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Solicitation Number: RFP # 101221

CONTRACT

This Contract is between Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN

56479 (Sourcewell) and GapVax Inc., 575 Central Avenue, Johnstown, PA 15902 (Supplier). 

Sourcewell is a State of Minnesota local government unit and service cooperative created

under the laws of the State of Minnesota (Minnesota Statutes Section 123A.21) that offers

cooperative procurement solutions to government entities. Participation is open to eligible

federal, state/province, and municipal governmental entities, higher education, K-12 education, 

nonprofit, tribal government, and other public entities located in the United States and Canada. 

Sourcewell issued a public solicitation for Sewer Vacuum, Hydro-Excavation, and Municipal

Pumping Equipment with Related Accessories and Supplies from which Supplier was awarded a

contract.     

Supplier desires to contract with Sourcewell to provide equipment, products, or services to

Sourcewell and the entities that access Sourcewell’ s cooperative purchasing contracts

Participating Entities).  

1. TERM OF CONTRACT

A. EFFECTIVE DATE. This Contract is effective upon the date of the final signature below.  

B. EXPIRATION DATE AND EXTENSION. This Contract expires November 29, 2025, unless it is

cancelled sooner pursuant to Article 22. This Contract may be extended one additional year

upon the request of Sourcewell and written agreement by Supplier. 

C. SURVIVAL OF TERMS. Notwithstanding any expiration or termination of this Contract, all

payment obligations incurred prior to expiration or termination will survive, as will the

following: Articles 11 through 14 survive the expiration or cancellation of this Contract. All

rights will cease upon expiration or termination of this Contract. 

2. EQUIPMENT, PRODUCTS, OR SERVICES

A. EQUIPMENT, PRODUCTS, OR SERVICES. Supplier will provide the Equipment, Products, or

Services as stated in its Proposal submitted under the Solicitation Number listed above. 
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Supplier’s Equipment, Products, or Services Proposal (Proposal) is attached and incorporated

into this Contract.    

All Equipment and Products provided under this Contract must be new and the current model.  

Supplier may offer close-out or refurbished Equipment or Products if they are clearly indicated

in Supplier’s product and pricing list. Unless agreed to by the Participating Entities in advance, 

Equipment or Products must be delivered as operational to the Participating Entity’s site.     

This Contract offers an indefinite quantity of sales, and while substantial volume is anticipated, 

sales and sales volume are not guaranteed.   

B. WARRANTY. Supplier warrants that all Equipment, Products, and Services furnished are free

from liens and encumbrances, and are free from defects in design, materials, and workmanship. 

In addition, Supplier warrants the Equipment, Products, and Services are suitable for and will

perform in accordance with the ordinary use for which they are intended. Supplier’s dealers

and distributors must agree to assist the Participating Entity in reaching a resolution in any

dispute over warranty terms with the manufacturer.  Any manufacturer’ s warranty that extends

beyond the expiration of the Supplier’ s warranty will be passed on to the Participating Entity.   

C. DEALERS, DISTRIBUTORS, AND/ OR RESELLERS. Upon Contract execution and throughout

the Contract term, Supplier must provide to Sourcewell a current means to validate or

authenticate Supplier’ s authorized dealers, distributors, or resellers relative to the Equipment, 

Products, and Services offered under this Contract, which will be incorporated into this

Contract by reference. It is the Supplier’ s responsibility to ensure Sourcewell receives the most

current information.  

3. PRICING

All Equipment, Products, or Services under this Contract will be priced at or below the price

stated in Supplier’s Proposal.  

When providing pricing quotes to Participating Entities, all pricing quoted must reflect a

Participating Entity’s total cost of acquisition. This means that the quoted cost is for delivered

Equipment, Products, and Services that are operational for their intended purpose, and

includes all costs to the Participating Entity’s requested delivery location.   

Regardless of the payment method chosen by the Participating Entity, the total cost associated

with any purchase option of the Equipment, Products, or Services must always be disclosed in

the pricing quote to the applicable Participating Entity at the time of purchase.   

A. SHIPPING AND SHIPPING COSTS. All delivered Equipment and Products must be properly

packaged. Damaged Equipment and Products may be rejected. If the damage is not readily

apparent at the time of delivery, Supplier must permit the Equipment and Products to be
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returned within a reasonable time at no cost to Sourcewell or its Participating Entities. 

Participating Entities reserve the right to inspect the Equipment and Products at a reasonable

time after delivery where circumstances or conditions prevent effective inspection of the

Equipment and Products at the time of delivery. In the event of the delivery of nonconforming

Equipment and Products, the Participating Entity will notify the Supplier as soon as possible and

the Supplier will replace nonconforming Equipment and Products with conforming Equipment

and Products that are acceptable to the Participating Entity. 

Supplier must arrange for and pay for the return shipment on Equipment and Products that arrive

in a defective or inoperable condition.  

Sourcewell may declare the Supplier in breach of this Contract if the Supplier intentionally

delivers substandard or inferior Equipment or Products.  

B. SALES TAX. Each Participating Entity is responsible for supplying the Supplier with valid tax-

exemption certification( s). When ordering, a Participating Entity must indicate if it is a tax-

exempt entity.  

C. HOT LIST PRICING. At any time during this Contract, Supplier may offer a specific selection

of Equipment, Products, or Services at discounts greater than those listed in the Contract. 

When Supplier determines it will offer Hot List Pricing, it must be submitted electronically to

Sourcewell in a line-item format. Equipment, Products, or Services may be added or removed

from the Hot List at any time through a Sourcewell Price and Product Change Form as defined

in Article 4 below.   

Hot List program and pricing may also be used to discount and liquidate close-out and

discontinued Equipment and Products as long as those close-out and discontinued items are

clearly identified as such. Current ordering process and administrative fees apply. Hot List

Pricing must be published and made available to all Participating Entities. 

