
Q INCLUSION, LLC 
111819 

AMENDMENT 1 
to the CONTRACT 

between 
SCHOOL DISTRICT NO. 1J, MULTNOMAH COUNTY, OREGON 

(PORTLAND PUBLIC SCHOOLS) 
and 

Q INCLUSION, LLC 

Contract No. 89683 

This Amendment 1 changes certain contract provisions during the contract term for the above-numbered contract between 
School DisWricW No. 1J, MXlWnomah CoXnW\, Oregon (³PorWland PXblic Schools´ or ³DisWricW´) and Q INCLUSION, LLC 
(³ConWracWor´).  The parWies agree as folloZs: 

1. This Amendment 1 becomes effective on the date on which the Amendment is fully executed by both parties. No party
shall perform work under this Amendment before the effective date.

2. This Amendment changes the contract as follows:  Adding up to 39 staff to participate in this training at 20.00 per additional
staff member.

CONTRACT AMOUNTS 

A. Original Contract Amount $1,500.00 

B. Total Amount of Previous Amendments $0.00 

C. AMOUNT OF THIS AMENDMENT $780.00 
D. New Total Contract Amount (A+B+C) $2,280.00 

3. All other terms and conditions of this Contract shall remain the same.

CONTRACTOR DATA 

Contractor Name: Q INCLUSION, LLC 
Contact Person:  Wes Chernin & Finn Menzies 
Address:  5305 River Road North STE B 
City, State, Zip:  Keizer, OR  97303 
Telephone:  
Email:   hello@qinclusion.com 

District Point of Contact:  Mary Mertr (mmertz@pps.net), Special Education, Portland Public Schools, P.O. Box 3107, 
Portland, Oregon  97208-3107 

I HAVE READ THIS CONTRACT AND ITS ATTACHED EXHIBITS, IF ANY.  I CERTIFY THAT I HAVE THE AUTHORITY 
TO SIGN AND ENTER INTO THIS CONTRACT ON BEHALF OF THE PARTY I REPRESENT AND AGREE TO BE 
BOUND BY ITS TERMS. 

CONTRACTOR  DISTRICT 

Signature Erica Kreger 
Contracts Manager, Purchasing & Contracting 

Contractor Printed Name and Title Date 

Date 
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PERSONAL SERVICES CONTRACT 
between 

SCHOOL DISTRICT NO. 1J, MULTNOMAH COUNTY, OREGON 
(PORTLAND PUBLIC SCHOOLS) 

and 
Q INCLUSION, LLC 

Contract No. PS __89683_____________ 

THIS CONTRACT SHALL BE BINDING ON THE DISTRICT ONLY IF IT IS 
SIGNED BY THE DEPUTY CLERK OR AUTHORIZED DESIGNEE 

This Personal Services Contract (“Contract”) is made by and between School District No. 1J, Multnomah County, Oregon 

(“Portland Public Schools” or “District”) and Q INCLUSION, LLC (“Contractor”). The parties agree as follows: 

CONTRACTOR DATA 

Contractor Name: Q INCLUSION, LLC 
Contact Name: Wes Chernin & Finn Menzies 
Address:  5305 River Road North STE B 
City, State, ZIP: Keizer, OR  97303 
Telephone:  
Email:   

Contractor must submit a completed “Request for Taxpayer Identification Number and Certification” (Form W-9) 
with this signed contract.  Payment information will be reported to the Internal Revenue Service under the name and TIN 
or SSN, whichever is applicable, provided by Contractor. Contractor certifies under penalty of perjury that Contractor is a: 

  Sole Proprietor   Corporation   Limited Liability Company 

  Partnership   Nonprofit Corporation   Other [describe:      ] 

Contractor represents and warrants that Contractor has complied with the tax laws of this state or a political subdivision of 
this state, including but not limited to ORS 305.620 and ORS chapters 316, 317 and 318. Contractor covenants that 
contractor will continue to comply with the tax laws of this state or a political subdivision of this state during the term of this 
contract.  Failure by the Contractor to comply with the tax laws of this state or a political subdivision of this state before the 
execution of this Contract or during the term of this Contract is a default for which the District may terminate this Contract 
and seek damages and other relief available under the terms of this Contract or under applicable law. 

District Point of Contact:  Mary Mertz (mmertz@pps.net), Special Education, Portland Public Schools, P.O. Box 3107, 
Portland, Oregon  97208-3107 

*All information in this contract is subject to public records law.  Please contact the District Point of Contact listed
above if you have questions.

TERMS AND CONDITIONS 

1. Term and Termination.  This Contract becomes effective on March 1, 2021 or the date on which the Contract is fully
executed by both parties, whichever is later.  No party shall perform work under this Contract before the effective
date.  An email notification with a copy of the fully executed contract will be sent to the Contractor email listed above
upon execution.  At that time, work under the contract may begin.

Unless earlier terminated as provided below, this Contract shall continue through June 30, 2021.

Check if applicable:

  As provided for in (enter RFP/ITB/Quotes solicitation number, e.g., RFP #2016-1922), this Contract may be 
renewed for up to ( e.g. four additional one-year terms) by amendment signed by both parties. 

2. Detailed Description of Services / Statement of Work. See Exhibit A (Statement of Work)
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3. Contract Documents.  This Contract consists of these Terms and Conditions and the documents (“Exhibits”) listed
below in descending order of precedence.  A conflict in these documents shall be resolved in the priority listed below
with these Terms and Conditions taking precedence over all other documents.  The Exhibits to this Contract include
the following documents:

Exhibit A - Statement of Work 

Exhibit B - Independent Contractor Certification 

 - 

- 

4. Reimbursable Expenses; Maximum Total Payment; Invoicing. District will make no payment until this Contract is
fully executed by the authorized representatives of both parties.

a. Reimbursable Expenses (please check all that apply):  District shall reimburse Contractor for the following
Contractor expenses:  

 $0; no expenses will be reimbursed under this Contract. 

OR 

 District shall pay up to $0.00 for pre-approved travel expenses, including airfare, meals, ground transportation, 
and lodging. Travel must be incurred in performance of this Contract. Costs must be in keeping with District travel 
policies for District employees. If applicable, auto mileage will be reimbursed at the current federal rate.  Contractor 
shall provide expense receipts to District within 30 days of cost occurrence to be reimbursed. 

OR 

 Other (explain): 

b. Maximum Total Payment:  Including the reimbursable expenses shown above (if any), the maximum total
payment under this Contract is $1,500.00; this is a not-to-exceed amount, and the District will not pay more than
this amount unless specifically agreed to in an amendment executed by the parties.

c. Payment Calculation (Please select the pay rate from the drop down box):

 District shall pay Contractor at a rate of $  per  hour. 

OR 

 District shall pay Contractor as described in attached Exhibit  A 

d. Invoicing (please check one):

 Contractor shall invoice District monthly.  Upon work completion and acceptance, invoice approval, and 
according to this Contract’s Terms and Conditions, District shall pay invoices net 30 days. District reserves the right 
to withhold payments to Contractor for amounts reasonable and sufficient to cover District’s costs in processing 
invoices more than 60 days late.   

OR 

 Other: Invoicing and payment shall be as follows: Lump sum upon completion of training.  Upon work completion 
and acceptance, invoice approval, and according to this Contract’s Terms and Conditions, District shall pay invoices 
net 30 days. District reserves the right to withhold payments to Contractor for amounts reasonable and sufficient to 
cover District’s costs in processing invoices more than 60 days late.   

INSUFFICIENTLY DETAILED INVOICES WILL BE REJECTED.  INVOICES MUST INCLUDE: 

5. Other Payment Issues.

a. Method of Payment:  Unless otherwise specified in Section 4 (Reimbursable Expenses; Maximum Total Payment;
Invoicing) District shall pay Contractor net 30 days upon invoice approval and work acceptance.

 Invoice date

 Invoice number

 Contract number

 Invoice period

 Dates of service

 Detailed description of service

 Payment rate

 Total payment due

 Vendor name

 Remit to address

 Contact information
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b. Payment on Early Termination: Upon termination pursuant to Section 13 (Early Termination), District shall pay
Contractor as follows: 

(i) If District terminates this Contract for its convenience under Section 13(a) or 13(b), then District must pay
Contractor for work performed before the termination date if and only if Contractor performed in accordance
with this Contract. District shall not be liable for any direct, indirect, or consequential damages.  Termination by
District shall not constitute a waiver of any other claim District may have against Contractor.

(ii) If Contractor terminates this Contract under Section 13(c) due to District’s breach, then District shall pay
Contractor for work performed before the termination date if and only if Contractor performed in accordance
with this Contract.

(iii) If District terminates this Contract under Sections 13(c) or 13(d) due to Contractor’s breach, then District must
pay Contractor for work performed before the termination date less any setoff to which District is entitled and if
and only if Contractor performed such work in accordance with this Contract.

c. Payment of Laborers:  This provision is required by statute.  In addition to applicable federal and local laws, ORS
279B.220 requires that Contractor

(i) Make payment promptly, as due, to all persons supplying to the contractor labor or material for the performance
of the work provided for in the contract.

(ii) Pay all contributions or amounts due the Industrial Accident Fund by the contractor or subcontractors, if
permitted, incurred in the performance of the contract.

(iii) Not permit any lien or claim to be filed or prosecuted against the state or a county, school district, municipality,
municipal corporation or subdivision thereof, on account of any labor or material furnished.

(iv) Pay to the Department of Revenue all sums withheld from employees pursuant to ORS 316.167.

If Contractor neglects or refuses to make prompt payment of any claim for labor or services furnished to it by any 
party in connection with this Contract as such claim becomes due, District may pay such claim to the party furnishing 
the goods or services and subtract the payment amount from funds due or to become due the Contractor.  District’s 
payment of such a claim shall not relieve Contractor or Contractor's surety, if any, from its obligation to any unpaid 
claims. 

d. Payment for Medical Care:  This provision is required by statute.  As required by ORS 279B.230 and to the extent
any of Contractor’s employees are covered by Oregon employment laws, Contractor shall promptly, as due, make
payment to any person, co-partnership, association, or corporation, furnishing medical, surgical and hospital care
or other needed care and attention, incident to sickness or injury, to the employees of Contractor, of all sums that
Contractor agrees to pay for such services and all moneys and sums that Contractor collected or deducted from
the wages of employees under any law, contract, or agreement for the purpose of providing or paying for such
service.

e. Non-Appropriation; Adequate Funding: District is prohibited from contracting for services for which it has not
received appropriated funds.  If payment for work under this Contract extends into District’s next fiscal year, District’s
obligation to pay for such work shall be subject to approval of future Board of Education (“Board”) appropriations to
fund this Contract.  Moreover, continuation of this Contract at specified levels is specifically conditioned on adequate
funding under the District’s budget adopted in June of each year.  District reserves the right to adjust the level of
services provided for in this Contract in accordance with funding levels adopted by the Board.

6. Cost Adjustments.  Both parties agree that contracted prices shall be fixed for the first 12 months of this Contract.
Contractor must submit to District any proposed cost adjustments at least 60 days before the proposed effective date
of such increases with a detailed explanation for each adjustment.  District alone reserves the right to reject any changes
to this Contract it deems unacceptable.

7. Independent Contractor Status.  By its signature on this contract and the attached Exhibit B, Contractor certifies that
the service or services to be performed under this Contract are those of an independent contractor as defined in ORS
670.600, and that Contractor is solely responsible for the work performed under this Contract. Contractor represents
and warrants that Contractor, its subcontractors, employees, and agents are not "officers, agents, or employees" of the
District within the meaning of the Oregon Tort Claims Act (ORS 30.260 through 30.300).  Contractor shall be responsible
for all federal, state, and local taxes and any and all fees applicable to payments for services under this Agreement.

DocuSign Envelope ID: D88C8378-A350-4759-90BE-E3F429360B0F



Q INCLUSION, LLC, $1,500.00 Rev. 102220 
Page 4 of 12 

8. Subcontracts and Assignment.  Contractor shall not subcontract, assign, delegate, or transfer any of its duties, rights,
or interests under this Contract without the prior written consent of District.  District may withhold such consent for any
or no reason. If District consents to an assignment or subcontract, then in addition to any other provisions of this
Contract, Contractor shall require any permitted subcontractor to be bound by all the terms and conditions of this
Contract that would otherwise bind Contractor.  The parties agree that any such subcontracts shall be construed as
matters solely between the Contractor and its subcontractor and shall have no binding effect on District.

9. Successors in Interest.  This Contract shall bind and inure to the benefit of the parties, their successors, and approved
assigns, if any.

10. No Third Party Beneficiaries.  District and Contractor are the only parties to this Contract and are the only parties
entitled to enforce its terms.  Nothing in this Contract provides any benefit or right, directly or indirectly, to third parties
unless they are individually identified by name in this Contract and expressly described as intended beneficiaries of this
Contract.

11. Other Contractors. District reserves the right to enter into other agreements for work additional or related to the subject
matter of this Contract, and Contractor agrees to cooperate fully with these other contractors and with the District.
When requested by District, Contractor shall coordinate its performance under this Contract with such additional or
related work.  Contractor shall not interfere with the work performance of any other contractor or District employees.

12. Nonperformance.  As used in this Contract, “failure to perform” means failure, for whatever reason, to deliver goods
and/or perform work as specified and scheduled in this Contract.  If Contractor fails to perform under this Contract, then
District, after giving seven days’ written notice and opportunity to cure to Contractor, has the right to complete the work
itself, to obtain the contracted goods and/or services from other contractors, or a combination thereof, as necessary to
complete the work. Both parties agree that Contractor shall bear any reasonable cost difference, as measured against
any unpaid balance due Contractor, for these substitute goods or services.

13. Early Termination.  This Contract may be terminated as follows unless otherwise specified herein:

a. Mutual:  District and Contractor may terminate this Contract at any time by their written agreement.

b. District’s Sole Discretion: District in its sole discretion may terminate this Contract for any reason on 30 days’ written
notice to Contractor. 

c. Breach:  Either party may terminate this Contract in the event of a breach by the other party.  To be effective, the
party seeking termination must give to the other party written notice of the breach and its intent to terminate.  If the
breaching party does not entirely cure the breach within 15 days of the date of the notice, then the non-breaching
party may terminate this Contract at any time thereafter by giving a written notice of termination.

d. Contractor Licensing, etc.:  Notwithstanding Section 13.c, District may terminate this Contract immediately by written
notice to Contractor upon denial, suspension, revocation, or non-renewal of any license, permit, or certificate that
Contractor must hold to provide services under this Contract.

e. Furlough:  District reserves the right to terminate or otherwise suspend this Contract if District's Board determines
that funding is insufficient to remain fully open and calls for a District-wide furlough or similar temporary District
reduction in operations.  Any temporary closure shall not affect amounts due Contractor under this Contract, subject
to a pro-rated adjustment for reduction in services or need for goods during the furlough.

14. Remedies.  In case of Contractor breach and in addition to the provisions of Sections 12 and 13, District shall be entitled
to any other available legal and equitable remedies. In case of District breach, Contractor’s remedy shall be limited to
termination of the Contract and receipt of Contract payments to which Contractor is entitled.

15. Force Majeure

A party to this Contract shall not be held responsible for delay or default due to Force Majeure acts, events or
occurrences unless they could have been avoided by the exercise of reasonable care, prudence, foresight, and
diligence by that party.  In the event of a Force Majeure act, event, or occurrence, District may terminate this Contract
upon written notice after determining that delay or default caused by Force Majeure acts, events or occurrences will
reasonably prevent successful performance of the Contract.

16. Hours of Labor.  This provision is required by statute.  As required by ORS 279B.020(5), 279B.235(3), and
279C.540(6), for Contractor’s employees subject to Oregon employment laws:

a. Maximum Hours:  Employees shall be paid at least time and a half pay for all time worked in excess of 40 hours in
any one week and for work performed on Saturdays, Sundays, New Year's Day (Jan. 1), Memorial Day (last Monday
in May), Independence Day (July 4), Labor Day (first Monday in September), Thanksgiving Day (fourth Thursday in
November), and Christmas Day (December 25).
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b. Exemption:  The requirements of Section 15(a) do not apply to individuals who are excluded under ORS 653.010
to 653.261 or under 29 U.S.C. 201 to 209 from receiving overtime.

c. Notice to Employees:  Contractor must give notice in writing to its employees who perform work on this Contract,
either at the time of hire or before commencement of work on this Contract, or by posting a notice in a location
frequented by employees, of the number of hours per day and days per week that the employees may be required
to work.

17. Time Limitation on Claim for Overtime. This provision is required by statute.  For Contractor’s employees subject to
Oregon employment laws and as required by ORS 279C.545, any worker employed by Contractor shall be foreclosed
from the right to collect for any overtime provided in ORS 279C.540 unless a claim for payment is filed with Contractor
within 90 days from the completion of this Contract, providing Contractor has

a. Posted circular:  Caused a circular clearly printed in boldfaced 12-point type and containing a copy of this section
to be posted in a prominent place alongside the door of the timekeeper’s office or in a similar place that is readily
available and freely visible to workers employed on the work, and

b. Maintaining posted circular:  Maintained such circular continuously posted from the inception to the completion of
this Contract on which workers are or have been employed.

18. Hazardous Materials. Contractor shall notify District before using any products containing hazardous materials to which
District employees, students, or the general public may be exposed. Products containing hazardous materials are those
products defined by Oregon Administrative Rules, Chapter 437. Upon District request, Contractor must immediately
provide Material Safety Data Sheets to District for all materials subject to this provision.

19. Errors. Contractor shall perform any and all additional work necessary to correct errors in the work required under this
Contract without undue delays or additional cost to District.

20. Access to Records; Contractor Financial Records.  Contractor agrees that District and its authorized representatives
are entitled to review all Contractor books, documents, papers, plans, and records, electronic or otherwise (“Records”),
directly pertinent to this Contract for the purpose of making audit, examination, excerpts, and transcripts. Contractor
shall maintain all Records, fiscal and otherwise, directly relating to this Contract in accordance with generally accepted
accounting principles so as to document clearly Contractor's performance.  Following final payment and termination of
this Contract, Contractor shall retain and keep accessible all Records for a minimum of three years, or such longer
period as may be required by law, or until the conclusion of any audit, controversy, or litigation arising out of or related
to this Contract, whichever date is later.

