DQ\RQH�KROGLQJ�E\�� WKURXJK�RU�XQGHU�7HQDQW�RU� DQ\�RWKHU�
RFFXSDQW�ZKRVH�LQWHUHVW�LV�QRW�LQ�SULYLW\�RI�HVWDWH�ZLWK�WKH�LQWHUHVW�WR�EH�DFTXLUHG�E\�WKH�/HDVHKROG�
0RUWJDJHH�XQGHU�VXFK�QHZ�OHDVH��DQG�WKH�QHZ�WHQDQW�VKDOO�WDNH�VXEMHFW�WR�WKH�SRVVHVVRU\�ULJKWV��LI�
DQ\��RI�VXFK�WHQDQWV�RU�RFFXSDQWV�DQG��L��DQ\�DQG�DOO�OLHQV�DQG�HQFXPEUDQFHV�LQ�HIIHFW�RQ�WKH�GDWH�
RI� WKLV�/HDVH�� �LL�� DQ\� HDVHPHQW�� ULJKW�RI�ZD\�RU� RWKHU� DJUHHPHQW� QRW� FRQVWLWXWLQJ� D� OLHQ�ZKLFK�
/DQGORUG� VKDOO� KDYH� DSSURYHG� DQG� HQWHUHG� LQWR� GXULQJ� WKH� WHUP� RI� DQG� LQ� DFFRUGDQFH�ZLWK� WKH�
WHUPV� RI� WKLV� /HDVH�� �LLL�� DQ\� RWKHU� HQFXPEUDQFHV� ZKLFK� /DQGORUG� VKDOO� KDYH� HQWHUHG� LQWR� RU�
DSSURYHG� XQGHU� DQG� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� RI� WKH� /HDVH�� �LY�� WKH� OLHQ� RI� WD[HV� RQ� WKH�
3UHPLVHV�ZKLFK�DUH�QRW�\HW�GXH�DQG�SD\DEOH�� DQG� �Y��DQ\�RWKHU� OLHQ�RU�HQFXPEUDQFH�FUHDWHG�RU�
FDXVHG� E\� 7HQDQW�� � ,W� LV� VSHFLILFDOO\� DFNQRZOHGJHG� DQG� DJUHHG� WKDW� DOO� FRYHQDQWV�� GXWLHV� DQG�
REOLJDWLRQV�RI�7HQDQW�KHUHXQGHU�VKDOO�VXUYLYH�WKH�H[HFXWLRQ�RI�DQ\�QHZ�OHDVH�EHWZHHQ�/DQGORUG�
DQG� WKH�/HDVHKROG�0RUWJDJHH� �RU� LWV�GHVLJQHH��SXUVXDQW� WR� WKLV�VXE�SDUDJUDSK��G��DQG� WKDW�VXFK�
H[HFXWLRQ�VKDOO�QRW�UHOHDVH�RU�EH�GHHPHG�WR�UHOHDVH�7HQDQW�IURP�DQ\�OLDELOLW\�IRU�IDLOXUH�WR�SHUIRUP�
DQ\�VXFK�FRYHQDQW��GXW\�RU�REOLJDWLRQ���8SRQ�/DQGORUG¶V�HQWHULQJ�LQWR�VXFK�D�QHZ�OHDVH��/DQGORUG�
VKDOO� DVVLJQ� DOO� LWV� ULJKWV�� WLWOH� DQG� LQWHUHVW�� DV� ODQGORUG�� XQGHU� DQ\� VXEOHDVHV� E\� 7HQDQW� RI� WKH�
3UHPLVHV�RU�DQ\�SRUWLRQ�WKHUHRI�WR�WKH�/HDVHKROG�0RUWJDJHH�DQG�/DQGORUG�DJUHHV�QRW�WR�WHUPLQDWH��
PRGLI\�RU�WDNH�DQ\�DFWLRQ�ZKLFK�ZRXOG�RWKHUZLVH�DIIHFW�DQ\�VXFK�VXEOHDVHV�ZKLOH�WKH�/HDVHKROG�
0RUWJDJHH�UHWDLQV�LWV�ULJKW�WR�HQWHU�LQWR�D�QHZ�OHDVH�DV�KHUHLQDERYH�SURYLGHG���,Q�WKH�HYHQW�PRUH�
WKDQ�D�VLQJOH�/HDVHKROG�0RUWJDJHH�VKDOO�PDNH�D�UHTXHVW�IRU�D�QHZ�OHDVH�KHUHXQGHU��WKH�/HDVHKROG�
0RUWJDJHH�VHQLRU�LQ�OLHQ�SULRULW\�VKDOO�KDYH�WKH�SULRU�ULJKW�WR�D�QHZ�OHDVH�DQG�WKH�FHUWLILFDWLRQ�RI�
VXFK� SULRULW\� IURP� D� WLWOH� FRPSDQ\� GXO\� OLFHQVHG� WR� GR� EXVLQHVV� LQ� 0DVVDFKXVHWWV� VKDOO� EH�
FRQFOXVLYHO\�ELQGLQJ�RQ�DOO�SDUWLHV�FRQFHUQHG����

�H�� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKLV�/HDVH��DQ\�/HDVHKROG�0RUWJDJHH�
�RU� DQ\�XQUHODWHG�SXUFKDVHU�DW� D� IRUHFORVXUH� VDOH�RU� DQ� DVVLJQHH�XQGHU�DQ�DVVLJQPHQW� LQ� OLHX� RI�
IRUHFORVXUH��GLUHFWO\�RU�LQGLUHFWO\��LV�ZKROO\�RZQHG�DQG�FRQWUROOHG�E\�VXFK�/HDVHKROG�0RUWJDJHH��



PD\�DFTXLUH� WLWOH� WR� WKH�3UHPLVHV�E\� IRUHFORVXUH�RU�D� WUDQVIHU� LQ� OLHX�RI� IRUHFORVXUH�ZLWKRXW�DQ\�
FRQVHQW�RU�DSSURYDO�E\�/DQGORUG����

�I�� ,Q�WKH�HYHQW�RI�WKH�WHUPLQDWLRQ�RI�WKLV�/HDVH�SULRU�WR�LWV�VWDWHG�H[SLUDWLRQ�GDWH�E\�
UHDVRQ�RI�UHMHFWLRQ�RI�WKLV�/HDVH�E\�7HQDQW�LQ�D�EDQNUXSWF\�SURFHHGLQJ�RU�RWKHUZLVH��QRWLFH�
WKHUHRI�VKDOO�EH�JLYHQ�E\�/DQGORUG�WR�WKH�/HDVHKROG�0RUWJDJHH��WRJHWKHU�ZLWK�D�VWDWHPHQW�RI�DOO�
DPRXQWV�WKHQ�GXH�WR�/DQGORUG�IURP�7HQDQW�XQGHU�WKLV�/HDVH��RWKHU�WKDQ�DQ\�DFFHOHUDWHG�UHQWV���
DQG�/DQGORUG�VKDOO�HQWHU�LQWR�D�QHZ�OHDVH�RI�WKH�3UHPLVHV�ZLWK�WKH�/HDVHKROG�0RUWJDJHH�RU��DW�WKH�
UHTXHVW�RI�VXFK�/HDVHKROG�0RUWJDJHH��ZLWK�D�FRUSRUDWLRQ�RU�RWKHU�HQWLW\�IRUPHG�E\�RU�RQ�EHKDOI�
RI�VXFK�/HDVHKROG�0RUWJDJHH�RU�DQ\�XQUHODWHG�SXUFKDVHU�DW�D�IRUHFORVXUH�VDOH�RU�DQ�DVVLJQHH�
XQGHU�DQ�DVVLJQPHQW�LQ�OLHX�RI�IRUHFORVXUH��ZKLFK�FRUSRUDWLRQ�RU�RWKHU�HQWLW\�VKDOO��ZKHQ�
LGHQWLILHG�WR�/DQGORUG�E\�/HDVHKROG�0RUWJDJHH��EH�LQFOXGHG�ZLWKLQ�WKH�PHDQLQJ�RI�³/HDVHKROG�
0RUWJDJHH´�DV�XVHG�LQ�WKLV�6HFWLRQ���IRU�WKH�UHPDLQGHU�RI�WKH�WHUP��HIIHFWLYH�DV�RI�WKH�GDWH�RI�VXFK�
WHUPLQDWLRQ��DW�WKH�%DVH�5HQW�DQG�XSRQ�WKH�FRYHQDQWV��DJUHHPHQWV��WHUPV��RSWLRQV��SURYLVLRQV�DQG�
OLPLWDWLRQV�KHUHLQ�FRQWDLQHG�DQG��WR�WKH�H[WHQW�SRVVLEOH��ZLWK�WKH�VDPH�SULRULW\�DV�WKLV�/HDVH��
SURYLGHG�VXFK�/HDVHKROG�0RUWJDJHH�PDNHV�ZULWWHQ�UHTXHVW�WR�/DQGORUG�IRU�VXFK�QHZ�OHDVH�ZLWKLQ�
VL[W\������GD\V�IURP�WKH�GDWH�LW�UHFHLYHG�QRWLFH�RI�VXFK�WHUPLQDWLRQ��

�
�J�� /DQGORUG�DJUHHV�DW�DQ\� WLPH�DQG�IURP�WLPH� WR� WLPH��XSRQ�QRW� OHVV� WKDQ� WHQ������

GD\V�SULRU�ZULWWHQ�QRWLFH�� WR�H[HFXWH��DFNQRZOHGJH�DQG�GHOLYHU�ZLWKRXW�FKDUJH�WR�DQ\�/HDVHKROG�
0RUWJDJHH�� RU� WR� DQ\� SURVSHFWLYH� /HDVHKROG� 0RUWJDJHH� GHVLJQDWHG� E\� HLWKHU� 7HQDQW� RU� DQ\�
/HDVHKROG�0RUWJDJHH��RU� WR�DQ\�SURVSHFWLYH�SXUFKDVHU�RI�7HQDQW¶V� OHDVHKROG�LQWHUHVW�GHVLJQDWHG�
E\� 7HQDQW� ���� D� VWDWHPHQW� LQ� ZULWLQJ� VWDWLQJ� WKDW� WKLV� /HDVH� LV� LQ� IXOO� IRUFH� DQG� HIIHFW� DQG�
XQPRGLILHG��RU�LI�WKHUH�KDYH�EHHQ�DQ\�PRGLILFDWLRQV��LGHQWLI\LQJ�WKH�VDPH�E\�WKH�GDWH�WKHUHRI�DQG�
VSHFLI\LQJ�WKH�QDWXUH�WKHUHRI���WKDW�QR�QRWLFH�RI�GHIDXOW�RU�QRWLFH�RI�WHUPLQDWLRQ�RI�WKLV�/HDVH�KDV�
EHHQ�VHUYHG�RQ�7HQDQW��RU�LI�/DQGORUG�KDG�VHUYHG�VXFK�QRWLFH��/DQGORUG�VKDOO�SURYLGH�D�FRS\�RI�
VXFK�QRWLFH�RU�VWDWH� WKDW�WKH�VDPH�KDV�EHHQ�UHYRNHG��LI�VXFK�EH�WKH�FDVH��� WKDW�WR� WKH�/DQGORUG¶V�
NQRZOHGJH�QR�GHIDXOW�H[LVWV�XQGHU�WKLV�/HDVH�RU�VWDWH�RU�FRQGLWLRQ�WKDW��ZLWK�WKH�JLYLQJ�RI�QRWLFH��
WKH�SDVVDJH�RI�WLPH��RU�ERWK��ZRXOG�EHFRPH�D�GHIDXOW��RU�LI�DQ\�VXFK�GHIDXOW�GRHV�H[LVW��VSHFLI\LQJ�
WKH�VDPH���DQG�WKH�GDWH�WR�ZKLFK�WKH�5HQW�DQG�RWKHU�DPRXQWV�GXH�XQGHU�WKLV�/HDVH�KDYH�EHHQ�SDLG�
DQG�DQ\�RWKHU�LQIRUPDWLRQ�DV�PD\�EH�UHDVRQDEO\�UHTXHVWHG��DQG�����UHDVRQDEOH�PRGLILFDWLRQ�WR�WKLV�
/HDVH�UHTXHVWHG�E\�SURVSHFWLYH�/HDVHKROG�0RUWJDJHHV�WKDW�GR�QRW�DOWHU�WKH�EDVLF�HFRQRPLF�WHUPV�
RU�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�/DQGORUG¶V�ULJKWV��REOLJDWLRQV�DQG�UHPHGLHV����
�
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��� 35(&216758&7,21�3(5,2'��
�
� $�� 7KH�SDUWLHV�DJUHH�WKDW�LQ�RUGHU�IRU�WKH�7HQDQW�WR�IXOILOO�WKHLU�REOLJDWLRQV�XQGHU�WKH�WHUPV�RI�
WKLV�/HDVH��WKH\�ZLOO�QHHG�WR�VHFXUH�IXQGLQJ���7KH�/DQGORUG�DJUHHV�WR�JLYH�WKH�7HQDQW�WKH�WLPH�WR�VHFXUH�
WKLV�IXQGLQJ���7KH�7HQDQW�DJUHHV�WR�ZRUN�GLOLJHQWO\�WR�VHFXUH�IXQGLQJ�VR�WKDW�WKHUH�DUH�QR�XQQHFHVVDU\��
GHOD\V��
� %��� 7KH�7HQDQW�DJUHHV�WKDW�RQ�DQ�DQQXDO�EDVLV��WKH�/DQGORUG�VKDOO�KDYH�WKH�RSWLRQ�WR�SULYDWHO\�
DXGLW�WKH�IXQGUDLVLQJ�HIIRUWV�RI�WKH�7HQDQW�IRU�WKH�SXUSRVH�RI�DIILUPLQJ�WKDW�WKH�7HQDQW�LV�VHFXULQJ�WKH�
SURSHU�IXQGLQJ�WR�PRYH�WKH�3URMHFW�IRUZDUG��
� &��� 7KH�SDUWLHV�DJUHH�WKDW�VKRXOG�WKH�/DQGORUG�KDYH�FRQFHUQV�DERXW�WKH�DELOLW\��RI�WKH�7HQDQW��
WR�VHFXUH�WKH�QHFHVVDU\�IXQGLQJ�IRU�WKH�3URMHFW��WKHQ�WKRVH�FRQFHUQV�VKDOO�EH�EURXJKW�WR�WKH�7HQDQW��
� '���� 7KH�&RQVWUXFWLRQ�3KDVH�VKDOO�QRW�FRPPHQFH�XQWLO�VXFK�WLPH�DV�WKH�7HQDQW�KDV�VHFXUHG�
VXIILFLHQW�IXQGLQJ��LQFOXGLQJ�FRQWULEXWLRQV��ORDQV�DQG�WD[�FUHGLW�HTXLW\��WR�SD\�IRU�FRVWV�RI�FRQVWUXFWLRQ�RI�
WKH�3URMHFW��� �
� (�� )XQGUDLVLQJ�IRU�RSHUDWLRQV�VKDOO�EH�RQJRLQJ�WKURXJKRXW�WKH�HQWLUHW\�RI�WKH�/HDVH��
� )���� 7KH�SDUWLHV�DJUHH�WKDW�LQ�RUGHU�IRU�WKH�7HQDQW�WR�DGHTXDWHO\�LPSOHPHQW�WKH�FKDQJHV�
QHFHVVDU\�WR�WUDQVIRUP�WKH�/HDVHG�3UHPLVHV��WKH�7HQDQW�ZLOO�QHHG�D�SHULRG�RI�WLPH�WR�DVVHVV�WKH�VLWH��
� *�� 7KH�/DQGORUG�DJUHHV�WKDW�GXULQJ�WKH�3UHFRQVWUXFWLRQ�3HULRG�WKH�7HQDQW��DQG�LWV�
FRQVXOWDQWV��ZKLFK�VKDOO�LQFOXGH��GHVLJQHUV��DUFKLWHFWV��FRQVWUXFWLRQ�SHUVRQQHO�DQG�DOO�RWKHU�QHFHVVDU\�
LQGLYLGXDOV�QHFHVVDU\�WR�SURSHUO\�HYDOXDWH�WKH�/HDVHG�3UHPLVHV��VKDOO�KDYH�XVH�DQG�DFFHVV�WR�WKH�/HDVHG�
3UHPLVHV��
� +��� 7HQDQW�DJUHHV�WR�KDYH�LQVXUDQFH�ZKLFK�DGHTXDWHO\�LQVXUHV�DQ\�LQGLYLGXDOV�ZKR�HQWHU�WKH�
/HDVHG�3UHPLVHV��DQG�WR�YHULI\�WKDW�WKRVH�LQGLYLGXDOV�KDYH�SURSHU�LQVXUDQFH�DV�ZHOO��ZLWK�WKH�/DQGORUG�DV�
DGGLWLRQDO�LQVXUHG����
� ,��� /DQGORUG�DJUHHV�WKDW�WKH�7HQDQW�PD\�LQYHVWLJDWH�WKH�ILWQHVV�RI�WKH�/HDVHG�3UHPLVHV�IRU�
WKHLU�SDUWLFXODU�SXUSRVH�RI�XVH�DQG�WR�YHULI\�WKDW�WKH�SODQV�XQGHU�FRQVLGHUDWLRQ�FDQ�EH�LPSOHPHQWHG��
� -���� %RWK�SDUWLHV�DJUHH�WKDW�VKRXOG�DQ\�PDMRU�VWUXFWXUDO�FKDQJHV�EH�QHFHVVDU\�WR�LQYHVWLJDWH�D�
SURSRVHG�XVH�WKDW�WKH�/DQGORUG�VKDOO�EH�QRWLILHG��DQG�WKH�/DQGORUG¶V�FRQVHQW�VKDOO�EH�REWDLQHG���6HH�
6HFWLRQ����IRU�UHSRUWV�DQG�DSSURYDOV���/DQGORUG�DJUHHV�QRW�WR�XQUHDVRQDEO\�ZLWKKROG�VDLG�FRQVHQW��
� .��� 7KH�7HQDQW�ZLOO�PDNH�UHDVRQDEOH�HIIRUWV�WR�DOORZ�WKH�RQJRLQJ�XVH�DQG�HQMR\PHQW�RI�WKH�
/HDVHG�3UHPLVHV�E\�WKH�7RZQ��WKHLU�DJHQWV�DQG�DVVLJQV��GXULQJ�WKH�3UHFRQVWUXFWLRQ�3KDVH�RI�WKH�3URMHFW��DW�
QR�DGGLWLRQDO�H[SHQVH�WR�WKH�7HQDQW��DQG��ZLWK�IXOO�DJUHHPHQW�WKDW�WKH�7HQDQW�ZLOO�EH�LQGHPQLILHG�DQG�KHOG�
KDUPOHVV�IRU�DQ\�GDPDJH�WR�SHUVRQ�RU�SURSHUW\�DV�D�UHVXOW�RI�VDLG�XVDJH���
�������������/��� 7KH�LQLWLDO�DVVHVVPHQW�PD\�FRQWLQXH�XQWLO�WKH�&RQVWUXFWLRQ�3KDVH�EHJLQV��
�
��� &216758&7,21�3(5,2'��
� $��7KH�SDUWLHV�DJUHH�WKDW�LQ�RUGHU�IRU�WKH�7HQDQW�WR�DGHTXDWHO\�UHQRYDWH�WKH�/HDVHG�3UHPLVHV��WKH\�
ZLOO�QHHG�D�SHULRG�RI�WLPH�WR�SHUIRUP�FRQVWUXFWLRQ�RQ�WKH�VLWH��$�FRQVWUXFWLRQ�VFKHGXOH�VKDOO�EH�HVWDEOLVKHG�
DW�WKH�EHJLQQLQJ�RI�WKH�FRQVWUXFWLRQ�SHULRG��7KLV�VFKHGXOH�ZLOO�DQWLFLSDWH�FRQWLQXRXV�ZRUN�DW�WKH�VLWH�DQG�
LGHQWLI\�D�SURSRVHG�FRPSOHWLRQ�GDWH�>9+6��@� �
�������������%��/DQGORUG�DJUHHV�WKDW�GXULQJ�WKLV�UHQRYDWLRQ�SHULRG�WKH�7HQDQW��DQG�LWV�FRQWUDFWRUV��ZKLFK�VKDOO�
LQFOXGH��GHVLJQHUV��DUFKLWHFWV��FRQVWUXFWLRQ�SHUVRQQHO�DQG�DOO�RWKHU�QHFHVVDU\�LQGLYLGXDOV�ZKLFK�DUH�
QHFHVVDU\�WR�SURSHUO\�SURVHFXWH�WKH�3URMHFW��VKDOO�KDYH�WKH�DELOLW\�WR�SHUIRUP�FRQVWUXFWLRQ�RQ�WKH�/HDVHG�
3UHPLVHV��
� &��7HQDQW�DJUHHV�WR�KDYH�LQVXUDQFH�ZKLFK�DGHTXDWHO\�LQVXUHV�DQ\�LQGLYLGXDOV�ZKR�HQWHU��RU�
SHUIRUP�ZRUN��RQ�WKH�SUHPLVHV��DQG�WR�YHULI\�WKDW�WKRVH�LQGLYLGXDOV�DUH�SURSHUO\�LQVXUHG�DV�ZHOO��
� '��7HQDQW�DJUHHV�WKDW�WKH�/DQGORUG�PD\�LQYHVWLJDWH�WKH�ZRUN�EHLQJ�GRQH�RQ�WKH�SUHPLVHV��



� (���%RWK�SDUWLHV�DJUHH�WKDW�VKRXOG�DQ\�PDMRU�VWUXFWXUDO�FKDQJHV�EH�QHFHVVDU\��WKDW�WKH�/DQGORUG�
VKDOO�EH�QRWLILHG��DQG�WKHLU�FRQVHQW�VKDOO�EH�REWDLQHG���/DQGORUG�DJUHHV�QRW�WR�XQUHDVRQDEO\�ZLWKKROG�VDLG�
FRQVHQW��
� )���7KH�&RQVWUXFWLRQ�3HULRG�VKDOO�FRQWLQXH�XQWLO�WKH�JUDQG�RSHQLQJ�RI�WKH�&XOWXUDO�FHQWHU��WKDW�GDWH�
WR�EH�GHWHUPLQHG�E\�WKH�7HQDQW�RQFH�FRQVWUXFWLRQ�LV�FRPSOHWH��
�
���� 2&&83$1&<�3(5,2'��
�
� $��'XULQJ�WKLV�SHULRG��RQFH�DOO�FRQVWUXFWLRQ�KDV�EHHQ�FRPSOHWHG��WKH�SDUWLHV�DJUHH�WKDW�WKH�RQO\�
UHPDLQLQJ�REOLJDWLRQ�RI�WKH�7HQDQW�VKDOO�EH�WR�XVH�WKH�/HDVHG�3UHPLVHV�LQ�WKH�PDQQHU�VHW�IRUWK�LQ�WKH�
/HDVH�DQG�WR�FRPSO\�ZLWK�DOO�RI�LWV�FRYHQDQWV�LQ�WKH�/HDVH�UHODWHG�WR�RSHUDWLRQ�RI�WKH�/HDVHG�3UHPLVHV��
� %���7KH�2FFXSDQF\�SKDVH�VKDOO�FRQWLQXH�IURP�WKH�GDWH�RI�WKH�JUDQG�RSHQLQJ�XQWLO�VXFK�WLPH�DV�WKH�
7HQDQW�RU�/DQGORUG�GHFLGHV�WKDW�WKLV�/HDVH�VKDOO�WHUPLQDWH��
�
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SERSG Contract Award
FY20 DPW Supplies

             winning vendor
Estimated 

Quant. Est. Value
per quantity

4 3/4" Stone
Lorusso Corp., Plainville, MA 75 18.25 per ton $1,368.75

6 Stone dust
Boro Sand & Stone, N. Attleboro, MA 100 17.88 per ton $1,788.00

9  Washed Sand for Snow and Ice Removal 
    Zone A: Canton, Medfield, Milton, Sharon

G. Lopes, Taunton, MA 200 17.88 per ton $3,576.00

13 Redi-Mix Concrete  (< 4 yds per delivery)
Boro Sand & Stone, N. Attleboro, MA 5 171.00 per yard $855.00

15 Drain Manhole Frames & Covers
John Hoadley and Sons, Rockland, MA 8 328.25 per each $2,626.00

16 Sewer Manhole Frames & Covers
John Hoadley and Sons, Rockland, MA 20 328.25 per each $6,565.00

17 Manhole Extension Rings
               1" 10 87.25 per each $872.50
               1-1/2" 0 90.40 per each $0.00
               2" 0 101.00 per each $0.00
John Hoadley and Sons, Rockland, MA

20 Catch Basin Frames (3 flange) includes grates
John Hoadley and Sons, Rockland, MA 12 323.25 per each $3,879.00

21 Catch Basin Frames (4 flange) includes grates
John Hoadley and Sons, Rockland, MA 12 330.50 per each $3,966.00

23 Catch Basin Extension Rings
               1" 12 87.25 per each $1,047.00
               1-1/2" 0 93.50 per each $0.00
               2" 0 106.25 per each $0.00
John Hoadley and Sons, Rockland, MA

The Board of Selectmen of the Town of Medfield voted at its meeting held on 
_____________, 2019 to award contracts to the bidders listed below under the SERSG DPW 
Supplies IFB for a twelve month period commencing July 1, 2020.  This award is 
conditioned upon the receipt of the appropriate documents specified in the above IFB.  The 
SERSG Regional Administrator will collect these documents on behalf of the Town Manager 
and present them to him for final approval and signature.

Bid Price
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SERSG Contract Award
FY20 DPW Supplies

             winning vendor
Estimated 

Quant. Est. ValueBid Price

26 Cast Iron Detectable Warning Plate
24" x 30" 4 104.99 per each $419.96

24" x 24" square 2 84.00 per each $168.00
24" x 30" powder coated 0 177.37 per each $0.00

E J Co., Brockton, MA $587.96

29 Cold Patch Standard (FOB) 
    Zone A: Canton, Medfield, Milton, Sharon

T L Edwards, Inc., Avon, MA 25 94.00 per ton $2,350.00

30 Hot Mix (FOB)  
    Zone A: Medfield, Norfolk, Plainville, Wrentham

Riley Bros. Asphalt, Bellingham, MA 500 53.59 per ton $26,795.00

31 Winter Mix (FOB)
    Zone A: Foxborough, Medfield, Norfolk, Wrentham

Riley Bros. Asphalt, Bellingham, MA 100 93.59 per ton $9,359.00

36 Mid-Grade Unleaded Gasoline
Dennis K Burke Inc, Chelsea, MA 35,000 0.8892$  per gallon ** $31,122.00

*$0.0552
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SERSG Contract Award
FY20 DPW Supplies

             winning vendor
Estimated 

Quant. Est. ValueBid Price
38 Ultra Low Sulfur Diesel

Dennis K Burke Inc, Chelsea, MA 45,000 1.3282$  per gallon ** $59,769.00
*$0.0582

Total Estimated Value $156,526.21

*Fixed Bid Increment and tax are added to the Boston Low from the Journal of

**Based on reference price of 4/10/20

Board Member

Board Member

Chair, Board of Selectmen

Commerce for the date of fuel delivery.  

Signatures
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SERSG PAPER Contract Award
for July 1, 2020 - June 30, 2021

TYPE OF PAPER Bid Price
Estimated 
Quantity

Estimated 
Value

COMPUTER PAPER -92 BRIGHTNESS

4 20 lb. White, 8 1/2" x 11" (Carton- 5000 sheets) LETTER  $    31.80 48  $    1,526.40 

TOTAL ESTIMATED CONTRACT VALUE  $    1,526.40 

Signature(s)

Chair, Board of Selectmen

Board Member

Board Member

The Board of Selectmen of the Town of Medfield at its meeting on ____________, 2020 voted 
to award a contract for paper supplies to W.B. Mason Co. Inc. as detailed below for a twelve 
month period commencing July 1, 2020.  This award is conditioned upon the receipt of the 
appropriate documents specified in the above IFB.  The SERSG Regional Administrator will 
collect these documents on behalf of the Board of Selectmen and present them to the Board 
for final approval and signature.



SERSG Contract Award
FY21 Water and Sewer Treatment Chemicals 

Winning Bidder
Estimated 

Quantity Est. Value
8 Sodium Hydroxide 50% Solution, gallons

Borden & Remington Co., Fall River, MA 8,000 1.0610 per gallon 8,488.00
10 Sodium hypochlorite 15% Solution, 5 gal. pails

Roberts Chemical Co. Attleboro, MA 800 12.2000 per pail 9,760.00
19 Polyaluminum Chloride, gallons (PCH-101 equiv.)

Holland Company Inc., Adams, MA 35,000 2.6200 per pound 91,700.00
22 Sodium Aluminate, gallons

Holland Company Inc., Adams, MA 15,000 3.6200 per gallon 54,300.00

$164,248.00

Board Member

Board Member

Total Estimated Value

The Board of Selectmen of the Town of Medfield voted at its meeting held on 
_____________, 2020 to award contracts to the bidders listed below under the 
SERSG DPW Supplies IFB for a twelve month period commencing July 1, 2020.  
This award is conditioned upon the receipt of the appropriate documents specified 
in the above IFB.  The SERSG Regional Administrator will collect these documents 
on behalf of the Town Manager and present them to him for final approval and 
signature.