4. PRODUCT AND PRICING CHANGE REQUESTS

Supplier may request Equipment, Product, or Service changes, additions, or deletions at any

time. All requests must be made in writing by submitting a signed Sourcewell Price and Product

Change Request Form to the assigned Sourcewell Supplier Development Administrator. This

approved form is available from the assigned Sourcewell Supplier Development Administrator. 

At a minimum, the request must:  

x Identify the applicable Sourcewell contract number; 

x Clearly specify the requested change; 

x Provide sufficient detail to justify the requested change; 
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x Individually list all Equipment, Products, or Services affected by the requested change, 

along with the requested change (e.g., addition, deletion, price change); and

x Include a complete restatement of pricing documentation in Microsoft Excel with the

effective date of the modified pricing, or product addition or deletion. The new pricing

restatement must include all Equipment, Products, and Services offered, even for those

items where pricing remains unchanged. 

A fully executed Sourcewell Price and Product Change Request Form will become an

amendment to this Contract and will be incorporated by reference.  

5. PARTICIPATION, CONTRACT ACCESS, AND PARTICIPATING ENTITY REQUIREMENTS

A. PARTICIPATION. Sourcewell’ s cooperative contracts are available and open to public and

nonprofit entities across the United States and Canada; such as federal, state/ province, 

municipal, K-12 and higher education, tribal government, and other public entities.   

The benefits of this Contract should be available to all Participating Entities that can legally

access the Equipment, Products, or Services under this Contract. A Participating Entity’ s

authority to access this Contract is determined through its cooperative purchasing, interlocal, 

or joint powers laws. Any entity accessing benefits of this Contract will be considered a Service

Member of Sourcewell during such time of access. Supplier understands that a Participating

Entity’s use of this Contract is at the Participating Entity’s sole convenience and Participating

Entities reserve the right to obtain like Equipment, Products, or Services from any other source. 

Supplier is responsible for familiarizing its sales and service forces with Sourcewell contract use

eligibility requirements and documentation and will encourage potential participating entities

to join Sourcewell.  Sourcewell reserves the right to add and remove Participating Entities to its

roster during the term of this Contract.   

B. PUBLIC FACILITIES. Supplier’s employees may be required to perform work at government-

owned facilities, including schools. Supplier’s employees and agents must conduct themselves

in a professional manner while on the premises, and in accordance with Participating Entity

policies and procedures, and all applicable laws.   

6. PARTICIPATING ENTITY USE AND PURCHASING

A. ORDERS AND PAYMENT. To access the contracted Equipment, Products, or Services under

this Contract, a Participating Entity must clearly indicate to Supplier that it intends to access this

Contract; however, order flow and procedure will be developed jointly between Sourcewell and

Supplier. Typically, a Participating Entity will issue an order directly to Supplier or its authorized

subsidiary, distributor, dealer, or reseller. If a Participating Entity issues a purchase order, it

may use its own forms, but the purchase order should clearly note the applicable Sourcewell
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contract number. All Participating Entity orders under this Contract must be issued prior to

expiration or cancellation of this Contract; however, Supplier performance, Participating Entity

payment obligations, and any applicable warranty periods or other Supplier or Participating

Entity obligations may extend beyond the term of this Contract.  

Supplier’s acceptable forms of payment are included in its attached Proposal.  Participating

Entities will be solely responsible for payment and Sourcewell will have no liability for any

unpaid invoice of any Participating Entity.   

B. ADDITIONAL TERMS AND CONDITIONS/ PARTICIPATING ADDENDUM. Additional terms and

conditions to a purchase order, or other required transaction documentation, may be

negotiated between a Participating Entity and Supplier, such as job or industry-specific

requirements, legal requirements (e.g., affirmative action or immigration status requirements), 

or specific local policy requirements. Some Participating Entities may require the use of a

Participating Addendum; the terms of which will be negotiated directly between the

Participating Entity and the Supplier.  Any negotiated additional terms and conditions must

never be less favorable to the Participating Entity than what is contained in this Contract. 

C. SPECIALIZED SERVICE REQUIREMENTS. In the event that the Participating Entity requires

service or specialized performance requirements not addressed in this Contract (such as e-

commerce specifications, specialized delivery requirements, or other specifications and

requirements), the Participating Entity and the Supplier may enter into a separate, standalone

agreement, apart from this Contract. Sourcewell, including its agents and employees, will not

be made a party to a claim for breach of such agreement.   

D. TERMINATION OF ORDERS. Participating Entities may terminate an order, in whole or

in part, immediately upon notice to Supplier in the event of any of the following events:   

1. The Participating Entity fails to receive funding or appropriation from its governing body

at levels sufficient to pay for the equipment, products, or services to be purchased; or

2. Federal, state, or provincial laws or regulations prohibit the purchase or change the

Participating Entity’s requirements. 

E. GOVERNING LAW AND VENUE. The governing law and venue for any action related to a

Participating Entity’s order will be determined by the Participating Entity making the purchase.   

7. CUSTOMER SERVICE

A. PRIMARY ACCOUNT REPRESENTATIVE. Supplier will assign an Account Representative to

Sourcewell for this Contract and must provide prompt notice to Sourcewell if that person is

changed. The Account Representative will be responsible for: 
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x Maintenance and management of this Contract; 

x Timely response to all Sourcewell and Participating Entity inquiries; and

x Business reviews to Sourcewell and Participating Entities, if applicable. 

B. BUSINESS REVIEWS. Supplier must perform a minimum of one business review with

Sourcewell per contract year. The business review will cover sales to Participating Entities, 

pricing and contract terms, administrative fees, sales data reports, supply issues, customer

issues, and any other necessary information.  

8. REPORT ON CONTRACT SALES ACTIVITY AND ADMINISTRATIVE FEE PAYMENT

A. CONTRACT SALES ACTIVITY REPORT. Each calendar quarter, Supplier must provide a

contract sales activity report (Report) to the Sourcewell Supplier Development Administrator

assigned to this Contract. Reports are due no later than 45 days after the end of each calendar

quarter. A Report must be provided regardless of the number or amount of sales during that

quarter (i.e., if there are no sales, Supplier must submit a report indicating no sales were

made).  