21. Ownership of Work Products. Contractor agrees that all work products created or developed for District by Contractor
pursuant to this Contract are intended as “works made for hire” and shall be the exclusive property of the District.  If
any such work products contain Contractor’s intellectual property that is or could be protected by federal copyright,
patent, or trademark laws, Contractor hereby grants District a perpetual, royalty-free, fully-paid, non-exclusive, and
irrevocable license to copy, reproduce, deliver, publish, perform, dispose of, and use or re-use, in whole or in part, and
to authorize others to do so, all such work products.  District claims no right to any pre-existing work product of
Contractor provided to District by Contractor in the performance of this Contract, except to copy, use, or re-use any
such work product for District use only.

22. Work Performed on District Property. Contractor shall comply with the following:

a. Identification: When performing work on District property, Contractor shall be in appropriate work attire (or uniform,
if applicable) at all times.  If Contractor does not have a specific uniform, then Contractor shall provide identification
tags and/or any other mechanism the District in its sole discretion determines is required to easily identify
Contractor.  Contractor and its employees shall (i) display on their clothes the above-mentioned identifying
information and (ii) carry photo identification and present it to any District personnel upon request.  If Contractor
cannot produce such identification or if the identification is unacceptable to District, District may provide at its sole
discretion, District-produced identification tags to Contractor, costs to be borne by Contractor.

b. Sign-in Required:  As required by schools and other District locations, each day Contractor’s employees are present
on District property, those employees must sign into the location’s main office to receive an in-school
identification/visitors tag.  Contractor’s employees must display this tag on their person at all times while on District
property.

c. No Smoking:  All District properties are tobacco-free zones; Contractor is prohibited from using any tobacco product
on District property.

d. No Drugs:  All District properties are drug-free zones as enforced by the Portland Police Bureau.
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e. No Weapons or Firearms: Except as provided by statute and District policy, all District properties are weapons- and
firearms-free zones; Contractor is prohibited from possessing on its persons or in its vehicles any weapons or
firearms while on District property.

23. Unsupervised Contact with Students; Criminal Background Checks.  This provision is required by statute.
“Unsupervised contact” with students means contact that provides the person opportunity and probability for personal
communication or touch with students when not under direct supervision by District personnel. ORS 326.603; OAR 581-
021-0500.

CHOOSE ONE: 

a.  Contractor will have no direct, unsupervised contact with students in the performance of this contract.  

 Contractor shall ensure that Contractor, any subcontractors, and their officers, employees, and agents will
have no direct, unsupervised contact with students.

 Contractor will discuss any questions or concerns about these requirements with District Point of Contact
(named on the first page of this Contract) before beginning work.

 Contractor, any subcontractors, and their officers, employees and agents must immediately remove
themselves from any situation involving direct, unsupervised contact with students.

 If Contractor is unable to ensure through a security plan that none of its officers, employees, or agents or
those of its subcontractors will have direct, unsupervised contact with students in a particular circumstance
or circumstances, then Contractor shall notify District Point of Contact and undergo a criminal background
check before beginning any work that could result is such contact.

 Contractor must check in at the school office and wear a visitor badge while on District property or in the
presence of District students.

 A violation of these provisions is grounds for immediate termination of this Contract by the District.

OR 

b.  Performance under this Contract may require or cause Contractor to have direct, unsupervised contact with 
students. As required by ORS 326.603, Contractor must undergo a finger-print based criminal background 
check before beginning work under this Contract.   

 Contractor authorizes District to obtain information about Contractor and its history and to conduct a criminal
background check, including fingerprinting, of any Contractor officers, employees, or agents who will have
unsupervised contact with students.  Contractor shall cause its employees and/or subcontractors, if any, to
authorize District to conduct these background checks.

 Contractor shall pay all fees assessed by Oregon Department of Education for processing the background
check.  District may deduct the cost of such fees from a progress or final payment to Contractor under this
Contract, unless Contractor elects to pay such fees directly.

 After completion of the criminal background check, Contractor will be provided with a District badge.

 Contractor must the wear the badge provided by the District while on District property or in the presence of
District students.

24. Confidentiality; FERPA Re-disclosure.  Family Education Rights and Privacy Act (“FERPA”) prohibits the re-
disclosure of confidential student information.  Contractor agrees to protect the confidentiality of student education
records, including personally identifiable information found in education records, in compliance with the Family
Educational Rights and Privacy Act of 1974 (20 U.S.C. Sec. 1232g) and its implementing regulations (34 C.F.R. Part
99), collectively “FERPA.”  Contractor acknowledges that information disclosed to Contractor by District may include
records that are subject to FERPA, and that to the extent this is the case, Contractor will be considered a “school official”
as that term is used in FERPA. As such, Contractor agrees that it will hold all information disclosed to it in strict
confidence and will not use such information except as required to perform its obligations under this Contract. Contractor
further agrees that will it not disclose or re-disclose any such information except (a) with the express written authorization
of District, or (b) as required by law but only to the extent permitted by law and only in the manner prescribed by law.  If
Contractor receives a court order or subpoena seeking education records or information contained in education records,
it shall immediately notify District in writing. If Contractor re-discloses personally identifiable information from education
records on behalf of District in response to an order or subpoena under 34 C.F.R. § 99.31(a)(9), Contractor must provide
the notification required under 34 C.F.R. § 99.31(a)(9)(ii). District will assist Contractor with complying with this
notification requirement.
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25. Security.  Any disclosure or removal of any District matter or property by Contractor shall be cause for immediate
termination of this Contract.  Contractor shall bear sole responsibility for any liability including, but not limited to attorney
fees, resulting from any action or suit brought against District because of Contractor’s willful or negligent release of
information, documents, or property contained in or on District property. District hereby deems all information,
documents, and property contained in or on District property privileged and confidential.

26. Employee Removal.  At District’s request, Contractor shall immediately remove any Contractor employee from all
District properties in cases where the District in its sole discretion determines that removal of that employee is in the
District’s best interests.

27. Compliance with Applicable Law.  For the services provided under this Contract, Contractor shall comply with all
federal, state, and local laws applicable to public contracts and the work done under this Contract, and with all
regulations and administrative rules established pursuant to those laws.

28. Indemnification.  Contractor shall defend and indemnify District, its officers, directors, employees, and agents from
and against all liabilities, losses, expenses, claims, actions, or judgments (including attorney fees) recovered or made
against District for any damage, injury, or death to persons or damage to property caused by the negligent or intentional
acts or omissions of Contractor, its officers, employees, agents, or subcontractors related to Contractor’s performance
under this Contract.  Contractor’s indemnification of District extends to conditions created by this Contract or based
upon violation of any statute, ordinance, or regulation.  This provision is in addition to any common law or statutory
liability and indemnification rights available to District.  Contractor’s indemnification of District shall not apply to damage,
injury, or death caused by the negligent actions of District, its officers, directors, employees, or agents.  District must
promptly notify Contractor in writing of any such claim or demand to indemnify and shall cooperate with Contractor in a
reasonable manner to defend such claim.

29. Insurance. At all times while providing services under this Contract, Contractor shall maintain in force at Contractor’s
expense insurance coverage at least equal to the value of this Contract and the following insurance coverage(s), as
applicable:

a. Workers’ Compensation. As required by ORS 656.017, subject employers shall provide workers’ compensation
coverage in accordance with ORS Chapter 656 for all subject workers. Contractor and all subcontractors of
Contractor with one or more employees shall have this insurance unless exempt under ORS 656.027.  Contractors
that are statutory subject employers shall submit a certificate of insurance to District showing proof of coverage.

b. Professional Liability / Errors & Omissions (E&O). If Contractor is providing services that require a state license
(including, but not limited to, accounting, architectural, auditing, dental, legal, medical, and psychiatric), then
Contractor shall maintain professional liability / E&O insurance coverage of at least $1,000,000 for each claim,
incident, or occurrence, and at least $2,000,000 annual aggregate coverage.  This policy shall provide extended
reporting period coverage for claims made within two years after this Contract is completed or otherwise terminated
according to its terms.

c. General Liability.  PLEASE READ CAREFULLY

1. If Contractor is providing (i) professional development or training, (ii) facilitation, (iii) writing or evaluation, or
(iv) speaking or musical services, then District expects Contractor to have general liability insurance coverage
in place sufficient to cover events adverse to the objectives of this Contract.

2. If this Contract is for LESS THAN $5,000 (as shown in Section 4 (Maximum Total Payment; Payment
Method)) and Contractor is providing (i) student tutoring services, (ii) professional consultation services, or (iii)
theater or performing arts preparation or training, then Contractor shall maintain general liability insurance
coverage of at least $250,000 for each claim, incident, or occurrence, and at least $500,000 annual aggregate
coverage.

3. If this Contract is for MORE THAN $5,000 (as shown in Section 4 (Maximum Total Payment; Payment
Method)) and the services provided are anything other than those mentioned in Section 29.c.1, then
Contractor shall maintain general liability insurance coverage of at least $1,000,000 for each claim, incident,
or occurrence, and at least $2,000,000 annual aggregate coverage.

d. Motor Vehicle Liability. If Contractor is providing services that require Contractor to transport District personnel,
students, or property, then in addition to any legally required insurance coverage, Contractor shall maintain motor
vehicle liability insurance of at least $1,000,000 for each claim, incident, or occurrence.

e. Additional Requirements.  All insurance coverage shall be provided by an insurance company having an A.M. Best
rating of at least A- and/or licensed to do business in Oregon.  Contractor alone is responsible for paying all
deductibles and retentions.  A cross-liability clause or separation of insureds condition shall be included in all
general liability policies required by this Contract. Contractor’s coverage shall be primary in the event of loss.
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f. Certificate of Insurance.  Upon District request, Contractor shall furnish to District a current certificate of insurance
for each of the above coverages within 48 hours of District request. Each certificate must state the relevant
deductible or retention level.  For general liability coverage, the certificate must state that District, its agents, officers,
and employees are additional insureds with respect to Contractor’s services provided under this Contract.  The
certificate must specify an additional insured endorsement, and Contractor shall attach a copy of the endorsement
to the certificate.

30. Waiver; Severability.  Waiver of any default or breach under this Contract by District does not constitute a waiver of
any subsequent default or a modification of any other provisions of this Contract. If any term or provision of this Contract
is declared by a court of competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms
and provisions shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if
the Contract did not contain the particular term or provision held invalid.

31. Non-discrimination Clause.  Both parties agree that no person shall be subject to unlawful discrimination based on
race; national or ethnic origin; color; sex; religion; age; sexual orientation; gender expression or identity; pregnancy;
marital status; familial status; economic status or source of income; mental or physical disability or perceived disability;
or military service in programs, activities, services, benefits, or employment in connection with this Contract.  The parties
further agree not to discriminate in their employment or personnel policies.

32. Controlling Law; Venue.  The parties agree that Oregon law will govern any dispute related to this Contract, and any
litigation arising out of the Contract shall be conducted in courts located in Multnomah County, Oregon.

33. Amendments; Renewal.  Any amendments, consents to or waivers of the terms of this Contract must be in writing and
signed by both parties.  The parties may renew this Contract by their signed, written instrument.

34. Counterparts.  The parties may execute this Contract in counterparts, each of which constitutes an original and all of
which comprise one and the same Contract.  Counterparts may be delivered by electronic means.

35. Entire Agreement.  When signed by both parties, this Contract (and any attached exhibits) is their final and entire
agreement.  As their final and entire expression, this Contract supersedes all prior and contemporaneous oral or written
communications between the parties, their agents, and representatives.  There are no representations, promises, terms,
conditions, or obligations other than those contained herein.

36. Notices.  All notices or demands of any kind required or desired to be given by District or Contractor must be in writing
and shall be deemed delivered upon depositing the notice or demand in the United States mail, certified or registered,
postage prepaid, addressed to the respective party at the addresses herein.

I HAVE READ THIS CONTRACT AND ITS ATTACHED EXHIBITS, IF ANY.  I CERTIFY THAT I HAVE THE AUTHORITY 
TO SIGN AND ENTER INTO THIS CONTRACT ON BEHALF OF THE PARTY I REPRESENT AND AGREE TO BE 
BOUND BY ITS TERMS. 

CONTRACTOR DISTRICT 

Q INCLUSION, LLC SCHOOL DISTRICT NO. 1J, 
MULTNOMAH COUNTY, OREGON 

Signature 
 

Erica Kreger
Contracts Manager, Purchasing & Contracting 

 
Contractor Printed Name and Title Date 

Date 

Consultant

1/8/2021

Wesley Chernin

DocuSign Envelope ID: D88C8378-A350-4759-90BE-E3F429360B0F
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1/14/21



Q INCLUSION, LLC, $1,500.00 Rev. 102220 
Page 9 of 12 

EXHIBIT A 

STATEMENT OF WORK 

Instructions for PPS Contract Managers:  Complete the following detailed and specific description of services and 
deliverables.  You may attach additional exhibits to further elaborate on the scope of work and budget. 

1. Detailed Description of Services:

See attached

2. Dates and Times of Service:

3. Contract deliverables:  What is the contractor expected to achieve or produce? How will the contractor’s
performance be measured?
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SLP Professional Development Contract Proposal 
Presenter/Contractee: Wes Chernin, CCC-SLP, and Finn Menzies of Q Inclusion 

Contractee Affiliation/Credentials:  
Wes Chernin, a local Portlander aware of our region’s specific needs, has worked in public education since 
2009 in a variety of roles including intervention specialist, paraeducation professional, and speech-language 
pathologist. Wes has been providing transgender cultural responsiveness trainings since 2016. He is a 
recipient of the Oregon Safe Schools and Communities Coalition 2019 Safe Schools Award for his work as a 
queer and trans inclusion consultant with teachers, speech-language pathologists, and school psychologists. 
 
Finn Menzies has been an educator for over ten years. He has taught in classrooms ranging from preschool 
to college. Currently a kindergarten teacher, his priority is creating an environment that promotes connection, 
awareness, and curiosity. He also facilitates annual adult writing courses.  Finn is well known in his 
community as a teacher of trans experience. He offers guidance to LGBTQ families & has shared his story 
as a part of FLASH, King County’s comprehensive sexuality education curriculum. Finn was also featured in 
the short documentary Genderations produced by Small House Media. 
 

Audience: Speech-Language Pathologists and School Psychologists 
 

Scope of work: 
ASHA requires on-going professional development for SLPs in the area of Cultural Competence. “Cultural 
competence in service delivery is increasingly important to eliminate long-standing disparities in the health 
status of people based on racial, ethnic, and cultural backgrounds...Culture and cultural diversity can 
incorporate a variety of factors, including but not limited to age, disability, ethnicity, gender identity 
(encompasses gender expression), national origin (encompasses related aspects e.g., ancestry, culture, 
language, dialect, citizenship, and immigration status), race, religion, sex, sexual orientation, and veteran 
status. Linguistic diversity can accompany cultural diversity." (ASHA, 2017) 
 
“SLPs have a unique opportunity to engage diverse youth in developing their unique voices and sharing 
experiences. Although they may not necessarily be employed in programs with a specific LGBTQ+ focus, they 
are likely to work with LGBTQ+ youth...LGBTQ+ affirmative practice is within the SLPs role and is 
consistent with the ASHA code of ethics. SLPs can use the unique relationship they have with individuals 
as well as their roles within schools...to support and empower LGBTQ+ individuals and contribute to building 
inclusive communities.” (Taylor et al., 2018) 
 
According to GLSEN, the Trevor Project and other national policy and resource experts in LGBTQ+ youth, 
LGBTQ+ students disproportionately report being subject to unsafe school climates, and thereby are denied 
equal access to educational opportunity and the opportunity for healthy social and emotional development. 
Research shows that 59.5% of LGBTQ+ students felt unsafe at school because of their sexual orientation, and 
44.6% felt unsafe because of their gender expression, and that LGBTQ+ students reported higher levels of 
peer victimization at school than other students – 89.4% of LGBTQ+ students reported victimization 
experiences versus 71.4% of other students. GLSEN reports that school interventionists who demonstrate 
an awareness of LGBTQ+-inclusive and affirming learning environments and practices have greater 
student improvements in academic achievement across grade levels.  
 
Q Inclusion Offers a Three-Hour Foundational Inclusion Training: An SLP-specific introductory training 
for organizations and communities who want to learn what is structurally and culturally necessary to be truly 
inclusive of LGBTQ+ people. This training gives all stakeholders a prerequisite language to talk about LGBTQ+ 

https://www.glsen.org/about-us#snt--1
https://www.thetrevorproject.org/wp-content/uploads/2019/06/Estimating-Number-of-LGBTQ-Youth-Who-Consider-Suicide-In-the-Past-Year-Final.pdf


issues, an understanding of key concepts, and a framework for how to approach repair and celebrate identities. 
 

Expected Outcome: 
● Adoption of concrete inclusive practices for students who identify as LGBTQ+ including inclusive 

wording in evaluation reports/IEPs and inclusive classroom spaces 
● Knowledge of inclusive language therapy in regards to teaching pronouns and other gendered 

language 
● Knowledge of how to best include students and families in the special education process and speech-

language therapy while supporting and celebrating those who identify as LGBTQ+ 
 

Cost: $1200 for only SLPs, or $1500 to also include School Psychologists 
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EXHIBIT B:  INDEPENDENT CONTRACTOR CERTIFICATION 

Instructions to Contractor:  To comply with Oregon rules (ORS 670.600) establishing contractor status, Portland Public 
Schools requires all personal services contractors to certify that they independently operate a business outside of the school 
district.  Please review the criteria below and initial all that apply.  Portland Public Schools cannot process your contract 
without this exhibit.  

_____ Contractor is a registered business entity employing five or more employees and regularly offering services to 
the public.  Registration number and state of registration:  ___________________. 

