
MASTER VENDOR AGREEMENT

This AGREEMENT made as of the [
] day of [

] in the year Two Thousand [

] (the “Effective Date”)
BETWEEN the OWNER:
Cushman & Wakefield, Inc.





77 W. Wacker Drive




Chicago, IL 60601
and the VENDOR:

[Enter Vendor’s Name]




[Enter Address]




[Enter Address]




[Enter Telephone Number]

WHEREAS, Owner manages, maintains, or provides project management services at certain real property and associated buildings and facilities (collectively “Owner Properties”) on behalf of Owner’s client, Aetna Life Insurance Company (“Aetna”) (or an affiliated entity) ; and


WHEREAS, Vendor desires to perform services and/or provide materials in connection with Owner Properties from time-to-time when requested by Owner, all in accordance with terms and conditions of this Agreement; and 

WHEREAS, Vendor represents and warrants that it has the knowledge, skills, processes, qualifications, technology, resources and experience necessary to perform and manage the services required by Owner in an efficient, cost effective and controlled manner, with a high degree of quality, responsiveness and scalability;

WHEREAS, the parties desire to enter into this Agreement to set forth the general terms and conditions applicable to Vendor’s overall relationship with Owner with respect to each project on which Owner may engage Vendor to provide certain services and/or materials pursuant to this Agreement; 


WHEREAS, Owner shall issue a separate “Work Order Request” for each future project which Owner desires to engage Vendor to provide services, labor, and/or materials pursuant to this Agreement and each such Work Order shall: (i) describe and define the exact scope of Vendor’s services to be performed on the particular project; (ii) establish a Contract Sum and/or hourly rate; (iii) establish the time for completion of the particular project; and (iv) any other special or unique terms and conditions with respect to the particular project; and


NOW, THEREFORE, in consideration of the promises and the covenants contained herein, Owner and Vendor agree as follows:
TERMS AND CONDITIONS
1.

Vendor shall furnish all labor, material, skill and instrumentalities to perform all work and/or services necessary or incidentally required for completion of the project as described in the Work Order Request by the completion date or dates set forth therein, or, if no date is specified, as soon as reasonably possible after acceptance of the Work Order Request by Owner.
2.
All Vendor personnel shall have experience, training and expertise sufficient to perform their respective duties, and shall be properly licensed and hold proper certifications.

3.
In performing the Vendor’s work and services, the Vendor and the Vendor’s personnel shall: (a) conduct themselves in a businesslike manner; (b) comply with the standards, policies, practices, processes, procedures, controls and rules of the Owner and Aetna (including those contained in Aetna personnel manuals and other written policies and procedures); (c) comply with all policies, rules and regulations applicable to the Aetna facilities and/or the provision of the services, as amended from time to time, and all additions and modifications to each of subsections (b) and (c); (d) comply with Aetna’s Supplier Code of Conduct located at  http://www.aetna.com/about-us/corporate-governance/code-of-conduct.html, which may be updated from time to time (collectively, “Aetna Policies and Rules”); and (e) comply with Aetna’s Safety Policy attached hereto as Exhibit E. Aetna Policies and Rules, and additions or modifications thereto, shall be communicated in writing to the Vendor or may be made available to the Vendor or the Vendor’s personnel by conspicuous posting at the project site, electronic posting or other means generally used by Aetna to disseminate such information to its employees or contractors.  The Vendor acknowledges and agrees that the Vendor will be fully informed as to the Aetna Policies and Rules. The Vendor shall be responsible for the promulgation and distribution of Aetna Policies and Rules to the Vendor’s personnel to the extent necessary and appropriate.
4.  
Vendor will pay for all materials, skill, labor and instrumentalities used in, or in connection with, the performance of Vendor’s work, when and as bills or claims therefor become due, and save and protect the premises and Owner harmless from all claims and mechanics’ liens on account thereof, and furnish satisfactory evidence to Owner, that Vendor has complied with the above requirements. Provided Owner has not breached its payment obligations herein, Vendor warrants and agrees to keep each Owner property subject of Vendor’s services free and clear of mechanic’s liens and agrees to indemnify, defend and hold harmless Owner from and against any lien claims and to discharge any lien within ten (10) days of notice from Owner. Owner shall be entitled to pay any lien claim not so discharged and to charge the amount so paid against the Contract Sum of the subject project, and any other current or future project, including, but not limited to, attorneys’ fees, Owner’s administration costs, surety bonds/fees, or any additional legal costs and expenses.
5.
The total cost of Vendor’s work (“Contract Sum”) will be established by each Work Order Request.  Vendor shall invoice Owner for the proper performance of its services monthly or as provided in each Work Order Request.  Provided that Aetna has first paid the Owner for the Vendor’s work and services, the Owner will pay the Vendor within fourteen (14) days of receipt of payment from Aetna. IT IS UNDERSTOOD AND AGREED THAT PAYMENT FROM AETNA, OR OTHER RESPONSIBLE PARTY, TO THE OWNER IS AN ABSOLUTE CONDITION PRECEDENT FOR PAYMENT TO VENDOR FROM THE OWNER.  Each invoice for payment shall be accompanied by the following, all in form and substance satisfactory to Owner: (i) a partial lien waiver from Vendor in a form approved by Owner and attached hereto as Exhibit H; (ii) duty executed and acknowledged sworn statements showing all sub-vendors and materials suppliers with whom Vendor has entered into subcontracts, the amount of each such subcontract, the amount requested for any sub-vendor and material supplier in the requested progress payment and the amount to be paid to Vendor; (iii) duly executed partial waivers of mechanics’ and material suppliers’ liens in a form approved by Owner and attached hereto as Exhibit H from all Vendor’s sub-vendors and, when appropriate, from material suppliers and lower tier sub-vendors establishing payment or satisfaction of payment of all amounts due for work completed during the period of time covered in any previous invoice; (iv) all other information and materials, as required by this Agreement, the Work Order Request, or otherwise reasonably requested by Owner; and (v) for final payment, a final waiver of lien in the form attached hereto as Exhibit H.   Owner may withhold the whole or any part of an invoice to such extent as may be necessary in Owner’s opinion to protect Owner from loss because of: (i) defective Vendor’s work or services; (ii) third party claims filed or reasonable evidence indicating probable filing of such claims; (iii) failure of Vendor to make payments to sub-vendors or material suppliers; (iv) reasonable evidence Vendor’s work cannot be completed for the unpaid balance of the Contract Sum; (v) loss or damage incurred by Owner; (vi) failure of Vendor to carry out Vendor’s work in accordance with this Agreement or the Work Order Request; or (vii) failure to provide the required information and documentation in connection with each invoice. If Vendor disputes any determination by Owner with regard to any invoice, Vendor shall nevertheless expeditiously continue to prosecute Vendor’s work. 
6.
Changes in Vendor’s work may be accomplished after execution of a Work Order Request. Such changes in Vendor’s work shall be authorized in advance of Vendor performing the changed work by written change order. Vendor waives and releases Owner from any claim for monies for changed work or services that Vendor performs prior to the execution of a written change order by Owner.

7.
Vender shall purchase and maintain the insurance as provided in Exhibit A herein.
8.
 Vendor hereby agrees to defend, indemnify and save Owner and Aetna and Owner and Aetna's representatives, agents, officials, officers, employees, members, directors and shareholders and anyone acting for or on behalf of any of them (collectively, “Indemnitees”) harmless from and against any and all causes of action, claims, demands, obligations, liabilities, suits, actions, proceedings, judgments, fines, losses, settlements, damages of any kind, penalties, administrative penalties, charges, costs, claims for finder's fees, brokerage or other commissions, and expenses (including, without limitation, actual and reasonable attorneys' fees whether incurred in court, out of court, on appeal, or as part of any regulatory, administrative, or bankruptcy proceedings) of any kind and character (collectively, “Claims”), that may be asserted against, imposed upon or incurred by Owner or Aetna or any of their agents, officers, employees, directors and shareholders, by reason of, on account of or in connection with (i) any breach of this Agreement or of any fiduciary duty owed to Owner or to Aetna, (ii) fraud, (iii) mismanagement, (iii) breach of representations or warranty (whether made to Owner or Aetna or to any third party), (iv) bad faith, (v) illegality (including any discriminatory practice), (vi) negligence or willful misconduct by Vendor, Vendor’s agents, officers, employees, directors, or shareholders, (vii) personal or bodily injuries, death, damaged property, or loss of use occurring, incidental to, arising out of, or in connection with the Work performed or to be performed by the Vendor and its personnel, and (viii) any act by Vendor beyond the scope of Vendor’s authority hereunder and not otherwise expressly authorized by Owner or Aetna in writing. Actual costs incurred by Owner or Aetna as a result of these Claims shall be paid by Vendor within thirty (30) days following demand.  

Vendor hereby represents and warrants that it has all the right, title and interest in the Work and any materials produced by Vendor and/or any of Vendor’s employees. Vendor represents and warrants that the Work performed and/or materials produced by Vendor will not violate any publicity or privacy right, patent, copyright, trade secret or other proprietary or intellectual property right or confidential relationship of any third party.

Where applicable, Vendor shall at its own expense indemnify, defend,  and hold harmless Owner, Aetna and Owner and Aetna’s officers, agents, employees, customers and all persons claiming under Aetna from and against any and all claims, actions, injunctions, damages, losses, liabilities, costs and expenses (including legal fees, costs and expenses) arising in any way out of any claim, suit, proceeding or allegation that the Work and/or documents prepared or produced by Vendor infringe upon or violate patents, copyrights, trade secrets or other proprietary or intellectual property rights of a third party, whether or not such claim, suit, proceeding or allegation is successful. Owner and Aetna agree to send Vendor written notice of any claim, suit, proceeding or allegation relating to such infringement promptly after Owner or Aetna receives written notice of the same. Following such notice of a claim or of a threatened or actual suit, Vendor shall, upon written notice to Owner and Aetna, at Owner or Aetna's election and Vendor’s expense (a) procure for Owner or Aetna the right to continue using such documents or (b) replace or modify same so that it becomes non-infringing.  If neither option is available to Vendor through the use of commercially reasonable efforts Owner or Aetna will return such documents to Vendor and Owner Aetna will receive a refund of any amounts paid to Vendor under the Agreement to reflect the fact that Owner and Aetna no longer have the use of such documents.


