INDEPENDENT CONTRACTOR SERVICES AGREEMENT
EFFECTIVE DATE: November 25, 2016
THIS INDEPENDENT CONTRACTOR SERVICES AGREEMENT (the "Agreement") is made by
and between THE FINANCIAL OVERSIGHT AND MANAGEMENT BOARD FOR PUERTO RICO (the
"Board") created by the Puerto Rico Oversight, Management, and Economic Stability Act, 48
U.S.C. chapter 20 ("PROMESA"), and STEPHEN S. MCMILLIN, U.S. POLICY METRICS
("Contractor"). The Board and Contractor hereby agree as follows:

1. Engagement of Services. The Board may offer Project Assignments to Contractor in the
form attached to this Agreement as Exhibit A ("Project Assignment''). Subject to the terms of
this Agreement, Contractor will render the services set forth in Project Assignment(s) accepted
by Contractor by the completion dates set forth therein.
2. Compensation. The Board will pay Contractor the fee set forth in each Project
Assignment for services rendered pursuant to this Agreement. Contractor is responsible for all
reasonable expenses incurred in the performance of services under this Agreement. Contractor
will be reimbursed only for expenses which are expressly provided for in a Project Assignment
or which have been approved in advance in writing by the Board. Contractor must furnish all
documentation for authorized expenses the Board reasonably requests. Payment of Contractor's
fees and expenses will be in accordance with terms and conditions set forth in the applicable
Project Assignment. Upon termination of this Agreement for any reason, Contractor will be paid
fees on the basis stated in the Project Assignment(s) for work which has been completed.
3. Independent Contractor Relationship.
3.1
Contractor's relationship with the Board is that of an independent contractor, and
nothing in this Agreement is intended to, or should be construed to, create a partnership, agency,
joint venture or employment relationship.
Contractor is not authorized to make any
representation, contract or commitment on behalf of the Board unless specifically requested or
authorized in writing to do so by the Board.
3.2
Contractor shall be responsible for exerc1smg independent discretion and
judgment to achieve the results specified in this Agreement and in any Project Assignments, and
no member, officer, agent or employee of the Board shall have the authority to direct Contractor
as to the manner or means employed to achieve such results.

3.3
Contractor shall be responsible for providing all tools and equipment necessary to
perform services under this Agreement and any Project Assignments. Contractor shall bear all
expenses associated with the provision of services under this Agreement and in any Project
Assignments, except as otherwise agreed to pursuant to Section 2 of this Agreement.

3.4
Contractor will not be entitled to any of the benefits that the Board may make
available to its employees, including, but not limited to, group health or life insurance, profitsharing or retirement benefits.
3.5
Contractor is solely responsible for, and will file, on a timely basis, all tax returns
and payments required to be filed with, or made to, any applicable tax authority with respect to
the perf01mance of services and receipt of fees under this Agreement.

3.6
No part of Contractor's compensation will be subject to withholding by the Board
for the payment of any employee payroll or income taxes.
3. 7
Any employees or agents of Contractor shall be the sole responsibility of
Contractor, and shall not be employees or agents of, or paid by, the Board. Neither the
Contractor nor its employees or agents are entitled to invoke any of the laws or protections that
may apply to employees of the United States government or the Commonwealth of Puerto Rico.
Contractor shall have full liability for their acts. Contractor shall bear all expenses associated
with the employment of such individuals, and assume sole responsibility for compliance with
applicable laws, rules, regulations and orders regarding Contractor's employees.

4. Nondisclosure.
4.1
Recognition of Board's Rights; Nondisclosure. Contractor understands and
acknowledges that the Board has a protectable interest in its Confidential Information (defined
below). At all times during the term of this Agreement and thereafter, Contractor will hold in
strictest confidence and will not disclose, use, lecture upon or publish any of the Board's
Confidential Information, except as such disclosure, use or publication may be required in
connection with Contractor's services for the Board, or unless the Board expressly authorizes
such in writing. Contractor will obtain the Board's written approval before publishing or
submitting for publication any material (written, verbal, or otherwise) that relates to Contractor's
services for the Board and/or incorporates any Confidential Information. Contractor hereby
assigns to the Board any rights Contractor may have or acquire in such Confidential Information
and recognizes that all Confidential Information shall be the sole property of the Board and its
assigns. Contractor will take all reasonable precautions to prevent the inadvertent or accidental
disclosure of Confidential Information.
4.2
Confidential Information. The term "Confidential Information" shall mean
any and all confidential and/or proprietary knowledge, data or information of or used by the
Board, whether having existed, now existing, or to be developed during the term of this
Agreement. By way of illustration but not limitation, "Confidential Information" includes
(a) trade secrets, inventions, mask works, ideas, processes, formulas, source and object codes,
data, programs, other works of authorship, know-how, improvements, discoveries,
developments, designs and techniques and any other proprietary technology and all Proprietary
Rights therein (hereinafter collectively referred to as "Inventions"); (b) information regarding
research, analysis, development, business plans, budgets and unpublished financial statements,
licenses, prices and costs, margins, credit terms, forecasts, future plans and potential strategies,
financial projections and business strategies, operational plans, financing and capital-raising
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plans, activities and agreements, internal services and operational manuals, methods of
conducting Board business, suppliers and supplier information, and purchasing; (c) information
regarding any of the Board' s contractors, vendors, or representatives and their services, including
names, representatives, proposals, bids, contracts and their contents and parties, the type and
quantity of products and services received by the Board, and other non-public information
relating to Board contractors, vendors, or representatives; and (d) information regarding
personnel, employee lists, compensation, and employee skills. Notwithstanding the foregoing, it
is understood that, at all such times, Contractor is free to use information which is generally
known publicly or in the trade or industry through no breach of this Agreement or other act or
omission by Contractor.