If you initialed the preceeding statement, please skip to the end of this form and certify your status by 
signing below.  All other individuals and entities should review and initial all applicable criteria below. 

_____ I am not currently and have not been an employee of PPS within the last 18 months. 

I have a registered business entity with the State of Oregon, registration number __________.  (If registered 
with another state, provide state here___________.) 

I have clients not associated with Portland Public Schools (PPS). 

_____ I typically have two or more clients, which generally represent 50% or more of my business within a 12-month 
period. 

I have obtained licenses or certificates necessary to provide the contracted services. 

I routinely engage in efforts calculated to obtain new contracts or provide similar services to others (beyond 
PPS). 

I maintain a business location separate from my residence or I use a specific portion of my residence primarily 
for business. 

When necessary to complete the contracted services, I will retain the services of individuals to provide or to 
assist in providing the services.  These individuals will be employed (hired/fired) through my business entity.    

I/my business retains full responsibility for the quality of services provided.  To ensure the quality of work to my 
customers,  

I provide services under fixed-price contracts, where applicable. 

 I am required to correct defective work. 

_____ I warrant the services provided. 

I purchase liability insurance or errors and omissions insurance. 

I invest in my business to deliver contracted services.  When required to deliver services, 

I purchase tools or equipment necessary to provide the services. 

I pay for the premises or facilities where the services are provided. 

I pay for licenses, certifications, or specialized training required to provide the services. 

I/my business will control the means and manner of providing the contracted services. 

I certify that the initialed statements above are true and that I am engaged in an independently established 
business. 

CONTRACTOR 

Signature 

   
Printed Name and Title 

Date 

Washington

Wesley Chernin Consultant

161341798

1/8/2021
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&RQWUDFWRU�IRU�ZRUN�SHUIRUPHG�EHIRUH�WKH�WHUPLQDWLRQ�GDWH� LI�DQG�RQO\� LI�&RQWUDFWRU�SHUIRUPHG�LQ�DFFRUGDQFH
ZLWK�WKLV�&RQWUDFW�

�LLL� ,I�'LVWULFW�WHUPLQDWHV�WKLV�&RQWUDFW�XQGHU�6HFWLRQV����F��RU����G��GXH�WR�&RQWUDFWRU¶V�EUHDFK��WKHQ�'LVWULFW�PXVW
SD\�&RQWUDFWRU�IRU�ZRUN�SHUIRUPHG�EHIRUH�WKH�WHUPLQDWLRQ�GDWH�OHVV�DQ\�VHWRII�WR�ZKLFK�'LVWULFW�LV�HQWLWOHG�DQG�LI
DQG�RQO\�LI�&RQWUDFWRU�SHUIRUPHG�VXFK�ZRUN�LQ�DFFRUGDQFH�ZLWK�WKLV�&RQWUDFW�

F� 3D\PHQW�RI�/DERUHUV���7KLV�SURYLVLRQ�LV�UHTXLUHG�E\�VWDWXWH���,Q�DGGLWLRQ�WR�DSSOLFDEOH�IHGHUDO�DQG�ORFDO�ODZV��256
���%�����UHTXLUHV�WKDW�&RQWUDFWRU

�L� 0DNH�SD\PHQW�SURPSWO\��DV�GXH��WR�DOO�SHUVRQV�VXSSO\LQJ�WR�WKH�FRQWUDFWRU�ODERU�RU�PDWHULDO�IRU�WKH�SHUIRUPDQFH
RI�WKH�ZRUN�SURYLGHG�IRU�LQ�WKH�FRQWUDFW�

�LL� 3D\� DOO� FRQWULEXWLRQV� RU� DPRXQWV� GXH� WKH� ,QGXVWULDO� $FFLGHQW� )XQG� E\� WKH� FRQWUDFWRU� RU� VXEFRQWUDFWRUV�� LI
SHUPLWWHG��LQFXUUHG�LQ�WKH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�

�LLL� 1RW�SHUPLW�DQ\�OLHQ�RU�FODLP�WR�EH�ILOHG�RU�SURVHFXWHG�DJDLQVW�WKH�VWDWH�RU�D�FRXQW\��VFKRRO�GLVWULFW��PXQLFLSDOLW\�
PXQLFLSDO�FRUSRUDWLRQ�RU�VXEGLYLVLRQ�WKHUHRI��RQ�DFFRXQW�RI�DQ\�ODERU�RU�PDWHULDO�IXUQLVKHG�

�LY� 3D\�WR�WKH�'HSDUWPHQW�RI�5HYHQXH�DOO�VXPV�ZLWKKHOG�IURP�HPSOR\HHV�SXUVXDQW�WR�256���������

,I�&RQWUDFWRU�QHJOHFWV�RU�UHIXVHV�WR�PDNH�SURPSW�SD\PHQW�RI�DQ\�FODLP�IRU�ODERU�RU�VHUYLFHV�IXUQLVKHG�WR�LW�E\�DQ\�
SDUW\�LQ�FRQQHFWLRQ�ZLWK�WKLV�&RQWUDFW�DV�VXFK�FODLP�EHFRPHV�GXH��'LVWULFW�PD\�SD\�VXFK�FODLP�WR�WKH�SDUW\�IXUQLVKLQJ�
WKH�JRRGV�RU�VHUYLFHV�DQG�VXEWUDFW�WKH�SD\PHQW�DPRXQW�IURP�IXQGV�GXH�RU�WR�EHFRPH�GXH�WKH�&RQWUDFWRU���'LVWULFW¶V�
SD\PHQW�RI�VXFK�D�FODLP�VKDOO�QRW�UHOLHYH�&RQWUDFWRU�RU�&RQWUDFWRU
V�VXUHW\��LI�DQ\��IURP�LWV�REOLJDWLRQ�WR�DQ\�XQSDLG�
FODLPV��

G� 3D\PHQW�IRU�0HGLFDO�&DUH���7KLV�SURYLVLRQ�LV�UHTXLUHG�E\�VWDWXWH���$V�UHTXLUHG�E\�256����%�����DQG�WR�WKH�H[WHQW
DQ\�RI�&RQWUDFWRU¶V�HPSOR\HHV�DUH�FRYHUHG�E\�2UHJRQ�HPSOR\PHQW�ODZV��&RQWUDFWRU�VKDOO�SURPSWO\��DV�GXH��PDNH
SD\PHQW�WR�DQ\�SHUVRQ��FR�SDUWQHUVKLS��DVVRFLDWLRQ��RU�FRUSRUDWLRQ��IXUQLVKLQJ�PHGLFDO��VXUJLFDO�DQG�KRVSLWDO�FDUH
RU�RWKHU�QHHGHG�FDUH�DQG�DWWHQWLRQ��LQFLGHQW�WR�VLFNQHVV�RU�LQMXU\��WR�WKH�HPSOR\HHV�RI�&RQWUDFWRU��RI�DOO�VXPV�WKDW
&RQWUDFWRU�DJUHHV�WR�SD\�IRU�VXFK�VHUYLFHV�DQG�DOO�PRQH\V�DQG�VXPV�WKDW�&RQWUDFWRU�FROOHFWHG�RU�GHGXFWHG�IURP
WKH�ZDJHV�RI�HPSOR\HHV�XQGHU�DQ\� ODZ��FRQWUDFW��RU�DJUHHPHQW�IRU� WKH�SXUSRVH�RI�SURYLGLQJ�RU�SD\LQJ� IRU�VXFK
VHUYLFH�

H� 1RQ�$SSURSULDWLRQ�� $GHTXDWH� )XQGLQJ�� 'LVWULFW� LV� SURKLELWHG� IURP� FRQWUDFWLQJ� IRU� VHUYLFHV� IRU� ZKLFK� LW� KDV� QRW
UHFHLYHG�DSSURSULDWHG�IXQGV���,I�SD\PHQW�IRU�ZRUN�XQGHU�WKLV�&RQWUDFW�H[WHQGV�LQWR�'LVWULFW¶V�QH[W�ILVFDO�\HDU��'LVWULFW¶V
REOLJDWLRQ�WR�SD\�IRU�VXFK�ZRUN�VKDOO�EH�VXEMHFW�WR�DSSURYDO�RI�IXWXUH�%RDUG�RI�(GXFDWLRQ��³%RDUG´��DSSURSULDWLRQV�WR
IXQG�WKLV�&RQWUDFW���0RUHRYHU��FRQWLQXDWLRQ�RI�WKLV�&RQWUDFW�DW�VSHFLILHG�OHYHOV�LV�VSHFLILFDOO\�FRQGLWLRQHG�RQ�DGHTXDWH
IXQGLQJ�XQGHU�WKH�'LVWULFW¶V�EXGJHW�DGRSWHG�LQ�-XQH�RI�HDFK�\HDU���'LVWULFW�UHVHUYHV�WKH�ULJKW�WR�DGMXVW�WKH�OHYHO�RI
VHUYLFHV�SURYLGHG�IRU�LQ�WKLV�&RQWUDFW�LQ�DFFRUGDQFH�ZLWK�IXQGLQJ�OHYHOV�DGRSWHG�E\�WKH�%RDUG�

�� &RVW�$GMXVWPHQWV���%RWK�SDUWLHV�DJUHH�WKDW�FRQWUDFWHG�SULFHV�VKDOO�EH�IL[HG�IRU�WKH�ILUVW����PRQWKV�RI�WKLV�&RQWUDFW�
&RQWUDFWRU�PXVW�VXEPLW�WR�'LVWULFW�DQ\�SURSRVHG�FRVW�DGMXVWPHQWV�DW�OHDVW����GD\V�EHIRUH�WKH�SURSRVHG�HIIHFWLYH�GDWH
RI�VXFK�LQFUHDVHV�ZLWK�D�GHWDLOHG�H[SODQDWLRQ�IRU�HDFK�DGMXVWPHQW���'LVWULFW�DORQH�UHVHUYHV�WKH�ULJKW�WR�UHMHFW�DQ\�FKDQJHV
WR�WKLV�&RQWUDFW�LW�GHHPV�XQDFFHSWDEOH�

�� ,QGHSHQGHQW�&RQWUDFWRU�6WDWXV���%\�LWV�VLJQDWXUH�RQ�WKLV�FRQWUDFW�DQG�WKH�DWWDFKHG�([KLELW�%��&RQWUDFWRU�FHUWLILHV�WKDW
WKH�VHUYLFH�RU�VHUYLFHV�WR�EH�SHUIRUPHG�XQGHU�WKLV�&RQWUDFW�DUH�WKRVH�RI�DQ�LQGHSHQGHQW�FRQWUDFWRU�DV�GHILQHG�LQ�256
���������DQG�WKDW�&RQWUDFWRU�LV�VROHO\�UHVSRQVLEOH�IRU�WKH�ZRUN�SHUIRUPHG�XQGHU�WKLV�&RQWUDFW��&RQWUDFWRU�UHSUHVHQWV
DQG�ZDUUDQWV�WKDW�&RQWUDFWRU��LWV�VXEFRQWUDFWRUV��HPSOR\HHV��DQG�DJHQWV�DUH�QRW��RIILFHUV��DJHQWV��RU�HPSOR\HHV��RI�WKH
'LVWULFW�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�2UHJRQ�7RUW�&ODLPV�$FW��256��������WKURXJK�����������&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH
IRU�DOO�IHGHUDO��VWDWH��DQG�ORFDO�WD[HV�DQG�DQ\�DQG�DOO�IHHV�DSSOLFDEOH�WR�SD\PHQWV�IRU�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW�
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�� 6XEFRQWUDFWV�DQG�$VVLJQPHQW���&RQWUDFWRU�VKDOO�QRW�VXEFRQWUDFW��DVVLJQ��GHOHJDWH��RU�WUDQVIHU�DQ\�RI�LWV�GXWLHV��ULJKWV�
RU�LQWHUHVWV�XQGHU�WKLV�&RQWUDFW�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�'LVWULFW���'LVWULFW�PD\�ZLWKKROG�VXFK�FRQVHQW�IRU�DQ\
RU� QR� UHDVRQ�� ,I�'LVWULFW� FRQVHQWV� WR� DQ�DVVLJQPHQW� RU� VXEFRQWUDFW�� WKHQ� LQ� DGGLWLRQ� WR� DQ\� RWKHU� SURYLVLRQV� RI� WKLV
&RQWUDFW��&RQWUDFWRU� VKDOO� UHTXLUH� DQ\� SHUPLWWHG� VXEFRQWUDFWRU� WR� EH�ERXQG� E\� DOO� WKH� WHUPV�DQG� FRQGLWLRQV� RI� WKLV
&RQWUDFW�WKDW�ZRXOG�RWKHUZLVH�ELQG�&RQWUDFWRU����7KH�SDUWLHV�DJUHH�WKDW�DQ\�VXFK�VXEFRQWUDFWV�VKDOO�EH�FRQVWUXHG�DV
PDWWHUV�VROHO\�EHWZHHQ�WKH�&RQWUDFWRU�DQG�LWV�VXEFRQWUDFWRU�DQG�VKDOO�KDYH�QR�ELQGLQJ�HIIHFW�RQ�'LVWULFW�

�� 6XFFHVVRUV�LQ�,QWHUHVW���7KLV�&RQWUDFW�VKDOO�ELQG�DQG�LQXUH�WR�WKH�EHQHILW�RI�WKH�SDUWLHV��WKHLU�VXFFHVVRUV��DQG�DSSURYHG
DVVLJQV��LI�DQ\�

��� 1R�7KLUG�3DUW\�%HQHILFLDULHV���'LVWULFW�DQG�&RQWUDFWRU�DUH�WKH�RQO\�SDUWLHV�WR�WKLV�&RQWUDFW�DQG�DUH�WKH�RQO\�SDUWLHV
HQWLWOHG�WR�HQIRUFH�LWV�WHUPV���1RWKLQJ�LQ�WKLV�&RQWUDFW�SURYLGHV�DQ\�EHQHILW�RU�ULJKW��GLUHFWO\�RU�LQGLUHFWO\��WR�WKLUG�SDUWLHV
XQOHVV�WKH\�DUH�LQGLYLGXDOO\�LGHQWLILHG�E\�QDPH�LQ�WKLV�&RQWUDFW�DQG�H[SUHVVO\�GHVFULEHG�DV�LQWHQGHG�EHQHILFLDULHV�RI�WKLV
&RQWUDFW�

��� 2WKHU�&RQWUDFWRUV��'LVWULFW�UHVHUYHV�WKH�ULJKW�WR�HQWHU�LQWR�RWKHU�DJUHHPHQWV�IRU�ZRUN�DGGLWLRQDO�RU�UHODWHG�WR�WKH�VXEMHFW
PDWWHU�RI� WKLV�&RQWUDFW��DQG�&RQWUDFWRU�DJUHHV� WR�FRRSHUDWH� IXOO\�ZLWK� WKHVH�RWKHU�FRQWUDFWRUV�DQG�ZLWK� WKH�'LVWULFW�
:KHQ�UHTXHVWHG�E\�'LVWULFW��&RQWUDFWRU�VKDOO�FRRUGLQDWH� LWV�SHUIRUPDQFH�XQGHU� WKLV�&RQWUDFW�ZLWK�VXFK�DGGLWLRQDO�RU
UHODWHG�ZRUN���&RQWUDFWRU�VKDOO�QRW�LQWHUIHUH�ZLWK�WKH�ZRUN�SHUIRUPDQFH�RI�DQ\�RWKHU�FRQWUDFWRU�RU�'LVWULFW�HPSOR\HHV�

��� 1RQSHUIRUPDQFH���$V�XVHG�LQ�WKLV�&RQWUDFW��³IDLOXUH�WR�SHUIRUP´�PHDQV�IDLOXUH��IRU�ZKDWHYHU�UHDVRQ��WR�GHOLYHU�JRRGV
DQG�RU�SHUIRUP�ZRUN�DV�VSHFLILHG�DQG�VFKHGXOHG�LQ�WKLV�&RQWUDFW���,I�&RQWUDFWRU�IDLOV�WR�SHUIRUP�XQGHU�WKLV�&RQWUDFW��WKHQ
'LVWULFW��DIWHU�JLYLQJ�VHYHQ�GD\V¶�ZULWWHQ�QRWLFH�DQG�RSSRUWXQLW\�WR�FXUH�WR�&RQWUDFWRU��KDV�WKH�ULJKW�WR�FRPSOHWH�WKH�ZRUN
LWVHOI��WR�REWDLQ�WKH�FRQWUDFWHG�JRRGV�DQG�RU�VHUYLFHV�IURP�RWKHU�FRQWUDFWRUV��RU�D�FRPELQDWLRQ�WKHUHRI��DV�QHFHVVDU\�WR
FRPSOHWH�WKH�ZRUN��%RWK�SDUWLHV�DJUHH�WKDW�&RQWUDFWRU�VKDOO�EHDU�DQ\�UHDVRQDEOH�FRVW�GLIIHUHQFH��DV�PHDVXUHG�DJDLQVW
DQ\�XQSDLG�EDODQFH�GXH�&RQWUDFWRU��IRU�WKHVH�VXEVWLWXWH�JRRGV�RU�VHUYLFHV�

��� (DUO\�7HUPLQDWLRQ���7KLV�&RQWUDFW�PD\�EH�WHUPLQDWHG�DV�IROORZV�XQOHVV�RWKHUZLVH�VSHFLILHG�KHUHLQ�

D� 0XWXDO���'LVWULFW�DQG�&RQWUDFWRU�PD\�WHUPLQDWH�WKLV�&RQWUDFW�DW�DQ\�WLPH�E\�WKHLU�ZULWWHQ�DJUHHPHQW�

E� 'LVWULFW¶V�6ROH�'LVFUHWLRQ��'LVWULFW�LQ�LWV�VROH�GLVFUHWLRQ�PD\�WHUPLQDWH�WKLV�&RQWUDFW�IRU�DQ\�UHDVRQ�RQ����GD\V¶�ZULWWHQ
QRWLFH�WR�&RQWUDFWRU��

F� %UHDFK���(LWKHU�SDUW\�PD\�WHUPLQDWH�WKLV�&RQWUDFW�LQ�WKH�HYHQW�RI�D�EUHDFK�E\�WKH�RWKHU�SDUW\���7R�EH�HIIHFWLYH��WKH
SDUW\�VHHNLQJ�WHUPLQDWLRQ�PXVW�JLYH�WR�WKH�RWKHU�SDUW\�ZULWWHQ�QRWLFH�RI�WKH�EUHDFK�DQG�LWV�LQWHQW�WR�WHUPLQDWH���,I�WKH
EUHDFKLQJ�SDUW\�GRHV�QRW�HQWLUHO\�FXUH�WKH�EUHDFK�ZLWKLQ����GD\V�RI�WKH�GDWH�RI�WKH�QRWLFH��WKHQ�WKH�QRQ�EUHDFKLQJ
SDUW\�PD\�WHUPLQDWH�WKLV�&RQWUDFW�DW�DQ\�WLPH�WKHUHDIWHU�E\�JLYLQJ�D�ZULWWHQ�QRWLFH�RI�WHUPLQDWLRQ�

G� &RQWUDFWRU�/LFHQVLQJ��HWF����1RWZLWKVWDQGLQJ�6HFWLRQ����F��'LVWULFW�PD\�WHUPLQDWH�WKLV�&RQWUDFW�LPPHGLDWHO\�E\�ZULWWHQ
QRWLFH�WR�&RQWUDFWRU�XSRQ�GHQLDO��VXVSHQVLRQ��UHYRFDWLRQ��RU�QRQ�UHQHZDO�RI�DQ\�OLFHQVH��SHUPLW��RU�FHUWLILFDWH�WKDW
&RQWUDFWRU�PXVW�KROG�WR�SURYLGH�VHUYLFHV�XQGHU�WKLV�&RQWUDFW�

H� )XUORXJK���'LVWULFW�UHVHUYHV�WKH�ULJKW�WR�WHUPLQDWH�RU�RWKHUZLVH�VXVSHQG�WKLV�&RQWUDFW�LI�'LVWULFW
V�%RDUG�GHWHUPLQHV
WKDW� IXQGLQJ� LV� LQVXIILFLHQW� WR�UHPDLQ� IXOO\�RSHQ�DQG�FDOOV�IRU�D�'LVWULFW�ZLGH� IXUORXJK�RU�VLPLODU� WHPSRUDU\�'LVWULFW
UHGXFWLRQ�LQ�RSHUDWLRQV���$Q\�WHPSRUDU\�FORVXUH�VKDOO�QRW�DIIHFW�DPRXQWV�GXH�&RQWUDFWRU�XQGHU�WKLV�&RQWUDFW��VXEMHFW
WR�D�SUR�UDWHG�DGMXVWPHQW�IRU�UHGXFWLRQ�LQ�VHUYLFHV�RU�QHHG�IRU�JRRGV�GXULQJ�WKH�IXUORXJK�

��� 5HPHGLHV���,Q�FDVH�RI�&RQWUDFWRU�EUHDFK�DQG�LQ�DGGLWLRQ�WR�WKH�SURYLVLRQV�RI�6HFWLRQV����DQG�����'LVWULFW�VKDOO�EH�HQWLWOHG
WR�DQ\�RWKHU�DYDLODEOH�OHJDO�DQG�HTXLWDEOH�UHPHGLHV��,Q�FDVH�RI�'LVWULFW�EUHDFK��&RQWUDFWRU¶V�UHPHG\�VKDOO�EH�OLPLWHG�WR
WHUPLQDWLRQ�RI�WKH�&RQWUDFW�DQG�UHFHLSW�RI�&RQWUDFW�SD\PHQWV�WR�ZKLFK�&RQWUDFWRU�LV�HQWLWOHG�

��� +RXUV� RI� /DERU�� � 7KLV� SURYLVLRQ� LV� UHTXLUHG� E\� VWDWXWH�� � $V� UHTXLUHG� E\� 256� ���%��������� ���%��������� DQG
���&���������IRU�&RQWUDFWRU¶V�HPSOR\HHV�VXEMHFW�WR�2UHJRQ�HPSOR\PHQW�ODZV�

D� 0D[LPXP�+RXUV���(PSOR\HHV�VKDOO�EH�SDLG�DW�OHDVW�WLPH�DQG�D�KDOI�SD\�IRU�DOO�WLPH�ZRUNHG�LQ�H[FHVV�RI����KRXUV�LQ
DQ\�RQH�ZHHN�DQG�IRU�ZRUN�SHUIRUPHG�RQ�6DWXUGD\V��6XQGD\V��1HZ�<HDU
V�'D\��-DQ������0HPRULDO�'D\��ODVW�0RQGD\
LQ�0D\���,QGHSHQGHQFH�'D\��-XO\�����/DERU�'D\��ILUVW�0RQGD\�LQ�6HSWHPEHU���7KDQNVJLYLQJ�'D\��IRXUWK�7KXUVGD\�LQ
1RYHPEHU���DQG�&KULVWPDV�'D\��'HFHPEHU�����

E� ([HPSWLRQ���7KH�UHTXLUHPHQWV�RI�6HFWLRQ����D�GR�QRW�DSSO\�WR�LQGLYLGXDOV�ZKR�DUH�H[FOXGHG�XQGHU�256���������WR
��������RU�XQGHU����8�6�&������WR�����IURP�UHFHLYLQJ�RYHUWLPH�

F� 1RWLFH�WR�(PSOR\HHV���&RQWUDFWRU�PXVW�JLYH�QRWLFH�LQ�ZULWLQJ�WR�LWV�HPSOR\HHV�ZKR�SHUIRUP�ZRUN�RQ�WKLV�&RQWUDFW�
HLWKHU�DW�WKH�WLPH�RI�KLUH�RU�EHIRUH�FRPPHQFHPHQW�RI�ZRUN�RQ�WKLV�&RQWUDFW��RU�E\�SRVWLQJ�D�QRWLFH�LQ�D� ORFDWLRQ
IUHTXHQWHG�E\�HPSOR\HHV��RI�WKH�QXPEHU�RI�KRXUV�SHU�GD\�DQG�GD\V�SHU�ZHHN�WKDW�WKH�HPSOR\HHV�PD\�EH�UHTXLUHG
WR�ZRUN�
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��� 7LPH�/LPLWDWLRQ�RQ�&ODLP�IRU�2YHUWLPH��7KLV�SURYLVLRQ�LV�UHTXLUHG�E\�VWDWXWH���)RU�&RQWUDFWRU¶V�HPSOR\HHV�VXEMHFW�WR
2UHJRQ�HPSOR\PHQW�ODZV�DQG�DV�UHTXLUHG�E\�256����&������DQ\�ZRUNHU�HPSOR\HG�E\�&RQWUDFWRU�VKDOO�EH�IRUHFORVHG
IURP�WKH�ULJKW�WR�FROOHFW�IRU�DQ\�RYHUWLPH�SURYLGHG�LQ�256����&�����XQOHVV�D�FODLP�IRU�SD\PHQW�LV�ILOHG�ZLWK�&RQWUDFWRU
ZLWKLQ����GD\V�IURP�WKH�FRPSOHWLRQ�RI�WKLV�&RQWUDFW��SURYLGLQJ�&RQWUDFWRU�KDV

D� 3RVWHG�FLUFXODU���&DXVHG�D�FLUFXODU�FOHDUO\�SULQWHG�LQ�EROGIDFHG����SRLQW�W\SH�DQG�FRQWDLQLQJ�D�FRS\�RI�WKLV�VHFWLRQ
WR�EH�SRVWHG�LQ�D�SURPLQHQW�SODFH�DORQJVLGH�WKH�GRRU�RI�WKH�WLPHNHHSHU¶V�RIILFH�RU�LQ�D�VLPLODU�SODFH�WKDW�LV�UHDGLO\
DYDLODEOH�DQG�IUHHO\�YLVLEOH�WR�ZRUNHUV�HPSOR\HG�RQ�WKH�ZRUN��DQG

E� 0DLQWDLQLQJ�SRVWHG�FLUFXODU���0DLQWDLQHG�VXFK�FLUFXODU�FRQWLQXRXVO\�SRVWHG�IURP�WKH�LQFHSWLRQ�WR�WKH�FRPSOHWLRQ�RI
WKLV�&RQWUDFW�RQ�ZKLFK�ZRUNHUV�DUH�RU�KDYH�EHHQ�HPSOR\HG�

��� +D]DUGRXV�0DWHULDOV��&RQWUDFWRU�VKDOO�QRWLI\�'LVWULFW�EHIRUH�XVLQJ�DQ\�SURGXFWV�FRQWDLQLQJ�KD]DUGRXV�PDWHULDOV�WR�ZKLFK
'LVWULFW�HPSOR\HHV��VWXGHQWV��RU�WKH�JHQHUDO�SXEOLF�PD\�EH�H[SRVHG��3URGXFWV�FRQWDLQLQJ�KD]DUGRXV�PDWHULDOV�DUH�WKRVH
SURGXFWV�GHILQHG�E\�2UHJRQ�$GPLQLVWUDWLYH�5XOHV��&KDSWHU������8SRQ�'LVWULFW�UHTXHVW��&RQWUDFWRU�PXVW� LPPHGLDWHO\
SURYLGH�0DWHULDO�6DIHW\�'DWD�6KHHWV�WR�'LVWULFW�IRU�DOO�PDWHULDOV�VXEMHFW�WR�WKLV�SURYLVLRQ�

��� (UURUV��&RQWUDFWRU�VKDOO�SHUIRUP�DQ\�DQG�DOO�DGGLWLRQDO�ZRUN�QHFHVVDU\�WR�FRUUHFW�HUURUV�LQ�WKH�ZRUN�UHTXLUHG�XQGHU�WKLV
&RQWUDFW�ZLWKRXW�XQGXH�GHOD\V�RU�DGGLWLRQDO�FRVW�WR�'LVWULFW�

��� $FFHVV�WR�5HFRUGV��&RQWUDFWRU�)LQDQFLDO�5HFRUGV���&RQWUDFWRU�DJUHHV�WKDW�'LVWULFW�DQG�LWV�DXWKRUL]HG�UHSUHVHQWDWLYHV
DUH�HQWLWOHG�WR�UHYLHZ�DOO�&RQWUDFWRU�ERRNV��GRFXPHQWV��SDSHUV��SODQV��DQG�UHFRUGV��HOHFWURQLF�RU�RWKHUZLVH��³5HFRUGV´��
GLUHFWO\�SHUWLQHQW�WR�WKLV�&RQWUDFW�IRU�WKH�SXUSRVH�RI�PDNLQJ�DXGLW��H[DPLQDWLRQ��H[FHUSWV��DQG�WUDQVFULSWV��&RQWUDFWRU
VKDOO�PDLQWDLQ�DOO�5HFRUGV��ILVFDO�DQG�RWKHUZLVH��GLUHFWO\�UHODWLQJ�WR�WKLV�&RQWUDFW�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG
DFFRXQWLQJ�SULQFLSOHV�VR�DV�WR�GRFXPHQW�FOHDUO\�&RQWUDFWRU
V�SHUIRUPDQFH���)ROORZLQJ�ILQDO�SD\PHQW�DQG�WHUPLQDWLRQ�RI
WKLV�&RQWUDFW��&RQWUDFWRU�VKDOO�UHWDLQ�DQG�NHHS�DFFHVVLEOH�DOO�5HFRUGV�IRU�D�PLQLPXP�RI�WKUHH�\HDUV��RU�VXFK� ORQJHU
SHULRG�DV�PD\�EH�UHTXLUHG�E\�ODZ��RU�XQWLO�WKH�FRQFOXVLRQ�RI�DQ\�DXGLW��FRQWURYHUV\��RU�OLWLJDWLRQ�DULVLQJ�RXW�RI�RU�UHODWHG
WR�WKLV�&RQWUDFW��ZKLFKHYHU�GDWH�LV�ODWHU�

��� 2ZQHUVKLS�RI�:RUN�3URGXFWV��'LVWULFW�DJUHHV� WKDW�DOO�KDQGRXWV��ZULWLQJV��3RZHU3RLQW�VOLGHV��SUHVHQWDWLRQ�FRQWHQW�
ZKHWKHU� VXFK� SUHVHQWDWLRQ� LV� LQ� ZULWWHQ�� YLGHR�� DXGLR� RU� GLJLWDO� PHGLD� IRUP�� DQG� RWKHU� PDWHULDOV� �FROOHFWLYHO\�� WKH
³&RQWUDFWRU� ,QWHOOHFWXDO� 3URSHUW\´�� VROHO\� FUHDWHG�RU� GHYHORSHG� E\�&RQWUDFWRU� SXUVXDQW� WR� WKLV�&RQWUDFW� DUH� DQG�ZLOO
UHPDLQ�WKH�VROH�DQG�H[FOXVLYH�SURSHUW\�RI�&RQWUDFWRU��&RQWUDFWRU�JUDQWV�'LVWULFW�D�QRQ�H[FOXVLYH��UR\DOW\�IUHH�OLFHQVH�WR
XVH�WKH�&RQWUDFWRU�,QWHOOHFWXDO�3URSHUW\��VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�����'LVWULFW�VKDOO�RQO\�XVH�WKH�&RQWUDFWRU
,QWHOOHFWXDO�3URSHUW\� IRU� LWV�RZQ� LQWHUQDO� SXUSRVHV� LQ� WKH�'LVWULFW��'LVWULFW� DJUHHV� LW� VKDOO� QRW� GLVFORVH� WKH�&RQWUDFWRU
,QWHOOHFWXDO�3URSHUW\�RU�DQ\�SRUWLRQ�WKHUHRI�WR�DQ\�SHUVRQ�RU�HQWLW\��RWKHU�WKDQ�WKH�LQWHQGHG�DXGLHQFH�RI�WKH�VDPH��VWDII
RI�'LVWULFW�DQG�UHJLRQDO�VFKRRO�GLVWULFW�SDUWLFLSDQWV��

��� :RUN�3HUIRUPHG�RQ�'LVWULFW�3URSHUW\��&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�WKH�IROORZLQJ�

D� ,GHQWLILFDWLRQ��:KHQ�SHUIRUPLQJ�ZRUN�RQ�'LVWULFW�SURSHUW\��&RQWUDFWRU�VKDOO�EH�LQ�DSSURSULDWH�ZRUN�DWWLUH��RU�XQLIRUP�
LI�DSSOLFDEOH��DW�DOO�WLPHV���,I�&RQWUDFWRU�GRHV�QRW�KDYH�D�VSHFLILF�XQLIRUP��WKHQ�&RQWUDFWRU�VKDOO�SURYLGH�LGHQWLILFDWLRQ
WDJV� DQG�RU� DQ\� RWKHU� PHFKDQLVP� WKH� 'LVWULFW� LQ� LWV� VROH� GLVFUHWLRQ� GHWHUPLQHV� LV� UHTXLUHG� WR� HDVLO\� LGHQWLI\
&RQWUDFWRU�� � &RQWUDFWRU� DQG� LWV� HPSOR\HHV� VKDOO� �L�� GLVSOD\� RQ� WKHLU� FORWKHV� WKH� DERYH�PHQWLRQHG� LGHQWLI\LQJ
LQIRUPDWLRQ�DQG��LL��FDUU\�SKRWR�LGHQWLILFDWLRQ�DQG�SUHVHQW�LW�WR�DQ\�'LVWULFW�SHUVRQQHO�XSRQ�UHTXHVW���,I�&RQWUDFWRU
FDQQRW�SURGXFH�VXFK�LGHQWLILFDWLRQ�RU�LI�WKH�LGHQWLILFDWLRQ�LV�XQDFFHSWDEOH�WR�'LVWULFW��'LVWULFW�PD\�SURYLGH�DW�LWV�VROH
GLVFUHWLRQ��'LVWULFW�SURGXFHG�LGHQWLILFDWLRQ�WDJV�WR�&RQWUDFWRU��FRVWV�WR�EH�ERUQH�E\�&RQWUDFWRU�

E� 6LJQ�LQ�5HTXLUHG���$V�UHTXLUHG�E\�VFKRROV�DQG�RWKHU�'LVWULFW�ORFDWLRQV��HDFK�GD\�&RQWUDFWRU¶V�HPSOR\HHV�DUH�SUHVHQW
RQ� 'LVWULFW� SURSHUW\�� WKRVH� HPSOR\HHV� PXVW� VLJQ� LQWR� WKH� ORFDWLRQ¶V� PDLQ� RIILFH� WR� UHFHLYH� DQ� LQ�VFKRRO
LGHQWLILFDWLRQ�YLVLWRUV�WDJ���&RQWUDFWRU¶V�HPSOR\HHV�PXVW�GLVSOD\�WKLV�WDJ�RQ�WKHLU�SHUVRQ�DW�DOO�WLPHV�ZKLOH�RQ�'LVWULFW
SURSHUW\�

F� 1R�6PRNLQJ���$OO�'LVWULFW�SURSHUWLHV�DUH�WREDFFR�IUHH�]RQHV��&RQWUDFWRU�LV�SURKLELWHG�IURP�XVLQJ�DQ\�WREDFFR�SURGXFW
RQ�'LVWULFW�SURSHUW\�

G� 1R�'UXJV���$OO�'LVWULFW�SURSHUWLHV�DUH�GUXJ�IUHH�]RQHV�DV�HQIRUFHG�E\�WKH�3RUWODQG�3ROLFH�%XUHDX�

H� 1R�:HDSRQV�RU�)LUHDUPV��([FHSW�DV�SURYLGHG�E\�VWDWXWH�DQG�'LVWULFW�SROLF\��DOO�'LVWULFW�SURSHUWLHV�DUH�ZHDSRQV��DQG
ILUHDUPV�IUHH�]RQHV��&RQWUDFWRU� LV�SURKLELWHG� IURP�SRVVHVVLQJ�RQ� LWV�SHUVRQV�RU� LQ� LWV� YHKLFOHV�DQ\�ZHDSRQV�RU
ILUHDUPV�ZKLOH�RQ�'LVWULFW�SURSHUW\�
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����8QVXSHUYLVHG� &RQWDFW� ZLWK� 6WXGHQWV�� &ULPLQDO� %DFNJURXQG� &KHFNV�� � 7KLV� SURYLVLRQ� LV� UHTXLUHG� E\� VWDWXWH���
³8QVXSHUYLVHG�FRQWDFW´�ZLWK�VWXGHQWV�PHDQV�FRQWDFW�WKDW�SURYLGHV�WKH�SHUVRQ�RSSRUWXQLW\�DQG�SUREDELOLW\�IRU�SHUVRQDO�
FRPPXQLFDWLRQ�RU�WRXFK�ZLWK�VWXGHQWV�ZKHQ�QRW�XQGHU�GLUHFW�VXSHUYLVLRQ�E\�'LVWULFW�SHUVRQQHO��256����������2$5�����
����������
&+226(�21(��
D�� �&RQWUDFWRU�ZLOO�KDYH�QR�GLUHFW��XQVXSHUYLVHG�FRQWDFW�ZLWK�VWXGHQWV�LQ�WKH�SHUIRUPDQFH�RI�WKLV�FRQWUDFW����

x� &RQWUDFWRU�VKDOO�HQVXUH�WKDW�&RQWUDFWRU��DQ\�VXEFRQWUDFWRUV��DQG�WKHLU�RIILFHUV��HPSOR\HHV��DQG�DJHQWV�ZLOO�
KDYH�QR�GLUHFW��XQVXSHUYLVHG�FRQWDFW�ZLWK�VWXGHQWV���

x� &RQWUDFWRU�ZLOO�GLVFXVV�DQ\�TXHVWLRQV�RU�FRQFHUQV�DERXW�WKHVH�UHTXLUHPHQWV�ZLWK�'LVWULFW�3RLQW�RI�&RQWDFW�
�QDPHG�RQ�WKH�ILUVW�SDJH�RI�WKLV�&RQWUDFW��EHIRUH�EHJLQQLQJ�ZRUN��

x� &RQWUDFWRU�� DQ\� VXEFRQWUDFWRUV�� DQG� WKHLU� RIILFHUV�� HPSOR\HHV� DQG� DJHQWV� PXVW� LPPHGLDWHO\� UHPRYH�
WKHPVHOYHV�IURP�DQ\�VLWXDWLRQ�LQYROYLQJ�GLUHFW��XQVXSHUYLVHG�FRQWDFW�ZLWK�VWXGHQWV���

x� ,I�&RQWUDFWRU�LV�XQDEOH�WR�HQVXUH�WKURXJK�D�VHFXULW\�SODQ�WKDW�QRQH�RI�LWV�RIILFHUV��HPSOR\HHV��RU�DJHQWV�RU�
WKRVH�RI�LWV�VXEFRQWUDFWRUV�ZLOO�KDYH�GLUHFW��XQVXSHUYLVHG�FRQWDFW�ZLWK�VWXGHQWV�LQ�D�SDUWLFXODU�FLUFXPVWDQFH�
RU�FLUFXPVWDQFHV��WKHQ�&RQWUDFWRU�VKDOO�QRWLI\�'LVWULFW�3RLQW�RI�&RQWDFW�DQG�XQGHUJR�D�FULPLQDO�EDFNJURXQG�
FKHFN�EHIRUH�EHJLQQLQJ�DQ\�ZRUN�WKDW�FRXOG�UHVXOW�LV�VXFK�FRQWDFW���

x� &RQWUDFWRU�PXVW�FKHFN�LQ�DW�WKH�VFKRRO�RIILFH�DQG�ZHDU�D�YLVLWRU�EDGJH�ZKLOH�RQ�'LVWULFW�SURSHUW\�RU�LQ�WKH�
SUHVHQFH�RI�'LVWULFW�VWXGHQWV����

x� $�YLRODWLRQ�RI�WKHVH�SURYLVLRQV�LV�JURXQGV�IRU�LPPHGLDWH�WHUPLQDWLRQ�RI�WKLV�&RQWUDFW�E\�WKH�'LVWULFW���
25�

E�� �3HUIRUPDQFH�XQGHU� WKLV�&RQWUDFW�PD\� UHTXLUH�RU�FDXVH�&RQWUDFWRU� WR�KDYH�GLUHFW��XQVXSHUYLVHG�FRQWDFW�ZLWK�
VWXGHQWV��$V�UHTXLUHG�E\�256����������&RQWUDFWRU�PXVW�XQGHUJR�D�ILQJHU�SULQW�EDVHG�FULPLQDO�EDFNJURXQG�
FKHFN�EHIRUH�EHJLQQLQJ�ZRUN�XQGHU�WKLV�&RQWUDFW����

x� &RQWUDFWRU�DXWKRUL]HV�'LVWULFW�WR�REWDLQ�LQIRUPDWLRQ�DERXW�&RQWUDFWRU�DQG�LWV�KLVWRU\�DQG�WR�FRQGXFW�D�FULPLQDO�
EDFNJURXQG�FKHFN��LQFOXGLQJ�ILQJHUSULQWLQJ��RI�DQ\�&RQWUDFWRU�RIILFHUV��HPSOR\HHV��RU�DJHQWV�ZKR�ZLOO�KDYH�
XQVXSHUYLVHG�FRQWDFW�ZLWK�VWXGHQWV���&RQWUDFWRU�VKDOO�FDXVH�LWV�HPSOR\HHV�DQG�RU�VXEFRQWUDFWRUV��LI�DQ\��WR�
DXWKRUL]H�'LVWULFW�WR�FRQGXFW�WKHVH�EDFNJURXQG�FKHFNV����

x� &RQWUDFWRU�VKDOO�SD\�DOO�IHHV�DVVHVVHG�E\�2UHJRQ�'HSDUWPHQW�RI�(GXFDWLRQ�IRU�SURFHVVLQJ�WKH�EDFNJURXQG�
FKHFN���'LVWULFW�PD\�GHGXFW�WKH�FRVW�RI�VXFK�IHHV�IURP�D�SURJUHVV�RU�ILQDO�SD\PHQW�WR�&RQWUDFWRU�XQGHU�WKLV�
&RQWUDFW��XQOHVV�&RQWUDFWRU�HOHFWV�WR�SD\�VXFK�IHHV�GLUHFWO\��

x� $IWHU�FRPSOHWLRQ�RI�WKH�FULPLQDO�EDFNJURXQG�FKHFN��&RQWUDFWRU�ZLOO�EH�SURYLGHG�ZLWK�D�'LVWULFW�EDGJH��

x� &RQWUDFWRU�PXVW�WKH�ZHDU�WKH�EDGJH�SURYLGHG�E\�WKH�'LVWULFW�ZKLOH�RQ�'LVWULFW�SURSHUW\�RU�LQ�WKH�SUHVHQFH�RI�
'LVWULFW�VWXGHQWV��

����&RQILGHQWLDOLW\��)(53$�5H�GLVFORVXUH���)DPLO\�(GXFDWLRQ�5LJKWV�DQG�3ULYDF\�$FW��³)(53$´��SURKLELWV�WKH�UH�
GLVFORVXUH�RI�FRQILGHQWLDO�VWXGHQW�LQIRUPDWLRQ���&RQWUDFWRU�DJUHHV�WR�SURWHFW�WKH�FRQILGHQWLDOLW\�RI�VWXGHQW�HGXFDWLRQ�
UHFRUGV�� LQFOXGLQJ� SHUVRQDOO\� LGHQWLILDEOH� LQIRUPDWLRQ� IRXQG� LQ� HGXFDWLRQ� UHFRUGV�� LQ� FRPSOLDQFH� ZLWK� WKH� )DPLO\�
(GXFDWLRQDO�5LJKWV�DQG�3ULYDF\�$FW�RI����������8�6�&��6HF������J��DQG�LWV�LPSOHPHQWLQJ�UHJXODWLRQV�����&�)�5��3DUW�
�����FROOHFWLYHO\�³)(53$�´��&RQWUDFWRU�DFNQRZOHGJHV�WKDW�LQIRUPDWLRQ�GLVFORVHG�WR�&RQWUDFWRU�E\�'LVWULFW�PD\�LQFOXGH�
UHFRUGV�WKDW�DUH�VXEMHFW�WR�)(53$��DQG�WKDW�WR�WKH�H[WHQW�WKLV�LV�WKH�FDVH��&RQWUDFWRU�ZLOO�EH�FRQVLGHUHG�D�³VFKRRO�RIILFLDO´�
DV� WKDW� WHUP� LV� XVHG� LQ� )(53$�� $V� VXFK�� &RQWUDFWRU� DJUHHV� WKDW� LW� ZLOO� KROG� DOO� LQIRUPDWLRQ� GLVFORVHG� WR� LW� LQ� VWULFW�
FRQILGHQFH�DQG�ZLOO�QRW�XVH�VXFK�LQIRUPDWLRQ�H[FHSW�DV�UHTXLUHG�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�&RQWUDFW��&RQWUDFWRU�
IXUWKHU�DJUHHV�WKDW�ZLOO�LW�QRW�GLVFORVH�RU�UH�GLVFORVH�DQ\�VXFK�LQIRUPDWLRQ�H[FHSW��D��ZLWK�WKH�H[SUHVV�ZULWWHQ�DXWKRUL]DWLRQ�
RI�'LVWULFW��RU��E��DV�UHTXLUHG�E\�ODZ�EXW�RQO\�WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ�DQG�RQO\�LQ�WKH�PDQQHU�SUHVFULEHG�E\�ODZ���,I�
&RQWUDFWRU�UHFHLYHV�D�FRXUW�RUGHU�RU�VXESRHQD�VHHNLQJ�HGXFDWLRQ�UHFRUGV�RU�LQIRUPDWLRQ�FRQWDLQHG�LQ�HGXFDWLRQ�UHFRUGV��
LW�VKDOO�LPPHGLDWHO\�QRWLI\�'LVWULFW�LQ�ZULWLQJ��,I�&RQWUDFWRU�UH�GLVFORVHV�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�IURP�HGXFDWLRQ�
UHFRUGV�RQ�EHKDOI�RI�'LVWULFW�LQ�UHVSRQVH�WR�DQ�RUGHU�RU�VXESRHQD�XQGHU����&�)�5����������D������&RQWUDFWRU�PXVW�SURYLGH�
WKH� QRWLILFDWLRQ� UHTXLUHG� XQGHU� ��� &�)�5�� �� ������D�����LL��� 'LVWULFW� ZLOO� DVVLVW� &RQWUDFWRU� ZLWK� FRPSO\LQJ� ZLWK� WKLV�
QRWLILFDWLRQ�UHTXLUHPHQW���

����6HFXULW\�� �$Q\�GLVFORVXUH�RU� UHPRYDO�RI�DQ\�'LVWULFW�PDWWHU�RU�SURSHUW\�E\�&RQWUDFWRU�VKDOO�EH�FDXVH� IRU� LPPHGLDWH�
WHUPLQDWLRQ�RI�WKLV�&RQWUDFW���&RQWUDFWRU�VKDOO�EHDU�VROH�UHVSRQVLELOLW\�IRU�DQ\�OLDELOLW\�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�DWWRUQH\�
IHHV��UHVXOWLQJ� IURP�DQ\�DFWLRQ�RU�VXLW�EURXJKW�DJDLQVW�'LVWULFW�EHFDXVH�RI�&RQWUDFWRU¶V�ZLOOIXO�RU�QHJOLJHQW�UHOHDVH�RI�
LQIRUPDWLRQ�� GRFXPHQWV�� RU� SURSHUW\� FRQWDLQHG� LQ� RU� RQ� 'LVWULFW� SURSHUW\�� 'LVWULFW� KHUHE\� GHHPV� DOO� LQIRUPDWLRQ��
GRFXPHQWV��DQG�SURSHUW\�FRQWDLQHG�LQ�RU�RQ�'LVWULFW�SURSHUW\�SULYLOHJHG�DQG�FRQILGHQWLDO��
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��� (PSOR\HH�5HPRYDO�� �$W�'LVWULFW¶V� UHTXHVW��&RQWUDFWRU� VKDOO� LPPHGLDWHO\� UHPRYH�DQ\�&RQWUDFWRU�HPSOR\HH� IURP�DOO
'LVWULFW�SURSHUWLHV�LQ�FDVHV�ZKHUH�WKH�'LVWULFW�LQ�LWV�VROH�GLVFUHWLRQ�GHWHUPLQHV�WKDW�UHPRYDO�RI�WKDW�HPSOR\HH�LV�LQ�WKH
'LVWULFW¶V�EHVW�LQWHUHVWV�

��� &RPSOLDQFH�ZLWK�$SSOLFDEOH�/DZ�� �)RU�WKH�VHUYLFHV�SURYLGHG�XQGHU�WKLV�&RQWUDFW��&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DOO
IHGHUDO�� VWDWH�� DQG� ORFDO� ODZV� DSSOLFDEOH� WR� SXEOLF� FRQWUDFWV� DQG� WKH� ZRUN� GRQH� XQGHU� WKLV� &RQWUDFW�� DQG� ZLWK� DOO
UHJXODWLRQV�DQG�DGPLQLVWUDWLYH�UXOHV�HVWDEOLVKHG�SXUVXDQW�WR�WKRVH�ODZV�

��� ,QGHPQLILFDWLRQ��&RQWUDFWRU�VKDOO�GHIHQG�DQG�LQGHPQLI\�'LVWULFW��LWV�RIILFHUV��GLUHFWRUV��HPSOR\HHV��DQG�DJHQWV�IURP�DQG
DJDLQVW� DOO� OLDELOLWLHV�� ORVVHV�� H[SHQVHV�� FODLPV�� DFWLRQV�� RU� MXGJPHQWV� �LQFOXGLQJ� DWWRUQH\� IHHV�� UHFRYHUHG� RU�PDGH
DJDLQVW�'LVWULFW�IRU�DQ\�GDPDJH��LQMXU\��RU�GHDWK�WR�SHUVRQV�RU�GDPDJH�WR�SURSHUW\�FDXVHG�E\�WKH�QHJOLJHQW�RU�LQWHQWLRQDO
DFWV�RU�RPLVVLRQV�RI�&RQWUDFWRU��LWV�RIILFHUV��HPSOR\HHV��DJHQWV��RU�VXEFRQWUDFWRUV�UHODWHG�WR�&RQWUDFWRU¶V�SHUIRUPDQFH
XQGHU�WKLV�&RQWUDFW�� �&RQWUDFWRU¶V�,QGHPQLILFDWLRQ�RI�'LVWULFW�H[WHQGV�WR�FRQGLWLRQV�FUHDWHG�E\�WKLV�&RQWUDFW�RU�EDVHG
XSRQ�YLRODWLRQ�RI�DQ\�VWDWXWH��RUGLQDQFH��RU�UHJXODWLRQ���7KLV�SURYLVLRQ�LV�LQ�DGGLWLRQ�WR�DQ\�FRPPRQ�ODZ�RU�VWDWXWRU\
OLDELOLW\�DQG�LQGHPQLILFDWLRQ�ULJKWV�DYDLODEOH�WR�'LVWULFW���&RQWUDFWRU¶V�,QGHPQLILFDWLRQ�RI�'LVWULFW�VKDOO�QRW�DSSO\�WR�GDPDJH�
LQMXU\��RU�GHDWK�FDXVHG�E\�WKH�QHJOLJHQW�DFWLRQV�RI�'LVWULFW��LWV�RIILFHUV��GLUHFWRUV��HPSOR\HHV��RU�DJHQWV���'LVWULFW�PXVW
SURPSWO\�QRWLI\�&RQWUDFWRU�LQ�ZULWLQJ�RI�DQ\�VXFK�FODLP�RU�GHPDQG�WR�LQGHPQLI\�DQG�VKDOO�FRRSHUDWH�ZLWK�&RQWUDFWRU�LQ�D
UHDVRQDEOH�PDQQHU�WR�GHIHQG�VXFK�FODLP�

��� ,QVXUDQFH��$W�DOO�WLPHV�ZKLOH�SURYLGLQJ�VHUYLFHV�XQGHU�WKLV�&RQWUDFW��&RQWUDFWRU�VKDOO�PDLQWDLQ�LQ�IRUFH�DW�&RQWUDFWRU¶V
H[SHQVH�LQVXUDQFH�FRYHUDJH�DW�OHDVW�HTXDO�WR�WKH�YDOXH�RI�WKLV�&RQWUDFW�DQG�WKH�IROORZLQJ�LQVXUDQFH�FRYHUDJH�V���DV
DSSOLFDEOH�

D� :RUNHUV¶�&RPSHQVDWLRQ��$V� UHTXLUHG�E\�256����������VXEMHFW�HPSOR\HUV�VKDOO�SURYLGH�ZRUNHUV¶� FRPSHQVDWLRQ
FRYHUDJH� LQ� DFFRUGDQFH� ZLWK� 256� &KDSWHU� ���� IRU� DOO� VXEMHFW� ZRUNHUV�� &RQWUDFWRU� DQG� DOO� VXEFRQWUDFWRUV� RI
&RQWUDFWRU�ZLWK�RQH�RU�PRUH�HPSOR\HHV�VKDOO�KDYH�WKLV�LQVXUDQFH�XQOHVV�H[HPSW�XQGHU�256�����������&RQWUDFWRUV
WKDW�DUH�VWDWXWRU\�VXEMHFW�HPSOR\HUV�VKDOO�VXEPLW�D�FHUWLILFDWH�RI�LQVXUDQFH�WR�'LVWULFW�VKRZLQJ�SURRI�RI�FRYHUDJH�

E� 3URIHVVLRQDO�/LDELOLW\� ��(UURUV�	�2PLVVLRQV��(	2���,I�&RQWUDFWRU�LV�SURYLGLQJ�VHUYLFHV�WKDW�UHTXLUH�D�VWDWH�OLFHQVH
�LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� DFFRXQWLQJ�� DUFKLWHFWXUDO�� DXGLWLQJ�� GHQWDO�� OHJDO�� PHGLFDO�� DQG� SV\FKLDWULF��� WKHQ
&RQWUDFWRU�VKDOO�PDLQWDLQ�SURIHVVLRQDO� OLDELOLW\� ��(	2� LQVXUDQFH�FRYHUDJH�RI�DW� OHDVW������������ IRU�HDFK�FODLP�
LQFLGHQW��RU�RFFXUUHQFH��DQG�DW�OHDVW������������DQQXDO�DJJUHJDWH�FRYHUDJH���7KLV�SROLF\�VKDOO�SURYLGH�H[WHQGHG
UHSRUWLQJ�SHULRG�FRYHUDJH�IRU�FODLPV�PDGH�ZLWKLQ�WZR�\HDUV�DIWHU�WKLV�&RQWUDFW�LV�FRPSOHWHG�RU�RWKHUZLVH�WHUPLQDWHG
DFFRUGLQJ�WR�LWV�WHUPV�

F� *HQHUDO�/LDELOLW\���3/($6(�5($'�&$5()8//<

�� ,I�&RQWUDFWRU�LV�SURYLGLQJ��L��SURIHVVLRQDO�GHYHORSPHQW�RU�WUDLQLQJ���LL��IDFLOLWDWLRQ���LLL��ZULWLQJ�RU�HYDOXDWLRQ��RU��LY�
VSHDNLQJ�RU�PXVLFDO�VHUYLFHV��WKHQ�'LVWULFW�H[SHFWV�&RQWUDFWRU�WR�KDYH�JHQHUDO�OLDELOLW\�LQVXUDQFH�FRYHUDJH�LQ
SODFH�VXIILFLHQW�WR�FRYHU�HYHQWV�DGYHUVH�WR�WKH�REMHFWLYHV�RI�WKLV�&RQWUDFW�

�� ,I�WKLV�&RQWUDFW�LV�IRU�/(66�7+$1���������DV�VKRZQ�LQ�6HFWLRQ����0D[LPXP�7RWDO�3D\PHQW��3D\PHQW�0HWKRG��
DQG�&RQWUDFWRU�LV�SURYLGLQJ��L��VWXGHQW�WXWRULQJ�VHUYLFHV���LL��SURIHVVLRQDO�FRQVXOWDWLRQ�VHUYLFHV��RU��LLL��WKHDWHU�RU
SHUIRUPLQJ�DUWV�SUHSDUDWLRQ�RU�WUDLQLQJ��WKHQ�&RQWUDFWRU�VKDOO�PDLQWDLQ�JHQHUDO�OLDELOLW\�LQVXUDQFH�FRYHUDJH�RI�DW
OHDVW����������IRU�HDFK�FODLP��LQFLGHQW��RU�RFFXUUHQFH��DQG�DW�OHDVW����������DQQXDO�DJJUHJDWH�FRYHUDJH�

�� ,I�WKLV�&RQWUDFW�LV�IRU�025(�7+$1���������DV�VKRZQ�LQ�6HFWLRQ����0D[LPXP�7RWDO�3D\PHQW��3D\PHQW�0HWKRG��
DQG�WKH�VHUYLFHV�SURYLGHG�DUH�DQ\WKLQJ�RWKHU� WKDQ�WKRVH�PHQWLRQHG�LQ�6HFWLRQ����F���� WKHQ�&RQWUDFWRU�VKDOO
PDLQWDLQ�JHQHUDO�OLDELOLW\�LQVXUDQFH�FRYHUDJH�RI�DW�OHDVW������������IRU�HDFK�FODLP��LQFLGHQW��RU�RFFXUUHQFH��DQG
DW�OHDVW������������DQQXDO�DJJUHJDWH�FRYHUDJH�

G� 0RWRU�9HKLFOH�/LDELOLW\�� ,I�&RQWUDFWRU� LV�SURYLGLQJ�VHUYLFHV� WKDW� UHTXLUH�&RQWUDFWRU� WR� WUDQVSRUW�'LVWULFW�SHUVRQQHO�
VWXGHQWV��RU�SURSHUW\��WKHQ�LQ�DGGLWLRQ�WR�DQ\�OHJDOO\�UHTXLUHG�LQVXUDQFH�FRYHUDJH��&RQWUDFWRU�VKDOO�PDLQWDLQ�PRWRU
YHKLFOH�OLDELOLW\�LQVXUDQFH�RI�DW�OHDVW������������IRU�HDFK�FODLP��LQFLGHQW��RU�RFFXUUHQFH�

H� $GGLWLRQDO�5HTXLUHPHQWV���$OO�LQVXUDQFH�FRYHUDJH�VKDOO�EH�SURYLGHG�E\�DQ�LQVXUDQFH�FRPSDQ\�KDYLQJ�DQ�$�0��%HVW
UDWLQJ� RI� DW� OHDVW� $�� DQG�RU� OLFHQVHG� WR� GR� EXVLQHVV� LQ�2UHJRQ�� �&RQWUDFWRU� DORQH� LV� UHVSRQVLEOH� IRU� SD\LQJ� DOO
GHGXFWLEOHV� DQG� UHWHQWLRQV�� � $� FURVV�OLDELOLW\� FODXVH� RU� VHSDUDWLRQ� RI� LQVXUHGV� FRQGLWLRQ� VKDOO� EH� LQFOXGHG� LQ� DOO
JHQHUDO�OLDELOLW\�SROLFLHV�UHTXLUHG�E\�WKLV�&RQWUDFW��&RQWUDFWRU¶V�FRYHUDJH�VKDOO�EH�SULPDU\�LQ�WKH�HYHQW�RI�ORVV�

I� &HUWLILFDWH�RI�,QVXUDQFH���8SRQ�'LVWULFW�UHTXHVW��&RQWUDFWRU�VKDOO�IXUQLVK�WR�'LVWULFW�D�FXUUHQW�FHUWLILFDWH�RI�LQVXUDQFH
IRU� HDFK� RI� WKH� DERYH� FRYHUDJHV� ZLWKLQ� ��� KRXUV� RI� 'LVWULFW� UHTXHVW�� (DFK� FHUWLILFDWH� PXVW� VWDWH� WKH� UHOHYDQW
GHGXFWLEOH�RU�UHWHQWLRQ�OHYHO���)RU�JHQHUDO�OLDELOLW\�FRYHUDJH��WKH�FHUWLILFDWH�PXVW�VWDWH�WKDW�'LVWULFW��LWV�DJHQWV��RIILFHUV�
DQG�HPSOR\HHV�DUH�DGGLWLRQDO� LQVXUHGV�ZLWK� UHVSHFW� WR�&RQWUDFWRU¶V�VHUYLFHV�SURYLGHG�XQGHU� WKLV�&RQWUDFW�� �7KH
FHUWLILFDWH�PXVW�VSHFLI\�DQ�DGGLWLRQDO�LQVXUHG�HQGRUVHPHQW��DQG�&RQWUDFWRU�VKDOO�DWWDFK�D�FRS\�RI�WKH�HQGRUVHPHQW
WR�WKH�FHUWLILFDWH�
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����:DLYHU��6HYHUDELOLW\���:DLYHU�RI�DQ\�GHIDXOW�RU�EUHDFK�XQGHU�WKLV�&RQWUDFW�E\�'LVWULFW�GRHV�QRW�FRQVWLWXWH�D�ZDLYHU�RI�
DQ\�VXEVHTXHQW�GHIDXOW�RU�D�PRGLILFDWLRQ�RI�DQ\�RWKHU�SURYLVLRQV�RI�WKLV�&RQWUDFW��,I�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�&RQWUDFW�
LV�GHFODUHG�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�EH�LOOHJDO�RU�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��WKH�YDOLGLW\�RI�WKH�UHPDLQLQJ�WHUPV�
DQG�SURYLVLRQV�VKDOO�QRW�EH�DIIHFWHG��DQG�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�SDUWLHV�VKDOO�EH�FRQVWUXHG�DQG�HQIRUFHG�DV�LI�
WKH�&RQWUDFW�GLG�QRW�FRQWDLQ�WKH�SDUWLFXODU�WHUP�RU�SURYLVLRQ�KHOG�LQYDOLG��

����1RQ�GLVFULPLQDWLRQ�&ODXVH���%RWK�SDUWLHV�DJUHH�WKDW�QR�SHUVRQ�VKDOO�EH�VXEMHFW�WR�XQODZIXO�GLVFULPLQDWLRQ�EDVHG�RQ�
UDFH��QDWLRQDO�RU�HWKQLF�RULJLQ��FRORU��VH[��UHOLJLRQ��DJH��VH[XDO�RULHQWDWLRQ��JHQGHU�H[SUHVVLRQ�RU� LGHQWLW\��SUHJQDQF\��
PDULWDO�VWDWXV��IDPLOLDO�VWDWXV��HFRQRPLF�VWDWXV�RU�VRXUFH�RI�LQFRPH��PHQWDO�RU�SK\VLFDO�GLVDELOLW\�RU�SHUFHLYHG�GLVDELOLW\��
RU�PLOLWDU\�VHUYLFH�LQ�SURJUDPV��DFWLYLWLHV��VHUYLFHV��EHQHILWV��RU�HPSOR\PHQW�LQ�FRQQHFWLRQ�ZLWK�WKLV�&RQWUDFW���7KH�SDUWLHV�
IXUWKHU�DJUHH�QRW�WR�GLVFULPLQDWH�LQ�WKHLU�HPSOR\PHQW�RU�SHUVRQQHO�SROLFLHV���
�

����&RQWUROOLQJ�/DZ��9HQXH���7KH�SDUWLHV�DJUHH�WKDW�2UHJRQ�ODZ�ZLOO�JRYHUQ�DQ\�GLVSXWH�UHODWHG�WR�WKLV�&RQWUDFW��DQG�DQ\�
OLWLJDWLRQ�DULVLQJ�RXW�RI�WKH�&RQWUDFW�VKDOO�EH�FRQGXFWHG�LQ�FRXUWV�ORFDWHG�LQ�0XOWQRPDK�&RXQW\��2UHJRQ��

����$PHQGPHQWV��5HQHZDO���$Q\�DPHQGPHQWV��FRQVHQWV�WR�RU�ZDLYHUV�RI�WKH�WHUPV�RI�WKLV�&RQWUDFW�PXVW�EH�LQ�ZULWLQJ�DQG�
VLJQHG�E\�ERWK�SDUWLHV���7KH�SDUWLHV�PD\�UHQHZ�WKLV�&RQWUDFW�E\�WKHLU�VLJQHG��ZULWWHQ�LQVWUXPHQW���

����&RXQWHUSDUWV���7KH�SDUWLHV�PD\�H[HFXWH�WKLV�&RQWUDFW�LQ�FRXQWHUSDUWV��HDFK�RI�ZKLFK�FRQVWLWXWHV�DQ�RULJLQDO�DQG�DOO�RI�
ZKLFK�FRPSULVH�RQH�DQG�WKH�VDPH�&RQWUDFW���&RXQWHUSDUWV�PD\�EH�GHOLYHUHG�E\�HOHFWURQLF�PHDQV��

����(QWLUH�$JUHHPHQW�� �:KHQ�VLJQHG�E\�ERWK�SDUWLHV�� WKLV�&RQWUDFW� �DQG�DQ\�DWWDFKHG�H[KLELWV�� LV� WKHLU� ILQDO�DQG�HQWLUH�
DJUHHPHQW���$V�WKHLU�ILQDO�DQG�HQWLUH�H[SUHVVLRQ��WKLV�&RQWUDFW�VXSHUVHGHV�DOO�SULRU�DQG�FRQWHPSRUDQHRXV�RUDO�RU�ZULWWHQ�
FRPPXQLFDWLRQV�EHWZHHQ�WKH�SDUWLHV��WKHLU�DJHQWV��DQG�UHSUHVHQWDWLYHV���7KHUH�DUH�QR�UHSUHVHQWDWLRQV��SURPLVHV��WHUPV��
FRQGLWLRQV��RU�REOLJDWLRQV�RWKHU�WKDQ�WKRVH�FRQWDLQHG�KHUHLQ�����

����1RWLFHV���$OO�QRWLFHV�RU�GHPDQGV�RI�DQ\�NLQG�UHTXLUHG�RU�GHVLUHG�WR�EH�JLYHQ�E\�'LVWULFW�RU�&RQWUDFWRU�PXVW�EH�LQ�ZULWLQJ�
DQG�VKDOO�EH�GHHPHG�GHOLYHUHG�XSRQ�GHSRVLWLQJ�WKH�QRWLFH�RU�GHPDQG�LQ�WKH�8QLWHG�6WDWHV�PDLO��FHUWLILHG�RU�UHJLVWHUHG��
SRVWDJH�SUHSDLG��DGGUHVVHG�WR�WKH�UHVSHFWLYH�SDUW\�DW�WKH�DGGUHVVHV�KHUHLQ���

�
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Wes Chernin
Wes Chernin, co-founder

Wes Chernin
2/24/22
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67$7(0(17�2)�:25.�

,QVWUXFWLRQV� IRU� &RQWUDFW� 0DQDJHUV��� &RPSOHWH� WKH� IROORZLQJ� GHWDLOHG� DQG� VSHFLILF� GHVFULSWLRQ� RI� VHUYLFHV� DQG�
GHOLYHUDEOHV���<RX�PD\�DWWDFK�DGGLWLRQDO�H[KLELWV�WR�IXUWKHU�HODERUDWH�RQ�WKH�VWDWHPHQW�RI�ZRUN��

�� 'HWDLOHG�'HVFULSWLRQ�RI�6HUYLFHV�
7KH�&RQWUDFWRU��4�,QFOXVLRQ�//&��ZLOO�GHOLYHU�D�YLUWXDO��=RRP��ZRUNVKRS�RQ�0DUFK����������IURP������$0�WR�������30
367�WLWOHG�³,QFOXVLYH�3UDFWLFHV�DQG�*HQGHU�'LYHUVLW\��$Q�(TXLW\�:RUNVKRS�IRU�&5,6�6WDII´�SUHVHQWHG�E\�:HV�&KHUQLQ
DQG� )LQQ� 0HQ]LHV�� 7KH� FR�SUHVHQWHUV� ZLOO� EULQJ� WKHLU� OLYHG� H[SHULHQFHV� DV� WUDQVPDVFXOLQH� LQGLYLGXDOV�� H[WHQVLYH
XQGHUVWDQGLQJ�RI�WKH�TXHHU�DQG�WUDQV�FRPPXQLW\��DQG�WKHLU�LQVLJKWV�DV�D�VSHHFK�ODQJXDJH�SDWKRORJLVW�DQG�SXEOLF�VFKRRO
WHDFKHU��*RDOV�RI�WKH�LQWHUDFWLYH�SUHVHQWDWLRQ�ZLOO�LQFOXGH������%XLOG�D�YRFDEXODU\�WKDW�LQFOXGHV�TXHHU��WUDQV��DQG�QRQ�
ELQDU\�LGHQWLWLHV������'HVFULEH�IRXQGDWLRQDO�FRQFHSWV�DQG�NH\�DVSHFWV�RI�JHQGHU�LGHQWLW\�DQG�WKH�OLYHG�H[SHULHQFHV�RI
TXHHU�DQG�WUDQV�SHRSOH������([SODLQ�WKH�LPSDFW�RI�H[FOXVLRQDU\�YHUVXV�LQFOXVLYH�SUDFWLFHV�RQ�/*%74,$��\RXWK��DQG����
$SSO\�SULQFLSOHV�RI�LQFOXVLYH�SUDFWLFHV�LQ�RUGHU�WR�FUHDWH�ZHOFRPLQJ�DQG�LQFOXVLYH�LQVWUXFWLRQDO�HQYLURQPHQWV�

4�,QFOXVLRQ�ZLOO�EH�SDLG�������IRU� WKLV�SUHVHQWDWLRQ�� WR�EH� LQYRLFHG� IROORZLQJ�GHOLYHU\�RI� WKH�ZRUNVKRS�RQ�0DUFK����
�����

�� 'DWHV�DQG�7LPHV�RI�6HUYLFH�
0DUFK����������IURP������$0�WR�������30�367

�� 6SHFLILF�GHOLYHUDEOHV���:KDW�LV�WKH�FRQWUDFWRU�H[SHFWHG�WR�DFKLHYH�RU�SURGXFH"�+RZ�ZLOO�SHUIRUPDQFH�EH
PHDVXUHG"
+DOI�GD\�SUHVHQWDWLRQ�WR�&5,6�VWDII�RQ�0DUFK����IURP������WR��������*RDOV�RI�WKH�LQWHUDFWLYH�SUHVHQWDWLRQ�ZLOO�LQFOXGH�
��� %XLOG�D�YRFDEXODU\�WKDW�LQFOXGHV�TXHHU��WUDQV��DQG�QRQ�ELQDU\�LGHQWLWLHV������'HVFULEH�IRXQGDWLRQDO�FRQFHSWV�DQG�NH\
DVSHFWV�RI�JHQGHU�LGHQWLW\�DQG�WKH�OLYHG�H[SHULHQFHV�RI�TXHHU�DQG�WUDQV�SHRSOH������([SODLQ�WKH�LPSDFW�RI�H[FOXVLRQDU\
YHUVXV� LQFOXVLYH� SUDFWLFHV� RQ� /*%74,$�� \RXWK�� DQG� ���� $SSO\� SULQFLSOHV� RI� LQFOXVLYH� SUDFWLFHV� LQ� RUGHU� WR� FUHDWH
ZHOFRPLQJ�DQG�LQFOXVLYH�LQVWUXFWLRQDO�HQYLURQPHQWV�

(OHFWURQLF�IHHGEDFN�ZLOO�EH�JDWKHUHG�IURP�DOO�SDUWLFLSDQWV�DQG�DQDO\]HG�E\�&5,6�OHDGHUVKLS�WR�GHWHUPLQH�WKH�GHJUHH�WR�
ZKLFK�VWDWHG�JRDOV�ZHUH�DFKLHYHG�� � �
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(;+,%,7�%���,1'(3(1'(17�&2175$&725�&(57,),&$7,21�

,QVWUXFWLRQV�WR�&RQWUDFWRU���7R�FRPSO\�ZLWK�2UHJRQ�UXOHV��256����������HVWDEOLVKLQJ�FRQWUDFWRU�VWDWXV��3RUWODQG�3XEOLF�
6FKRROV�UHTXLUHV�DOO�SHUVRQDO�VHUYLFHV�FRQWUDFWRUV�WR�FHUWLI\�WKDW�WKH\�LQGHSHQGHQWO\�RSHUDWH�D�EXVLQHVV�RXWVLGH�RI�WKH�VFKRRO�
GLVWULFW���3OHDVH�UHYLHZ�WKH�FULWHULD�EHORZ�DQG�LQLWLDO�DOO�WKDW�DSSO\���3RUWODQG�3XEOLF�6FKRROV�FDQQRW�SURFHVV�\RXU�FRQWUDFW�
ZLWKRXW�WKLV�H[KLELW���

BBBBB� &RQWUDFWRU�LV�D�UHJLVWHUHG�EXVLQHVV�HQWLW\�HPSOR\LQJ�ILYH�RU�PRUH�HPSOR\HHV�DQG�UHJXODUO\�RIIHULQJ�VHUYLFHV�WR�
WKH�SXEOLF���5HJLVWUDWLRQ�QXPEHU�DQG�VWDWH�RI�UHJLVWUDWLRQ���BBBBBBBBBBBBBBBBBBB��

,I�\RX�LQLWLDOHG�WKH�SURFHHGLQJ�VWDWHPHQW��SOHDVH�VNLS�WR�WKH�HQG�RI�WKLV�IRUP�DQG�FHUWLI\�\RXU�VWDWXV�E\�
VLJQLQJ�EHORZ���$OO�RWKHU�LQGLYLGXDOV�DQG�HQWLWLHV�VKRXOG�UHYLHZ�DQG�LQLWLDO�DOO�DSSOLFDEOH�FULWHULD�EHORZ��

BBBBB� ,�DP�QRW�FXUUHQWO\�DQG�KDYH�QRW�EHHQ�DQ�HPSOR\HH�RI�336�ZLWKLQ�WKH�ODVW����PRQWKV��

,�KDYH�D�UHJLVWHUHG�EXVLQHVV�HQWLW\�ZLWK�WKH�6WDWH�RI�2UHJRQ��UHJLVWUDWLRQ�QXPEHU�BBBBBBBBBB����,I�UHJLVWHUHG�
ZLWK�DQRWKHU�VWDWH��SURYLGH�VWDWH�KHUHBBBBBBBBBBB���

,�KDYH�FOLHQWV�QRW�DVVRFLDWHG�ZLWK�3RUWODQG�3XEOLF�6FKRROV��336���

BBBBB� ,�W\SLFDOO\�KDYH�WZR�RU�PRUH�FOLHQWV��ZKLFK�JHQHUDOO\�UHSUHVHQW�����RU�PRUH�RI�P\�EXVLQHVV�ZLWKLQ�D����PRQWK�
SHULRG��

,�KDYH�REWDLQHG�OLFHQVHV�RU�FHUWLILFDWHV�QHFHVVDU\�WR�SURYLGH�WKH�FRQWUDFWHG�VHUYLFHV��

,�URXWLQHO\�HQJDJH� LQ�HIIRUWV�FDOFXODWHG�WR�REWDLQ�QHZ�FRQWUDFWV�RU�SURYLGH�VLPLODU�VHUYLFHV�WR�RWKHUV��EH\RQG�
336���

,�PDLQWDLQ�D�EXVLQHVV�ORFDWLRQ�VHSDUDWH�IURP�P\�UHVLGHQFH�RU�,�XVH�D�VSHFLILF�SRUWLRQ�RI�P\�UHVLGHQFH�SULPDULO\�
IRU�EXVLQHVV��

:KHQ�QHFHVVDU\�WR�FRPSOHWH�WKH�FRQWUDFWHG�VHUYLFHV�� ,�ZLOO�UHWDLQ�WKH�VHUYLFHV�RI�LQGLYLGXDOV�WR�SURYLGH�RU�WR�
DVVLVW�LQ�SURYLGLQJ�WKH�VHUYLFHV���7KHVH�LQGLYLGXDOV�ZLOO�EH�HPSOR\HG��KLUHG�ILUHG��WKURXJK�P\�EXVLQHVV�HQWLW\������

,�P\�EXVLQHVV�UHWDLQV�IXOO�UHVSRQVLELOLW\�IRU�WKH�TXDOLW\�RI�VHUYLFHV�SURYLGHG���7R�HQVXUH�WKH�TXDOLW\�RI�ZRUN�WR�P\�
FXVWRPHUV���

,�SURYLGH�VHUYLFHV�XQGHU�IL[HG�SULFH�FRQWUDFWV��ZKHUH�DSSOLFDEOH��

� ,�DP�UHTXLUHG�WR�FRUUHFW�GHIHFWLYH�ZRUN��

BBBBB� ,�ZDUUDQW�WKH�VHUYLFHV�SURYLGHG��

,�SXUFKDVH�OLDELOLW\�LQVXUDQFH�RU�HUURUV�DQG�RPLVVLRQV�LQVXUDQFH��

,�LQYHVW�LQ�P\�EXVLQHVV�WR�GHOLYHU�FRQWUDFWHG�VHUYLFHV���:KHQ�UHTXLUHG�WR�GHOLYHU�VHUYLFHV��

,�SXUFKDVH�WRROV�RU�HTXLSPHQW�QHFHVVDU\�WR�SURYLGH�WKH�VHUYLFHV��

,�SD\�IRU�WKH�SUHPLVHV�RU�IDFLOLWLHV�ZKHUH�WKH�VHUYLFHV�DUH�SURYLGHG��

,�SD\�IRU�OLFHQVHV��FHUWLILFDWLRQV��RU�VSHFLDOL]HG�WUDLQLQJ�UHTXLUHG�WR�SURYLGH�WKH�VHUYLFHV��

,�P\�EXVLQHVV�ZLOO�FRQWURO�WKH�PHDQV�DQG�PDQQHU�RI�SURYLGLQJ�WKH�FRQWUDFWHG�VHUYLFHV��

,�FHUWLI\�WKDW�WKH�LQLWLDOHG�VWDWHPHQWV�DERYH�DUH�WUXH�DQG�WKDW�,�DP�HQJDJHG�LQ�DQ�LQGHSHQGHQWO\�HVWDEOLVKHG�
EXVLQHVV��

&2175$&725�

6LJQDWXUH�

3ULQWHG�1DPH�DQG�7LWOH�

'DWH�

Wes Chernin
161341798

Wes Chernin
Wes Chernin, co-founder

Wes Chernin
2/24/22
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,QVWUXFWLRQV�WR�336�&RQWUDFW�0DQDJHU���%HIRUH�SURYLGLQJ�WKLV�&RQWUDFW�WR�WKH�&RQWUDFWRU�IRU�UHYLHZ�DQG�VLJQDWXUH��SOHDVH�
PDUN�WKH�DSSOLFDEOH�FKHFNER[HV�DQG�WUDLQLQJ�WLHU��
,QVWUXFWLRQV�WR�&RQWUDFWRU���3RUWODQG�3XEOLF�6FKRROV��336��UHTXLUHV�DOO�SHUVRQDO�VHUYLFHV�FRQWUDFWRUV�ZKR�ZLOO�KDYH�GLUHFW��
XQVXSHUYLVHG� FRQWDFW� ZLWK� VWXGHQWV� WR� WDNH� FHUWDLQ� WUDLQLQJV� EHIRUH� WKH� FRQWUDFW� ZRUN� EHJLQV��� 7KH� VSHFLILF� WUDLQLQJ�
UHTXLUHPHQWV�DSSOLFDEOH�WR�WKLV�&RQWUDFW�GHSHQG�RQ�WKH�ER[�PDUNHG�E\�WKH�336�&RQWUDFW�0DQDJHU�LQGLFDWLQJ�WKH�H[WHQW�RI�
XQVXSHUYLVHG�FRQWDFW�WKDW�PD\�RFFXU���3OHDVH�UHYLHZ�FDUHIXOO\�WKH�WUDLQLQJ�UHTXLUHPHQWV�DQG�LQVWUXFWLRQV�WKDW�DSSO\�WR�WKLV�
&RQWUDFW���,I�WUDLQLQJ�LV�UHTXLUHG��\RX�PXVW�VLJQ�WKH�&HUWLILFDWLRQ�EHORZ��

$V� LQGLFDWHG� LQ� 6HFWLRQ� ��� �8QVXSHUYLVHG� &RQWDFW� ZLWK� 6WXGHQWV�� &ULPLQDO� %DFNJURXQG� &KHFNV�� RI� WKLV�
&RQWUDFW�� &RQWUDFWRU� ZLOO� KDYH� QR� GLUHFW�� XQVXSHUYLVHG� FRQWDFW� ZLWK� VWXGHQWV� LQ� WKH� SHUIRUPDQFH� RI� WKLV�
FRQWUDFW���$FFRUGLQJO\��WKHUH�DUH�QR�DGGLWLRQDO�WUDLQLQJ�UHTXLUHPHQWV�IRU�&RQWUDFWRU�DQG�&RQWUDFWRU¶V�HPSOR\HHV�RU�
DJHQWV��

$V� LQGLFDWHG� LQ� 6HFWLRQ� ��� �8QVXSHUYLVHG� &RQWDFW� ZLWK� 6WXGHQWV�� &ULPLQDO� %DFNJURXQG� &KHFNV�� RI� WKLV�
&RQWUDFW��SHUIRUPDQFH�XQGHU�WKLV�&RQWUDFW�PD\�UHTXLUH�RU�FDXVH�&RQWUDFWRU�WR�KDYH�GLUHFW��XQVXSHUYLVHG�FRQWDFW�
ZLWK�VWXGHQWV���$FFRUGLQJO\��WKHUH�DUH�DGGLWLRQDO�WUDLQLQJ�UHTXLUHPHQWV�IRU�&RQWUDFWRU�DQG�&RQWUDFWRU¶V�HPSOR\HHV�
RU�DJHQWV��

7LHU�����&RQWUDFWRU�RU�&RQWUDFWRU¶V�HPSOR\HHV�RU�DJHQWV�ZLOO�KDYH�OHVV�WKDQ����WRWDO�KRXUV�RI�FRQWDFW�ZLWK�
VWXGHQWV�RYHU�WKH�FRXUVH�RI�WKH�FRQWUDFW�SHULRG���

([DPSOHV�������6HW�GHVLJQHU�ZRUNLQJ�ZLWK�VWXGHQWV��DW�OHDVW�SDUWLDOO\�XQVXSHUYLVHG��IRU����WRWDO�KRXUV�RYHU�
DQ�HLJKW�ZHHN�SHULRG�������0HQWRU�ZRUNLQJ�XQVXSHUYLVHG�ZLWK�D�YDULHW\�RI�VWXGHQWV�IRU�D�WRWDO�RI����VHUYLFH�
KRXUV�RYHU�WKH�FRXUVH�WKH�\HDU�
7KH�IROORZLQJ�WUDLQLQJV�DUH�PDQGDWRU\�IRU�&RQWUDFWRU�DQG�&RQWUDFWRU¶V�DJHQWV�RU�HPSOR\HHV�ZKR�ZLOO�KDYH�
XQVXSHUYLVHG�FRQWDFW�ZLWK�VWXGHQWV��

3URIHVVLRQDO�&RQGXFW�����PLQXWHV��

&KLOG�$EXVH�3UHYHQWLRQ�DQG�5HSRUWLQJ�����PLQXWHV��
7LHU�����&RQWUDFWRU�RU�&RQWUDFWRU¶V�HPSOR\HHV�RU�DJHQWV�ZLOO�KDYH�DW� OHDVW���� WRWDO�KRXUV�RI�FRQWDFW�ZLWK�
VWXGHQWV�RYHU�WKH�FRXUVH�RI�WKH�FRQWUDFW�SHULRG�RU�WKH�336�&RQWUDFW�0DQDJHU�IHHOV�WKDW�DGGLWLRQDO�WUDLQLQJ�
LV�ZDUUDQWHG�JLYHQ�WKH�VSHFLILF�QDWXUH�RI�WKH�ZRUN��

([DPSOHV��5HDGLQJ�WXWRUV�DQG�PHQWRUV�ZRUNLQJ�ZLWK�VWXGHQWV��DW�OHDVW�SDUWLDOO\�XQVXSHUYLVHG��IRU����RU�PRUH�
KRXUV�RYHU�WKH�FRXUVH�RI�D�VFKRRO�\HDU��
7KH�IROORZLQJ�WUDLQLQJV�DUH�PDQGDWRU\�IRU�&RQWUDFWRU�DQG�&RQWUDFWRU¶V�DJHQWV�RU�HPSOR\HHV�ZKR�ZLOO�KDYH�
XQVXSHUYLVHG�FRQWDFW�ZLWK�VWXGHQWV��

3URIHVVLRQDO�&RQGXFW�����PLQXWHV��
&KLOG�$EXVH�3UHYHQWLRQ�DQG�5HSRUWLQJ�����PLQXWHV��
$GXOW�6H[XDO�0LVFRQGXFW��7LWOH�,;�����PLQXWHV��
,GHQWLI\LQJ�DQG�6XSSRUWLQJ�+RPHOHVV�<RXWK����PLQXWHV��
'LVFULPLQDWLRQ��+DUDVVPHQW��DQG�%XOO\LQJ�����PLQXWHV��

3DUWLDOO\�RU�)XOO\�([HPSW��&RQWUDFWRUV�ZKR�SURYLGH�RU� UHTXLUH�HTXLYDOHQW� WUDLQLQJV�DQG�RU�DUH�H[HPSW��
LQFOXGLQJ� OLFHQVHG� PHGLFDO� DQG� PHQWDO� KHDOWK� VHUYLFHV� SURYLGHUV�� OLFHQVHG� VSHFLDO� HGXFDWLRQ� VHUYLFH�
SURYLGHUV�� DQG� RII�VLWH�QRQ�'LVWULFW� WKHUDSHXWLF� WUHDWPHQW� FHQWHUV� ZKLFK� DUH� VHSDUDWHO\� OLFHQVHG� E\� WKH�
VWDWH����

336�&RQWUDFW�0DQDJHU�WR�GHVFULEH�UHDVRQ�IRU�SDUWLDO�RU�IXOO�H[HPSWLRQ�KHUH�DQG�OLVW�DQ\�336�WUDLQLQJV�WKDW�
VWLOO�PXVW�EH�WDNHQ���� �



3RUWODQG�3XEOLF�6FKRROV�3HUVRQDO�6HUYLFHV�&RQWUDFW�
([KLELW�&��0DQGDWRU\�&RQWUDFWRU�7UDLQLQJ�

4�,1&/86,21��//&������������ 5HY���������
3DJH����RI����

,QVWUXFWLRQV� IRU� $FFHVVLQJ� WKH� 7UDLQLQJ� DQG�'RFXPHQWLQJ�7UDLQLQJ�&RPSOHWLRQ��$OO� WUDLQLQJV� DUH� DYDLODEOH� DW� WKH�
IROORZLQJ� SXEOLFO\� DFFHVVLEOH� ZHEVLWH� DQG� PD\� EH� UHYLHZHG� DW� \RXU�
FRQYHQLHQFH���KWWSV���ZZZ�SSV�QHW�3DJH������
���$IWHU�WDNLQJ�HDFK�WUDLQLQJ��\RX�ZLOO�EH�DVNHG�WR�FRPSOHWH�D�&RQWUDFWRU�
&RXUVH�&RPSOHWLRQ�)RUP�WR�YHULI\�WKDW�WKDW�WUDLQLQJ�LV�FRPSOHWH���336�PXVW�UHFHLYH�D�&RXUVH�&RPSOHWLRQ�)RUP�IURP�HDFK�
RI�\RXU�DJHQWV�DQG�HPSOR\HHV�ZKR�ZLOO�KDYH�GLUHFW��XQVXSHUYLVHG�FRQWDFW�ZLWK�VWXGHQWV����


 ,Q�VRPH�FDVHV��WKH�336�&RQWUDFW�0DQDJHU�ZLOO�REWDLQ�336�HPDLO�DGGUHVVHV�IRU�&RQWUDFWRU¶V�HPSOR\HHV�DQG�DJHQWV�DQG
UHTXLUH�WKDW�WKH�PDQGDWRU\�WUDLQLQJV�DERYH�EH�WDNHQ�DQG�WUDFNHG�WKURXJK�336¶V�SURIHVVLRQDO�GHYHORSPHQW�VLWH���,Q�VXFK
FDVHV��WKH�VFRSH�RI�ZRUN�GRFXPHQW��([KLELW�$��ZLOO�SURYLGH�DFFHVV�LQVWUXFWLRQV�

&RQWUDFWRU¶V�&HUWLILFDWLRQ���,�FHUWLI\�WKDW�,�XQGHUVWDQG�WKH�WUDLQLQJ�UHTXLUHPHQWV�DERYH�DQG�ZLOO�HQVXUH�WKDW�,�DQG�DOO�
RI�P\�DJHQWV�DQG�HPSOR\HHV�ZKR�PD\�RU�ZLOO�KDYH�GLUHFW��XQVXSHUYLVHG�FRQWDFW�ZLWK�VWXGHQWV�ZLOO�WDNH�DOO�RI�WKH�
LGHQWLILHG�WUDLQLQJV�EHIRUH�EHJLQQLQJ�ZRUN�XQGHU�WKLV�&RQWUDFW���,�XQGHUVWDQG�WKDW�LW�LV�P\�UHVSRQVLELOLW\�WR�PRQLWRU�
WUDLQLQJ�SURJUHVV�RI�P\�DJHQWV�DQG�HPSOR\HHV�DQG�HQVXUH�WUDLQLQJ�FRPSOHWLRQ�EHIRUH�ZRUN�EHJLQV���,�XQGHUVWDQG�
WKDW�3RUWODQG�3XEOLF�6FKRROV�PD\�IURP�WLPH�WR�WLPH�UHTXHVW�UHFRUGV�LQGLFDWLQJ�WUDLQLQJ�FRPSOHWLRQ��DQG�,�ZLOO�EH�
SUHSDUHG�WR�SURYLGH�WKRVH�UHFRUGV�LPPHGLDWHO\�XSRQ�UHTXHVW��,�GHVLJQDWH�WKH�IROORZLQJ�SHUVRQ�DV�WKH�³&RQWUDFWRU�
7UDLQLQJ�&RPSOLDQFH�2IILFHU´�UHVSRQVLEOH�IRU�HQVXULQJ�WUDLQLQJ�FRPSOLDQFH�DQG�UHVSRQGLQJ�WR�336¶V�UHTXHVWV�IRU�
YHULILFDWLRQ�RI�WUDLQLQJ�FRPSOHWLRQ��

&RQWUDFWRU�7UDLQLQJ�&RPSOLDQFH�2IILFHU�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&RQWUDFW�7UDLQLQJ�&RPSOLDQFH�2IILFHU�(PDLO�$GGUHVV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&2175$&725�

6LJQDWXUH�

3ULQWHG�1DPH�DQG�7LWOH�

'DWH�

Wes Chernin
Wes Chernin

Wes Chernin
wes@qinclusion.com

Wes Chernin
Wes Chernin, co-founder

Wes Chernin
2/24/22
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3RUWODQG�3XEOLF�6FKRROV�
([KLELW�'��0DQGDWRU\�&RQWUDFWRU�&29,'����9DFFLQH�$WWHVWDWLRQ�

DQG�:DLYHU�RI�/LDELOLW\�$GGHQGXP�

%HJLQQLQJ� 2FWREHU� ���� ������ 3RUWODQG� 3XEOLF� 6FKRROV�� LQ� FRPSOLDQFH� ZLWK� 2UHJRQ� $GPLQLVWUDWLYH� 5XOH� ��������������
UHTXLUHV�DOO�FRQWUDFWRUV��LQFOXGLQJ�DQ\�HPSOR\HHV�RU�DJHQWV�RI�FRQWUDFWRUV��ZKR�ZLOO�KDYH�GLUHFW�RU�LQGLUHFW�FRQWDFW�ZLWK�336�
VWXGHQWV�DV�D� UHVXOW�RI� WKHLU�FRQWUDFW��ZKHWKHU�DW�336�VFKRROV�RU�RWKHU�VLWHV�� WR�EH� IXOO\�YDFFLQDWHG
�DJDLQVW�&29,'�����
&RQWUDFWRUV�DQG�WKHLU�HPSOR\HHV�DQG�DJHQWV�ZKR�DUH�QRW�IXOO\�YDFFLQDWHG�ZLOO�QRW�EH�SHUPLWWHG�WR�KDYH�GLUHFW�RU�LQGLUHFW�
FRQWDFW�ZLWK�VWXGHQWV����


3HU�WKH�&'&��D�SHUVRQ�LV�FRQVLGHUHG�IXOO\�YDFFLQDWHG��D��WZR�ZHHNV�DIWHU�WKH�VHFRQG�GRVH�LQ�D�WZR�GRVH�YDFFLQH
VHULHV��VXFK�DV�WKH�3IL]HU�RU�0RGHUQD�YDFFLQHV��RU��E��WZR�ZHHNV�DIWHU�D�VLQJOH�GRVH�YDFFLQH�VXFK�DV�WKH�-RKQVRQ
	�-RKQVRQ�-DQVVHQ�YDFFLQH�

)RU�PRUH�LQIRUPDWLRQ�DERXW�336¶V�FRQWUDFWRU�YDFFLQDWLRQ�PDQGDWH��SOHDVH�UHYLHZ�WKHVH�)UHTXHQWO\�$VNHG�4XHVWLRQV��

7R�EH�FRPSOHWHG�E\�WKH�336�&RQWUDFW�0DQDJHU���%HIRUH�SURYLGLQJ�WKLV�&RQWUDFW�WR�WKH�&RQWUDFWRU�IRU�UHYLHZ�DQG�VLJQDWXUH��
SOHDVH�PDUN�WKH�DSSOLFDEOH�FKHFNER[��

7KLV�FRQWUDFW�'2(6�127�UHTXLUH�DQ\�RQ�VLWH�ZRUN�LQ�336�VFKRROV�LQYROYLQJ�GLUHFW�RU�LQGLUHFW�FRQWDFW�ZLWK�VWXGHQWV�
$1'�GRHV�QRW�UHTXLUH�LQ�SHUVRQ�FRQWDFW�ZLWK�VWXGHQWV�RII�VLWH���

7KLV�FRQWUDFW�'2(6�UHTXLUH�RQ�VLWH�ZRUN�LQ�336�VFKRROV�LQYROYLQJ�GLUHFW�RU�LQGLUHFW�FRQWDFW�ZLWK�VWXGHQWV�25�
UHTXLUHV�LQ�SHUVRQ�FRQWDFW�ZLWK�VWXGHQWV�RII�VLWH���

7R�EH�FRPSOHWHG�E\�&RQWUDFWRU��

6WHS����9DFFLQDWLRQ�$WWHVWDWLRQ�
,QVWUXFWLRQV���,I�\RX�RU�DQ\�RI�\RXU�DJHQWV�RU�HPSOR\HHV�ZLOO�KDYH�GLUHFW�RU�LQGLUHFW�FRQWDFW�ZLWK�336�VWXGHQWV�DV�D�UHVXOW�RI�
WKLV�FRQWUDFW��\RX�PXVW�FRPSOHWH�WKH�IROORZLQJ�DWWHVWDWLRQ���,I�\RX�ZLOO�KDYH�QR�GLUHFW�RU�LQGLUHFW�FRQWDFW�ZLWK�336�VWXGHQWV�
DV�D�UHVXOW�WKLV�FRQWUDFW��VNLS�WR�6WHS����:DLYHU�RI�/LDELOLW\�EHORZ����
3OHDVH�UHDG�DQG�LQLWLDO��

BBBBBB�,�DWWHVW�WKDW��SHU�2UHJRQ�$GPLQLVWUDWLYH�5XOH���������������DQ\�SHRSOH�ZLWKLQ�P\�RUJDQL]DWLRQ�ZKR�ZLOO�KDYH�
GLUHFW�RU�LQGLUHFW�FRQWDFW�ZLWK�336�VWXGHQWV�XQGHU�WKH�DERYH�FRQWUDFW�VFRSH��ZKHWKHU�DW�336�VLWHV�RU�RWKHU�VLWHV��DUH�
DOUHDG\�IXOO\�YDFFLQDWHG�DV�RI�WKH�GDWH�RI�WKLV�DWWHVWDWLRQ�RU�ZLOO�EH�IXOO\�YDFFLQDWHG�EHIRUH�WKH�FRQWUDFWHG�ZRUN�EHJLQV��

BBBBBB�,�DWWHVW�WKDW�,��RU�WKRVH�ZLWK�DXWKRULW\�ZLWKLQ�P\�RUJDQL]DWLRQ��KDYH�UHYLHZHG�DQG�YHULILHG�WKH�SURRI�RI�YDFFLQDWLRQ�RI�
DQ\�SHRSOH�ZKR�ZLOO�KDYH�GLUHFW�RU�LQGLUHFW�FRQWDFW�ZLWK�336�VWXGHQWV�XQGHU�WKH�DERYH�FRQWUDFW�VFRSH����

BBBBBB�,�DWWHVW�WKDW�P\�RUJDQL]DWLRQ��DV�UHTXLUHG�E\�2UHJRQ�$GPLQLVWUDWLYH�5XOH���������������ZLOO�PDLQWDLQ�WKH�SURRI�RI�
YDFFLQDWLRQ
�IRU�DQ\�VXFK�SHUVRQ��D��LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�IHGHUDO�DQG�VWDWH�ODZV��DQG��E��IRU�DW�OHDVW�WZR�IXOO�
\HDUV���,�DWWHVW�WKDW�P\�RUJDQL]DWLRQ�ZLOO�SURYLGH�VXFK�GRFXPHQWDWLRQ�WR�WKH�2UHJRQ�+HDOWK�$XWKRULW\�XSRQ�UHTXHVW��


³3URRI�RI�YDFFLQDWLRQ´�PHDQV�GRFXPHQWDWLRQ�SURYLGHG�E\�D�WULEDO��IHGHUDO��VWDWH�RU�ORFDO�JRYHUQPHQW��RU�D�KHDOWK�
FDUH�SURYLGHU��WKDW�LQFOXGHV�DQ�LQGLYLGXDO¶V�QDPH��GDWH�RI�ELUWK��W\SH�RI�&29,'����YDFFLQDWLRQ�JLYHQ��GDWH�RU�GDWHV�
JLYHQ��GHSHQGLQJ�RQ�ZKHWKHU�LW�LV�RQH�GRVH�RU�WZR�GRVH�YDFFLQH��DQG�WKH�QDPH�ORFDWLRQ�RI�WKH�KHDOWK�FDUH�
SURYLGHU�RU�VLWH�ZKHUH�WKH�YDFFLQH�ZDV�DGPLQLVWHUHG��'RFXPHQWDWLRQ�PD\�LQFOXGH�EXW�LV�QRW�OLPLWHG�WR�D�&29,'����
YDFFLQDWLRQ�UHFRUG�FDUG�RU�D�FRS\�RU�GLJLWDO�SLFWXUH�RI�WKH�YDFFLQDWLRQ�UHFRUG�FDUG��RU�D�SULQW�RXW�IRUP�IURP�WKH�
2UHJRQ�+HDOWK�$XWKRULW\¶V�LPPXQL]DWLRQ�UHJLVWU\��

BBBBBB�,�DWWHVW�WKDW�,�ZLOO�QRW�DOORZ�DQ\�XQYDFFLQDWHG�SHUVRQ��P\VHOI�RU�DQ\�HPSOR\HH�RU�DJHQW��WR�KDYH�GLUHFW�RU�LQGLUHFW�
FRQWDFW�ZLWK�VWXGHQWV�DIWHU�2FWREHU�����������HYHQ�LI�VXFK�SHRSOH�KDYH�PHGLFDO�RU�UHOLJLRXV�H[FHSWLRQV�WR�YDFFLQDWLRQ��



5HY���������4�,1&/86,21��//&�����������
3DJH����RI���

3RUWODQG�3XEOLF�6FKRROV�
([KLELW�'��0DQGDWRU\�&RQWUDFWRU�&29,'����9DFFLQH�$WWHVWDWLRQ�DQG�:DLYHU�RI�/LDELOLW\�

$GGHQGXP�

BBBBBB�,�DWWHVW�WKDW�DQ\�SHRSOH�ZLWKLQ�P\�RUJDQL]DWLRQ�ZKR�ZLOO�KDYH�GLUHFW�RU�LQGLUHFW�FRQWDFW�ZLWK�VWXGHQWV�ZLOO�IROORZ�
336¶V�SURWHFWLYH�PHDVXUHV�LQFOXGLQJ�ZHDULQJ�IDFH�FRYHULQJV��GLVWDQFLQJ�IURP�RWKHUV��DQG�LVRODWLQJ�RU�TXDUDQWLQLQJ�LI�
H[SRVHG�WR�RU�FRQWUDFWLQJ�&29,'�����

BBBBBB�,�XQGHUVWDQG�DQG�DJUHH�WKDW�IDLOXUH�WR�FRPSO\�ZLWK�WKHVH�UHTXLUHPHQWV�PD\�UHVXOW�LQ�LPPHGLDWH�WHUPLQDWLRQ�RI�P\�
FRQWUDFW��

6WHS����:DYLHU�RI�/LDELOLW\�

,QVWUXFWLRQV���3OHDVH�UHDG�FDUHIXOO\�WKH�IROORZLQJ�:DLYHU�RI�/LDELOLW\�DQG�+ROG�+DUPOHVV�$GGHQGXP�IRU�&29,'����DQG�VLJQ�
EHORZ�WR�VLJQLI\�\RXU�DFFHSWDQFH�DQG�DJUHHPHQW���7KH�IROORZLQJ�WHUPV�DUH�DQ�DGGHQGXP�WR�\RXU�FRQWUDFW��

:$,9(5�2)�/,$%,/,7<�$1'�+2/'�+$50/(66�$''(1'80�)25�&29,'����

,Q�DGGLWLRQ�WR�WKH�RWKHU�SURYLVLRQV�LQ�WKLV�FRQWUDFW��&RQWUDFWRU�XQGHUVWDQGV�DQG�DFFHSWV�WKH�IROORZLQJ�FRQGLWLRQV��

7KH�QRYHO�FRURQDYLUXV��³&29,'���´���KDV�EHHQ�GHFODUHG�D�ZRUOGZLGH�SDQGHPLF�E\�WKH�:RUOG�+HDOWK�2UJDQL]DWLRQ��
&29,'����LV�H[WUHPHO\�FRQWDJLRXV�DQG�LV�EHOLHYHG�WR�VSUHDG�PDLQO\�IURP�SHUVRQ�WR�SHUVRQ�FRQWDFW��$V�D�UHVXOW��IHGHUDO��
VWDWH��DQG�ORFDO�JRYHUQPHQWV�DQG�IHGHUDO�DQG�VWDWH�KHDOWK�DJHQFLHV�KDYH�SURYLGHG�RUGHUV��UHJXODWLRQV��DQG�JXLGDQFH�
UHJDUGLQJ�&29,'�����

&29,'����/LDELOLW\���&RQWUDFWRU�XQGHUVWDQGV�WKH�KD]DUGV�RI�&29,'����DQG�LV�IDPLOLDU�ZLWK�WKH�&HQWHUV�IRU�'LVHDVH�
&RQWURO�3UHYHQWLRQ��³&'&´��JXLGHOLQHV��DQG�IHGHUDO��VWDWH��DQG�ORFDO�RUGHUV�UHJDUGLQJ�&29,'������&RQWUDFWRU�
DFNQRZOHGJHV�WKDW�LW�XQGHUVWDQGV�WKH�FLUFXPVWDQFHV�UHJDUGLQJ�&29,'����DQG�ZLOO�WDNH�DOO�QHFHVVDU\�SUHFDXWLRQV�DV�
SURYLGHG�E\�WKH�&'&�DQG�IHGHUDO��VWDWH��DQG�ORFDO�JRYHUQPHQWV���&RQWUDFWRU�VKDOO�LQGHPQLI\��GHIHQG��DQG�KROG�KDUPOHVV�
3RUWODQG�3XEOLF�6FKRROV�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�FODLPV��GHPDQGV��ODZVXLWV��MXGJPHQWV��ORVVHV��RU�H[SHQVHV�RI�DQ\�
QDWXUH�DULVLQJ�RXW�RI�&RQWUDFWRU¶V�IDLOXUH�WR�IROORZ�WKH�&'&��IHGHUDO��VWDWH��RU�ORFDO�RUGHUV�RU�JXLGDQFH�UHJDUGLQJ�&29,'����
DQG�WKDW�OHDGV�WR��GLUHFWO\�RU�LQGLUHFWO\��WKH�LQIHFWLRQ�RI�&29,'����RU�DQ\�RWKHU�LOOQHVV�RU�LQMXU\�UHODWHG�WR�&29,'�������

0DVNV�DQG�&RPSOLDQFH�ZLWK�6FKRROV¶�+HDOWK�DQG�6DIHW\�3URWRFROV���&RQWUDFWRU�DWWHVWV�WKDW�LW�XQGHUVWDQGV�WKDW�DOO�
FRQWUDFWRU¶V�HPSOR\HHV�DQG�DJHQWV�DUH�UHTXLUHG�WR�ZHDU�D�PDVN�RU�IDFH�FRYHULQJ�ZKHQ�LQ�DQ�LQGRRU�VFKRRO�VHWWLQJ�
SXUVXDQW�WR�2$5�����������������)DFH�FRYHULQJ��PHDQV�D�FORWK��SRO\SURS\OHQH��SDSHU�RU�RWKHU�IDFH�FRYHULQJ�WKDW�FRYHUV�
WKH�QRVH�DQG�WKH�PRXWK�DQG�WKDW�UHVWV�VQXJO\�DERYH�WKH�QRVH��EHORZ�WKH�PRXWK��DQG�RQ�WKH�VLGHV�RI�WKH�IDFH���&RQWUDFWRUV�
PD\�EH�UHTXLUHG�WR�ZHDU�.1���PDVNV�LQ�UHVSRQVH�WR�KHLJKWHQHG�PLWLJDWLRQ�HIIRUWV��7KH�VFKRRO�UHWDLQV�WKH�DELOLW\�WR�GHQ\�
DFFHVV�WR�LWV�IDFLOLWLHV�WR�DQ\�FRQWUDFWRU�ZKR�GRHV�QRW�FRPSO\�ZLWK�WKH�VFKRRO¶V�KHDOWK�DQG�VDIHW\�SURWRFROV����

,�KDYH�UHDG�WKLV�:DLYHU�RI�/LDELOLW\�DQG�+ROG�+DUPOHVV�$GGHQGXP�IRU�&29,'������,�FHUWLI\�WKDW�,�KDYH�WKH�DXWKRULW\�
WR�VLJQ�WKLV�DGGHQGXP�RQ�EHKDOI�RI�WKH�&RQWUDFWRU�,�UHSUHVHQW��DQG�,�DJUHH�WR�EH�ERXQG�E\�LWV�WHUPV��

&RQWUDFWRU�6LJQDWXUH�

3ULQWHG�1DPH�DQG�7LWOH�

'DWH�

Wes Chernin
Wes Chernin, co-founder

Wes Chernin
2/24/22
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