Independent of all indemnification obligations, where applicable the Vendor shall obtain contractual liability insurance to insure its indemnification responsibility as set forth hereunder.  However, the foregoing indemnification obligations shall in no way be limited by the insurance coverage obligations and limitations described in this Agreement.

IN NO EVENT WILL OWNER OR AETNA ON THE ONE HAND AND VENDOR ON THE OTHER HAND BE LIABLE FOR CONSEQUENTIAL, EXEMPLARY, SPECIAL OR PUNITIVE DAMAGES RESULTING FROM OR RELATING TO THIS AGREEMENT AND THE SERVICES HEREIN.   NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT TO THE CONTRARY, OWNER AND AETNA’S AGGREGATE CUMULATIVE LIABILITY FOR ANY AND ALL TYPES OF CAUSES OF ACTION, INCLUDING CONTRACT ACTIONS OR TORT ACTIONS, SHALL NOT EXCEED THE AGGREGATE CUMULATIVE AMOUNT OF ALL REVENUE RECOGNIZED BY VENDOR UNDER THIS AGREEMENT IN ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING PRINCIPLES.
9.
Vendor will clean up and remove, on a daily basis, rubbish and debris resulting from Vendor’s work and will clean walls, floors, ceilings, and other surfaces soiled by Vendor during the performance of the work.  Vendor will repair walls, floors, ceilings and other surfaces damaged by Vendor’s work or required to be repaired as an immediate part of such work.  

10.
Vendor will not employ any person in connection with this Agreement whose employment may be objectionable to Owner in its sole discretion, and will remove any such person from the project site immediately when requested by Owner.  

11.
Vendor warrants that materials, work, services and equipment furnished under each Work Order Request will be new and of good quality.  Vendor will guarantee its work under each Work Order Request against all defects in materials or workmanship for a period of one (1) year or longer if otherwise specified in the Work Order Request from the date of final completion.

12.
If Vendor fails to correct, replace and/or re-execute defective work done and/or materials furnished when and as required by Owner, or fails for any reason to complete or diligently proceed with the work within the time provided, or fails to make prompt payment to suppliers for materials or labor, or should Vendor otherwise be guilty of a violation of a provision of this Agreement or a Work Order Request, Owner may, without prejudice to any right or remedy, send written notice to Vendor, at Vendor’s last known address, that Vendor shall have twenty-four (24) hours from the date of such notice to start the work, correct, replace and/or re-execute faulty or defective work or remedy such violation or nonconformance. If Vendor fails to correct, replace and/or re-execute such defective work or remedy such violation within the twenty-four (24) hour period, Owner may terminate this Agreement or the applicable Work Order Request. When Owner terminates this Agreement or a Work Order Request for one of the reasons stated above, Vendor shall not be entitled to receive further payment until the work is finally completed.  If the unpaid balance of the Contract Sum exceeds costs of finishing Vendor’s work, including compensation for Owner’s expenses made necessary thereby (including, but not limited to, attorneys’ fees), and other damages incurred by Owner and not expressly waived, such excess shall be paid to Vendor.  If such costs and damages exceed the unpaid balance, Vendor shall pay the difference to Owner immediately upon demand. Termination shall not affect any obligation hereunder, which by its terms is to be performed or assumed after the date of termination, including, but not limited to, Vendor’s obligations under paragraphs 14, 15, 19, 25, and Exhibit A.

13.
The term of this Agreement shall commence on the Effective Date above and continue for a period of three (3) years (the “Term”) unless otherwise terminated earlier.  Owner may, at any time, terminate this Agreement or a Work Order Request for Owner’s convenience and without cause.  Vendor shall be entitled to receive payment for work properly executed, and costs actually incurred by reason of such termination. Termination shall not affect any obligation hereunder, which by its terms is to be performed or assumed after the date of termination, including, but not limited to, Vendor’s obligations under paragraphs 14, 15, 19, 25, and Exhibit A.

14.
Vendor will comply with all federal and state laws, codes and regulations and all municipal ordinances and regulations effective where the work under each Work Order Request is to be performed, and, unless otherwise specified in a Work Order Request, pay all costs and expenses connected with such compliance, pay all fees and taxes, including sales and use taxes, and also pay all taxes imposed by any Municipal, State or Federal law for any employment insurance, pensions, old age retirement funds or any similar purpose and furnish all necessary reports and information to the appropriate federal, state and municipal agencies with respect to all of the foregoing.  In addition, Vendor shall ensure that it, its Personnel, and all of its Subcontractors and Subcontractors’ Personnel comply with the following requirements imposed by Aetna: 
· Vendor warrants that it is a corporation duly organized, validly existing and in good standing under the laws of the state set forth in the opening paragraph above and that the Agreement has been duly authorized by all necessary corporate action and constitutes a valid obligation.  Vendor warrants that the execution of this Agreement and Vendor’s performance hereunder will not conflict with or violate any commitment, agreement or understanding Vendor has or will have with any other entity and there is nothing that will prevent Vendor from performing its obligations hereunder.  
· Vendor agrees to render all work in a professional and timely manner.  Vendor represents and warrants that qualified personnel shall perform all work provided hereunder in a good, professional, and workmanlike manner pursuant to the applicable requirements and Vendor shall uphold high standards of ethical conduct when doing business with Owner or Aetna.  In the event of a breach of this warranty, Vendor agrees to timely engage in the re-performance of such work at no extra charge until the work performed is in accordance with this warranty.  
· Vendor represents and warrants that work rendered or delivered under the Agreement is, and will (as applicable) be manufactured, produced, sold and rendered in conformity with all applicable laws, ordinances, orders, directions, rules and regulations of the local, Federal, state, county and municipal governments applicable thereto, all as they may be amended from time to time, including and not limited to any laws herein referenced.  Vendor shall comply with all applicable state and local laws and regulations governing the security of personally identifiable information including, but not limited to, social security numbers.  Vendor agrees and covenants that it will obtain all necessary regulatory approvals applicable to its business and all necessary licenses, approvals, and permits, and will comply with any regulatory or legal requirements applicable to its business and the performance of the Services.  
· Vendor shall comply with any and all applicable anti-corruption and anti-money laundering laws.  Vendor acknowledges that, in connection with this Agreement, it is not aware of: (i) any offer, promise, payment, or advantage given to another person with the intent to induce or reward a person to perform a function improperly; (ii) any offer, promise or payment or other value provided to a government official for the purposes of influencing an official act or decision or to otherwise secure an improper advantage for an Owner or Aetna company; or (iii) any payment or other transaction by or on behalf of Owner or Aetna that is not fully and appropriately reflected in Vendor’s books and records.
· Vendor represents and warrants that the Work, goods, services, materials, deliverables and Work Product will not violate any publicity or privacy right, copyright, trade secret, patent or other proprietary or intellectual property right or confidential relationship of any third party, and, to the extent Work Product is not “work made for hire” under U.S. copyright laws.  Vendor represents and warrants that it has all right, title and interest in, and has the right to convey to Owner and Aetna as required under this Agreement, all such Work Product.
· Vendor represents that it will make best efforts to ensure that no forms of harmful surreptitious code or other contaminants, including commands, instructions, devices, techniques, bugs, or web bugs, or other malware (collectively, “Malware”) are introduced into any computer system, database, software, equipment, web site, or processes used to provide Work, goods or services under this Agreement and will not insert or otherwise introduce into Owner or Aetna systems and data processing environments any code that would have the effect of disabling or otherwise shutting down all or any portion of Owner’s or Aetna’s business operations.  If Vendor is responsible for introducing Malware into any Owner or Aetna environment or system, Vendor promptly shall notify Owner and Aetna in writing of the introduction and at no additional charge to Owner or Aetna, assist in mitigating the effects of the Malware, and if the Malware causes an interruption of services, a loss of operational efficiency or loss of data, assist Owner or Aetna to the same extent to mitigate and restore such losses.
· Compliance with Health Care Laws
· Affordable Care Act.  To maintain compliance with the Affordable Care Act and other similar laws, Vendor shall not make any personnel decision including hiring, firing, promotion, performance assessment or compensation on the basis of approval or denial of medical or similar benefit related claims.

· Notice of Adverse Action.  In addition to Vendor’s notice obligations, Vendor shall notify Owner and Aetna promptly of: (i) any litigation brought against Vendor related to Medicare Services or to similar services provided by Vendor for, or on behalf of, another Medicare Advantage organization or Medicare Part D Plan Sponsor; (ii) any legal actions or investigations, or notice thereof, initiated against Vendor by governmental agencies or individuals pertaining to Medicare Services and regarding fraud, abuse, false claims, or kickbacks; or (iii) the listing of any of Vendor, any Vendor Affiliate, or Vendor employees in the National Practitioner Data Bank, the Healthcare Integrity and Protection Data Bank, and/or the Exclusion Lists.  Upon Owner or Aetna’s request, Vendor shall provide all known details of the nature, circumstances, and disposition of any such suits, claims, actions, investigations, or listings to Owner and Aetna.

· Vendor represents and warrants that it does not discriminate in any manner against any employee, applicant for employment, or Subcontractor on the basis of sex, race or ethnicity, religion, color, age, mental or physical handicap, marital or family status, sexual orientation, gender identity or expression, military or veteran status, or national origin.  If the Agreement and/or Vendor is subject to the requirements of Executive Order 11246, Section 503 of the Rehabilitation Act of 1973, or the Vietnam Era Veterans' Readjustment Act of 1974, all as amended, then Vendor shall abide by:

· The requirements of 41 CFR 60-300.5(a).  This regulation prohibits discrimination against qualified protected veterans and requires affirmative action by covered prime contractors and Subcontractors to employ and advance in employment qualified protected veterans;

· The requirements of 41 CFR 60-741.5(a).  This regulation prohibits discrimination against qualified individuals on the basis of disability, and requires affirmative action by covered prime contractors and Subcontractors to employ and advance in employment qualified individuals with disabilities.