The Report must contain the following fields: 

x Participating Entity Name (e.g., City of Staples Highway Department); 

x Participating Entity Physical Street Address; 

x Participating Entity City; 

x Participating Entity State/ Province; 

x Participating Entity Zip/ Postal Code; 

x Participating Entity Contact Name; 

x Participating Entity Contact Email Address; 

x Participating Entity Contact Telephone Number; 

x Sourcewell Assigned Entity/ Participating Entity Number; 

x Item Purchased Description; 

x Item Purchased Price;  

x Sourcewell Administrative Fee Applied; and

x Date Purchase was invoiced/ sale was recognized as revenue by Supplier. 

B. ADMINISTRATIVE FEE. In consideration for the support and services provided by Sourcewell, 

the Supplier will pay an administrative fee to Sourcewell on all Equipment, Products, and

Services provided to Participating Entities. The Administrative Fee must be included in, and not

added to, the pricing. Supplier may not charge Participating Entities more than the contracted

price to offset the Administrative Fee. 

The Supplier will submit payment to Sourcewell for the percentage of administrative fee stated

in the Proposal multiplied by the total sales of all Equipment, Products, and Services purchased
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by Participating Entities under this Contract during each calendar quarter. Payments should

note the Supplier’s name and Sourcewell-assigned contract number in the memo; and must be

mailed to the address above “Attn: Accounts Receivable” or remitted electronically to

Sourcewell’s banking institution per Sourcewell’ s Finance department instructions. Payments

must be received no later than 45 calendar days after the end of each calendar quarter. 

Supplier agrees to cooperate with Sourcewell in auditing transactions under this Contract to

ensure that the administrative fee is paid on all items purchased under this Contract. 

In the event the Supplier is delinquent in any undisputed administrative fees, Sourcewell

reserves the right to cancel this Contract and reject any proposal submitted by the Supplier in

any subsequent solicitation. In the event this Contract is cancelled by either party prior to the

Contract’s expiration date, the administrative fee payment will be due no more than 30 days

from the cancellation date.  

9. AUTHORIZED REPRESENTATIVE

Sourcewell' s Authorized Representative is its Chief Procurement Officer.   

Supplier’ s Authorized Representative is the person named in the Supplier’ s Proposal. If

Supplier’ s Authorized Representative changes at any time during this Contract, Supplier must

promptly notify Sourcewell in writing. 

10. AUDIT, ASSIGNMENT, AMENDMENTS, WAIVER, AND CONTRACT COMPLETE

A. AUDIT. Pursuant to Minnesota Statutes Section 16C.05, subdivision 5, the books, records, 

documents, and accounting procedures and practices relevant to this Agreement are subject to

examination by Sourcewell or the Minnesota State Auditor for a minimum of six years from the

end of this Contract. This clause extends to Participating Entities as it relates to business

conducted by that Participating Entity under this Contract. 

B. ASSIGNMENT. Neither party may assign or otherwise transfer its rights or obligations under

this Contract without the prior written consent of the other party and a fully executed

assignment agreement. Such consent will not be unreasonably withheld. Any prohibited

assignment will be invalid.    

C. AMENDMENTS. Any amendment to this Contract must be in writing and will not be effective

until it has been duly executed by the parties.   

D. WAIVER. Failure by either party to take action or assert any right under this Contract will

not be deemed a waiver of such right in the event of the continuation or repetition of the

circumstances giving rise to such right. Any such waiver must be in writing and signed by the

parties. 
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E. CONTRACT COMPLETE. This Contract represents the complete agreement between the

parties. No other understanding regarding this Contract, whether written or oral, may be used

to bind either party.For any conflict between the attached Proposal and the terms set out in

Articles 1-22 of this Contract, the terms of Articles 1-22 will govern. 

F. RELATIONSHIP OF THE PARTIES. The relationship of the parties is one of independent

contractors, each free to exercise judgment and discretion with regard to the conduct of their

respective businesses. This Contract does not create a partnership, joint venture, or any other

relationship such as master-servant, or principal-agent.  

11. INDEMNITY AND HOLD HARMLESS

Supplier must indemnify, defend, save, and hold Sourcewell and its Participating Entities, 

including their agents and employees, harmless from any claims or causes of action, including

attorneys’ fees incurred by Sourcewell or its Participating Entities, arising out of any act or

omission in the performance of this Contract by the Supplier or its agents or employees; this

indemnification includes injury or death to person(s) or property alleged to have been caused

by some defect in the Equipment, Products, or Services under this Contract to the extent the

Equipment, Product, or Service has been used according to its specifications. Sourcewell’ s

responsibility will be governed by the State of Minnesota’ s Tort Liability Act (Minnesota

Statutes Chapter 466) and other applicable law. 

12. GOVERNMENT DATA PRACTICES

Supplier and Sourcewell must comply with the Minnesota Government Data Practices Act, 

Minnesota Statutes Chapter 13, as it applies to all data provided by or provided to Sourcewell

under this Contract and as it applies to all data created, collected, received, stored, used, 

maintained, or disseminated by the Supplier under this Contract.  

13. INTELLECTUAL PROPERTY, PUBLICITY, MARKETING, AND ENDORSEMENT

A. INTELLECTUAL PROPERTY

1. Grant of License. During the term of this Contract: 

a. Sourcewell grants to Supplier a royalty-free, worldwide, non-exclusive right and

license to use thetrademark(s) provided to Supplier by Sourcewell in advertising and

promotional materials for the purpose of marketing Sourcewell’s relationship with

Supplier. 

b. Supplier grants to Sourcewell a royalty-free, worldwide, non-exclusive right and

license to use Supplier’s trademarks in advertising and promotional materials for the

purpose of marketing Supplier’s relationship with Sourcewell. 