4.3
Third Party Information. Contractor understands, in addition, that the Board
has received and in the future will receive from third parties, including the Commonwealth of
Puerto Rico, confidential and/or proprietary knowledge, data, or information ("Third Party
Information") subject to a duty on the Board's part to maintain the confidentiality of such
information and to use it only for certain limited purposes. During the term of this Agreement
and thereafter, Contractor will hold any Third Party Information disclosed by the Board or
obtained in connection with its work in the strictest confidence and will not disclose to anyone
(other than Board members and personnel who need to know such information in connection
with their work for the Board) or use, except in connection with Contractor' s services for the
Board, Third Party Information unless expressly authorized by the Executive Director or a
member of the Board in writing. Contractor shall comply with all applicable laws, rules, and
regulations concerning confidentiality.
4.4
Term of Nondisclosure Restrictions. Contractor understands that Confidential
Information and Third Party Information is never to be used or disclosed by Contractor, as
provided in this Section 4. If, however, a court decides that this Section 4 or any of its
provisions is unenforceable for lack of reasonable temporal limitation and the Agreement or its
restriction(s) cannot otherwise be enforced, Contractor and the Board agree that the two (2) year
period after the termination of this Agreement shall be the temporal limitation relevant to the
contested restriction, provided, however, that this sentence shall not apply to trade secrets
protected without temporal limitation under applicable law.
4.5
No Improper Use of Information. During the term of this Agreement,
Contractor will not improperly use or disclose any Confidential Information or trade secrets of
any person or entity to whom Contractor has an obligation of confidentiality, and Contractor will
not bring onto the premises of the Board any documents or any property belonging to any person
or entity to whom Contractor has an obligation of confidentiality unless consented to in writing
by that person or entity. During Contractor' s engagement as an independent contractor
performing services for the Company, Contractor may also have access to "Inside" or non-public
information about one or more companies associated with the Board's work. Use of "Inside,"
Confidential Infonnation or Third Party Information in making any investment is absolutely
prohibited, and Contractor represents and warrants that Contractor will comply with all
applicable securities laws and regulations.

5. Records. To the extent that Contractor is required to develop, review and/or analyze
Confidential Information or Third Party Information, Contractor further shall to store and
maintain all Confidential Information in a secure place. Such material shall at all times remain
the exclusive property of the Board and/or the applicable third party, unless otherwise agreed to
in writing by a Board member or the Board's Executive Director.
6. Return of Board Property. On the earlier of termination of this Agreement or a request
by the Board's Executive Director, Contractor shall return to the Board all the Board property
which Contractor obtained from the Board or created in the course of any Project Assignment,
including any Confidential Information and Third Party Information. Contractor acknowledges
that all such property shall at all times remain the exclusive property of the Board, unless
otherwise agreed to in writing by a Board member or the Board's Executive Director.
7. No Conflict of Interest. During the term of this Agreement, Contractor will not accept
work, enter into a contract, or accept an obligation from any third party, inconsistent or
incompatible with Contractor's obligations, or the scope of services rendered for the Board,
under this Agreement or any Project Assignment. Contractor shall not take actions during the
term of this Agreement or any Project Assignment that would constitute or could create the
appearance of a conflict of interest with the Board's mission or the work performed by the
Contractor for the Board. Contractor represents that Contractor's performance of all the terms of
this Agreement and any accepted Project Assignment does not and will not breach any
agreement or obligation of any kind made prior to the execution of this Agreement, including
any noncompete agreement or any agreement to keep in confidence information acquired by
Contractor in confidence or in trust. Contractor has not entered into, and Contractor shall not
enter into, any agreement either written or oral in conflict herewith. Contractor shall indemnify
the Board from any and all loss or liability incurred by reason of the alleged breach by
Contractor of any services agreement with any third party. Contractor, after the termination of
this Agreement, shall not provide services on the matters on which Contractor was engaged to
others having interests adverse to the Board's interests.
8. Compliance with Laws, Regulations, and Vendor Code of Conduct. While providing
services for the Board, Contractor shall comply with all applicable laws, rules and regulations, as
well as all applicable Board policies and rules, including without limitation the Board's Vendor
Code of Conduct and its disclosure certification. A copy of the Vendor Code of Conduct and its
Vendor Code of Conduct Disclosure Certification is attached as Exhibit B hereto.
9. Term and Termination.
9.1
Term. Unless earlier terminated as provided in this Agreement or by mutual
written agreement of the parties, the initial term of this Agreement is for one ( 1) year from the
Effective Date set forth above; however, if at the one-year anniversary of the Effective Date
Contractor has an active Project Assignment, the initial term shall be extended to the scheduled
completion date of the Project Assignment unless otherwise terminated as provided for by the
Agreement. Thereafter, the parties may renew the Agreement for an additional term of the same
or a different period by mutual, written agreement prior to the expiration of the term.