· Vendor shall comply with all applicable federal, state and local laws, orders and regulations related to, but not limited to, equal employment opportunity, non-discrimination within the workplace, providing a drug-free workplace, child or forced labor, health and safety of employees, payment of employee wages and benefits, and employee work hours and overtime.  As applicable, Vendor shall comply with federal posting obligations set forth at 29 CFR Part 471, Appendix A to Subpart A.  Vendor’s employees shall not be employees of Owner or Aetna for any purpose, including, without limitation, federal, state and local taxes, including the Federal Insurance Contribution Act and the Federal Unemployment Tax and all insurance coverage, unemployment compensation and workers’ compensation benefits.  Vendor shall indemnify and hold Owner and Aetna harmless from any and all liabilities, complaints, demands, damages, losses, causes of action or suits of any kind or nature whatsoever, including court costs and attorneys’ fees, arising out of the breach of this subsection.  All Vendor’s employees who work in the United States must have a valid social security number or shall be authorized to work in the United States at the job and location to which they are assigned.  Vendor warrants that Vendor is in compliance with the Immigration Reform and Control Act of 1986 (IRCA), as amended, including the E-Verify rules at 48 C.F.R. 22.1800 et seq.; 48 C.F.R. 52.222-54, with respect to such Vendor’s employees.

· Vendor represents and warrants that any products developed, manufactured, provided and/or licensed, and any Services rendered or delivered, under this Agreement hereto is and will be so developed, manufactured, provided, licensed, rendered and delivered in conformity with all applicable federal and state disability laws, regulations and administrative guidance.  Further, to the extent Vendor develops, provides or licenses software and/or digital content under this Agreement, Vendor shall ensure such software and/or digital content meets the standards for accessibility set forth in the Web Content Accessibility Guidelines (“WCAG”) 2.0 Level AA (or as WCAG may be amended from time to time) as published by the World Wide Web Consortium (“W3C”).  
15.
Vendor shall keep full and detailed accounts and exercise such controls as may be necessary for proper financial management under this Agreement and each Work Order Request.  The accounting and control systems shall be reviewed by and shall be reasonably satisfactory to the Owner.  The Owner and the Owner’s representatives shall be afforded reasonable access to the necessary and relevant Vendor’s records, books, and other data relating to this Agreement and each Work Order Request and the Vendor shall preserve such records for a period of seven (7) years after final payment for each particular project, or for such longer period as may be required by law.  Vendor shall notify Owner prior to purging any records or other documentation.

16.
The Owner reserves the right to determine in its sole discretion that any person provided by the Vendor is not performing its services in accordance with this Agreement or a Work Order Request. The Owner may lawfully remove from its premises such person without incurring any liability to the Vendor. Additionally, the Owner reserves the right to request at any time that the Vendor’s personnel be lawfully removed from and not assigned by the Vendor to perform services or work for the Owner under this Agreement or a Work Order Request, and the Owner acknowledges, agrees and understands that the Vendor will immediately comply with such request by the Owner; provided, however that in the event the Vendor personnel are subject to collective bargaining arrangements, the Vendor shall use commercially reasonable efforts to reassign such Vendor personnel away from the Owner and the services. Upon removal or replacement, Vendor personnel shall return to the Owner any Aetna issued identification badge or Aetna facility access cards.
17.
When performing work and services inside an Aetna facility, Aetna will provide each Vendor personnel with and each Vendor personnel shall then wear an identification badge 
18.
Vendor understands and agrees that this is not an exclusive agreement, and Owner is not obligated to accept any Work Order Request from Vendor.  If any Work Order Request is submitted by Vendor and accepted by Owner, Owner shall have the right to order in writing the omission or addition of any parts of the work or materials described in a Work Order Request, in which event fair deductions or increases shall be made in the Contract Sum for such omitted or added work or materials. 

19.
Vendor agrees to comply with the following Confidentiality provisions imposed by Aetna: 
· For the purpose of this Agreement, “Aetna Confidential Information” shall include data and information concerning Aetna’s and its Affiliates’ providers and/or suppliers performing services or providing products; customers, enrollees or members; financial, technical and other information in any form (including in oral form) which is considered proprietary or confidential to Aetna or any of its Affiliates, including, but not limited to, Aetna’s Business Records as defined below, information or materials related to the business affairs or conditions of Aetna and its Affiliates; policies and/or procedures; Aetna’s strategies or initiatives; the design, programs, flow charts, and documentation of Aetna’s data processing applications and software, whether or not such applications and software are owned by Aetna; third party intellectual property licensed by or otherwise entrusted to Aetna or its Affiliates. “Aetna Confidential Information” also includes data and information that by its nature should be considered confidential, whether or not owned by Aetna, as well as any reports, notes, summaries, work product, or other documents utilizing or incorporating Aetna Confidential Information whether in whole or in part, and oral presentations or discussions describing, elaborating upon, or otherwise relating to Aetna Confidential Information.  Aetna Confidential Information shall not be used other than in the performance of this Agreement or disclosed without Aetna’s prior written consent even if it has been rendered unidentifiable through cleansing, scrubbing, encryption or any other de-identifying process, and/or has been aggregated.  Remote access to Aetna Confidential Information and teleworking by Vendor’s employees, agents or Subcontractors having access to Aetna Confidential Information is not allowed without Aetna’s prior written approval, which approval shall not be unreasonably withheld, conditioned, or delayed.
· Where applicable, Vendor (i) shall not disclose Confidential Information to any third party without prior written consent of the disclosing party, and (ii) agrees to use the Confidential Information solely for the purpose of performing its obligations under this Agreement, if at all.  Copying and reproduction shall be done to the minimum extent necessary.  Neither party shall copy, reproduce, sell, assign, license or disclose any Confidential Information it receives from the other party to any other person, Affiliate, firm, or corporation, or other entity or agency except as expressly allowed by this Agreement.  Either party may disclose Confidential Information to its agents or consultants who are bound by written obligations of confidentiality substantially similar to and, in any event, no less stringent than those set out in this Section and who have a need to know to carry out the purposes of this Agreement.  Each party shall apply commercially reasonable safeguards to protect the Confidential Information received from the other party against unlawful or otherwise unauthorized access, use, and disclosure and shall comply with all applicable law governing the privacy and security of personally identifiable information.  Within thirty (30) days of receipt of written request from the other party or termination of the Agreement, each party agrees to return to the other party, or to destroy and to delete from any of its electronic storage devices, all Confidential Information received from the other.  Notwithstanding anything contained herein to the contrary, data taken solely for the purpose of archiving and backup must be retained by the Vendor and cannot be isolated or deleted upon request. 
· A party receiving or with access to digital Confidential Information of the other party shall limit access to such disclosing party’s Confidential Information to those employees, agents or consultants of the receiving party through role-based access controls.  
· Owner, Aetna, and Vendor, respectively, agree to encrypt prior to transmittal all electronic correspondence that contains any Confidential Information of either party (“Electronic Transmission(s)”) and to cooperate with each other in a timely manner and as may be required to de-encrypt such Electronic Transmission(s).  Notwithstanding the foregoing, Owner, Aetna and Vendor acknowledge information that may be considered Confidential Information has been transmitted via non-encrypted email between the parties prior to the execution of this Agreement and such information will continue to be transmitted via non-encrypted email as necessary for Owner, Aetna and Vendor to perform duties required under this Agreement.
· To the extent Aetna Confidential Information is hosted by a third party hosting vendor engaged by Vendor outside of Aetna’s information technology environments, Vendor shall ensure that the hosting vendor uses at least DBMS layer encryption for such data when at rest or has incorporated system controls to provide safeguards to client data at rest, and shall perform privileged user monitoring for such Aetna Confidential Information. If any Confidential Information is hosted in a shared hosting environment by a third party hosting vendor (other than Vendor) and the shared hosting environment is accessible through a public domain (i.e., a “cloud” service), Vendor shall ensure that the third party hosting vendor provides Distributed Denial of Service protection.
· Exceptions.  The parties hereto agree that information shall not be deemed Confidential Information and each party shall have no obligation with respect to any information which:

· enters into the public domain through no wrongful act of the receiving party;

· is rightfully received from a third party without restriction and without breach of this Agreement;

· is approved for release by written authorization of an officer of the disclosing party; or