2. Limited Right of Sublicense. The right and license granted herein includes a limited right

of each party to grant sublicenses to their respective subsidiaries, distributors, dealers, 
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resellers, marketing representatives, and agents (collectively “ Permitted Sublicensees”) in

advertising and promotional materials for the purpose of marketing the Parties’ relationship

to Participating Entities. Any sublicense granted will be subject to the terms and conditions

of this Article. Each party will be responsible for any breach of this Article by any of their

respective sublicensees.  

3. Use; Quality Control.  

a. Neither party may alter the other party’s trademarks from the form provided

and must comply with removal requests as to specific uses of its trademarks or

logos.   

b. Each party agrees to use, and to cause its Permitted Sublicensees to use, the

other party’s trademarks only in good faith and in a dignified manner consistent with

such party’s use of the trademarks. Upon written notice to the breaching party, the

breaching party has 30 days of the date of the written notice to cure the breach or

the license will be terminated.  

4. As applicable, Supplier agrees to indemnify and hold harmless Sourcewell and its

Participating Entities against any and all suits, claims, judgments, and costs instituted or

recovered against Sourcewell or Participating Entities by any person on account of the use

of any Equipment or Products by Sourcewell or its Participating Entities supplied by Supplier

in violation of applicable patent or copyright laws. 

5. Termination. Upon the termination of this Contract for any reason, each party, including

Permitted Sublicensees, will have 30 days to remove all Trademarks from signage, websites, 

and the like bearing the other party’s name or logo (excepting Sourcewell’ s pre-printed

catalog of suppliers which may be used until the next printing).  Supplier must return all

marketing and promotional materials, including signage, provided by Sourcewell, or dispose

of it according to Sourcewell’ s written directions. 

B. PUBLICITY. Any publicity regarding the subject matter of this Contract must not be released

without prior written approval from the Authorized Representatives. Publicity includes notices, 

informational pamphlets, press releases, research, reports, signs, and similar public notices

prepared by or for the Supplier individually or jointly with others, or any subcontractors, with

respect to the program, publications, or services provided resulting from this Contract. 

C. MARKETING. Any direct advertising, marketing, or offers with Participating Entities must be

approved by Sourcewell. Send all approval requests to the Sourcewell Supplier Development

Administrator assigned to this Contract.   

D. ENDORSEMENT. The Supplier must not claim that Sourcewell endorses its Equipment, 

Products, or Services. 
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14. GOVERNING LAW, JURISDICTION, AND VENUE

The substantive and procedural laws of the State of Minnesota will govern this Contract. Venue

for all legal proceedings arising out of this Contract, or its breach, must be in the appropriate

state court in Todd County, Minnesota or federal court in Fergus Falls, Minnesota.  

15. FORCE MAJEURE

Neither party to this Contract will be held responsible for delay or default caused by acts of God

or other conditions that are beyond that party’s reasonable control. A party defaulting under

this provision must provide the other party prompt written notice of the default. 

16. SEVERABILITY

If any provision of this Contract is found by a court of competent jurisdiction to be illegal, 

unenforceable, or void then both parties will be relieved from all obligations arising from that

provision. If the remainder of this Contract is capable of being performed, it will not be affected

by such determination or finding and must be fully performed. 

17. PERFORMANCE, DEFAULT, AND REMEDIES

A. PERFORMANCE. During the term of this Contract, the parties will monitor performance and

address unresolved contract issues as follows:  

1. Notification. The parties must promptly notify each other of any known dispute and

work in good faith to resolve such dispute within a reasonable period of time. If necessary, 

Sourcewell and the Supplier will jointly develop a short briefing document that describes

the issue(s), relevant impact, and positions of both parties.  

2. Escalation. If parties are unable to resolve the issue in a timely manner, as specified

above, either Sourcewell or Supplier may escalate the resolution of the issue to a higher

level of management. The Supplier will have 30 calendar days to cure an outstanding issue.  

3. Performance while Dispute is Pending. Notwithstanding the existence of a dispute, the

Supplier must continue without delay to carry out all of its responsibilities under the

Contract that are not affected by the dispute. If the Supplier fails to continue without delay

to perform its responsibilities under the Contract, in the accomplishment of all undisputed

work, the Supplier will bear any additional costs incurred by Sourcewell and/or its

Participating Entities as a result of such failure to proceed. 

B. DEFAULT AND REMEDIES. Either of the following constitutes cause to declare this Contract, 

or any Participating Entity order under this Contract, in default:   

1. Nonperformance of contractual requirements, or

2. A material breach of any term or condition of this Contract.   
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The party claiming default must provide written notice of the default, with 30 calendar days to

cure the default. Time allowed for cure will not diminish or eliminate any liability for liquidated

or other damages. If the default remains after the opportunity for cure, the non-defaulting

party may: 

x Exercise any remedy provided by law or equity, or

x Terminate the Contract or any portion thereof, including any orders issued against the

Contract. 

18. INSURANCE

A. REQUIREMENTS. At its own expense, Supplier must maintain insurance policy(ies) in effect

at all times during the performance of this Contract with insurance company(ies) licensed or

authorized to do business in the State of Minnesota having an “AM BEST” rating of A- or better, 

with coverage and limits of insurance not less than the following:  

1. Workers’ Compensation and Employer’ s Liability.  

Workers’ Compensation: As required by any applicable law or regulation.  

Employer' s Liability Insurance: must be provided in amounts not less than listed below: 

Minimum limits: 

500,000 each accident for bodily injury by accident

500,000 policy limit for bodily injury by disease

500,000 each employee for bodily injury by disease

2. Commercial General Liability Insurance. Supplier will maintain insurance covering its

operations, with coverage on an occurrence basis, and must be subject to terms no less

broad than the Insurance Services Office (“ ISO”) Commercial General Liability Form

CG0001 ( 2001 or newer edition), or equivalent. At a minimum, coverage must include

liability arising from premises, operations, bodily injury and property damage, 

independent contractors, products-completed operations including construction defect, 

contractual liability, blanket contractual liability, and personal injury and advertising

injury. All required limits, terms and conditions of coverage must be maintained during

the term of this Contract. 