9.2
Termination by Board. The Board may terminate this Agreement or any Project
Assignment upon the earlier of (i) thirty (30) days written notice, and (ii) Contractor's material
breach of either Section 4 ("Nondisclosure") or section 10 ("Noninterference with Business") of
this Agreement. Termination shall neither eliminate accrued amounts owing to Contractor nor
any amounts owing to the Board due to Contractor's breach.
9.3
Termination by Contractor. Contractor may terminate this Agreement or any
Project Assignment: (i) upon thirty (30) days written notice in the event of a material breach by
the Board of this Agreement or any Project Assignment, provided that, such breach remains
uncured at the end of such thirty (30) day period; or (ii) upon sixty (60) days written notice.
9.4
Survival. The rights and obligations contained in Sections 4 ("Non-Disclosure")
of this Agreement and 10 ("Noninterference with Business") shall survive the termination or
expiration of this Agreement regardless of the reason, and the assignment of this Agreement by
the Board to any successor in interest or other assignee.
10.
Noninterference with Business. During this Agreement, and for a period of two
(2) years immediately following its termination, Contractor shall not interfere with the business
or activities of the Board in any manner. By way of example and not of limitation, Contractor
shall not:
10.1 solicit, induce, encourage, or participate in soliciting, inducing, or encouraging
any employee of the Board to terminate his or her relationship with the Board;
10.2 hire, or employ, or attempt to hire or employ any person employed by the Board
or who has left the employment of the Company within the preceding six (6) months or discuss
any potential employment or business association with such person, even if Contractor does not
initiate the discussion or seek out the contact;
10.3 solicit, induce or attempt to induce any consultant or independent contractor with
whom Contractor had direct or indirect contact or whose identity Contractor learned as a result
of Contractor' s engagement with the Board, to terminate, diminish, or materially alter in a
manner harmful to the Board its relationship with the Board; or
10.4 for two years after the termination of this Agreement, represent or provide
assistance pertaining to matters on which Contractor was engaged to any other entity or person
having interests adverse to the Board's interests.
11.
Successors and Assigns. Contractor may not subcontract or otherwise delegate its
obligations under this Agreement without the prior written consent of the Executive Director of
the Board. Subject to the foregoing, this Agreement will be for the benefit of the Board's
successors and assigns, and will be binding on Contractor' s assignees. Notwithstanding the
foregoing, nothing in this Agreement shall prevent Contractor from utilizing Contractor' s
employees to perform services under the Agreement or any Project Assignment.
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12.
Indemnification. Contractor shall indemnify and hold harmless the Board and its
members, officers, directors and employees from (a) all taxes, penalties and interest the Board
may be required to pay as a result of Contractor or any of Contractor' s personnel being deemed
an employee of the Board; (b) any other tax liability or payments related to or resulting from this
Agreement or the services rendered by Contractor for the Board; (c) any claims, losses, actions
(including attorney ' s fees) or liability resulting from or related to any action taken or omitted by
Contractor or any of its personnel. In no event will the Board be liable for any consequential,
indirect, exemplary, special or incidental damages arising from or relating to this Agreement.
The Board' s total cumulative liability in connection with this Agreement, whether in contract or
tort or otherwise, will not exceed the aggregate amount of fees and expenses owned by the Board
to Contractor for services performed under this Agreement.
13.
Non-Disparagement. Contractor will not, during the term of the Agreement, and
for two (2) years thereafter, disparage the Board, its members, officers, or employees.
Contractor shall indemnify and hold the Board, its members, officers, directors, and shareholders
harmless from and against any and all losses, claims, damages, or expenses, (including attorneys'
and experts' fees) arising from or growing out of any disparaging statement made by Contractor
in violation of this Section 13 .
14.