· is already in receiving party’s possession as evidenced by its records created and maintained in the normal course of business and is not the subject of a separate non-disclosure agreement.
· The receiving party retains the right to disclose the Confidential Information pursuant to the requirements of a governmental agency or operation of law.  If legally permissible and to the extent possible, the receiving party will give prior notice to the disclosing party of such disclosure, so that disclosing party, at disclosing party’s discretion, may seek confidential or protected status for such Confidential Information.  If notice to disclosing party is not legally permissible, receiving party shall use reasonable efforts to receive confidential or protected status for such Confidential Information.  Notwithstanding the foregoing, Owner may disclose copies of this Agreement to a government agency upon request, provided that Owner obtains confidential or protected status for the Agreement. 
· Both parties expressly agree that a breach or threatened breach of any confidentiality obligations by the receiving party, its Affiliates, agents, representatives, contractors or employees is highly likely to cause significant, irreparable harm to the disclosing party and that the disclosing party shall be entitled, in that case, to temporary, preliminary and/or injunctive relief, or any other equitable remedy deemed appropriate by the reviewing court, to protect its interests in its Confidential Information. Should the receiving party learn of a breach or threatened breach of the other party’s Confidential Information, the receiving party shall immediately notify the disclosing party of the nature of the breach or threatened breach and the Confidential Information that has been disclosed.  The receiving party shall take all commercially reasonable steps to immediately cure or prevent such breach and to ensure no further release of any Confidential Information.  
· To the extent specific types of Aetna Business Records are described in a Schedule, Vendor shall retain Aetna’s Business Records electronically in accordance with the retention period set forth in said Schedule, “Aetna Business Records” may include information created or received by Vendor in connection with the work performed under this Agreement and in support of Aetna business activities that evidence Vendor’s functions, operations, and obligations, including but not limited to, as applicable: data and information on internal or external transactions, financial results, strategic and operational plans, policies and procedures; correspondence/communications with members, plan sponsors,  producers, providers, Subcontractors and/or regulators, and internal copies of legally required reports or forms.
· It is expressly agreed by the parties that the provisions of this Section shall survive the termination, for any reason, of this Agreement and shall be binding on each party, its successors and assigns for the benefit of the other party and its Affiliates, successors and assigns.
· Vendor shall keep full and complete electronic accounts and records in respect to the provision of the Services, procurement of labor and supplies and equipment and all compensation earned hereunder, including specific records related to vacations, overtime and holidays by Workers, and invoices received for Reimbursable Expenses and Services provided by Subcontractors for a period of three (3) years after the expiration or termination of the MSA.  Copies of all of the records required to be kept under this paragraph shall be delivered to Aetna in an orderly manner upon request and in all event on or before the expiration date or upon earlier termination of this MSA.  Vendor shall be permitted to retain copies of such documents, or if required, the originals, as are necessary for Vendor to comply with any statutory or regulatory obligations upon it, or to comply with necessary accounting or tax obligations (in which case Vendor will provide copies to Aetna).
· Where Aetna’s data is held on Vendor’s systems or is otherwise under its control, Vendor shall take all reasonable precautions to preserve the integrity of Aetna’s data and to prevent its corruption, theft, misappropriation or loss.  In particular, Vendor shall reasonably ensure that daily backup copies of such data are made and such copies are recorded on media from which Aetna’s data can be reloaded.
· Vendor shall execute the Non-Disclosure Agreement attached hereto as Exhibit C.
20. 
None of the provisions of this Agreement are intended to create any relationship between the parties other than that of independent entities contracting with each other solely for the purpose of effecting the provisions of this Agreement.  Neither of the parties, nor any of their respective officers, directors, employees or agents, shall have the authority to bind the other or shall be deemed or construed to be the agent, employee or representative of the other except as may be specifically provided herein.  Neither party, nor any of their employees or agents, shall have any claim under this Agreement or otherwise against the other party for Social Security benefits, workers’ compensation, disability benefits, unemployment insurance, vacation, sick pay or any other employee benefits of any kind. Vendor agrees to comply with and assist Owner in observing federal and state accreditation standards.

21.
This Agreement shall in all respects be interpreted under, and governed by, the laws of Illinois including as to validity, interpretation and effect, without giving effect to the Illinois conflicts of laws principles. Except as otherwise provided herein, any legal action, suit or proceeding brought by a party in any way arising out of or relating to this Agreement or Work Order Request shall be brought solely and exclusively in the state or federal courts located in the county of Illinois, and each party irrevocably accepts and submits to the sole and exclusive personal jurisdiction of such courts in persona, generally and unconditionally with respect to any action, suit or proceeding brought by or against it by the other party. 
22.
Neither this Agreement nor any rights or duties under this Agreement may be assigned by Vendor, except upon written agreement signed by Owner.  Vendor may not subcontract the services provided in any Work Order Request without the prior written permission of Owner.

23.
This Agreement may not be amended except upon written agreement signed by both parties. 

24.
All notices and other communications required or permitted to be given shall be made in writing and shall be considered given and received when (a) personally delivered to the other party, (b) delivered by courier, (c) delivered by facsimile or (d) deposited in the United States mail, postage prepaid, return receipt requested and addressed as set forth above or at such other address such party shall have specified by notice given in accordance with the provisions of this Section.
25.
The parties hereby waive, where permitted by law, trial by jury in any action, proceeding or counterclaim brought by any of the parties hereto against the other in any matters whatsoever arising out of, or in any way connected with, this Agreement.
26.
This Agreement and any Exhibits hereto constitute the entire written agreement of the parties with respect to the subject matter of this Agreement and supersedes any prior agreements of the parties regarding the subject matter of this Agreement.


WHEREFORE, Owner and Vendor have signed this Agreement to be effective on the date set forth above.

	Cushman & Wakefield, Inc.
	VENDOR

	By:
	
	By:
	

	Print:
	
	Print:
	

	Title:
	
	Title:
	


EXHIBIT A

Insurance Requirements to Vendor Agreement 
At Vendor’s expense, Vendor shall procure the insurance provided below.  

(a) Core Insurance Requirements - Vendor shall, throughout the duration of this Agreement, at its expense, carry and from time to time renew the following insurance: 

(i) Commercial General Liability Insurance (including, but not limited to, premises-operations, products/completed operations, contractual liability, independent contractors, personal and advertising injury) with limits of at least $5,000,000, combined single limit per occurrence and $10,000,000 annual aggregate. Limits may be provided through a combination of primary and excess/umbrella coverage.  Commercial General Liability Insurance policy shall protect against claims for bodily injury and property damage arising out of premises operations, products and completed operations, and for personal injury liability.  Completed operations coverage shall remain in force for three (3) years following final completion of each project.  The Indemnitees shall be included as “additional insureds” under the CGL policy by appropriate endorsement.  Vendor shall provide copies of such endorsements to Owner prior to commencing its services.  Vendor waives all rights against the Indemnitees for recovery of damages to the extent such damages are covered by the CGL policy.

(ii) Commercial Automobile Liability covering the use of all owned, non- owned and hired vehicles with limits of at least $5,000,000 combined single limit each accident. If automobiles are used for transporting hazardous materials, Vendor shall maintain coverage provided under endorsement CA 99 48.  Limits may be provided through a combination of primary and excess/umbrella coverage.  Vendor waives all rights against the Indemnified Parties for recovery of damages to the extent such damages are covered by the automobile liability policy.  The Indemnitees shall be included as an “additional insured” under the automobile liability policy by appropriate endorsement.

(iii) Workers' Compensation insurance as required by Statute and Employer's Liability insurance with limits of not less than $500,000 each accident/each employee-disease/policy limit-disease. 
(iv)  Builder’s Risk Property Insurance.  If necessary, Vendor shall obtain and maintain property insurance written on a builder’s risk "all-risk" or equivalent policy form in the amount of the initial contract sum, plus value of subsequent contract modifications and cost of materials supplied or installed by others, comprising total value for the project in question pursuant to the Work Order, at the site on a replacement cost basis without optional deductibles. Such property insurance shall be maintained, unless otherwise provided in the Agreement or otherwise agreed in writing by all persons and entities who are beneficiaries of such insurance, until final payment has been made or until no person or entity other Aetna has an insurable interest in the property, whichever is later. This insurance shall include interests of Aetna, the Owner, the Vendor, Subcontractors and Sub-subcontractors in the Project.
(b) Supplementary Insurance Requirements - Vendors hired to perform duties in the following categories must maintain the coverages and limits indicated below in addition to the core requirements indicated above: 

(i) General Contractors, Construction Managers, Architects, Engineers, Consultants, IT Services - Errors and Omissions coverage with limits of not less than $5,000,000 (if Vendor is a General Contractor or Construction Manager) or $2,000,000 (if Vendor is an Architect, Engineer, Consultant, IT Services Professional or other contractor) per claim and in the aggregate applicable to the services to be performed by the Vendor pursuant to this Agreement and including coverage for intellectual property infringement liability. Coverage must be maintained for at least one year following the earlier of the termination or expiration of this Agreement or an extension/renewal thereof. 

(ii) Facilities Operations: Pest Control - Pollution Legal Liability coverage with minimum limits of $1,000,000 per claim and in the aggregate. 

(iii) Parking Lot/Parking Garage Management - Garage keeper’s Legal Liability with limits of at least $1,000,000 per occurrence. 

(iv) Moving/ Relocation Services - Inland Marine and/or Ocean Cargo coverage with minimum limits of $5,000,000 covering Aetna’s and/or Owner’s property while in transit. Aetna and Owner shall be included as loss payees with respect to this policy. 

(v) Hazardous Waste Disposal & Materials Management - If engaging in construction work or environmental remediation services, Vendor Pollution Liability coverage with minimum limits of $5,000,000 per claim and in the aggregate. Endorsement CA 99 48 is required on the Commercial General Automobile policy for subcontractors engaging in transporting hazardous materials. 

(vi) Access to Systems, Inventory or Funds - Crime and Fidelity Insurance, including blanket employee dishonesty, forgery or alteration, computer fraud and funds transfer fraud coverage for losses arising out of or in connection with any fraudulent or dishonest acts committed by employees of Vendor, acting alone or in collusion with others, with a minimum limit of $5,000,000. The policy must contain a client’s property endorsement covering Owner’s and Aetna’s property and must also be endorsed to name Owner and Aetna as joint loss payees. 

(c) Insurance Company Rating - Vendor’s insurers must be authorized or permitted to do business in the state(s) in which the work is performed and must have an A.M. Best’s Rating of “A- VIII” or better. 

(d) Certificate of Insurance: 
(i) Policy Description - This section of a Certificate of Insurance will include the following specific language with regard to the additional named insured: “The following are listed as additional insured as required by written contract: Cushman & Wakefield, Inc. its subsidiaries and affiliates, and their respective officers, directors and employees, and Aetna Life Insurance Company and its subsidiaries and affiliates, and their respective officers, directors and employees.” Vendor shall name the aforementioned additional insureds on any liability policies maintained including commercial general, automobile, and umbrella and pollution liability insurance policies and as loss payees under Crime and Fidelity Insurance. 