Minimum Limits:  

1,000,000 each occurrence Bodily Injury and Property Damage

1,000,000 Personal and Advertising Injury

2,000,000 aggregate for Products-Completed operations

2,000,000 general aggregate

3. Commercial Automobile Liability Insurance. During the term of this Contract, 

Supplier will maintain insurance covering all owned, hired, and non-owned automobiles

in limits of liability not less than indicated below. The coverage must be subject to terms
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no less broad than ISO Business Auto Coverage Form CA 0001 (2010 edition or newer), 

or equivalent. 

Minimum Limits: 

1,000,000 each accident, combined single limit

4. Umbrella Insurance. During the term of this Contract, Supplier will maintain

umbrella coverage over Employer’s Liability, Commercial General Liability, and

Commercial Automobile. 

Minimum Limits: 

2,000,000

5. Network Security and Privacy Liability Insurance. During the term of this Contract, 

Supplier will maintain coverage for network security and privacy liability. The coverage

may be endorsed on another form of liability coverage or written on a standalone

policy. The insurance must cover claims which may arise from failure of Supplier’s

security resulting in, but not limited to, computer attacks, unauthorized access, 

disclosure of not public data – including but not limited to, confidential or private

information, transmission of a computer virus, or denial of service.  

Minimum limits:  

2,000,000 per occurrence

2,000,000 annual aggregate

Failure of Supplier to maintain the required insurance will constitute a material breach entitling

Sourcewell to immediately terminate this Contract for default.  

B. CERTIFICATES OF INSURANCE. Prior to commencing under this Contract, Supplier must

furnish to Sourcewell a certificate of insurance, as evidence of the insurance required under this

Contract. Prior to expiration of the policy(ies), renewal certificates must be mailed to

Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 56479 or sent to the

Sourcewell Supplier Development Administrator assigned to this Contract. The certificates must

be signed by a person authorized by the insurer(s) to bind coverage on their behalf. 

Failure to request certificates of insurance by Sourcewell, or failure of Supplier to provide

certificates of insurance, in no way limits or relieves Supplier of its duties and responsibilities in

this Contract. 

C. ADDITIONAL INSURED ENDORSEMENT AND PRIMARY AND NON-CONTRIBUTORY

INSURANCE CLAUSE. Supplier agrees to list Sourcewell and its Participating Entities, including

their officers, agents, and employees, as an additional insured under the Supplier’s commercial

general liability insurance policy with respect to liability arising out of activities, “operations,” or

work” performed by or on behalf of Supplier, and products and completed operations of

Supplier. The policy provision(s) or endorsement(s) must further provide that coverage is
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primary and not excess over or contributory with any other valid, applicable, and collectible

insurance or self-insurance in force for the additional insureds.   

D. WAIVER OF SUBROGATION. Supplier waives and must require (by endorsement or

otherwise) all its insurers to waive subrogation rights against Sourcewell and other additional

insureds for losses paid under the insurance policies required by this Contract or other

insurance applicable to the Supplier or its subcontractors. The waiver must apply to all

deductibles and/or self-insured retentions applicable to the required or any other insurance

maintained by the Supplier or its subcontractors. Where permitted by law, Supplier must

require similar written express waivers of subrogation and insurance clauses from each of its

subcontractors.   

E. UMBRELLA/ EXCESS LIABILITY/ SELF-INSURED RETENTION. The limits required by this

Contract can be met by either providing a primary policy or in combination with

umbrella/ excess liability policy(ies), or self-insured retention. 

19. COMPLIANCE

A. LAWS AND REGULATIONS. All Equipment, Products, or Services provided under this

Contract must comply fully with applicable federal laws and regulations, and with the laws in

the states and provinces in which the Equipment, Products, or Services are sold.  

B. LICENSES. Supplier must maintain a valid and current status on all required federal, 

state/ provincial, and local licenses, bonds, and permits required for the operation of the

business that the Supplier conducts with Sourcewell and Participating Entities. 

20. BANKRUPTCY, DEBARMENT, OR SUSPENSION CERTIFICATION

Supplier certifies and warrants that it is not in bankruptcy or that it has previously disclosed in

writing certain information to Sourcewell related to bankruptcy actions. If at any time during

this Contract Supplier declares bankruptcy, Supplier must immediately notify Sourcewell in

writing. 

Supplier certifies and warrants that neither it nor its principals are presently debarred, 

suspended, proposed for debarment, declared ineligible, or voluntarily excluded from programs

operated by the State of Minnesota; the United States federal government or the Canadian

government, as applicable; or any Participating Entity. Supplier certifies and warrants that

neither it nor its principals have been convicted of a criminal offense related to the subject

matter of this Contract. Supplier further warrants that it will provide immediate written notice

to Sourcewell if this certification changes at any time. 
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21. PROVISIONS FOR NON-UNITED STATES FEDERAL ENTITY PROCUREMENTS UNDER

UNITED STATES FEDERAL AWARDS OR OTHER AWARDS

Participating Entities that use United States federal grant or FEMA funds to purchase goods or

services from this Contract may be subject to additional requirements including the

procurement standards of the Uniform Administrative Requirements, Cost Principles and Audit

Requirements for Federal Awards, 2 C.F.R. § 200. Participating Entities may have additional

requirements based on specific funding source terms or conditions. Within this Article, all

references to “federal” should be interpreted to mean the United States federal government. 

The following list only applies when a Participating Entity accesses Supplier’s Equipment, 

Products, or Services with United States federal funds. 

A. EQUAL EMPLOYMENT OPPORTUNITY. Except as otherwise provided under 41 C.F.R. § 60, all

contracts that meet the definition of “federally assisted construction contract” in 41 C.F.R. § 60-

1.3 must include the equal opportunity clause provided under 41 C.F.R. §60-1.4(b), in

accordance with Executive Order 11246, “ Equal Employment Opportunity” ( 30 FR 12319, 

12935, 3 C.F.R. §, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “ Amending

Executive Order 11246 Relating to Equal Employment Opportunity,” and implementing

regulations at 41 C.F.R. § 60, “Office of Federal Contract Compliance Programs, Equal

Employment Opportunity, Department of Labor.” The equal opportunity clause is incorporated

herein by reference. 