Reasonableness of Restrictions.

14.1 Contractor has read this entire Agreement and understands it. Contractor
acknowledges the restrictions contained in this Agreement are reasonable, proper, and
necessitated by the Board's legitimate business interests.
14.2 In the event that a court finds this Agreement, or any of its restrictions, to be
ambiguous, unenforceable, or invalid, Contractor and the Board agree that this Agreement will
be automatically modified to provide the Board with the maximum protection of its business
interests allowed by law and Contractor shall be bound by this Agreement as modified.
15.

Legal and Equitable Remedies.

15.1 Contractor acknowledges it may be impossible to assess the damages caused by
Contractor's violation of Sections 4 ("Non-Disclosure") and 10 ("Noninterference with
Business") of this Agreement. Any threatened or actual violation of such Sections of this
Agreement will constitute immediate and irreparable injury to the Board and the Board shall
have the right to enforce those Sections of this Agreement by injunction, specific performance or
other equitable relief, without bond and without prejudice to any other rights and remedies that
the Board may have for a breach or threatened breach of those Sections or any other Section of
this Agreement.
15.2 If the Board is successful in whole or in part in any legal or equitable action
against Contractor under this Agreement, the Board shall be entitled to payment of all costs,
including reasonable attorneys ' fees, from Contractor.
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15.3 In the event Company enforces this Agreement through a court order, the
restrictions of Section 10 shall remain in effect for a period of twelve (12) months from the
effective date of the Order enforcing the Agreement.
16.
Notices. Any notices required or permitted hereunder shall be given to the Board
at its primary office location, at Contractor's address as listed below, or at such other address as
the party shall specify in writing. Such notice shall be deemed given upon personal delivery to
the appropriate address or three (3) days after the date of mailing if sent by certified or registered
mail.
17.
Governing Law; Consent to Personal Jurisdiction; Waiver of Jury Trial. This
Agreement shall be governed by the laws of the State of New York independent of its choice of
law principles. This Agreement is not a United States government contract or contract of the
Commonwealth of Puerto Rico. Consequently, United States and Commonwealth contracting
and contract protest laws do not apply to this Agreement. Any action against the Board shall be
brought in accordance with PROMESA § 106. Contractor hereby expressly consents to the
personal jurisdiction and venue of the state and federal courts in the City of New York, borough
of Manhattan, and the federal courts located in Puerto Rico for any lawsuit filed there against
Contractor by the Board arising from or related to this Agreement. The Board and Contractor
each waive all rights to jury trial under New York State law, Commonwealth of Puerto Rico law,
and federal law.
18.
Severability. In case any one or more of the provisions, subsections, or sentences
contained in this Agreement shall, for any reason, be held to be invalid, illegal or unenforceable
in any respect, such invalidity, illegality or unenforceability shall not affect the other provisions
of this Agreement, and this Agreement shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein. Moreover, if any one or more of the
provisions contained in this Agreement shall for any reason be held to be excessively broad as to
duration, geographical scope, activity or subject, it shall be construed by limiting and reducing it,
so as to be enforceable to the extent compatible with the applicable law as it shall then appear.
19.
Waiver. No waiver by the Board of any breach of this Agreement shall be a
waiver of any preceding or succeeding breach. No waiver by the Board of any right under this
Agreement shall be construed as a waiver of any other right. The Board shall not be required to
give notice to enforce strict adherence to all terms of this Agreement. Nothing herein waives any
exemption from liability or other rights of the Board under PRO MESA.
20.
Entire Agreement. This Agreement is the final, complete and exclusive
agreement of the parties with respect to the subject matter hereof and supersedes and merges all
prior discussions between the parties. No modification of or amendment to this Agreement, nor
any waiver of any rights under this Agreement, will be effective unless in writing and signed by
the party to be charged.
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In ,vitness Whereof, the parties have executed this Agreement as of the date first written above.
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se B. Carrion TIT
Title: Chairman
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PROJECT ASSIGNMENT #1
UNDERINDEPENDENTCONTRACTORSERVICESAGREEMENT
DATED:

November

25, 2016

PROJECT:

Contractor (S . McMillin) shall provide fiscal issue consultant services to the Board and its Fiscal Plan
Working Group. Such services shall include:
1. Suppmting the Board in its responsibilities, including certification of the fiscal plan.
2. Developing frameworks, procedures, and capabilities to ensme that the Board can fulfill its statut01y
responsibilities lmder the Puerto Rico Oversight, Management, and Economic Stability Act
"PROMESA");
3. Providing analysis and suggestions in respect of the Government of Pue1io Rico's proposed fiscal plan;
and

4. Advising the Board on proposed revisions and alternative approaches to achieve a fisca] plan that meets
the requirements of Section 201 (e) of PROMESA for certification; and
5. Any other tasks mutually agreed upon.
SCHEDULE OF WORK:

The work commenced or shall commence on November 25
February 15, , 2017.