(ii) Certificate Holders: C&W and Owner must be listed as certificate holders. That section of the Certificate of Insurance should appear as follows: 

Cushman & Wakefield, Inc., its affiliates and/or subsidiaries 

Aetna Life Insurance Company, its affiliates and/or subsidiaries 
Certificates in customary form, evidencing that premiums for the foregoing insurance have been paid, shall be delivered by Vendor to prior to Vendor performing any Services. Certificates evidencing renewals of insurance shall be delivered by Vendor within thirty (30) days prior to expiration of such insurance.  Certificates that are not in compliance will be rejected, and if a compliant Certificate of Insurance is not received within five (5) days of such rejection, the Vendor will be placed on hold from performing any services until a compliant Certificate of Insurance is received. 
All certificates of insurance must contain a definite provision stating that if the policies of insurance evidenced by such certificates are canceled or changed during the periods of coverage as stated therein, in such a manner as to effect the coverage afforded by such policies, written notice will be mailed to Aetna and Owner by certified mail and return receipt requested at least thirty (30) days prior to such cancellation or change.  For such purposes (policy changes and/or policy cancellations): 
Aetna’s name and address should appear as: 


Aetna Life Insurance Company

Attention:  Cushman & Wakefield, Real Estate Services – RTB1 
151 Farmington Avenue

Hartford, CT 06156
Owner’s name and address should appear as: 


Cushman & Wakefield, Inc. RTB-1
151 Farmington Avenue

Hartford, CT 06156
(e) Primary Policy - Vendor’s insurance policies shall be primary and non-contributory to any insurance maintained by Aetna or Owner. 

(g) Waiver of Subrogation - Workers’ Compensation - Owner and Vendor shall each waive their rights of subrogation and recovery against each other and the Indemnitees and shall cause their insurers to waive such rights in all cases including for Workers' Compensation claims, as permitted by law. Note: The second column next to worker’s comp should be marked Y (for yes). 

(h.) Waiver of Subrogation - Property Damage - Vendor shall procure an appropriate clause in, or endorsement on, each of its policies for fire or extended coverage insurance and on all other forms of property damage insurance covering the Vendor's personal property, materials or equipment whereby the insurer waives subrogation or consents to a waiver of the right of recovery against Aetna and Owner, and having obtained such waiver of subrogation or waiver of the right of recovery, Vendor hereby agrees that it will not make any claim against or seek to recover from Aetna or Owner for any loss or damage to property of the type covered by such insurance. 

If Vendor subcontracts any of its work, it shall submit to C&W a list of the subcontractors for approval. At Aetna’s or Owner’s sole discretion, Vendor may be requested to furnish Owner the same evidence of insurance for Vendor’s subcontractors as Owner requires of Vendor.  If one of Vendor’s subcontractors cannot provide or maintain the types and limits of insurance coverage identified in this Exhibit, then Vendor shall agree to indemnify and hold harmless Owner and Aetna from any and all damages incurred as a result of such subcontractors’ failure to provide such insurance. 
7.
 Miscellaneous.  Vendor shall furnish Owner with standard ACORD Certificates of Insurance (or other form approved by Owner) as evidence of confirmation of all such insurance prior to commencement of the work.  Vendor shall provide for thirty (30) days’ written notice to Owner prior to the cancellation, expiration or reduction of the limits of any insurance referred to therein.  All insurers are subject to Owner’s reasonable prior approval and must be fully authorized to conduct business in the state where each project is located.  By requiring the insurance as set out herein, Owner does not represent that coverage and limits will necessarily be adequate to protect Vendor or its sub-vendors, and such coverage and limits shall not be deemed as a limitation on Vendor’s liability under this Agreement.  Vendor’s insurance set forth above shall apply as primary, non-contributing insurance with respect to any other insurance or self-insurance programs afforded to, or maintained, by Owner.

EXHIBIT B

Work Order Request No. [Enter No.]
This Work Order Request No. [
] is made this [Enter Day] day of [Enter Month] Two Thousand [Enter Year]

Between OWNER:

Telephone: 

and VENDOR:

(Enter name, address and other information)

Telephone: 

for the following PROJECT:

(Name, location and detailed description of work to be performed)

THE TERMS AND CONDITIONS CONTAINED IN THE MASTER VENDOR AGREEMENT DATED [ENTER DATE] (THE “AGREEMENT”) ARE PART OF AND INCORPORATED INTO THIS WORK ORDER.

Contract Sum: [If hourly, state hourly rate and not-to-exceed price as applicable]
Scope of Work: [List scope of work]
Time For Performance: [State date for when work is to be completed, number of days or N/A if no end date is applicable] 

Special Instructions or Notes: [State any special terms, instructions or notes applicable to Vendor’s work]
By signing this Work Order, Owner hereby requests and authorizes Vendor to perform the Work described above, and Vendor agrees to perform such Work, in accordance with the above and the terms and conditions of the Master Agreement identified above.

	Cushman & Wakefield, Inc.

By:

  
	
	[Insert Vendor Name Here]

By:  

	OWNER (Signature)
	
	VENDOR (Signature)

	By:
	
	By:

	(Printed name and title)
	
	(Printed name and title)


EXHIBIT C

Non-Disclosure Agreement

CONFIDENTIALITY AGREEMENT
This Confidentiality Agreement (this "Agreement"), dated as of this [INSERT DATE], is entered into between [INSERT NAME OF PARTY] ("Recipient") and Cushman & Wakefield, Inc. ("C&W").

C&W is furnishing to Recipient certain non-public, confidential and proprietary information belonging to C&W's client in connection with [INSERT DESCRIPTION OF PURPOSE] (the "Purpose").  All such information furnished by C&W to Recipient or its officers, directors, employees, agents, or representatives ("Representatives") is referred to in this Agreement as the "Information".  As a condition to furnishing any Information to Recipient, Recipient agrees as follows:

1.
The Information will be kept confidential by Recipient, and will not, without the prior written consent of C&W, be disclosed by Recipient in any manner whatsoever, in whole or in part, and will not be used by Recipient, directly or indirectly, for any purpose other than for the Purpose; provided, however, that (i) Recipient may transmit the Information to its Representatives who need to know the Information strictly in connection with the Purpose, and who are informed by Recipient of the confidential nature of the Information, and (ii) Recipient may disclose Information, in accordance with paragraph 4 below, to the extent that any such Information is legally required to be disclosed.  

2.
This Agreement shall not apply to any Information which:  (a) is or becomes generally available to the public other than as a result of a disclosure by Recipient or its Representatives; (b) became or becomes available to Recipient or its Representatives on a non-confidential basis from a source other than C&W; or (c) is independently ascertained by Recipient or its Representatives.

3.
At C&W's request, Recipient shall promptly return all Information furnished to Recipient and its Representatives, or, at C&W's election, destroy such Information (such destruction to be certified in writing to C&W by an authorized officer supervising such destruction).

4.
If Recipient becomes legally compelled (by interrogatories, requests for information or documents, subpoena, civil investigative demand or similar process) to disclose any of the Information, Recipient will provide C&W with prompt written notice so that C&W and/or C&W's client may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Agreement.  If such protective order or remedy is not obtained, or C&W waives compliance with the provisions of this Agreement, Recipient shall cooperate with C&W in any attempt by C&W to obtain assurance that confidential treatment will be accorded the Information so furnished.

5.
This Agreement shall be governed by the laws of the State of Illinois.

6.
If Recipient breaches or threatens to breach any provisions of this Agreement, C&W will have the right and remedy, in addition to any other rights and remedies it may have under law or in equity, to have its rights under this Agreement specifically enforced by any court having equity jurisdiction, all without the need to post a bond or any other security or to prove any amount of actual damage or that money damages would not provide an adequate remedy, it being acknowledged and agreed that any such breach or threatened breach will cause irreparable injury to C&W and C&W's client and that monetary damages will not provide an adequate remedy.  Each party hereto hereby irrevocably and unconditionally consents to submit to the exclusive jurisdiction of the courts of the State of Illinois and of the United States of America located in the City of Chicago for any actions, suits or proceedings arising out of or relating to this Agreement.

7.
It is understood and agreed that no failure or delay by C&W in exercising any right, power or privilege under this Agreement shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or future exercise of any right, power, or privilege hereunder.

8.
Any notice required or permitted to be given under this Agreement shall be in writing, by hand delivery, commercial overnight courier or certified or registered U.S. Mail, postage prepaid and return receipt requested, to the address stated below for C&W or to the address stated below for Recipient, and shall be deemed duly given upon receipt, or if by certified or registered mail three (3) business days following deposit in the U.S. Mail.  The parties hereto may from time to time designate in writing other addresses expressly for the purpose of receipt of notice hereunder.

If to C&W:

Cushman & Wakefield, Inc.

C/O Aetna RES-RTB1

151 Farmington Avenue 

Hartford, CT 06156
If to Recipient:

[INSERT RECIPIENT ADDRESS]
9.
This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, and all of which shall constitute one and the same agreement.

10.
Each of the individuals signing below warrants that he or she has been duly authorized to execute this Agreement on behalf of Recipient or C&W, as the case may be.

IN WITNESS WHEREOF, the parties agree to the terms and conditions set forth above.

[INSERT NAME OF RECIPIENT]
CUSHMAN & WAKEFIELD, INC.

By:______________________



By:________________________

Name:____________________



Name:______________________

Title:_____________________



Title:_______________________

EXHIBIT D

Background Checking and Substance Abuse Policies
Vendor agrees that before deploying any employee to provide work to Owner or Aetna pursuant to this Agreement or any Work Order, Vendor will conduct an investigation of such employees’ background through a consumer reporting agency or other reputable third party background investigation agency.  Vendor agrees that this investigation will include the following:

i.
Verification of employment and salary as claimed by the Vendor’s employee for the previous five (5) years or to the extent the employee has been previously employed;

ii.
Verification of the Vendor’s employee’s educational attainments (highest degree earned for bachelor’s degree and above as claimed);

iii.
Verification of required licenses and/or professional certifications and that such licenses or certifications are active and in good standing if required for the job in question;

iv.
To the extent permitted by applicable law, review of appropriate federal, state, and local records to determine if Vendor’s employee has a criminal record.  The investigation shall include all addresses where the Vendor’s employee resided in the previous ten (10) years and all employer locations where the Vendor’s employee was employed.  When conducting a criminal records check for misdemeanor convictions, Vendor shall review records for the preceding seven (7) years, except in California which is limited to five (5) years.  The investigation shall also include a check of the National Security/Terrorist Watch List, Office of Foreign Asset Control Specialty Designated Nationals and Foreign Sanctions Evaders Lists, U.S. Terrorist Watch List, U.S. Denied Persons List, Interpol Most Wanted List, Office of Inspector General List (“OIG List”), General Services Administration Excluded Parties List System (“SAM List”) (collectively, the “Exclusion Lists”), and federal, state, and local sex offender registries.  A criminal conviction report shall include the type of offense and whether the listed offense is a felony or misdemeanor.  All felony convictions that are disclosed during the investigation must be reported regardless of when the conviction occurred. Where a comprehensive statewide search initially indicates a criminal record the details of which are not available in five (5) business days, county searches will be conducted.  County searches shall be provided in all other situations where comprehensive and timely statewide searches are not available.