B. DAVIS- BACON ACT, AS AMENDED ( 40 U.S.C. § 3141-3148). When required by federal

program legislation, all prime construction contracts in excess of $2,000 awarded by non-

federal entities must include a provision for compliance with the Davis-Bacon Act (40 U.S.C. § 

3141-3144, and 3146-3148) as supplemented by Department of Labor regulations ( 29 C.F.R. § 5, 

Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted

Construction”). In accordance with the statute, contractors must be required to pay wages to

laborers and mechanics at a rate not less than the prevailing wages specified in a wage

determination made by the Secretary of Labor. In addition, contractors must be required to pay

wages not less than once a week. The non-federal entity must place a copy of the current

prevailing wage determination issued by the Department of Labor in each solicitation. The

decision to award a contract or subcontract must be conditioned upon the acceptance of the

wage determination. The non-federal entity must report all suspected or reported violations to

the federal awarding agency. The contracts must also include a provision for compliance with

the Copeland “Anti-Kickback” Act (40 U.S.C. § 3145), as supplemented by Department of Labor

regulations (29 C.F.R. § 3, “Contractors and Subcontractors on Public Building or Public Work

Financed in Whole or in Part by Loans or Grants from the United States”). The Act provides that

each contractor or subrecipient must be prohibited from inducing, by any means, any person

employed in the construction, completion, or repair of public work, to give up any part of the

compensation to which he or she is otherwise entitled. The non-federal entity must report

all suspected or reported violations to the federal awarding agency. Supplier must be in

compliance with all applicable Davis-Bacon Act provisions. 
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C. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT (40 U.S.C. § 3701-3708). Where

applicable, all contracts awarded by the non-federal entity in excess of $100,000 that involve

the employment of mechanics or laborers must include a provision for compliance with 40

U.S.C. §§ 3702 and 3704, as supplemented by Department of Labor regulations (29 C.F.R. § 5). 

Under 40 U.S.C. § 3702 of the Act, each contractor must be required to compute the wages of

every mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess

of the standard work week is permissible provided that the worker is compensated at a rate of

not less than one and a half times the basic rate of pay for all hours worked in excess of 40

hours in the work week. The requirements of 40 U.S.C. § 3704 are applicable to construction

work and provide that no laborer or mechanic must be required to work in surroundings or

under working conditions which are unsanitary, hazardous or dangerous. These requirements

do not apply to the purchases of supplies or materials or articles ordinarily available on the

open market, or contracts for transportation or transmission of intelligence. This provision is

hereby incorporated by reference into this Contract. Supplier certifies that during the term of

an award for all contracts by Sourcewell resulting from this procurement process, Supplier must

comply with applicable requirements as referenced above. 

D. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT. If the federal award

meets the definition of “funding agreement” under 37 C.F.R. § 401.2(a) and the recipient or

subrecipient wishes to enter into a contract with a small business firm or nonprofit organization

regarding the substitution of parties, assignment or performance of experimental, 

developmental, or research work under that “ funding agreement,” the recipient or subrecipient

must comply with the requirements of 37 C.F.R. § 401, “ Rights to Inventions Made by Nonprofit

Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative

Agreements,” and any implementing regulations issued by the awarding agency. Supplier

certifies that during the term of an award for all contracts by Sourcewell resulting from this

procurement process, Supplier must comply with applicable requirements as referenced above. 

E. CLEAN AIR ACT (42 U.S.C. § 7401-7671Q.) AND THE FEDERAL WATER POLLUTION CONTROL

ACT (33 U.S.C. § 1251-1387). Contracts and subgrants of amounts in excess of $150,000 require

the non-federal award to agree to comply with all applicable standards, orders or regulations

issued pursuant to the Clean Air Act (42 U.S.C. § 7401- 7671q) and the Federal Water Pollution

Control Act as amended (33 U.S.C. § 1251- 1387). Violations must be reported to the Federal

awarding agency and the Regional Office of the Environmental Protection Agency (EPA). 

Supplier certifies that during the term of this Contract will comply with applicable requirements

as referenced above. 

F. DEBARMENT AND SUSPENSION (EXECUTIVE ORDERS 12549 AND 12689). A contract award

see 2 C.F.R. § 180.220) must not be made to parties listed on the government wide exclusions

in the System for Award Management (SAM), in accordance with the OMB guidelines at 2 C.F.R. 

180 that implement Executive Orders 12549 (3 C.F.R. § 1986 Comp., p. 189) and 12689 (3

C.F.R. § 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names
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of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared

ineligible under statutory or regulatory authority other than Executive Order 12549. Supplier

certifies that neither it nor its principals are presently debarred, suspended, proposed for

debarment, declared ineligible, or voluntarily excluded from participation by any federal

department or agency. 

G. BYRD ANTI-LOBBYING AMENDMENT, AS AMENDED (31 U.S.C. § 1352). Suppliers must file

any required certifications. Suppliers must not have used federal appropriated funds to pay any

person or organization for influencing or attempting to influence an officer or employee of any

agency, a member of Congress, officer or employee of Congress, or an employee of a member

of Congress in connection with obtaining any federal contract, grant, or any other award

covered by 31 U.S.C. § 1352. Suppliers must disclose any lobbying with non-federal funds that

takes place in connection with obtaining any federal award. Such disclosures are forwarded

from tier to tier up to the non-federal award. Suppliers must file all certifications and

disclosures required by, and otherwise comply with, the Byrd Anti-Lobbying Amendment (31

U.S.C. § 1352). 

H. RECORD RETENTION REQUIREMENTS. To the extent applicable, Supplier must comply with

the record retention requirements detailed in 2 C.F.R. § 200.333. The Supplier further certifies

that it will retain all records as required by 2 C.F.R. § 200.333 for a period of 3 years after

grantees or subgrantees submit final expenditure reports or quarterly or annual financial

reports, as applicable, and all other pending matters are closed. 