_ , 2016, and shall be completed by

FEES AND REIMBURSEMENT:

A.

Total fee: $50,000, billed at a rate of $20,000 per month.

B.

Reimbursement for the following expenses, provided they are reasonable as determined by the
Board in its discretion:
1.
2.
3.

Outside services at cost as such services are listed on schedule 1 attached hereto.
Direct charges at cost as such charges are listed on schedule 2 attached hereto.
Coach Class travel and reasonable meals and hotels, at cost.

Contractor sha11 invoice the Board monthly for services and expenses and shall provide receipts,
copies of time records showing portions of days worked and services performed by Contractor or
for Contractor by outside professionals, if any, included in disbursements, and such other
documentation of expenses as the Board requests.
Payment terms: net thirty (30) days from receipt of invoice for all valid charges. Contractor shall
invoice the Board on or before the tenth day of each month for services rendered and expenses
incurred during the previous month.
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C.

Maximum amount chargeable by Contractor on this Project Assignment is $ 50,000
plus
valid reimbursable expenses, unless changed in a writing signed by an authorized agent of the
Board.
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IN WITNESS WHEREOF,

the parties have executed this Project Assigrunent as of the date fast ·written

above.
THE FINANCIAL OVERSIGHT AND MANAGEMENT

BOARD ~F_;O~.-......a:..:;:

Name: Stephen S. McMillin
Title: Partner, US Policy Metrics
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ExhibitB
VENDOR/CONSULTANT/REPRESENTATIVE CODE OF CONDUCT

The Financial Oversight and Management Board for Puerto Rico (the "Board") is committed to ethical
and lawful behavior, and to acting professionally and fairly in all of its business dealings and
relationships. The Board seeks to maintain high ethical standards and to comply with all applicable laws
and regulations. The Board expects its vendors, consultants, and representatives to embrace this
commitment to ethical and lawful behavior by complying with and training its employees on the Board's
Vendor Code of Conduct. The Board also expects its vendors to have their own codes of conduct that
ensure ethical business conduct and practices.
I.

Compliance with the Vendor Code of Conduct

All vendors, consultants, and representatives and their employees, agents, and subcontractors
(collectively referred to as "Vendors") must adhere to this Code of Conduct while conducting business
with or on behalf of the Board. Vendors must promptly inform the Executive Director, the General
Counsel, or a member of the Board when any situation develops that causes, or may cause, the Vendor
to violate any provision of this Code of Conduct. Although Vendors are expected to self-monitor and
demonstrate their compliance with this Code of Conduct, the Board may audit Vendors and/or inspect
Vendors' facilities and records to confirm compliance.
The Board may require the immediate removal from any project or engagement of any Vendor
representative(s) or personnel who behave in a manner that is unlawful or inconsistent with this Code of
Conduct or any Board policy. Compliance with this Code of Conduct, as well as attendance at any
training on this Code of Conduct as may be offered by the Board, is required in addition to any other
contractual obligations a Vendor may have to the Board.
II.

Legal and Regulatory Compliance Practices

Vendors must conduct their business activities on behalf of the Board in full compliance with the letter
and spirit of all applicable laws and regulations.
•

Anti-Corruption. The Board takes a zero-tolerance approach to bribery and corruption, and it
requires its Vendors to do the same. Vendors must not participate in bribes or kickbacks of any
kind, whether in dealings with the Board, government and public officials, or individuals in the
private sector. Vendors must also comply with all applicable anti-corruption and anti-money
laundering laws, as well as laws governing gifts and payments to public officials, political
campaign contribution and lobbying laws, and other related regulations. In particular, Vendors
must not:
o

Offer, promise, or allow anything of value (including travel, gifts, hospitality expenses,
and charitable donations) to be given on behalf of the Board to influence a business or
government decision, gain an improper advantage, or otherwise improperly promote the
interests of the Board in any respect;

o

Offer, promise, or allow anything of value to be given to a Board member or employee to
influence a Board decision or otherwise gain an improper advantage; or
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o

Ask for or accept anything of value which the Vendor knows or suspects is being offered
to influence a Board decision or otherwise obtain an improper advantage in connection
with the Vendor's work with or on behalf of the Board.

•

Antitrust/Fair Business Practices. Vendors must conduct their business in full compliance
with antitrust and fair competition laws that govern the jurisdictions in which they conduct
business. Vendors must also uphold all standards of fair dealing and abide by all fair business
practices, including truthful and accurate advertising.

•

Trade. Vendors shall comply with all applicable trade controls, as well as any applicable export,
re-export, and import laws and regulations. Vendors must not knowingly employ or do business
with anyone reasonably suspected of being connected with criminal or terrorist activities or who
is otherwise subject to applicable trade sanctions.

•

Freedom from Unlawful Harassment and Discrimination. Vendors shall provide a workplace
free from harassment and/or discrimination in hiring, compensation, access to training,
promotion, termination, and/or retirement on the basis of race, color, creed, religion, sex, gender
identity or expression, sexual orientation, pregnancy, status as a parent, age, marital status,
national origin, ancestry, citizenship status, physical or mental disability or serious medical
condition, protected genetic information, political beliefs, status as a veteran, or any other
characteristic protected by law. Vendors shall further prohibit any form of reprisal or retaliation
against any employee for reporting harassment or discrimination in good faith or for
participating in good faith in a harassment or discrimination investigation.

•

Wages, Benefits and Working Hours. Vendors must comply with local applicable laws
regarding wages, overtime hours and mandated benefits. Vendors must also communicate with
workers about compensation, including any overtime pay, in a timely and honest manner.

•

Freely Chosen Employment. No Vendor shall use any form of indentured, slave, or forced
labor, including involuntary prison labor. Vendors are also prohibited from supporting or
engaging in any form of human trafficking of involuntary labor through threat, force, fraudulent
claims, or other coercion.

•

Child Labor. Vendors shall comply with all local and national minimum working age laws or
regulations and not use child labor. All employees shall be age 18 and over unless: (i) a
country's legal age for employment or age for completing compulsory education is under 18; and
(ii) the work is non-hazardous.

III.

Business Practices and Ethics

Vendors must conduct their business interactions and activities with integrity.
•

Honesty and Integrity. Vendors must at all times be honest, direct, and truthful in discussions
with the Board, its staff and agents, regulatory agency representatives, and government officials.

•

Business and Financial Records. The Board expects Vendors to timely, honestly, and
accurately record and report all business information, including without limitation any invoices
for payment, and comply with all applicable laws regarding their creation, completion, accuracy,
retention, and disposal. All invoices must be (i) timely submitted, (ii) itemized, (iii) supported
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by appropriate documentation, and (iv) must comply with all other requirements as set out in the
relevant contract(s).
•

Conflicts of Interest. Vendors shall scrupulously avoid any conflict, real or perceived, direct or
indirect, between their own individual, professional, or business interests and the interests of the
Board. Among other things, Vendors must not deal directly with any Board member or ex officio
member or employee whose spouse, domestic partner, or other family member or relative is
associated with and/or holds any ownership or other financial interest in the Vendor. In the
course of negotiating the Vendor agreement or performing the Vendor's obligations, dealing
directly with a Vendor personnel's spouse, domestic partner, or other family member or relative
.employed by the Board is also prohibited. Complying with this requirement includes, but is not
limited to, each Vendor's completion of the Vendor Conflict of Interest Disclosure Certification
attached as Appendix A hereto.

•

Gifts and Entertainment. Vendors should avoid any actions with Board members or ex officio
members or employees during any vendor selection or re-selection process that could give others
the impression of favoritism or other improper advantage. Furthermore, Vendors should not
offer, and Board members, ex officio members, and employees must not accept, gifts or
entertainment that might compromise, or appear to compromise, the Board member or
employee's judgment or independence. Even a well-intentioned gift might constitute or be
perceived to be a bribe under certain circumstances, or create a conflict of interest or the
appearance of a conflict of interest. Board employees are required to conduct all business and
interactions with Vendors in strict compliance with the applicable provisions of the Board's
business ethics and conflict of interest policies.

•

Confidentiality, Privacy and Data Security. Vendors shall, at all times while they are engaged
by the Board and thereafter, (i) hold all proprietary and confidential information of the Board in
strictest confidence, (ii) not use or disclose for any purpose any proprietary and confidential
information of the Board to any person, business or entity, except as specifically authorized in
writing by the Board, and (iii) not disclose for any purpose any non-public information
concerning their retention by the Board or their services for the Board, except as specifically
authorized in writing by the Board. Vendors shall abide by all Board requirements and
procedures for protecting the proprietary and confidential information of the Board, including
signing and abiding by the Board's confidentiality agreements. Vendors who handle proprietary
and confidential information on behalf of the Board or belonging to the Board must apply and
maintain sufficient privacy and information security safeguards. Vendors shall also be subject to
an information and data security assessment.

•

Media. Vendors are prohibited from speaking to the press or making any public statements, oral
or written, concerning their work for or on behalf of the Board without the express written
authorization of the Board.

•

Reporting Concerns. Vendors shall maintain a hotline or other reporting system for their
workers to confidentially and anonymously report any information or concerns about suspected
non-compliance or violations of law or improper conduct by any Vendor employee or agent
without threat of reprisal, intimidation or harassment. If concerns are reported, Vendors shall
promptly and thoroughly investigate any such report and take corrective action as necessary and
appropriate.
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I certify by my signature below that I have received and reviewed, and am authorized on Vendor's
behalf to agree that Vendor shall abide by this Code of Conduct:

Vendor Name:

US

ft, f, 0-( ;v1.e;/,,c..S

//Uc

I

of Vendor Authorized Representative

s+tZf ~ s . M<--iM~'" ll,' "- , Po,..r+.;t~
Printed Name and Title of Vendor Authorized Representative
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APPENDIX A
[Vendor Conflict of Interest Disclosure Certification]
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VENDOR CONFLICT OF INTEREST DISCLOSURE CERTIFICATION

All vendors, consultants, and or experts ("Vendors") interested in conducting business with the
Financial Oversight and Management Board for Puerto Rico (the "Board") must complete and return
this Vendor Conflict of Interest Disclosure Form to be eligible for a contract award. Disclosing a
potential conflict of interest will not automatically disqualify the Vendor. The potential conflict of
interest will be investigated to determine whether it precludes the contract award. In the event, however,
that the Vendor does not disclose potential conflicts of interest and they are discovered by the Board, the
Vendor will be barred from doing business with the Board.
Please note that all Vendors must comply with the Board's Vendor Code of Conduct as stated within the
certification section below.
No Conflict of Interest: Except as otherwise fully disclosed below (attach additional pages as needed),
the Vendor affirms, to the best of its knowledge, information and belief, that no Interested Party (as
defined in Schedule A hereto), nor any person associated with any Interested Party, is an employee,
Director or Trustee, Officer or consultant to/of: or has any financial interest, direct or indirect, in the
Vendor, or has received or will receive any financial benefit, directly or indirectly, from the Vendor or
from the contract associated with this certification.

For the purposes of this certification, "associated" persons include: a spouse, domestic partner, child,
parent or sibling of an Interested Party; a person with whom an Interested Party has a business or other
financial relationship, including but not limited to employees of an Interested Party and/or a spouse,
domestic partner, child, parent or sibling of such employees; and each firm in which an Interested Party
has a present or potential interest.
No.

To the best of your knowledge:

1

Is any Interested Party, or any person associated with any Interested
Party, associated with any employee, Director or Trustee, Officer or
consultant to/of the Vendor?

YES

NO

X

If you answered "yes" to Question 1, please identify the names of the persons who are
associated and describe the nature of their association below:

No.

To the best of your knowledge:

2

Does any Interested Party, or any person associated with an
Interested Party, have an ownership interest in the Vendor's
company?

YES
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NO

(\

If you answered "yes" to Question 2, please identify the name( s) of the person( s) who has/have
such an ownership interest and describe the nature of the interest:

No.

To the best of your knowledge:

YES

3

Has any Interested Party, or any person associated with an
Interested Party, received, or will any Interested Party, or any
person associated with an Interested Party receive, a financial
benefit from the Vendor or from this contract?

NO

X

If you answered "yes" to Question 3, please identify the name(s) of the person(s) who have
received or will receive such a financial benefit and describe the nature of the benefit below:

YES

No.

To the best of your knowledge:

4

Is any Interested Party, or any person associated with an Interested
Party, contemporaneously employed or prospectively to be
employed with the Vendor?

NO

X

If you answered "yes" to Question 4, please identify the name(s) and title(s) of the person(s)
who are or will be so employed below:

No.

To the best of your knowledge:

YES

5

Is any Interested Party, or any person associated with an Interested
Party, acting as a consultant for the Vendor?

A-9

NO

X

If you answered "yes" to Question 5, please identify the name(s) of the person(s) acting as a
consultant and describe the nature of his/her/their consulting services below:

YES

No.

To the best of your knowledge:

6

Has the Vendor provided, or will the Vendor provide, any gifts or
hospitality of any dollar value or any other gratuities to any
Interested Party or elected official to obtain or maintain a contract?

NO

X

If you answered "yes" to Question 6, please describe the nature of such gifts, hospitality, or
other gratuities below, including ( 1) the recipient( s) of such gifts, hospitality, or other gratuities;
(2) the date(s) on which such gifts, hospitality or other gratuities were provided; and (3) the
exact (if possible) or approximate dollar value of such gifts, hospitality, or other gratuities:

No.

To the best of your knowledge:

7

Has any Interested Party, or any person associated with an
Interested Party, provided any gifts of any dollar value or any other
gratuities to Vendor?

YES

NO

If you answered "yes" to Question 7, please describe the nature of such gifts, hospitality, or
other gratuities below, including (1) the recipient( s) of such gifts, hospitality, or other gratuities;
(2) the date(s) on which such gifts, hospitality or other gratuities were provided; and (3) the
exact (if possible) or approximate dollar value of such gifts, hospitality, or other gratuities:
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I certify that the information provided is true and correct by my signature below:

1/ s/17
DatJ

Skf~ s. ML-M;U,'~ ?~<2.(
rinted Name of Vendor Authorized kepresentative
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1

APPENDIX A
For purposes of the Financial Oversight and Management Board for Puerto Rico (the ("Board")'s
Vendor Conflict oflnterest Disclosure Certification, the following entities and individuals are Interested
Parties:

- - -- - - - - -, Executive Director of the Board
- - -- - - - --

, General Counsel of the Board

- - - - - - - - -, Revitalization Coordinator
Andrew G. Biggs, Member of the Board
Jose B. Carrion III, Member of the Board
Carlos M. Garcia, Member of the Board
Arthur J. Gonzalez, Member of the Board
Jose R. Gonzalez, Member of the Board
Gov. Alejandro Garcia Padilla, Ex-Officio Member of the Board
Ana J. Matosantos, Member of the Board
David A. Skeel Jr., Member of the Board
Richard Ravitch, Ex Officio Member of the Board
Commonwealth of Puerto Rico (Primary Government)
9-1-1 Service Governing Board
Additional (Electronic) Lottery
Agricultural Enterprises Development Administration
Automobile Accidents Compensation Administration
Cardiovascular Center Corporation of Puerto Rico and the Caribbean
Commonwealth of Puerto Rico Regional Center Corporation
Company for the Integral Development of the "Peninsula de Cantera"
Corporation for the "Cano Martin Pena" Project (ENLACE)
Corporation of Industries for the Blind and Mentally Retarded and Incapacitated Persons of Puerto Rico
Culebra Conservation and Development Authority
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Economic Development Bank for Puerto Rico
Employees' Retirement System (ERS)
Employment and Training Enterprises Corporation
Farm Insurance Corporation of Puerto Rico
Fine Arts Center Corporation
Fiscal Agency and Financial Advisory Authority (AAF AF)
Governmental Development Bank for PR (GDB)
Institute of Puerto Rican Culture
Institutional Trust of the National Guard of Puerto Rico
Judiciary Retirement System (JRS)
Land Authority of Puerto Rico
Local Redevelopment Authority of the Lands and Facilities of Naval Station Roosevelt Roads
Model Forest
Municipal Revenue Collection Center (CRIM) 26. Musical Arts Corporation
Port of the Americas Authority
PR Aqueduct and Sewer Authority (PRASA)
PR Electric Power Authority (PREP A)
PR Highways and Transportation Authority (HTA)
PR Infrastructure Finance Authority (PRIF A)
PR Maritime Shipping Authority
PR Medical Services Administration (ASEM)
PR Sales Tax Financing Corporation (COFINA)
Public Building Authority (PBA) 36. Public Corporation for the Supervision and Deposit Insurance of
Puerto Rico Cooperatives (COSSEC)
Puerto Rico and Municipal Islands Transport Authority
Puerto Rico Conservatory of Music Corporation
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Puerto Rico Convention Center District Authority (PRCCDA)
Puerto Rico Council on Education
Puerto Rico Health Insurance Administration (HIA / ASES)
Puerto Rico Industrial Development Company (PRIDCO)
Puerto Rico Industrial, Tourist, Educational, Medical, and Environmental Control Facilities Financing
Authority (AFICA)
Puerto Rico Integrated Transit Authority (PRITA)
Puerto Rico Land Administration
Puerto Rico Metropolitan Bus Authority (AMA)
Puerto Rico Municipal Finance Agency (MF A)
Puerto Rico Ports Authority
Puerto Rico Public Broadcasting Corporation
Puerto Rico Public Private Partnerships Authority (PPP)
Puerto Rico School of Plastic Arts
Puerto Rico Telephone Authority
Puerto Rico Tourism Company
Puerto Rico Trade and Export Company
Solid Waste Authority
Special Communities Perpetual Trust
State Insurance Fund Corporation (SIF)
Teachers' Retirement System (TRS)
The Children's Trust Fund (CTF)
Traditional Lottery
Unemployment Insurance Fund
University of Puerto Rico (UPR)
University of Puerto Rico Comprehensive Cancer Center
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