Vendor further agrees that, without prior consultation with and approval from Owner or Aetna, it will not deploy to Owner or Aetna any person where the investigation revealed a discrepancy between the criminal record, employment history, educational attainments, licenses, and/or professional certifications claimed by the Vendor employee.  Vendor also agrees that before deploying any person with a criminal record, it will inform Owner of the nature of the criminal record.  Owner and Aetna shall have sole discretion as to whether such person is suitable for deployment.  

In conducting the background investigations, Vendor agrees to comply with all provisions of applicable law, including, but not limited to, the Fair Credit Reporting Act, as amended, and upon Owner or Aetna’s written request, to obtain the Vendor employee’s explicit written authorization to release information revealed in the background investigation to Owner and Aetna.  Vendor agrees to indemnify, defend, settle, and hold Owner and Aetna harmless from and against any and all third party claims, damages, losses, liabilities, costs, and expenses arising from the Vendor breach of this Section, Background Investigations.

Vendor will not deploy any person to provide goods or services to Owner or Aetna whose background investigation reveals that such person has been convicted of any criminal felony involving dishonesty or a breach of trust or that such person has been convicted of any offense under 18 U.S.C. Section 1033 of the Violent Crime Control and Law Enforcement Act of 1994, which section is captioned “Crimes by or Affecting Persons Engaged in the Business of Insurance Whose Activities Affect Interstate Commerce”.  However, Vendor will not be deemed or considered to be in violation of this Section if applicable law limits access to criminal records to the preceding seven (7) years and such felony breach of trust or violation of 18 USC 1033 occurred more than seven (7) years prior to the date of the background check.  Such offenses include, by way of illustration and not of limitation, activities by persons in the insurance industry who willfully and materially overvalue any land, property or securities; embezzlement or misappropriation of insurance premiums and other funds; the making of false entries or statements in reports with the intent to deceive another person engaged in the insurance industry; or the use of threat or force in an attempt to corrupt or obstruct administrative proceedings related to the insurance industry.

Upon Owner or Aetna’s written request, Vendor shall provide to Owner and Aetna written certification that Vendor has performed the background investigations required herein.  Said certification shall include, but not be limited to, Vendor’s employee’s position, the types of investigations performed, the time period(s) investigated, the geographic area(s) investigated (where appropriate), and the names and addresses of all agencies utilized in performing the required investigations.  Vendor’s failure to comply with any of the provisions of this Section, Background Investigations, shall constitute a material breach of the Agreement.

Persons who have worked for government entities may be subject to “revolving door” rules and restrictions.  Vendor will inform Owner and Aetna before deploying any person for whom a background investigation indicates work history with a government entity in the two (2) years prior to an Aetna assignment.  Owner and Aetna shall have sole discretion as to whether such person is suitable for deployment.
EXHIBIT E
AETNA INC. (“AETNA”)

SUPPLIER/VENDOR SAFETY HANDOUT


[image: image1.wmf]
Safety at AETNA

AETNA attempts to provide a workplace free from recognized workplace hazards for both AETNA employees and others our facilities.  Our goal is to ensure that everyone who arrives at AETNA returns home in the same health as when they arrived.  We aim for zero accidents and health problems. 

AETNA’S Safety & Environmental Unit believes that “safety” goes beyond compliance with safety and health standards.  These standards may be a starting point but are not be the end.  This philosophy applies to not only any AETNA created hazards but also those created by others at AETNA’S facilities.  

AETNA’S emphasis is to ensure that on-site conditions (either created by AETNA or others) do not expose AETNA employees to unnecessary hazards.  Conversely, AETNA will ensure that any AETNA controlled processes or operations will not unnecessarily jeopardize others.  

AETNA is supplying you with the following material in accordance with AETNA’S safety programs and in compliance with regulations requiring employers to inform others of on-site hazards and to relay precautions to others while on-site.  The intent is to make you aware of these hazards while you are on-site so that you may make appropriate provisions to protect your employees.  

Keep in mind, though, that while on-site it’s up to you to ensure that your employees are adequately protected.  AETNA Safety & Environmental Unit will not audit or inspect your safety program for compliance with standards or regulations.  We will do everything in our power to assist you but we cannot determine if your program meets regulatory requirements.  

We anticipate that this will be a cooperative effort.  If AETNA’S Safety & Environmental Unit discovers one of your work practices that looks “unsafe,” we will bring it your attention.  Although we may not be able to determine if a true hazard exists, we believe that awareness is the prudent course of action.  We anticipate that if you find an AETNA practice or process that looks “unsafe” you will notify us. 

Please recognize that not all hazards discussed herein may be present at all AETNA worksites.  AETNA field offices are generally smaller and may not have operations or hazards found at larger AETNA facilities.  The following hazards have been previously identified and evaluated at AETNA facilities, usually associated with larger pieces of equipment, e.g., mechanical areas.  

Review your anticipated work area(s) with your primary contact.  If on-site work practices are covered by multiple regulatory requirements, the more stringent of the requirements apply while on AETNA premises.

The following subjects (in no particular order) are discussed:

a. Chemical use and management

b. Electrical work related safety practices

c. Confined space work

d. Hearing conservation

e. Energized equipment lockout/tagout

f. Personal protective equipment

g. General and miscellaneous safety requirements

WHO’S INVOLVED

Numerous people are involved in creating a safe working environment.  One of the most important is you.  If you desire additional materials relevant to your company's work activities or if you need additional information, please contact the appropriate AETNA personnel (in the following order):

	Contact(s)
	Description

	Primary
	The individual responsible for coordinating your company's on-site work activities.

	Procurement
	Procurement Department Representative you worked with. 

	AETNA Safety & Environmental Unit
	AETNA’S internal staff responsible for promoting and implementing safe work practices at AETNA.

Contact the Safety & Environmental Unit or AETNA Security’s 24-hour emergency number:  (860) 273-7123


CHEMICAL USE and MANAGEMENT

AETNA personnel do not generally use chemical products; however, chemical products ranging from cleaning supplies to maintenance materials may be present or used at AETNA facilities.  Fortunately, the majority are: small volume, used intermittently, and of low to moderate toxicity.  Certain operations, including housekeeping, mail, and food management operations, routinely use smaller chemical volumes (1 gallon or less).  Typically, the products are aqueous-based and low volatility although a  number are irritants and a few are corrosive.  

With the following exceptions, large volume chemical use or exposure is not expected on AETNA premises: 

1. Asbestos: Asbestos was used in a wide variety of building materials, particularly those produced before 1980.  In AETNA facilities built before 1980, any thermal system insulation, troweled-on or sprayed-on surfacing materials, and vinyl/asphalt flooring materials must be considered asbestos unless testing has proven otherwise.  Do not disturb these types of materials until you conclusively determine the material’s content. 

2. Diesel/heating fuels:  Fuel associated with emergency generators or boilers may be present at AETNA facilities.  Storage containers may be underground or in above ground storage tanks.  Observe common flammable/combustible material precautions when working in or near.

3. Fiberglass: Used extensively and/or present throughout our buildings.  Anticipate exposure to this material during any demolition work.  Fiberglass is a known irritant and possible carcinogen.

4. Lead: Lead-Based Paint (LBP) was commonly used in buildings built before 1980 and may exist on painted surfaces or be present as a component in metal products at facilities constructed before 1980. 

5. Polychlorinated Biphenyl (PCB): The dielectric fluid found in electrical equipment manufactured before 1980, e.g., transformers, capacitors, and lighting ballasts often contained PCBs.  The majority of lighting ballasts or capacitors on-site are non-PCB.  Light ballasts not labeled “non-PCB” are presumed to contain PCBs.    

6. Water treatment chemicals: These products are primarily aqueous-based, low volatility; they may be either acidic or alkaline.  These products are usually associated with heating equipment and are mainly located in the facility’s mechanical plant areas near boilers, cooling towers, etc. 
AETNA personnel handling or exposed to chemicals are trained.  Training type and frequency is dependent upon the hazard exposure and relayed via a written hazard communication program.  MSDSs can be obtained for any chemical used by AETNA and are available upon request.  Unless your contractual arrangements specify that MSDSs are to be supplied prior to site access, you must immediately (within 5 minutes, maximum) produce an MSDS for any chemical product when requested.  

Lastly, do not use solvent-based products within AETNA interiors without prior approval by AETNA contact.

ELECTRICAL WORK RELATED SAFETY PRACTICES

If your personnel are required to work on/near energized circuits or in proximity to overhead power lines, they must be "qualified" (regulatory defined) to perform the work activities for which your firm has been engaged.

CONFINED SPACES

Confined spaces present numerous entry points.  AETNA considers a confined space to be large enough so that an employee can bodily enter and perform assigned work; provided with limited or restricted means for entry/exit; and not designed for continuous employee occupancy.  Common confined spaces are found with:

1. Boilers

2. Cooling tower pits

3. High voltage vaults

4. Sanitary and storm sewer system

5. Telecommunication vaults

6. Underground and above ground fuel oil tanks

7. Water main/valve pits and irrigation bunkers.

Poor ventilation (oxygen deficiency) and potential noxious gas accumulation, e.g., carbon monoxide from nearby power generation equipment, are the primary hazards presented by these spaces. 