Signatures

Chair of the Board of Selectmen

Bid Price

Date



CLIENT FEE AGREEMENT 

l. The Town of Medfield, having an address of 459 Main Street, Medfield, Massachusetts (the 
"Client"), hereby agrees to retain the Law Firm of Mead, Talerman & Costa, LLC, with 1 o±1ices 
of730 Main Street, Suite lF, Millis, MA 02054 and 30 Green Street, Newburyport, MA 01950 
(the "Firm"), in connection with: 

Special Counsel on matters relating to procuring proposals for development of the i\!fedfield 
State Hospital, including all ancillmy tasks as may be assigned; and assistance in facilitating 
permits and development afier a developer is selected, including all ancillary tasks' as may be 
assigned; including but not limited to the following tasks: 

• Development of an RFQ with and for the MSHDC 
• Review and assessment of RFQ respondents with and for the MSHDC 
• Development of an RFP with and for the MSHDC 
• Review and assessment of RFP respondents with and for the MSHDC 
• Attendance at meetings, as needed. 
• Preparation and execution of advertising/marketing plan with and for the MSHDC to 

ensure broad distribution of RFQ and RFP to qualified developers 
• Coordinate review process by Massachusetts Historical Commission (MHC), Medfield 

Historical Commission (HC) and Medfield Historic District Commission (HDC) with and 
for the MSHDC. 

• General support services to the MSHDC and Town of Medfield throughout developer 
selection and procurement process 

2. Legal services actually performed by the Firm for the Client shall be charged at the rate of 
$200.00 per hour for each hour for all legal work performed by the firm's partners, associates 
and/or attorneys-of-counsel. Hourly charges shall only apply to services provided by attorneys. 

3. The firm does not charge for work performed by paralegals and support staff. 

4. The firm's internal costs, such as telephone services, utilities and clerical assistance, are not 
the municipality's responsibility. Nor are standard mailing fees or routine copying costs charged 
to the Town. Filing fees, the cost of bulk copying and extraordinary mailing fees (e.g. certified 
mailings, overnight mailings), recording costs, and costs for other similar items, however, will be 
billed on a direct basis. Expert consultant fees, title examinations and costs for stenographic 
transcripts shall also be the Town's responsibility. 

5. The firm bills in increments of one-tenth (1110) of an hour. Substantive telephone calls and 
conferences and receipt, review and drafting of correspondence and e-mail are billed at a 
minimum rate of two-tenths (2/10) of an hour. It is the Firm's practice NOT to charge for 
insubstantial telephone conversations or insubstantial email exchanges with the Town's officials. 

6. Travel time is billable to the Town provided that travel time to and from the Town will be 
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based upon travel from the Firm's nearest office in Millis, Massachusetts. 

7. The Client is not required to provide a retainer for the services covered by this agreement. 
Monthly invoices will be submitted to the Client at the above noted address and said invoices 
will be paid in full by the Client within thirty (30) days of their date. 

8. The Client understand that it has the right to consult with another lawyer in connection with 
any of the terms of this agreement prior to signing it. 

9. It is understood and agreed that the hourly time charges for legal services include, but are not 
limited to, the following: comi or agency appearances; travel; conferences; telephone calls; 
correspondence; legal research; preparing for and conducting depositions; preparation of pleadings 
and memoranda; reading and reviewing file materials; preparation for agency, pre-trial 
hearings, and trial; and post-trial proceedings. 

10. It is understood that the Firm is bound by various ethical responsibilities governing the 
practice of law and, accordingly, the Engagement contemplated hereunder shall be limited to 
those services that are permissible under the firm's ethical responsibilities. 

11. The Firm shall not at any time be required to continue to represent the Client unless all of 
the Firm's prior bills have been paid when due. 

12. In the event that the Firm ceases to represent the Client and the Client owes an outstanding 
indebtedness to the Firm, the Firm shall return to the Client all papers, documents and tangible 
materials which the Client furnished to the Firn1, if requested by the Client. The Client is not 
entitled to any other items such as investigative reports, depositions, or the lawyers' work 
product, unless said items have been paid for. 

13. It is understood and agreed that interim bills, and the final bill, to be rendered by the Firm 
shall, in addition to reflecting the time expended, take into account the factors prescribed by the 
Supreme Judicial Court to be considered as guides when determining the reasonableness of fees 
for legal services, including the following: 

(a) the time and labor required, the novelty and difficulty of the questions involved, and 
the skill requisite to perform the legal service properly; 
(b) the fee customarily charged in the locality for similar legal services; 
( c) the amount involved and the results obtained; 
(d) the time limitations imposed by the Client or by the circumstances; 
(e) the nature and length of the professional relationship with the Client; 
(f) the experience, reputation and ability of the lav..'Yer or lawyers perforn1ing the 
services. 

14. The Firm shall retain any records generated in its representation of the client for a period of 
six years after the conclusion of the matters contemplated under this Agreement. At the 
conclusion of such time period, the firn1 may destroy any such records, unless, prior thereto, the 
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client has requested the transfer of any such records to its possession. 

15. The foregoing represents the entire agreement between the Firm and Clients. By signing 
below, Client acknowledges that it has carefully read this agreement, understands its contents, 
and agrees to be bound by all of its terms and conditions; that the Firm has made no 
representation to the Client as to the likelihood of the outcome of any proceeding now pending or 
to be brought by or against the Client; and that the Client believes this agreement to be fair and 
reasonable. 

16. This agreement may be signed in multiple counterparts. 

[SIGNATURES ON FOLLOWING PAGE] 

Medfield _____ , duly 
authorized 

///~ 
iJl ,/ / 

By. J l .~~· · 11 / 
J 

Jason R. Talerman, Esq. 
Mead, Talerman & Costa, LLC 
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3ROLFH�0DWURQ� 7UDIILF�6XSHUYLVRU� '3:�3DUW�7LPH�/DERUHUV�
*UDGH����
2IILFH�$VVLVWDQW� /LEUDU\�7HFKQLFLDQ� /DERUHU�
0LQL�%XV�'ULYHU� 7UXFN�'ULYHU� �
*UDGH���� � �
6HQLRU�/LEUDU\�7HFKQLFLDQ� *URXQGVNHHSHU�,� 0HFKDQLF�
$GPLQLVWUDWLYH�$VVLVWDQW�,� 0DLQWHQDQFH�7HFKQLFLDQ� 7UDQVSRUWDWLRQ�)DFLOLWLHV�&RRUGLQDWRU�
$VVW�$GXOW�6HUYLFHV��7HFK�/LEUDULDQ� � �
�
*UDGH���� � �
3D\UROO�&RRUGLQDWRU� $GPLQLVWUDWLYH�$VVLVWDQW�,,� 9ROXQWHHU�&RRUGLQDWRU�
(OGHU�2XWUHDFK�:RUNHU� (TXLSPHQW�2SHUDWRU� :DWHU�7HFKQLFLDQ�
)LHOG�$SSUDLVHU� � �
*UDGH����
$GPLQLVWUDWLYH�$VVLVWDQW�,,,� 3DUN�DQG�5HFUHDWLRQ�3URJUDP�&RRUGLQDWRU� �
*UDGH���� � �
+HDY\�(TXLSPHQW�2SHUDWRU� *URXQGVNHHSHU�,,� :DWHU�::73�2SHUDWRU�
7UHH�:DUGHQ� /HDG�0HFKDQLF� )DFLOLWLHV�&RRUGLQDWRU�
*UDGH���� � �
&UHZ�&KLHI� � �
*UDGH���� � �
+LJKZD\�6XSHUYLVRU� :DWHU�6XSHUYLVRU� ::73�6XSHUYLVRU�
�

�
�
63(&,$/�5$7(�)((�326,7,216��3$57�7,0(�7(0325$5<�
9HWHUDQV�$JHQW� �������� $QQXDO
6HDOHU�RI�:HLJKWV�DQG�0HDVXUHV� ������� $QQXDO�
5HJLVWUDU� ����� $QQXDO
/LEUDU\�3DJH� �������� +RXUO\
3ROLFH��3ULYDWH�6SHFLDO�'HWDLO� ������� +RXUO\
7UHH�&OLPEHU� ������� +RXUO\
6QRZSORZ�'ULYHU� ������� +RXUO\

�
),5(� �
'HSXW\�&KLHI� ������� $QQXDO
&DSWDLQ� ������� $QQXDO
/LHXWHQDQW� ������� $QQXDO
(06�&RRUGLQDWRU� ������� $QQXDO
)LUH�$ODUP�6XSHULQWHQGHQW� ����� $QQXDO�
� �



�

�
,163(&7256� �
,QVSHFWRU�RI�%XLOGLQJV� ������� +RXUO\

3$5.�$1'�5(&5($7,21� $QQXDO
3URJUDP�'LUHFWRU� �������� WR� �������
6ZLP�3RQG�'LUHFWRU� ������� WR� ������
6ZLP�3RQG�$VVLVWDQW�'LUHFWRU� ������� WR� ������
6ZLP�7HDP�&RDFK�*XDUG� ������� WR� ������
$VVLVWDQW�&RDFK�*XDUG� ������� WR� ������
:DWHU�6DIHW\�,QVWUXFWRU� ������� WR� ������
/LIHJXDUG� ������� WR� ������
6ZLP�3RQG�%DGJH�&KHFNHU� ����� WR� ������
6ZLP�3RQG�0DLQWHQDQFH� ������� WR� ������
6ZLP�3RQG�6HW�XS�:RUNHUV� ����� WR� ������
&DPS�'LUHFWRU� ������� WR� ������
&DPS�6SHFLDOLVWV� ������� WR� ������
&RXQVHORUV� ������� WR� ������
-U��&RXQVHORU� ����� WR� ����
7HQQLV�'LUHFWRU� ������� WR� ������
7HQQLV�,QVWUXFWRU� ����� WR� ������
7UDLQHH� � � ������
�

�3HUVRQQHO�%RDUG��
�

$UWLFOH���� �7R�VHH�LI� WKH�7RZQ�ZLOO�YRWH�WR�UDLVH�DQG�DSSURSULDWH�DQG�RU�WUDQVIHU�IURP�DYDLODEOH�
IXQGV�� VXPV� RI� PRQH\� UHTXHVWHG� E\� WKH� 6HOHFWPHQ� RU� DQ\� RWKHU� 7RZQ� 2IILFHU�� %RDUG��
&RPPLVVLRQ�� RU� &RPPLWWHH� WR� GHIUD\� RSHUDWLQJ� H[SHQVHV� RI� WKH� 7RZQ� IRU� WKH� ILVFDO� \HDU�
FRPPHQFLQJ� -XO\� ��� ������ RU� VXFK� RWKHU� VXPV� DV� WKH� 7RZQ� PD\� GHWHUPLQH�� DV� UHTXLUHG� E\�
0DVVDFKXVHWWV�*HQHUDO�/DZV��&KDSWHU�����6HFWLRQ������RU�GR�RU�DFW�DQ\WKLQJ�LQ�UHODWLRQ�WKHUHWR���
�

�%RDUG�RI�6HOHFWPHQ��
$UWLFOH����7R�VHH�LI�WKH�WRZQ�ZLOO�YRWH�WR�UDLVH�DQG�DSSURSULDWH�IURP�WKH�)<�����7D[�/HY\�DQG�RU�
WUDQVIHU�IURP�DYDLODEOH�IXQGV�DQG�RU�ERUURZ�IRU�FDSLWDO�H[SHQGLWXUHV��LQFOXGLQJ�WKH�IROORZLQJ��

�

)<���&$3,7$/�%8'*(7��

5(&200(1'$7,216�

'(3$570(17� 352-(&7� 'HSW�5HTXHVW�
)XQGLQJ�6RXUFH�5HFRPPHQGHG�

5HYROYLQJ�
)XQGV�

(QWHUSULVH�
)XQGV� 7D[�/HY\�

)LUH� 5HSODFHPHQW�RI�)LUH�
(QJLQH� ������� � ������



�

 6&%$�%RWWOH�5HSODFHPHQW� ������ � ������
 3RUWDEOH�5DGLR�(TXLS� ������ � ������
 � �
 � �
3ROLFH� &UXLVHU�5HSODFHPHQW����� ������� � ������
� :HDSRQ�5HSODFHPHQW� ����� � �����
� � �

&RQ&RP�'3:� (PHUJHQF\�$FWLRQ�3ODQ�
IRU�'DPV� ������ � ������

 � �
:DWHU� )RUG�)���� ��������
� 9DFWRU�7UDLOHU� �������
� � �
6HZHU� (PHUJHQF\�*HQHUDWRU� ��������

� ,QILOWUDWLRQ�DQG�,QIORZ�
3UHYHQWLRQ� ��������

� � �
� � 7RWDO�WR�EH�IXQGHG�E\�7D[�/HY\� �������
� � 7RWDO�WR�EH�IXQGHG�E\�(QWHUSULVH�)XQGV� �������

�
�

�&DSLWDO�%XGJHW�&RPPLWWHH��
�
$UWLFOH�����7R�VHH�LI�WKH�7RZQ�ZLOO�YRWH�WR�DSSURSULDWH����������DQG�WUDQVIHU�VDLG�VXP�IURP�WKH�
0XQLFLSDO� %XLOGLQJV� &DSLWDO� 6WDELOL]DWLRQ� )XQG� FUHDWHG� XQGHU� $UWLFOH� ��� RI� WKH� ����� $QQXDO�
7RZQ�0HHWLQJ�IRU�WKH�SXUSRVH�V��DQG�DPRXQW�V��EHORZ��
�
�

3URMHFW� 5HTXHVW

'DOH�6WUHHW�6FKRRO�±�5HSODFH�WHPSHULQJ�YDOYH� �������

+LJK�6FKRRO�±�5HSODFH�JUHDVH�WUDS� �������

+LJK�6FKRRO�±�5HSODFH�OLJKWLQJ�FRQWUROV� �������

+LJK�6FKRRO�±�QHZ�$�&�XQLWV�IRU�,')�0')�5RRPV� �������

0HPRULDO�6FKRRO�±�([WHULRU�OLJKWLQJ�FRQWURO�V\VWHP� �������

0LGGOH�6FKRRO�±�578¶V� �������

0LGGOH�6FKRRO�±�5HSODFH�VKXW�RII�YDOYHV� �������



�

0LGGOH�6FKRRO�±�%RLOHU�DQG�+9$&�5HSDLUV� �������

0LGGOH�6FKRRO�±�5HSODFH�J\P�EOHDFKHUV� ��������

:KHHORFN�6FKRRO�±�([KDXVW�IDQ�UHSODFHPHQW� ������

:KHHORFN�6FKRRO�±�5HSODFH�YDOYHV� �������

:KHHORFN�6FKRRO�±�)DQ�FRLO�XSJUDGHV�DW����XQLWV� �������

:KHHORFN�6FKRRO�±�5HSODFH�WHPSHULQJ�YDOYH�DQG�KRW�ZDWHU�
KHDWHU�

��������

3DUNV�DQG�5HFUHDWLRQ�3IDII�&HQWHU�±�5HSODFH�H[LVWLQJ�EDWKURRP�
VWDOO�SDUWLWLRQV�

������

7RZQ�+DOO�±�%ULFN�ZDONZD\�UHSDLU� ������

7RZQ�+DOO�±�+RW�:DWHU�+HDWHU�UHSODFHPHQW� ������

7RZQ�+DOO�±�5RRI�UHSDLUV� �������

7RZQ�+DOO�±�([WHULRU�IDoDGH�UHSDLUV� �������

7RZQ�+DOO�±�%DGJH�V\VWHP�DQG�FDPHUDV� �������

/LEUDU\�±�:LQGRZ�ZHOO�UHSDLUV� ������

/LEUDU\�±�:LQGRZ�UHSDLUV� �������

/LEUDU\�±�&DUSHW�UHSODFHPHQW� �������

7KH�&(17(5�DW�0HGILHOG�±�5HSDLU�VLGH�GRRU� �������

(PHUJHQF\�)DFLOLWLHV�5HSDLUV��ZLWK�DSSURYDO�RI�WKH�%RDUG�RI�
6HOHFWPHQ�

��������

7RWDO� ��������

�
�%RDUG�RI�6HOHFWPHQ�&DSLWDO�%XGJHW�&RPPLWWHH��

�
$UWLFOH����7R�VHH�LI�WKH�WRZQ�ZLOO�DXWKRUL]H��XQGHU�*HQHUDO�/DZV�&KDSWHU�����6HFWLRQ���&��XSRQ�
WKH� UHFRPPHQGDWLRQ� RI� WKH� %RDUG� RI� 6HOHFWPHQ�� WKH� IROORZLQJ� OHDVH� SXUFKDVH� ILQDQFLQJ�
DJUHHPHQWV�IRU� WKH�DFTXLVLWLRQ�RI�HTXLSPHQW� WKDW�PD\�EH�DFTXLUHG�WKURXJK�WKH�LVVXDQFH�RI�GHEW�
XQGHU�*�/��F�����RU�LPSURYHPHQW�RI�D�FDSLWDO�DVVHW�WKH�LPSURYHPHQW�RI�ZKLFK�PD\�EH�ILQDQFHG�
E\�WKH�LVVXDQFH�RI�GHEW�XQGHU�*�/��F������WKH�WHUP�RI�VXFK�DJUHHPHQW�QRW�WR�H[FHHG�WKH�XVHIXO�OLIH�
RI�WKH�HTXLSPHQW�RU�LPSURYHPHQW�DV�GHWHUPLQHG�E\�WKH�%RDUG�RI�6HOHFWPHQ��DQG�WR�DXWKRUL]H�WKH�
GHSDUWPHQWV�VSHFLILHG�EHORZ�WR�HQWHU�LQWR�VXFK�DJUHHPHQWV�RQ�EHKDOI�RI�WKH�WRZQ��DQG�WR�DSSURYH�



�

DSSURSULDWLRQ�IRU�WKH�ILUVW�\HDU�SD\PHQWV�RI�WKH�DJUHHPHQWV�DV�VWDWHG�EHORZ��RU�WR�WDNH�DQ\�RWKHU�
DFWLRQ�UHODWLYH�WKHUHWR���

�

(TXLSPHQW� 0D[LPXP�7HUP� $XWKRUL]HG�
'HSDUWPHQW�

6RXUFH�RI�
$SSURSULDWLRQ�

)LUVW�<HDU�
$PRXQW�

(1) Fire Engine 10 years Fire Department FY21 Capital 
Budget $55,000 

(3) Police Cruisers 3 years Police Department FY21 Capital 
Budget $55,000 

�

�%RDUG�RI�6HOHFWPHQ��
�

$UWLFOH�����7R�VHH�LI�WKH�7RZQ�ZLOO�YRWH�WR�UDLVH��DSSURSULDWH��RU�WUDQVIHU�IURP�DYDLODEOH�IXQGV�WKH�
VXP�RI������������IRU�WKH�:DWHU�(QWHUSULVH�)XQG�DQG�WKH�6HZHU�(QWHUSULVH�)XQG�DV�IROORZV��RU�
DFW�LQ�DQ\�PDQQHU�UHODWLQJ�WKHUHWR��

:DWHU�(QWHUSULVH�)XQG�'LUHFW�&RVWV��

([SHQVH� )<�����$PRXQW
6DODULHV� ��������
2SHUDWLRQV� ��������
(PHUJHQF\�5HVHUYH�)XQG� �������
&DSLWDO�2XWOD\� ��������

7RWDO ����������
�

:DWHU�(QWHUSULVH�)XQG�,QGLUHFW�&RVWV��

([SHQVH� )<�����$PRXQW
23(%�7UXVW� �������
'HEW�6HUYLFH� ��������
6DODULHV��%HQHILWV��)DFLOLWLHV��DQG�RWKHU�LQGLUHFW�FRVWV� ��������

7RWDO ��������
�

:DWHU�(QWHUSULVH�)XQG�7RWDO�������������

6HZHU�(QWHUSULVH�)XQG�'LUHFW�&RVWV��

([SHQVH� )<�����$PRXQW
6DODULHV� ��������
2SHUDWLRQV� ��������
(PHUJHQF\�5HVHUYH�)XQG� �������
,QILOWUDWLRQ�DQG�,QIORZ� �������
&DSLWDO�2XWOD\� ��������



�

7RWDO ����������
�

6HZHU�(QWHUSULVH�)XQG�,QGLUHFW�&RVWV��

([SHQVH� )<�����$PRXQW
23(%�7UXVW� �������
'HEW�6HUYLFH� ��������
6DODULHV��%HQHILWV��)DFLOLWLHV��DQG�RWKHU�LQGLUHFW�FRVWV� ��������

7RWDO ��������
�

6HZHU�(QWHUSULVH�)XQG�WRWDO�������������

$QG�IXUWKHU�WKDW�WKH�DERYH�OLVWHG�DSSURSULDWLRQV�EH�IXQGHG�DV�IROORZV���

:DWHU�)HHV�IRU�6HUYLFH��8VHU�&KDUJHV�� �����������
:DWHU�$YDLODEOH�)XQGV� �������
:DWHU�)UHH�&DVK� ���������

�:DWHU�7RWDO �����������
�

� �
6HZHU�)HHV�IRU�6HUYLFH��8VHU�)HHV��� �����������
6HZHU�$YDLODEOH�)XQGV� �������
6HZHU�)UHH�&DVK� ���������

6HZHU�7RWDO �����������
�

(QWHUSULVH�)XQGV�7RWDO �����������
�

�:DWHU�DQG�6HZHU�%RDUG�'3:�'LUHFWRU��

�
$UWLFOH� ���� 7R� VHH� LI� WKH� 7RZQ� ZLOO� YRWH� WR� WUDQVIHU� ������� LQ� IXQGV� UHFHLYHG� IURP� WKH�
0DVVDFKXVHWWV�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�IRU�WKH�7RZQ¶V�VKDUH�RI�WKH�IHH�FKDUJHG�IRU�8EHU��
/\IW��RU�RWKHU�ULGH�VKDULQJ�VHUYLFHV�RULJLQDWLQJ�LQ�WKH�7RZQ��VDLG�IXQGV�WR�EH�XVHG�IRU�URDG�DQG�RU�
VLGHZDON�LPSURYHPHQWV��RU�GR�RU�DFW�DQ\WKLQJ�LQ�UHODWLRQ�WKHUHWR���
�

�%RDUG�RI�6HOHFWPHQ��
�
�
$UWLFOH������7R�VHH�LI�WKH�7RZQ�ZLOO�YRWH�WR�DSSURSULDWH���������DQG�GHWHUPLQH�LQ�ZKDW�PDQQHU�
VDLG�VXP�VKDOO�EH�UDLVHG�IRU�WKH�SXUSRVH�RI�PDNLQJ�LPSURYHPHQWV�WR�WKH�HFRQRPLF�YLWDOLW\�RI�WKH�
7RZQ��RU�GR�RU�DFW�DQ\WKLQJ�LQ�UHODWLRQ�WKHUHWR���
�



�

�%RDUG�RI�6HOHFWPHQ���
�
$UWLFOH������7R�VHH�LI�WKH�7RZQ�ZLOO�YRWH�WR�WUDQVIHU����������IURP�VHZHU�EHWWHUPHQWV�SDLG�LQ�
DGYDQFH��WR�WKH�6HZHU�6WDELOL]DWLRQ�)XQG��RU�GR�RU�DFW�DQ\WKLQJ�LQ�UHODWLRQ�WKHUHWR���
�

�7RZQ�$GPLQLVWUDWRU��
�
$UWLFOH�����7R�VHH�ZKDW�VXP�RI�PRQH\�WKH�7RZQ�ZLOO�YRWH�WR�UDLVH�DQG�DSSURSULDWH��WUDQVIHU�IURP�
DYDLODEOH� IXQGV�� RU� RWKHUZLVH� SURYLGH�� WR� LPSOHPHQW� DQ\� &ROOHFWLYH� %DUJDLQLQJ� $JUHHPHQWV�
EHWZHHQ�WKH�7RZQ�RI�0HGILHOG�DQG�0HGILHOG�3ROLFH�8QLRQ�IURP�-XO\���������WR�-XQH�����������
RU�RWKHUZLVH�DFW�WKHUHRQ��
�

�&ROOHFWLYH�%DUJDLQLQJ�&RPPLWWHH��
�

$UWLFOH�����7R�VHH�LI�WKH�7RZQ�ZLOO�YRWH�WR�DSSURSULDWH���������DQG�GHWHUPLQH�LQ�ZKDW�PDQQHU�
VDLG� VXP� VKDOO� EH� UDLVHG� IRU� WKH� SXUSRVH� RI� KLULQJ� FRQVXOWDQWV�� HQJLQHHUV�� DQG�RU� DWWRUQH\V� WR�
DVVLVW�WKH�7RZQ�ZLWK�WKH�GHYHORSPHQW�DQG�UHYLHZ�RI�WKH�5HTXHVW�IRU�4XDOLILFDWLRQV�5HTXHVW�IRU�
3URSRVDOV�IRU�WKH�0HGILHOG�6WDWH�+RVSLWDO�DQG�VXUURXQGLQJ�DUHDV���WR�DGYLVH�WKH�7RZQ�RQ�PDWWHUV�
FRQFHUQLQJ�WKH�VLWH¶V�GLVSRVLWLRQ��UHXVH��RU�HQYLURQPHQWDO�UHPHGLDWLRQ��VDLG�IXQGV�WR�EH�H[SHQGHG�
XQGHU� WKH� GLUHFWLRQ� RI� WKH� %RDUG� RI� 6HOHFWPHQ�� ZLWK� WKH� XQGHUVWDQGLQJ� WKDW� WKH� %RDUG� RI�
6HOHFWPHQ� PD\� DXWKRUL]H� DQ\� RWKHU� 7RZQ�� ERDUG�� FRPPLVVLRQ�� FRPPLWWHH� � RU� GHSDUWPHQW� WR�
H[SHQG�D�SRUWLRQ�RI�VDLG�IXQG�IRU�VXFK�SXUSRVHV��RU�GR�RU�DFW�DQ\WKLQJ�LQ�UHODWLRQ�WKHUHWR����
�

��%RDUG�RI�6HOHFWPHQ��

$UWLFOH����� �7R�VHH� LI� WKH�7RZQ�ZLOO�YRWH� WR�DXWKRUL]H� WKH�%RDUG�RI�$VVHVVRUV� WR�XVH�D�VXP�RI�
PRQH\�IURP�IUHH�FDVK�LQ�WKH�7UHDVXU\�IRU�WKH�UHGXFWLRQ�RI�WKH�WD[�UDWH�IRU�WKH�ILVFDO�\HDU�������RU�
GR�RU�DFW�DQ\WKLQJ�LQ�UHODWLRQ�WKHUHWR��

��%RDUG�RI�$VVHVVRUV��

�



�

$QG�\RX�DUH�GLUHFWHG�WR�VHUYH�WKH�:DUUDQW�E\�SRVWLQJ�DQ�DWWHVWHG�FRS\�WKHUHRI��LQ�WKH�XVXDO�SODFH�
IRU�SRVWLQJ�ZDUUDQWV�LQ�VDLG�0HGILHOG��VHYHQ�GD\V�DW�OHDVW�EHIRUH�WKH�WLPH�RI�KROGLQJ�VDLG�7RZQ�
0HHWLQJ���
�
+HUHRI� IDLO�QRW�DQG�PDNH�GXH� UHWXUQ�RI� WKLV�:DUUDQW�ZLWK�\RXU�GRLQJV� WKHUHRQ��XQWR� WKH�7RZQ�
&OHUN�DW� WKH� WLPH�DQG�SODFH�RI� WKH�7RZQ�0HHWLQJ�DIRUHVDLG��*LYHQ�XQWR�RXU�KDQGV� WKLV�BBBBBB�
GD\�RI�-XQH��7ZR�7KRXVDQG�DQG�7ZHQW\���
�
�
2VOHU�/��3HWHUVRQ��V��
0LFKDHO�7��0DUFXFFL��V��
*XVWDYH�+��0XUE\��6U���V��
%RDUG�RI�6HOHFWPHQ��
�
%\�YLUWXH�RI�WKLV�:DUUDQW��,�KDYH�QRWLILHG�DQG�ZDUQHG�WKH�,QKDELWDQWV�RI�WKH�7RZQ�RI�0HGILHOG��
TXDOLILHG�WR�YRWH�LQ�HOHFWLRQ�DQG�DW�WRZQ�PHHWLQJV��E\�SRVWLQJ�DWWHVWHG�FRSLHV�RI�WKH�VDPH�DW�ILYH�
SXEOLF�SODFHV�VHYHQ�GD\V�EHIRUH�WKH�GDWH�RI�WKH�7RZQ�0HHWLQJ�DV�ZLWKLQ�GLUHFWHG���
�
&RQVWDEOH��
�
'DWH��
�
$�758(�&23<�$77(67��
-DPHV�*��0XOOHQ�-U���&00&���V��
7RZQ�&OHUN�
�


