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:+(5($6��WKH�%RDUG�GHVLUHV�WR�SURFXUH�WKH�SDUWLFXODU�VHUYLFHV�RI�&RQWUDFWRU��ZKLFK�DUH�
PRUH�IXOO\�GHILQHG�EHORZ��DQG�

:+(5($6��&RQWUDFWRU�KDV�KHOG�LWVHOI�RXW�WR�EH�FRPSHWHQW�DQG�FDSDEOH�RI�SHUIRUPLQJ�WKH�
VHUYLFHV�FRQWUDFWHG�IRU�KHUHLQ��

12:�� 7+(5()25(�� LQ� FRQVLGHUDWLRQ� RI� WKH� PXWXDO� SURPLVHV� DQG� DJUHHPHQWV�
KHUHLQDIWHU�VHW�IRUWK��WKH�%RDUG�DQG�&RQWUDFWRU��KHUHLQDIWHU�³3DUWLHV´��DJUHH�DV�IROORZV��

$57,&/(�,�
(QWLUH�$JUHHPHQW��$PHQGPHQWV�

7KLV�&RQWUDFW�LV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�DQG�VXSHUVHGHV�DQ\�DQG�DOO�DJUHHPHQWV��
UHSUHVHQWDWLRQV�DQG�QHJRWLDWLRQV��HLWKHU�RUDO�RU�ZULWWHQ��EHWZHHQ�WKH�3DUWLHV�EHIRUH�WKH�HIIHFWLYH�GDWH�RI�
WKLV�&RQWUDFW��7KLV�&RQWUDFW�PD\�QRW�EH�DPHQGHG�RU�PRGLILHG�H[FHSW�LQ�ZULWLQJ�DV�SURYLGHG�LQ�$UWLFOH�
9,,,�� 7KLV� &RQWUDFW� LV� VXSSOHPHQWHG� E\� WKH� %RDUG¶V� 3URFXUHPHQW� 5HJXODWLRQV� FXUUHQWO\� LQ� HIIHFW�
�KHUHLQDIWHU�³5HJXODWLRQV´��WKDW�DUH�LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR�DQG�PDGH�D�SDUW�RI�WKLV�&RQWUDFW��,Q�
WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�DQ\�SURYLVLRQ�RI�WKLV�&RQWUDFW�DQG�DQ\�SURYLVLRQV�RI�WKH�5HJXODWLRQV��WKH�
5HJXODWLRQV�VKDOO�SUHYDLO��

7KH�6ROXWLRQ�7UHH��,QF��3XUFKDVH�$JUHHPHQW��³6ROXWLRQ�7UHH�$JUHHPHQW´��LV�DWWDFKHG�KHUHWR�DV�
([KLELW�$�DQG�LQFRUSRUDWHG�KHUHLQ��,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�DQ\�SURYLVLRQV�RI�WKLV�&RQWUDFW�DQG�
WKH�6ROXWLRQ�7UHH�$JUHHPHQW��WKLV�&RQWUDFW�VKDOO�SUHYDLO��

$57,&/(�,,��
6HUYLFHV�

&RQWUDFWRU�DJUHHV�WR�SHUIRUP�WKH�IROORZLQJ�VHUYLFHV��KHUHLQDIWHU�³6HUYLFHV´��RI�D�TXDOLW\�DQG�LQ�
D�PDQQHU�WKDW�LV�ZLWKLQ�WKH�KLJKHVW�VWDQGDUGV�RI�&RQWUDFWRU¶V�SURIHVVLRQ�RU�EXVLQHVV��7KH�6HUYLFHV�DUH�DV�
IROORZV��

&RQWUDFWRU�VKDOO�SURYLGH�D�FHUWLILHG�IDFLOLWDWRU�WR�GHOLYHU�D�WZR�����GD\�SURIHVVLRQDO�GHYHORSPHQW�
VHVVLRQ�IRU�LQVWUXFWLRQDO�VWDII��FRDFKHV��DQG�OHDGHUVKLS�DW�0DUWLQ�/XWKHU�.LQJ��-U��(OHPHQWDU\�RQ�$XJXVW�
��DQG����������7KH�IDFLOLWDWRU�ZLOO�DOVR�SURYLGH�ILYH�����HPEHGGHG�FRDFKLQJ�VHVVLRQV�GXULQJ�WKH�PRQWKV�RI�
6HSWHPEHU�� 1RYHPEHU�� ����� DQG� -DQXDU\��0DUFK�� DQG�0D\�� ����� �VSHFLILF� GDWHV� WR� EH� GHWHUPLQHG���
$GGLWLRQDOO\��WKH�&RQWUDFWRU�VKDOO�SURYLGH�WZR�����LQWHUDFWLYH�ZHELQDUV�ZLWK�WKH�OHDGHUVKLS�WHDP�GXULQJ�
WKH�PRQWKV�RI�2FWREHU�������DQG�)HEUXDU\��������VSHFLILF�GDWHV�WR�EH�GHWHUPLQHG����

,Q�WKH�HYHQW�WKDW�WKH�%RDUG�GHWHUPLQHV�WKDW�LW�LV�LPSUDFWLFDO�RU�LPSRVVLEOH�IRU�LQ�SHUVRQ�VHUYLFHV�WR�
RFFXU��&RQWUDFWRU�PD\�SURYLGH�WKHVH�6HUYLFHV�UHPRWHO\�XVLQJ�YLGHR�FRQIHUHQFLQJ�WHFKQRORJ\�DV�QHFHVVDU\��
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$57,&/(�,,,��
&RPSHQVDWLRQ�

7KH� %RDUG� VKDOO� SD\� &RQWUDFWRU� WKH� WRWDO� DPRXQW� VWDWHG� EHORZ� �KHUHLQDIWHU� ³&RQWUDFW�
$PRXQW´���7KH�&RQWUDFW�$PRXQW�VKDOO�EH�SDLG�LQ�D�OXPS�VXP�XSRQ�FRPSOHWLRQ�RI�WKH�6HUYLFHV��XQOHVV�D�
VFKHGXOH�RI�SURJUHVV�SD\PHQWV�LV�VWDWHG�EHORZ��7KH�&RQWUDFW�$PRXQW�VKDOO�EH�IRU�WRWDO�SHUIRUPDQFH�RI�
WKLV�&RQWUDFW�DQG�LQFOXGHV�DOO�IHHV��FRVWV�DQG�H[SHQVHV�LQFXUUHG�E\�&RQWUDFWRU�LQFOXGLQJ�EXW�QRW�OLPLWHG�
WR�ODERU��PDWHULDOV��WD[HV��SURILW��RYHUKHDG��WUDYHO��LQVXUDQFH��VXEFRQWUDFWRU�FRVWV�DQG�RWKHU�FRVWV��XQOHVV�
RWKHUZLVH�VWDWHG�EHORZ��7R�UHFHLYH�SD\PHQW��&RQWUDFWRU�PXVW�VXEPLW�DQ�LWHPL]HG�LQYRLFH�RU�LQYRLFHV��,I�
SURJUHVV�SD\PHQWV�DUH�DXWKRUL]HG��HDFK�LQYRLFH�PXVW�VSHFLI\�WKH�DFWXDO�ZRUN�SHUIRUPHG��,I�SD\PHQW�RI�
FRVWV�RU�H[SHQVHV�LV�DXWKRUL]HG��UHFHLSWV�PXVW�EH�DWWDFKHG�WR�WKH�LQYRLFH��

&RQWUDFW�$PRXQW�� �����������

3URJUHVV�3D\PHQWV��LI�QRW�DSSOLFDEOH��LQVHUW�1�$���:LWKLQ����GD\V�RI�UHFHLSW�RI�DSSURYHG�
LQYRLFH�IRU�VHUYLFHV�SURYLGHG��

&RVWV�([SHQVHV��LI�QRW�DSSOLFDEOH�LQVHUW�1�$��� 1�$�

)XQG�6RXUFH�� 6FKRRO�,PSURYHPHQW�*UDQW�

$57,&/(�,9��
7HUP�RI�&RQWUDFW�

&RQWUDFWRU� VKDOO� EHJLQ� SHUIRUPDQFH� RI� WKH�6HUYLFHV� RQ�$XJXVW� ��� ����� DQG� VKDOO� FRPSOHWH� WKH�
6HUYLFHV�QR�ODWHU�WKDQ�-XO\�����������XQOHVV�WKLV�&RQWUDFW�LV�PRGLILHG�DV�SURYLGHG�LQ�$UWLFOH�9,,,��

$57,&/(�9�
3HUIRUPDQFH�RI�6HUYLFHV�E\�&RQWUDFWRU�

7KH�6HUYLFHV�VKDOO�EH�SHUIRUPHG�E\�&RQWUDFWRU��DQG�LQ�QR�HYHQW�VKDOO�&RQWUDFWRU�VXEFRQWUDFW�ZLWK�
DQ\�RWKHU�SHUVRQ�WR�DLG�LQ�WKH�FRPSOHWLRQ�RI�WKH�6HUYLFHV�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�&RQWUDFW�
$GPLQLVWUDWRU�GHILQHG�EHORZ��

&RQWUDFWRU� VKDOO� DSSRLQW�RQH�SHUVRQ�ZKR�VKDOO�EH� UHVSRQVLEOH� IRU� UHSRUWLQJ� WR� WKH�%RDUG�RQ�DOO�
6HUYLFHV�SHUIRUPHG�XQGHU�WKH�WHUPV�RI�WKLV�&RQWUDFW�DQG�ZKR�VKDOO�EH�DYDLODEOH�IRU�FRQVXOWDWLRQ�ZLWK�WKH�
&RQWUDFW�$GPLQLVWUDWRU��

&RQWUDFWRU� LV� DQ� LQGHSHQGHQW� FRQWUDFWRU�� QRW� DQ� HPSOR\HH�� &RQWUDFWRU� LV� UHVSRQVLEOH� IRU� WKH�
SD\PHQW�RI�DOO�IHGHUDO��VWDWH�DQG�ORFDO�SD\UROO�WD[HV�DQG�SURYLGLQJ�XQHPSOR\PHQW�LQVXUDQFH�DQG�ZRUNHUV�
FRPSHQVDWLRQ�FRYHUDJH�WR�&RQWUDFWRU¶V�HPSOR\HHV��&RQWUDFWRU�VKDOO�SURYLGH�DOO�HTXLSPHQW��PDWHULDOV�DQG�
VXSSOLHV�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH�RI�WKH�6HUYLFHV��

&RQWUDFWRU� VKDOO� DW� DOO� WLPHV�GXULQJ� WKH� WHUP�RI� WKLV�&RQWUDFW� FRPSO\�ZLWK� DOO� DSSOLFDEOH� ODZV��
UHJXODWLRQV�� UXOHV� DQG� SROLFLHV�� &RQWUDFWRU� VKDOO� REWDLQ� DQG� NHHS� LQ� IRUFH� DOO� OLFHQVHV�� SHUPLWV� DQG�
FHUWLILFDWHV�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH�RI�WKH�6HUYLFHV��

&RQWUDFWRU�DJUHHV�WR�KROG�KDUPOHVV��LQGHPQLI\��DQG�GHIHQG�WKH�%RDUG�DQG�LWV�PHPEHUV��DJHQWV��DQG�
HPSOR\HHV�IURP�DQ\�DQG�DOO�FODLPV�RU�ORVVHV�DFFUXLQJ�RU�UHVXOWLQJ�IURP�LQMXU\��GDPDJH��RU�GHDWK�RI�

&RQWUDFW�5HYLVHG������������������������������������������������������������������������������������������������������� -=::..----.:=.. 
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DQ\�SHUVRQ��ILUP��RU�FRUSRUDWLRQ��LQFOXGLQJ�WKH�&RQWUDFWRU�KLPVHOI��LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�
WKLV�&RQWUDFW��&RQWUDFWRU�DOVR�DJUHHV�WR�KROG�KDUPOHVV��LQGHPQLI\��DQG�GHIHQG�WKH�%RDUG�DQG�LWV�PHPEHUV��
DJHQWV�� DQG� HPSOR\HHV� IURP� DQ\� DQG� DOO� FODLPV� RU� ORVVHV� LQFXUUHG� E\� DQ\� VXSSOLHU�� FRQWUDFWRU�� RU�
VXEFRQWUDFWRU�IXUQLVKLQJ�ZRUN��VHUYLFHV��RU�PDWHULDOV�WR�&RQWUDFWRU�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�
WKLV�&RQWUDFW��7KLV�SURYLVLRQ�VXUYLYHV�WHUPLQDWLRQ�RI�WKLV�&RQWUDFW��

8QOHVV�ZDLYHG�LQ�ZULWLQJ�E\�WKH�&RQWUDFW�$GPLQLVWUDWRU��&RQWUDFWRU�VKDOO�PDLQWDLQ�GXULQJ�WKH�WHUP�
RI�WKLV�&RQWUDFW�SROLFLHV�RI�SULPDU\�LQVXUDQFH�FRYHULQJ�WKH�IROORZLQJ�ULVNV�DQG�LQ�DW�OHDVW�WKH�IROORZLQJ�
DPRXQWV��FRPPHUFLDO�JHQHUDO�OLDELOLW\��LQFOXGLQJ�ERGLO\�LQMXU\��SURSHUW\�GDPDJH��SHUVRQDO�LQMXU\��SURGXFWV�
DQG�FRPSOHWHG�RSHUDWLRQV��DQG�FRQWUDFWXDO��������������DQG�DXWRPRELOH�OLDELOLW\��������������&RQWUDFWRU�
VKDOO�IXUQLVK�WR�WKH�&RQWUDFW�$GPLQLVWUDWRU�FHUWLILFDWHV�RI�LQVXUDQFH�HYLGHQFLQJ�WKLV�FRYHUDJH�DQG�QDPLQJ�
WKH� %RDUG� DV� DQ� DGGLWLRQDO� LQVXUHG�� $GGLWLRQDOO\�� &RQWUDFWRU� VKDOO� PDLQWDLQ� ZRUNHUV� FRPSHQVDWLRQ�
FRYHUDJH�ZLWK� OLPLWV� UHTXLUHG� E\� ODZ�� DQG� SURIHVVLRQDO� HUURUV� DQG� RPLVVLRQV� FRYHUDJH�ZLWK�PLQLPXP�
OLPLWV�RI�������������&RQWUDFWRU� VKDOO� IXUQLVK�FHUWLILFDWHV�RI� LQVXUDQFH�HYLGHQFLQJ� WKLV�FRYHUDJH� WR� WKH�
&RQWUDFW�$GPLQLVWUDWRU��

$57,&/(�9,�
(TXDO�2SSRUWXQLW\�

'XULQJ�WKH�SHUIRUPDQFH�RI�WKLV�&RQWUDFW��&RQWUDFWRU�DJUHHV�WKDW�&RQWUDFWRU�VKDOO�QRW�GLVFULPLQDWH�
DJDLQVW�DQ\�HPSOR\HH��DSSOLFDQW�RU�VXEFRQWUDFWRU�EHFDXVH�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��DJH��UHOLJLRQ��
PDULWDO�RU�SDUHQWDO�VWDWXV��SROLWLFDO�DIILOLDWLRQV�RU�EHOLHIV��VH[��VH[XDO�RULHQWDWLRQ��JHQGHU�LGHQWLW\��JHQGHU�
H[SUHVVLRQ��YHWHUDQ�VWDWXV��JHQHWLF�LQIRUPDWLRQ��GLVDELOLW\��RU�OLPLWDWLRQV�UHODWHG�WR�SUHJQDQF\��FKLOGELUWK��
RU�UHODWHG�PHGLFDO�FRQGLWLRQV��,I�WKH�&RQWUDFW�$PRXQW�LV�SDLG�IURP�IHGHUDO�IXQGV��WKLV�&RQWUDFW�LV�VXEMHFW�
WR�([HFXWLYH�2UGHU�������RI�6HSWHPEHU����������DQG�LQ�VXFK�HYHQW�WKH�(TXDO�2SSRUWXQLW\�&ODXVH�VHW�
IRUWK�LQ����&RGH�RI�)HGHUDO�5HJXODWLRQV��������LV�KHUHE\�LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR�WKLV�&RQWUDFW�DV�
LI�VHW�IRUWK�LQ�IXOO�KHUHLQ��

$57,&/(�9,,�
3URKLELWLRQ�RI�&RQIOLFWV�RI�,QWHUHVW�

,W�VKDOO�EH�D�EUHDFK�RI�WKLV�&RQWUDFW�IRU�&RQWUDFWRU�WR�FRPPLW�DQ\�DFW�ZKLFK�LV�D�YLRODWLRQ�RI�WKH�
SURYLVLRQV�RI�$UWLFOH�;,�RI� WKH�5HJXODWLRQV�HQWLWOHG�³(WKLFV�DQG�6WDQGDUGV�RI�&RQGXFW�´�RU� WR�DVVLVW�RU�
SDUWLFLSDWH�LQ�RU�NQRZLQJO\�EHQHILW�IURP�DQ\�DFW�E\�DQ\�HPSOR\HH�RI�WKH�%RDUG�ZKLFK�LV�D�YLRODWLRQ�RI�
VXFK�SURYLVLRQV��

$57,&/(�9,,,��
&KDQJHV�

7KH�%RDUG�DQG�&RQWUDFWRU�PD\�DW�DQ\�WLPH��E\�PXWXDO�DJUHHPHQW�VHW�IRUWK�LQ�D�ZULWWHQ�
DGGHQGXP��PDNH�FKDQJHV�LQ�WKH�GHILQLWLRQ�RI�WKH�6HUYLFHV��WKH�VFRSH�RI�WKH�6HUYLFHV��DQG�WKH�&RQWUDFW�
$PRXQW��7KH�&RQWUDFW�$GPLQLVWUDWRU�DQG�&RQWUDFWRU�PD\��DW�DQ\�WLPH��E\�PXWXDO�DJUHHPHQW�VHW�IRUWK�LQ�D�
ZULWWHQ�DGGHQGXP��PDNH�FKDQJHV�LQ�WKH�WLPH�ZLWKLQ�ZKLFK�WKH�6HUYLFHV�DUH�WR�EH�SHUIRUPHG��WKH�VFKHGXOH�
RI�3URJUHVV�3D\PHQWV��DQG�PXWXDO�7HUPLQDWLRQ�RI�WKH�&RQWUDFW��

$57,&/(�,;�
7HUPLQDWLRQ�IRU�&RQYHQLHQFH�RI�WKH�%RDUG�

7KH�%RDUG�PD\�WHUPLQDWH�WKLV�&RQWUDFW�LQ�ZKROH�RU�LQ�SDUW�DW�DQ\�WLPH�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�
&RQWUDFWRU�RI�VXFK�WHUPLQDWLRQ�DQG�VSHFLI\LQJ�WKH�HIIHFWLYH�GDWH�WKHUHRI��DW�OHDVW�WKLUW\������GD\V�

&RQWUDFW�5HYLVHG�������������������������������������������������������������������������������������������������������������������������� i 
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EHIRUH� WKH� VSHFLILHG� HIIHFWLYH� GDWH��7KH�%RDUG� VKDOO� FRPSHQVDWH�&RQWUDFWRU� IRU� 6HUYLFHV� VDWLVIDFWRULO\�
SHUIRUPHG�WKURXJK�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ��

$57,&/(�;�
7HUPLQDWLRQ�IRU�'HIDXOW�

7KH�%RDUG�PD\��E\�ZULWWHQ�QRWLFH�RI�GHIDXOW�WR�&RQWUDFWRU��WHUPLQDWH�WKH�ZKROH�RU�DQ\�SDUW�RI�WKLV�
&RQWUDFW��LI�&RQWUDFWRU�EUHDFKHV�DQ\�SURYLVLRQ�RI�WKLV�&RQWUDFW��RU�VR�IDLOV�WR�PDNH�SURJUHVV�DV�WR�HQGDQJHU�
SHUIRUPDQFH�RI� WKLV�&RQWUDFW��DQG�LQ�HLWKHU�RI� WKHVH�FLUFXPVWDQFHV��GRHV�QRW�FXUH�WKH�EUHDFK�RU� IDLOXUH�
ZLWKLQ�D�SHULRG�RI�ILYH�����GD\V�DIWHU�UHFHLSW�RI�QRWLFH�VSHFLI\LQJ�WKH�EUHDFK�RU�IDLOXUH�� ,Q� WKH�HYHQW�RI�
WHUPLQDWLRQ�IRU�GHIDXOW��WKH�%RDUG�PD\�VHFXUH�WKH�UHTXLUHG�VHUYLFHV�IURP�DQRWKHU�FRQWUDFWRU��,I�WKH�FRVW�WR�
WKH� %RDUG� H[FHHGV� WKH� FRVW� RI� REWDLQLQJ� WKH� 6HUYLFHV� XQGHU� WKLV� &RQWUDFW�� &RQWUDFWRU� VKDOO� SD\� WKH�
DGGLWLRQDO�FRVW��7KH�ULJKWV�DQG�UHPHGLHV�RI�WKH�%RDUG�SURYLGHG�LQ�WKLV�$UWLFOH�VKDOO�QRW�EH�H[FOXVLYH�DQG�
DUH�LQ�DGGLWLRQ�WR�DQ\�RWKHU�ULJKWV�DQG�UHPHGLHV�SURYLGHG�E\�ODZ�RU�XQGHU�WKLV�&RQWUDFW��

$57,&/(�;,��
'LVSXWHV�

$Q\�GLIIHUHQFHV�RU�GLVDJUHHPHQWV�DULVLQJ�EHWZHHQ�WKH�3DUWLHV�FRQFHUQLQJ�WKH�ULJKWV�RU�OLDELOLWLHV�
XQGHU�WKLV�&RQWUDFW��RU�DQ\�PRGLI\LQJ�LQVWUXPHQW�HQWHUHG�LQWR�XQGHU�$UWLFOH�9,,,�RI�WKLV�&RQWUDFW��VKDOO�EH�
UHVROYHG�WKURXJK�WKH�SURFHGXUHV�VHW�RXW�LQ�WKH�5HJXODWLRQV��

$57,&/(�;,,�
&RQWUDFWRU¶V�:RUN�3URGXFW�

8QOHVV�ZDLYHG� LQ�ZULWLQJ�E\�WKH�&RQWUDFW�$GPLQLVWUDWRU�� WKH�%RDUG�VKDOO�UHWDLQ�RZQHUVKLS�LQ�
DQG� WKH� ULJKWV� WR� DQ\� UHSRUWV�� UHVHDUFK� GDWD�� FUHDWLYH� ZRUNV�� GHVLJQV�� UHFRUGLQJV�� JUDSKLFDO�
UHSUHVHQWDWLRQV� RU� RWKHU�ZRUNV� RI� D� VLPLODU� QDWXUH� �KHUHLQDIWHU� ³:RUNV´�� SURGXFHG� RU� GHOLYHUHG� E\�
&RQWUDFWRU�XQGHU�WKLV�&RQWUDFW��&RQWUDFWRU�DJUHHV�WKDW�WKH�:RUNV�DUH�³ZRUNV�IRU�KLUH´�DQG�&RQWUDFWRU�
DVVLJQV�DOO�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�WKH�:RUNV�WR�WKH�%RDUG��

$Q\�UHSRUWV��LQIRUPDWLRQ��GDWD��HWF��JLYHQ�WR�RU�SUHSDUHG�RU�DVVHPEOHG�E\�&RQWUDFWRU�XQGHU�WKLV�
&RQWUDFW�VKDOO�QRW�EH�PDGH�DYDLODEOH�WR�DQ\�LQGLYLGXDO�RU�RUJDQL]DWLRQ�E\�&RQWUDFWRU�ZLWKRXW� WKH�SULRU�
ZULWWHQ�DSSURYDO�RI�WKH�%RDUG��3URYLGHG��QRWKLQJ�LQ�WKLV�$UWLFOH�PD\�EH�XVHG�WR�YLRODWH�WKH�SURYLVLRQV�RI�
DQ\�.HQWXFN\�RU�)HGHUDO�VWDWXWH�RU�UHJXODWLRQ�ZKLFK�UHTXLUHV�UHSRUWLQJ�RI�LQIRUPDWLRQ��

$57,&/(�;,,,�
&RQWUDFW�$GPLQLVWUDWRU�

7KH� %RDUG� VKDOO� DSSRLQW� D� &RQWUDFW� $GPLQLVWUDWRU� IRU� WKH� SXUSRVHV� RI� GDLO\� DGPLQLVWUDWLYH�
GHFLVLRQ�PDNLQJ�SHUWDLQLQJ�WR�WKH�&RQWUDFW��,I�&RQWUDFWRU�DQG�WKH�&RQWUDFW�$GPLQLVWUDWRU�GLVDJUHH�RQ�
DQ\�FLUFXPVWDQFH�RU�VHW�RI�IDFWV�SHUWDLQLQJ�WR�WKH�DGPLQLVWUDWLRQ�RU�H[HFXWLRQ�RI�WKLV�&RQWUDFW��WKH�%RDUG�
VKDOO�UHVROYH�WKH�PDWWHU�DIWHU�QRWLILFDWLRQ�E\�HLWKHU�WKH�&RQWUDFW�$GPLQLVWUDWRU�RU�WKH�&RQWUDFWRU�LQ�WKH�
PDQQHU�SUHVFULEHG�E\�WKH�5HJXODWLRQV��,I�WKH�%RDUG�IDLOV�WR�JLYH�QRWLFH�WR�&RQWUDFWRU�RI�WKH�DSSRLQWPHQW�
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Jefferson County Public Schools 
NONCOMPETITIVE NEGOTIATION 

DETERMINATION AND FINDING 

1. An emergency exists which will cause public harm as a result of the delay in competitive procedures (Only the 
Superintendent shall declare an emergency.)-

State the date the emergency was declared by the superintendent: __ 

2. There is a single source for the items within a reasonable geographic area­

Explain why the vendor is a single source: __ 

3. The contract is for the services of a licensed professional, education specialist, technician, or an artist -

State the type of service: Education Specialist 

4. The contract is for the purchase of perishable items purchased on a weekly or more frequent basis -

State the item(s): __ 

5. The contract is for proprietary item(s) for resale: This can include the buying or selling ofitem(s) by students when 
it is part of the educational experience -

State the type(s) ofitem(s): __ 

6. The contract is for replacement parts when the need cannot be reasonably anticipated and stockpiling is not feasible -

State the item(s): __ 

7. The contract or purchase is for expenditures made on authorized trips outside the boundaries of Jefferson County Public 
Schools-

State the location: 

8. The contract is for a sale of supplies at reduced prices that will afford Jefferson County Public Schools a savings 
(Purchase must be approved by Director of Purchasing) -

Explain the logic: __ 

9. The contract is for the purchase of supplies which are sold at public auction or by receiving sealed bids -

State the items: 

I have determined that, pursuant to K.R.S. 45A. 380, the above item(s) should be obtained by the Noncompetitive 
Negotiation Methods since competition is not feasible. 

LaKeasha Jones 
Print name of person making Detennination 

Date I I 

Solution Tree 
Name of Contractor (Contractor Signature Not Required) 

Requisition Number 

Explanation of Noncompetitive Negotiation Methods can be found under K.R.S. 45A.380 and on page 15 in the 
Procurement Regulations 
F-4 71-1 Revised 05/2011 

Contract Revised 7/02/2019 7 



Solution Tree, Inc. 
Purchase Agreement 

Effective July 21, 2020, Solution Tree, Inc. ("Solution Tree") located at 555 N. Morton St., Bloomington, IN 
47404 and Jefferson County Public Schools - Martin Luther King Elementary ("Customer'') located at 
4325 Vermont Ave Louisville, KY 40211 agree as follows: 

1. Summary of Products and Services: Customer will purchase the following Solution Tree products 
and services ("Products"). Additional Products may be added in a mutually agreed upon written 
Addendum. 

Products and Services Total 
Professional Development $46,500.00 

Global PD $ 2,518.60 

Interactive Web conferencing $ 3,000.00 

Total $52,018.60 

2. Payment Terms: Customer will provide Solution Tree with a purchase order made out to Solution 
Tree, 555 N. Morton St., Bloomington, IN 47404, for the full amount due under this Agreement upon 
execution of this Agreement (the "Purchase Order Due Date"). A non-refundable deposit of 20% of 
the total amount due will be invoiced upon execution of this Agreement. The total includes any travel, 
lodging, and incidental expenses incurred by Solution Tree. All payments are due net 30 days from 
the actual date of invoice. All past due invoices are subject to a finance charge of 1.5% monthly. 
Solution Tree will invoice Customer off of the purchase order based on the following schedule: 

Description Payment Expected Invoice Date 
20% Deposit (non-refundable) $ 9,900.00 Upon execution of Agreement 

Resources $ 863.20 Upon execution of Agreement 

Global PD Subscription $ 2,518.60 Upon Completion of Setup 
Professional Development $10,336.80 August 6, 2020 
Professional Development $ 5,200.00 September 10, 2020 

Professional Development $ 5,200.00 November 12, 2020 

Professional Development $ 5,200.00 January 28, 2021 

Professional Development $ 5,200.00 March 25, 2021 
Professional Development $ 5,200.00 May 13, 2021 

2 Interactive Web Conferences $ 2,400.00 Incrementally after each date 

3. Professional Development 

3.1. Description of Services: Solution Tree will provide a speaker ("Associate") to perform the 
professional development services described in Exhibit A. 

3.2. Presentation Materials: Customer will reproduce any handouts and other print materials related 
to the services and will notify the Associate directly of any deadlines for reproduction. 

3.3. Venue and AudioNisual Equipment: Customer will provide a venue, audio/video equipment, 
and technical support for all sessions in accordance with the technology requirements described 
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in Exhibit B. Solution Tree may terminate this Agreement if Customer's equipment is not up to 
the required standard by 30 days prior to the start of the services. If Customer's equipment fails 
during the services, Customer will still be liable for the full amount. 

4. Resources: Customer will purchase the following resources. Solution Tree will ship all resources 
after an invoice has been generated. Solution Tree will not ship any resources without a purchase 
order or full payment. 

Title Quantity Price Total 
PLC Toolkit 1 Included --
Shipping and handling -- -- --

Resources Total --------

5. Global PD Subscription: Solution Tree grants Customer a limited, non-exclusive, non-transferable 
subscription for 28 Users to access the Global PD Video Library via the website currently at 
http://globalpd.com, or by any other means on which the parties may agree, for one year beginning 
on the date of the first Global PD invoice (the "Subscription Term"). Customer's subscription will 
automatically renew for subsequent one year terms unless Customer notifies Solution Tree of its 
intent not to renew at least 30 days prior to the end of the then current Subscription Term. Customer 
will use Global PD in compliance with the Terms of Use located at http://globalpd .com/terms-of-use 
(the "Terms of Use"), which Solution Tree reserves the right to revise from time to time. In the event 
of a direct conflict between the terms of this Agreement and the terms of the Terms of Use, the terms 
of this Agreement will take precedence. 

6. General Terms 

6.1. Intellectual Property: Customer acknowledges that Solution Tree or Associate owns the 
copyrights to all tangible or electronic presentation materials, handouts, and/or program books 
used in conjunction with services performed under this Agreement and that no materials will be 
developed specifically for Customer. Solution Tree will retain all copyrights owned prior to 
entering this Agreement, and Customer may not reproduce any materials not designated 
reproducible without the express written permission of Solution Tree. All audio, video, and digital 
recording of the services by Customer is prohibited. 

6.2. Force Majeure: If events beyond the parties' control make it impossible to perform under this 
Agreement, the party unable to perform will not have any liability to the other party for the 
prevented performance. All obligations unaffected by such an event will remain in place. 

6.3. Termination: Solution Tree may terminate this Agreement if Solution Tree has not received a 
purchase order by the Purchase Order Due Date. 

a. Professional Development: If Customer cancels any Professional Development Services 
within 90 days of the scheduled date for any reason but Force Majeure, Customer will 
reimburse Solution Tree for any reasonable business expenses incurred in anticipation of 
performance of this Agreement that exceed the amount of the deposit. If events beyond 
the parties' control make performance on the scheduled dates impossible, the parties will 
use best efforts to reschedule the Professional Development Services. 
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b. Resource Returns and Refunds: Resource returns and refunds will be handled by the 
Return Policy outlines at https://www.solutiontree.com/customer-service/product-orders. 

6.4. Entire Agreement: This Agreement and any exhibits attached hereto constitute the entire 
agreement of the parties and supersede any prior or contemporaneous written or oral 
understanding or agreement. No waiver or modification of any of the terms of the Agreement will 
be effective unless made in writing and signed by both parties, and the unenforceability, 
invalidity, or illegality of any provision of this Agreement will not render the other provisions 
unenforceable, invalid, or illegal. Any waiver by either party of any default or breach hereunder 
will not constitute a waiver of any provision of this Agreement or of any subsequent default or 
breach of the same or a different kind. 

owledged and accepted by Customer and Solution Tree: 

Assistant Principal King Elementary 

Jefferson County Public Schools 

Shannon R. Ritz 

Vice President of Professional Development 

Solution Tree, Inc. 

=il~I do 
Date 

7/22/20 
Date 

Please email this Agreement to Cathy McClemens at Catherine.McClemens@SolutionTree.com or fax to 
866.308.3135. 
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Exhibit A 

Description of Onsite Professional Development Services 

SERVICE 1: PLC at Work® Overview 

Date(s): August 6, 2020 

Proposed Associate(s): Nathaniel Provencio 

Estimated Number of Participants: 40 Participant Demographics: 
Administrators, Teachers 

Proposed Start Time: 8:00 AM 

Workshop Location: Virtual 

Proposed End Time: 3:00 PM 

Cost of Service: $7,500.00 

Description of Service: 
A PLC at Work® associate will deliver a full-day PLC at Work® overview session to all school staff. The 
workshop will provide a baseline understanding of key concepts and vocabulary and build shared 
knowledge necessary to become a PLC at Work®. Participants will understand the three big ideas of PLC 
at Work®: 

• A focus on learning 
• A collaborative culture and collective responsibility 
• A results orientation 

And will develop a common understanding of the four critical questions of a PLC: 
• What do we want our students to learn? 
• How do we know if they have learned it? 
• How will we respond when our students don't learn? 
• How will we respond when our students do learn? 

The PLC at Work® Overview includes The PLC Toolkit 

Days may be delivered virtually, if necessary. Virtual days are 6 hours of support. 
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SERVICE 2: PLC at Work® Customized Workshop 

Date(s): August 7, 2020 

Proposed Associate(s): Nathaniel Provencio 

Estimated Number of Participants: 40 

Proposed Start Time: 8:00 AM 

Workshop Location: virtual 

Description of Service: 

Participant Demographics: 
Administrators, Teachers 

Proposed End Time: 3:00 PM 

Cost of Service: $6,500.00 

The PLC at Work® associate will work with school leadership to customize this session based on the 
participants' current PLC at Work® reality. The session will focus on deepening participants' 
understanding of the PLC at Work® processes and addressing critical next steps to further their PLC at 
Work® implementation. 

Day may be delivered virtually, if necessary. Virtual days are 6 hours of support. 

SERVICE 3: PLC at Work® Embedded Coaching (5 days) 

Date(s): September 10, 2020; November 12, 2020; January 28, 2021 ; March 25, 2021 ; May 13, 2021 

Proposed Associate(s): Nathaniel Provencio 

Estimated Number of Participants: 15 

Proposed Start Time: 8:00 AM 

Workshop Location: School site 

Description of Service: 

Participant Demographics: 
Administrators, Teachers 

Proposed End Time: 3:00 PM 

Cost of Service: $32,500.00 
($6,500.00 per day) 

These coaching sessions are designed to develop the internal capacity for implementing and sustaining a 
PLC at Work®, as well as begin a focus on best practices in assessment and instruction. The coaching 
days may include sessions with the principal, monitoring of team activities, coaching for teacher teams on 
necessary areas of growth, and/or other meetings with staff at the school. These sessions will be 
customized to support the identified challenge areas within the school and further develop teacher 
strength areas. Topics may include, but are not limited to: 

• PLC at Work® 
• Creating a Collaborative Culture 
• SMART goals 
• Creating Essential Learning Targets 
• Common Formative Assessments 
• Data Analysis 
• Pyramid of Interventions/Response to Intervention 
• Mathematics 

Days may be delivered virtually, if necessary. Virtual days are 6 hours of support. 
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SERVICE 4: Interactive Web Conferences 

Targeted Date(s): October 2020; February 2021 

Proposed Associate(s): TBD 

Estimated Number of Participants: Varies 

Workshop Location: Virtual 

Description of Service: 

Participant Demographics: 
Administrators, Teachers 

Cost of Service: $3,000.00 
($1,500.00 per session) 

These customized 75 minute sessions will focus on specific PLC at Work® content while providing an 
opportunity for participants to ask questions and receive feedback and suggestions for next steps to 
implement PLC at Work®. Sessions will be targeted to the needs of participants 
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Exhibit B 

Technical Requirements for an Interactive Web Conference (IWC) 

If any of the requirements below are not available, please contact your PD Representative 
immediately. 

PC/Windows Macintosh 

• Windows 2003 Server, Windows XP, • Mac OS X 10.6 or above 
Windows Vista, Windows 7 or above • Safari 3 or above, OR 

• Internet Explorer 8 or above, OR Firefox 4 Firefox 4 or above, OR 
or above, OR Chrome 5 or above Chrome 5 or above 

SYSTEM • Intel or AMD processor 
2.4 GHz Intel processor • 

REQUIREMENTS (2.4 GHz or More) 
(Core 2 Duo) 

• At least 2 GB RAM • At least 1 GB RAM 
• 700 Kbps or more for simultaneous 

700 Kbps or more for • screen sharing, video, and audio 
simultaneous screen 

conferencing 
sharing, video and audio 
conferencing 

• A sound card installed in your computer 

VIDEO/AUDIO • Microphone and speakers connected to your computer or a telephone with 

REQUIREMENTS conference-call capabilities 

• Web camera at one viewing site 

• Hard line Internet connection 

SITE • Projector, monitor, or whiteboard to view the IWC session 

REQUIREMENTS • Suggested: Tech contact in attendance and available for troubleshooting at 
time of web conference 
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CONTACT INFORMATION 

Please provide the following information. 

Contact: 

Title: 

Phone: 

Email : 

Cell#: 

Fax: 

Contact: 

Title: 

Phone: 

Email : 

Fax: 

Shipping Contact: 

Shipping Address: 

City, State, Zip: 

Phone: 

Delivery Date: 

Delivery Times: 

• Do you have a Delivery Dock? 
Choose one: • Do you have double doors (for pallet)? 

• Do you require inside delivery? 
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