HEARING CONSERVATION

AETNA work areas do not typically produce high sound levels.  Previous testing on office equipment located at most AETNA field offices, e.g.,  copiers, printers, faxes, shows this equipment generates sound levels comparable to other office environments and do not exceed thresholds commonly requiring hearing protection.  The major exceptions creating high sound levels being certain sources in the facilities' mechanical areas, e.g., heating plants, electrical areas:

1. Chillers

2. Compressors

3. Electrical generators

4. Fuel-powered equipment

5. Hand tools

Anticipate needing hearing protection if working in or near mechanical or other areas with equipment and/or work activities listed above.  (Most AETNA field office personnel do not have access to this equipment, i.e., no exposure.)  If the preceding equipment is absent or not nearby, exposure is limited.  The final determination of sound levels and your employees’ exposure is your responsibility.  

ENERGIZED EQUIPMENT LOCKOUT/TAGOUT

If your duties require work on potential hazardous energy sources, lockout/tagout is required.  Your firm should have written procedures and trained personnel to ensure properly implemented lockout/tagout procedures.  Coordinate with your AETNA contacts and ensure any personnel in the vicinity of lockout/tagout devices/use are informed of work activities.  The major AETNA exposures include:

1. Compressed air systems: Primarily located in mechanical areas.

2. Energized electrical circuits: Major electrical systems are also powered by UPS and APS systems.  Do not rely on power outages to de-energize systems. 

3. Mechanical energy: Large mechanical devices, i.e., fans, motors, are found throughout the complexes, primarily in the mechanical areas.

4. Steam and high pressure hot water systems: Predominately associated with building heating and food preparation equipment.

PERSONAL PROTECTIVE EQUIPMENT

AETNA will inform you of any personal protective equipment AETNA employees in a specific area are required to use and the reasoning for it.  Protective equipment required by your operations or processes are at your discretion.  AETNA cannot evaluate your employees’ exposure to your operations or processes.  AETNA will, though, determine the impact your operations or processes have on AETNA employees.  Any information gathered will be relayed to you.  

Under no circumstances should you perform work involving respirators in proximity to AETNA personnel in our office environments.  Such work activities should be conducted "off-hours.”  Make arrangements with your designated AETNA contact prior to beginning work. 

GENERAL AND MISCELLANEOUS SAFETY REQUIREMENTS

In addition to the preceding, AETNA has established policies for:

1. Emergency egress: AETNA periodically performs evacuation drills (“fire drills”).  If you or your employees are on-site when a drill is held or an emergency occurs (as by fire horns, bells and/or strobes), you must immediately evacuate the building.  Exit signs define the proper egress paths.  If you need further information as to what to do in an emergency or do not believe the exit is adequately described, contact your AETNA representative. 

2. Equipment: Any equipment brought on-site must be maintained in good condition.  Do not use fuel powered equipment indoors without prior AETNA approval.

3. Housekeeping: Housekeeping must be excellent.  Observe standard housekeeping practices.

4. Scaffold erection: Scaffolding over 10 feet in height must be designed by a competent person.  

5. Trenching/excavation: Due to the risk of serious injury, complete compliance is expected.  All slopes must be created with a width to height ratio of 1.5:1.0, unless a "competent" person develops alternative design schematics.

6. Waste Disposal: If any hazardous or regulated wastes are anticipated to result from your work activities, you are responsible for the proper storage, management, and disposal of this material.   No on-site waste treatment is allowed.  AETNA, its affiliates, or subsidiaries is not to be considered the waste generator (unless based on contractual agreement).  If AETNA, its affiliates, or subsidiaries is designated the generator, you may not arrange for transportation or off-site disposal without receiving prior AETNA approval.   All chemicals brought on-site must be removed upon project completion.

FURTHER INFORMATION

If you have identified any safety or environmental issues and either your designated AETNA representative or this guide does not adequately address them, immediately contact AETNA’S Safety & Environmental Unit.

If you need further information concerning any of the preceding or if you have immediate or emergency safety/environmental issues you believe are not being adequately addressed by your AETNA designated representative, contact AETNA’S Safety & Environmental Unit immediately. 

VENDOR SAFETY QUALIFICATION CHECKLIST

(to be completed by representative of vendor)

General
I acknowledge complete understanding of the terms used within this document and the application upon work activities which may be conducted by this (my) firm.  I have obtained and reviewed the AETNA - Contractor/Vendor Safety Handout, as a minimum, to have an understanding of the potential hazards present on AETNA facilities.  Furthermore, I have been provided three contacts within AETNA to resolve outstanding safety issues.  Also, I understand all vendors to whom I may sub-contract work in the performance of AETNA related work activities must complete and submit this form prior to initiation of work activities.

Name of Firm:
_____________________________________

Signature:
_____________________________________

Name (print):
_____________________________________

Date:  __________  Phone:  ___________________________

1.)
Person responsible for safety for work on AETNA premises:  (provide name and phone number):
_____________________________________________________________

2.)
Training/qualification of person:


____________________________________________________________


____________________________________________________________


____________________________________________________________

3.)
Will person be present on-site?






SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no


a.  If no, how will required safety provision be implemented/enforced?


____________________________________________________________

4.)
Has AETNA "Contractor Safety Handout" been received with this questionnaire?












SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no

5.)
Please check what documentation will be generated on AETNA premises in support of your company's safety program(s)?


SYMBOL 113 \f "Wingdings"
inspections


SYMBOL 113 \f "Wingdings"
accident investigations


SYMBOL 113 \f "Wingdings"
accident/compensation reports


SYMBOL 113 \f "Wingdings"
confined space entry forms


SYMBOL 113 \f "Wingdings"
job-site/tool box talk training sessions

6.)
Is your firm going to provide a copy to your assigned/designated AETNA contact of all relevant safety documentation?












SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"no

CHEMICAL USE

1.)
Does your firm have:


a.          Written hazard communication program?




SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no


b.
Do you document training of personnel?




SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no

2.)
Do work activities involve use of chemicals by your firm's personnel or work in areas of chemical use by AETNA personnel (see AETNA Contractor Safety Handout)?

If no, proceed to next section.






SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no  
a.
Have MSDS (Material Safety Data Sheets) been provided


by or made available for all chemicals to be used on


AETNA premises?







SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no 

b.
Do you understand an MSDS must be provided


immediately (5 min. maximum) upon request by


AETNA representative?






SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no

c.
Is any regulated or hazardous waste anticipated to be


generated on this project?






SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no

TRENCHING

1.)
Is trenching/excavation over 4' in depth anticipated on job?


If no, proceed to next section.






SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no  
2.)
If yes, then:


a.
will a 1.5/1.0 ratio of width/height slope be observed without exception? 
SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no


b.
if unable to slope, has shoring been included in scope and pricing of project?












SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no

c.
are alternate slope ratios being recommended which have been designed by a qualified person and provided in writing with design?





SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no

ELECTRICAL WORK

1.)
Does work include exposure to energized electrical circuits or work within 10' of overhead power lines?  If no, go to next section.







SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no  
2.)
If yes, do you have a:


a.
written program for electrical work related safety practices?


SYMBOL 113 \f "Wingdings"  yes
SYMBOL 113 \f "Wingdings"  no

b.         "qualified" personnel?






SYMBOL 113 \f "Wingdings"  yes    SYMBOL 113 \f "Wingdings"  no
EXHIBIT F
Hazardous Materials
1. 
Hazardous Materials. 
(a) In performing any work or services under this Agreement or a Work Order Request, Hazardous Materials (as defined in subsection (b) below) shall be used by the Vendor only if essential for furnishing its work or services. Any Hazardous Materials so used by the Vendor, (“Vendor Hazardous Materials”) and any containers or other materials that come into contact with such Vendor Hazardous Materials, shall be processed, distributed, treated, stored, placed, removed, transported and disposed of by Vendor in accordance with all applicable laws and all Owner and Aetna safety procedures in effect from time to time. The Vendor will not transport to, or store on, Aetna’s property or Aetna’s work-site any Hazardous Materials not intended for performance of this Agreement. 

(b) The term “Hazardous Materials” shall mean (i) any substance, material or waste now or hereafter defined or characterized as hazardous, extremely hazardous, toxic or dangerous within the meaning of the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, or any similar law, ordinance, statute, rule or regulation of any governmental body or authority or (ii) any substance, material or waste now or hereafter classified as a contaminant or pollutant under any law, ordinance, statute, rule or regulation of any governmental body or authority or (iii) any other substance, material or waste, the manufacture, processing, distribution, use, treatment, storage, placement, disposal, removal or transportation of which is now or hereafter subject to regulation under any law, ordinance, statute, rule or regulation of any governmental body or authority. 

(c) The Vendor shall submit a Material Safety Data Sheet (“MSDS”) to the Owner four (4) days before initial transport to, or use on, the project site of any Hazardous Materials. The Vendor shall insert these provisions relating to MSDSs in all subcontracts, at any tier, for delivery, transport, or use of Hazardous Materials on Aetna’s property or project site in connection with this Agreement or Work Order Request. For other Hazardous Materials that may be otherwise present at its facilities (“Non Vendor Hazardous Materials”), the Owner or Aetna shall supply the Vendor with any information reasonably available and in its possession relating to the presence of such materials following the Vendor’s reasonable and specific request for such information. 

(d) Except as otherwise set forth in this Exhibit F, the Vendor’s work and services under this Agreement and any Work Order Request exclude any services involving the identification, abatement, cleanup, control, removal, or disposal of Hazardous Materials or substances in or on the premises where the Vendor will be performing its work or services. Should the Vendor become aware of or suspect the presence of asbestos or other Hazardous Materials or hazardous substances, the Vendor shall notify the Owner immediately upon identifying any such conditions and stop affected work or services in the affected area. As between the Owner and the Vendor, the Owner shall be responsible for removing and disposing of Non Vendor Hazardous Materials from its facilities and the remediation of any areas impacted by the release of the Non Vendor Hazardous Materials before the Vendor continues with its work or services, unless the Vendor had actual knowledge that Non Vendor Hazardous Materials were present and acted in disregard of that knowledge, in which case (i) the Vendor shall be responsible at its sole expense for the remediation of any areas impacted by its release of such Hazardous Materials, and (ii) the Owner shall remain responsible for the removal of Hazardous Materials that have not been released and for releases not resulting from the Vendor’s performance of its work and services. 

(e) The Vendor shall not be responsible or liable for any losses, costs, damages, expenses, claims, causes of action or liability directly or indirectly relating to or arising from the Owner’s or Aetna’s use, storage, release, discharge, handling or presence of Non Vendor Hazardous Materials on, under or about the facility(ies). 
(f) Vendor employees who are responsible for maintaining Aetna Facilities that store or utilize Hazardous Materials must have appropriate hazardous materials response training which would enable them to take a defensive posture in the event of a release. This training should adequately prepare them to stop the flow, contain the spill, and neutralize / absorb the spilled material to the extent that they can safely do so and Aetna can respond with additional resources to address it, provided however, that this training requirement in no way mitigates either party’s other responsibilities set forth in this Exhibit F. This requirement applies both to random equipment failures and/or to Vendor caused spill incidents.
EXHIBIT G
Audit Rights
1. 
Owner and Aetna Audit Rights. 

Vendor shall maintain and make all Owner or Aetna related contracts, copy, files, records, accounts and other documents and materials, including any applicable records regarding the fees charged to Owner or Aetna and any other applicable financial records, in Vendor’s possession or under Vendor’s control, available for Owner or Aetna's examination upon five (5) business days advance written notice (or in the case of external regulatory audits, such lesser amounts of prior notice given by the applicable regulators or inspectors) during Vendor’s regular business hours for a period of one (1) year thereafter or such longer period required by applicable law.  Upon Owner or Aetna’s request, Vendor shall provide Owner and Aetna with three years (e.g., 2016, 2017, 2018) of Vendor’s financial data and comparable audited financial statements.   If discrepancies or questions arise with respect to such records, Vendor shall, until expiration of the Term, preserve such records until an agreement is reached with Owner and Aetna regarding the disposition during the Term of this Agreement.

In addition, when Vendor maintains or has access to Aetna Confidential Information, Vendor agrees that Owner and Aetna shall have access to all data and information obtained, created, or collected by Vendor related to such Confidential Information.  Vendor further agrees that Owner and Aetna shall have the right to audit Vendor to assure that Confidential Information is adequately protected.  During an audit Vendor shall: 

i. 
permit Owner, Aetna and/or any applicable party, including but not limited to federal, state and local governmental authorities having jurisdiction to conduct operational, performance, and/or security inspections; 

ii.
provide Owner and Aetna reasonable assistance and access to all books, records, and other papers (including, but not limited to, medical and financial records and contracts) and information relating to the Agreement and to the goods procured, services rendered or performed, materials, deliverables and or work product provided by Vendor; and 

iii.
permit Owner and Aetna to interview Vendor or Vendor’s employees as reasonably necessary to complete an audit. 

Following an audit, Vendor and Owner and Aetna may conduct an exit conference to inform Vendor of any deficiencies identified during audit.  Vendor shall promptly make available to Owner and Aetna the results of any additional reviews or audits conducted by or on behalf of Vendor, including internal and external auditors, relating to Vendor’s operating practices and procedures to the extent that such information arises out of or pertains to the Work performed under this Agreement.  
EXHIBIT H

PARTIAL RELEASE AND WAIVER OF LIENS

The undersigned,  _____________________________________ (“Releasing Party”) located at _________________________________________________________, having performed or furnished, or having caused to be performed or furnished, labor, services or materials in the construction, alteration or improvement of that property of AETNA LIFE Insurance Company (“AETNA”) described as:

__________________________________

__________________________________

__________________________________

(the “Project”, which term includes the real property on which construction is taking place) hereby certifies that the Releasing Party has been paid by ______________________________ [“AETNA”] pursuant to a contract with AETNA (the “Contract”) all the monies due it for all labor, materials or services performed on or furnished to the Project up to and include the date of ______________________ [date payment is made through] (referred to hereinafter as the “Release Date”).

The Project Manager for the Project is ______________________ (“Project Manager”).

The Design Professional for the Project is __________________________________ (“Design Professional”).

The Releasing Party, for itself and its successors, up through and including the Release Date, does hereby remise, release and forever discharge, AETNA, Project Manager, Design Professional, and their successors, heirs, executors and administrators, of and from all manner of actions and actions, cause and causes of actions, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies, agreements, promises, variances, trespasses, damages, judgments, extents, executions, claims and demands whatsoever in law, in admiralty, or in equity which against the Releasing Party ever had, now has, or which it or its successors hereafter can, shall or may have from the beginning of the world to the Release Date in connection with any and all claims of any nature whatsoever arising out of or relating to the Project.


Further, the Releasing Party certifies, under oath, and in accordance with all applicable statutes, laws and regulations, that all lienors, including laborers, subcontractors or materialmen, have been paid in full up through the Release Date for all materials, equipment, fees, licenses, insurances and taxes of every description furnished for the Project and that there are no liens, causes for liens or claims against the Releasing Party for such items.  The Releasing Party certifies that it will indemnify and save harmless AETNA, Project Manager, and the Design Professional from any and all manner of claims, liens, suits, losses, costs, expenses and damages, including, but not limited to, reasonable attorneys’ fees arising out of or resulting from the Contract referred to above, or any work performed or material supplied thereunder, and hereby releases forever all claim, title and interest in the Project for the same through the Release Date.

Further, the Releasing Party for value received does hereby release and discharge the Project from any and all liens and claims of liens, equitable or legal, which the undersigned has or may have against the Project for labor, services or materials through the Release Date.  Lien rights which the Releasing Party may acquire for labor, services or materials furnished subsequent to the Release Date are not released by this instrument.


Further, the Releasing Party warrants that no assignment of claims for payments or rights to perfect a lien against the Project have been made, and that the undersigned has the authority to execute this Partial Release and Waiver of Liens and has performed the labor and services supplied and the materials required of the Releasing Party to the state of completion of said improvements for which payment is being applied.  The undersigned has personal knowledge that the statements made herein are true and correct

Dated:  _______________________, 201__.

______________________________

By:
______________________________

Title:
______________________________

STATE OF 
______________________________

COUNTY OF 
______________________________

The foregoing instrument was acknowledged before me this ____ day of ___________________, 200__, by ___________________________________, as ______________________ of __________________________, a _________________________ corporation on behalf of the corporation.  [He/She] is personally known to me or has produced ______________________________ as identification and [did] [did not] take an oath.

Commission Expires:______________



______________________________

   

(Signature)






Name:
____________________________



(Legibly Printed)

(AFFIX OFFICIAL SEAL)
Notary Public, State of ____________________________

FINAL RELEASE AND WAIVER OF LIENS


The undersigned,___________________________________________ (“Releasing Party”) located at __________________________________________, having performed or furnished, or having caused to be performed or furnished, labor, services or materials in the construction, alteration or improvement of that property of AETNA LIFE INSURANCE COMPANY (“AETNA”) described as:

____________________________________

____________________________________

____________________________________

(the “Project” which term includes the real property on which construction is taking place) acknowledges receipt of final payment in the amount of $______________ pursuant to a contract (the “Contract’) with _______________________________________  (“AETNA”).


The Project Manager for the Project is ____________________ (“Project Manager”).


The Design Professional for the Project is ____________________________________ (“Design Professional”).

The Releasing Party, for itself and its successors, does hereby remise, release and forever discharge AETNA, Project Manager, Design Professional and their successors, heirs, executors and administrators, of and from all, and all manner of action and actions, cause and causes of actions, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies, agreements, promises, variances, trespasses, damages, judgments, extents, executions, claims and demands whatsoever, in law, in admiralty, or in equity which against the said AETNA, Project Manager, and Design Professional the Releasing Party ever had, now has or which it or its successors hereinafter can, shall or may have in connection with any and all claims of any nature whatsoever arising out of or relating to the Project.

Further, the Releasing Party certifies, under oath, and in accordance with all applicable statutes, laws and regulations, that all lienors, including laborers, subcontractors or materialmen, have been paid in full for all materials, equipment, fees, licenses, insurances and taxes of every description furnished for the Project, and that there are no liens, causes for liens or claims against the Releasing Party for such items.  The Releasing Party certifies that it will indemnify and save harmless Aetna, Project Manager, and Design Professional from any and all manner of claims, liens, suits, losses, costs, expenses and damages, including, but not limited to, reasonable attorneys’ fees arising out of or resulting from the contract agreement referred to above, or any work performed or material supplied thereunder, and hereby releases forever all claim, title and interest in the Project for the same.

Further, the Releasing Party for value received does hereby release and discharge the Project from any and all liens and claims of lien, equitable or legal, which the undersigned has or may have against the Project for labor, services or materials furnished on the Project.

Further, the Releasing Party warrants that no assignment of claims for payments or rights to perfect a lien against the Project have been made, and that the undersigned has the authority to execute this Final Release and Waiver of Liens and has performed the labor and services supplied the materials required of the Releasing Party.  The undersigned has personal knowledge that the statements made herein are true and correct.

Effective date:  _______________________, 201__.


______________________________


By:
______________________________


Title:
______________________________

STATE OF 
______________________________

COUNTY OF 
______________________________

The foregoing instrument was acknowledged before me this ______ day of _______________________, 200__, by ___________________________________, as _____________________ of ______________________________, a ________________________ corporation on behalf of the corporation.  [He/She] is personally known to me or has produced _____________________________ as identification and [did] [did not] take an oath.

My Commission Expires:




______________________________


(Signature)





Name:
______________________________


(Legibly Printed)

(AFFIX OFFICIAL SEAL)
Notary Public, State of ______________________________
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