I. ENERGY POLICY AND CONSERVATION ACT COMPLIANCE. To the extent applicable, Supplier

must comply with the mandatory standards and policies relating to energy efficiency which are

contained in the state energy conservation plan issued in compliance with the Energy Policy

and Conservation Act. 

J. BUY AMERICAN PROVISIONS COMPLIANCE. To the extent applicable, Supplier must comply

with all applicable provisions of the Buy American Act. Purchases made in accordance with the

Buy American Act must follow the applicable procurement rules calling for free and open

competition. 

K. ACCESS TO RECORDS (2 C.F.R. § 200.336). Supplier agrees that duly authorized

representatives of a federal agency must have access to any books, documents, papers and

records of Supplier that are directly pertinent to Supplier’s discharge of its obligations under

this Contract for the purpose of making audits, examinations, excerpts, and transcriptions. The

right also includes timely and reasonable access to Supplier’s personnel for the purpose of

interview and discussion relating to such documents. 

L. PROCUREMENT OF RECOVERED MATERIALS (2 C.F.R. § 200.322). A non-federal entity that is

a state agency or agency of a political subdivision of a state and its contractors must comply

with Section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation
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and Recovery Act. The requirements of Section 6002 include procuring only items designated in

guidelines of the Environmental Protection Agency (EPA) at 40 C.F.R. § 247 that contain the

highest percentage of recovered materials practicable, consistent with maintaining a

satisfactory level of competition, where the purchase price of the item exceeds $10,000 or the

value of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring

solid waste management services in a manner that maximizes energy and resource recovery; 

and establishing an affirmative procurement program for procurement of recovered materials

identified in the EPA guidelines.  

M. FEDERAL SEAL(S), LOGOS, AND FLAGS. The Supplier not use the seal(s), logos, crests, or

reproductions of flags or likenesses of Federal agency officials without specific pre-approval.  

N. NO OBLIGATION BY FEDERAL GOVERNMENT. The U.S. federal government is not a party to

this Contract or any purchase by an Participating Entity and is not subject to any obligations or

liabilities to the Participating Entity, Supplier, or any other party pertaining to any matter

resulting from the Contract or any purchase by an authorized user.  

O. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS. The

Contractor acknowledges that 31 U.S.C. 38 (Administrative Remedies for False Claims and

Statements) applies to the Supplier’ s actions pertaining to this Contract or any purchase by a

Participating Entity.  

P. FEDERAL DEBT. The Supplier certifies that it is non-delinquent in its repayment of any

federal debt.  Examples of relevant debt include delinquent payroll and other taxes, audit

disallowance, and benefit overpayments.  

Q. CONFLICTS OF INTEREST. The Supplier must notify the U.S. Office of General Services, 

Sourcewell, and Participating Entity as soon as possible if this Contract or any aspect related to

the anticipated work under this Contract raises an actual or potential conflict of interest (as

described in 2 C.F.R. Part 200).  The Supplier must explain the actual or potential conflict in

writing in sufficient detail so that the U.S. Office of General Services, Sourcewell, and

Participating Entity are able to assess the actual or potential conflict; and provide any additional

information as necessary or requested.  

R. U.S. EXECUTIVE ORDER 13224. The Supplier, and its subcontractors, must comply with U.S. 

Executive Order 13224 and U.S. Laws that prohibit transactions with and provision of resources

and support to individuals and organizations associated with terrorism. 

S. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR

EQUIPMENT. To the extent applicable, Supplier certifies that during the term of this Contract it

will comply with applicable requirements of 2 C.F.R. § 200.216. 
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T. DOMESTIC PREFERENCES FOR PROCUREMENTS. To the extent applicable, Supplier certifies

that during the term of this Contract will comply with applicable requirements of 2 C.F.R. § 

200.322. 

22. CANCELLATION

Sourcewell or Supplier may cancel this Contract at any time, with or without cause, upon 60

days’ written notice to the other party. However, Sourcewell may cancel this Contract

immediately upon discovery of a material defect in any certification made in Supplier’s

Proposal.  Cancellation of this Contract does not relieve either party of financial, product, or

service obligations incurred or accrued prior to cancellation. 

Sourcewell GapVax Inc. 

By: __________________________ By: __________________________ 

Jeremy Schwartz Gary A. Poborsky

Title: Chief Procurement Officer Title: President

Date: ________________________ Date: ________________________ 

Approved:  

By: __________________________  

Chad Coauette

Title: Executive Director/ CEO

Date: ________________________ 
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WKHOLFHQVHVDQGFHUWLILFDWLRQVWKDWDUHERWKUHTXLUHGWR
EHKHOG DQGDFWXDOO\ KHOG E\ RXURUJDQL] DWLRQ
LQFOXGLQJWKLUGSDUWLHVDQGVXEFRQWUDFWRUVWKDW\ RXXVH

LQSXUVXLWRIWKHEXVLQHVVFRQWHPSODWHGE\ WKLV5) 3

7KH& RPPRQZHDOWKRI3HQQV\ OYDQLDOLFHQVHV* DS9D[ QF DVD 9(+,&/( 0$18)$&785( 5 DQG
D 9(+,&/( 5 QDGGLWLRQ RXU3HQQV\ OYDQLD EDVHGVDOHVIRUFHKDV 9(+,&/(
5( 35( 6( 17$7,9( OLFHQVHVDOVRLVVXHGE\ WKH& RPPRQZHDOWKRI3HQQV\ OYDQLD 2WKHUOLFHQVHV
LQFOXGH6WDWH6DOHV7D[ LFHQVH XVLQHVV3ULYLOHJH/ LFHQVH 3HQQV\ OYDQLD6WDWH9HKLFOH, QVSHFWLRQ

LFHQVH 6WDWHRI7H[ DV&RQYHUWHUV/ LFHQVH 6WDWHRI7H[ DV9HKLFOH' HDOHU/ LFHQVH ORULGD
0DQXIDFWXUHU/ LFHQVH RXLVLDQD& RQYHUWHU/ LFHQVH HQWXFN\ 0RWRU9HKLFOH& RPSRQHQW/ LFHQVH
1DWLRQDO$ VVRFLDWLRQRI7UDLOHU0DQXIDFWXUHUV& HUWLILFDWHRI& RPSOLDQFH DQGD0LQQHVRWD: RUNIRUFH

HUWLILFDWHRI& RPSOLDQFH DS9D[ QF LVUHJLVWHUHGZLWKWKH6HFUHWDU\ RI6WDWHLQHDFKVWDWHWKDWLV
UHTXLUHG

3URYLGHDOO³ 6XVSHQVLRQRU' HEDUPHQW´ LQIRUPDWLRQWKDW
KDVDSSOLHGWR\ RXURUJDQL] DWLRQGXULQJWKHSDVWWHQ

HDUV

DS9D[ QF KDVQR6XVSHQVLRQRU' LVEDUPHQWQRWLFHVWRUHSRUW
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7DEOH QGXVWU\ 5HFRJQLWLRQ 0DUNHWSODFH 6XFFHVV

LQH
WHP

4XHVWLRQ 5HVSRQVH

HVFULEHDQ\ UHOHYDQWLQGXVWU\ DZDUGVRUUHFRJQLWLRQ
WKDW\ RXUFRPSDQ\ KDVUHFHLYHGLQWKHSDVWILYH\ HDUV

5DOSK0DFFKLR/ LIHWLPH$ FKLHYHPHQW$ ZDUG 7KHSXPSLQJLQGXVWU\ VKLJKHVWKRQRUZDV
DZDUGHGWKLV\ HDUGXULQJWKH:( 4)DLULQ< RUN 3HQQV\ OYDQLD UHFRJQL] LQJ* DU\ 3RERUVN\ RZQHURI

DS9D[ IRUKLV HDUVRIGHGLFDWLRQDQGFRPPLWPHQWWRWKHLQGXVWU\ 7KLVDZDUGHSLWRPL] HVWKH
VD\ LQJ 7KHEHVWFRPSOLPHQWDQ\ SURIHVVLRQDOFDQUHFHLYHLVSUDLVHIURPDQRWKHUZLWKLQWKHLU
GLVFLSOLQH 0RUHLQIRUPDWLRQFDQEHIRXQGDWKWWSV ZZZ SOXPEHUPDJ FRP KRZ WR DUWLFOHV JDSYD[ ZHT
IDLU LQF PDFFKLR DFKLHYHPHQW DZDUG WR EH SUHVHQWHG DW XSFRPLQJ ZHT IDLU

DU\ 5RVH3RERUVN\ DPEULD5HJLRQDO& KDPEHURI& RPPHUFH% XVLQHVV+ DOORI) DPH
QGXFWHHV 7KH&DPEULD5HJLRQDO& KDPEHURI& RPPHUFH DQG- XQLRU$ FKLHYHPHQWRI: HVWHUQ

3HQQV\ OYDQLDVSRQVRUDQDQQXDODZDUGFHUHPRQ\ WRFHOHEUDWHWKHOLYHVRIH[ WUDRUGLQDU\ OHDGHUVZKRVH
DFKLHYHPHQWVKDYHHQKDQFHGWKHFXOWXUDO FLYLFDQGHFRQRPLFJURZWKRIRXUUHJLRQ 7KHIROORZLQJOLQN
LVWKHYLGHRVXEPLWWHGIRUWKHLULQGXFWLRQFHUHPRQ\ KWWSV RXWX EH S,] Y V8

KDWSHUFHQWDJHRI\ RXUVDOHVDUHWRWKH
JRYHUQPHQWDOVHFWRULQWKHSDVWWKUHH\ HDUV

2XUSHUFHQWDJHRIVDOHVLQWKHODVWWKUHH\ HDUVWRWKHJRYHUQPHQWVHFWRULV

YHUDJH

KDWSHUFHQWDJHRI\ RXUVDOHVDUHWRWKHHGXFDWLRQ
VHFWRULQWKHSDVWWKUHH\ HDUV

DS9D[ QF FKRRVHVWRFRPELQHWKHHGXFDWLRQVHFWRULQWRJRYHUQPHQWVDOHV 2XUSHUFHQWDJHRI
VDOHVLQWKHODVWWKUHH\ HDUVWRWKHJRYHUQPHQWVHFWRULV

YHUDJH

LVWDQ\ VWDWH SURYLQFLDO RUFRRSHUDWLYHSXUFKDVLQJ
FRQWUDFWVWKDW\ RXKROG KDWLVWKHDQQXDOVDOHV
YROXPHIRUHDFKRIWKHVHFRQWUDFWVRYHUWKHSDVWWKUHH

HDUV"

3OHDVHVHHRXU* DS9D[ RRSHUDWLYH3XUFKDVLQJ& RQWUDFWOLVWWKDWKDVEHHQXSORDGHGDVSDUWRIRXU
SURSRVDO

LVWDQ\ 6$FRQWUDFWVRU6WDQGLQJ2IIHUVDQG6XSSO\
UUDQJHPHQWV 626$ WKDW\ RXKROG KDWLVWKH

DQQXDOVDOHVYROXPHIRUHDFKRIWKHVHFRQWUDFWVRYHU
WKHSDVWWKUHH\ HDUV"

DS9D[ QF GRHVQRWFXUUHQWO\ KROGD* 6$ RQWUDFW RZHYHU ZHKDYHDGHDOHUWKDWKROGVD* 6$
PXOWLSOHDZDUGVFKHGXOHWKDWZHXWLOL] H

7DEOH 5HIHUHQFHV 7HVWLPRQLDOV

LQH WHP 6XSSO\ UHIHUHQFH LQIRUPDWLRQ IURP WKUHH FXVWRPHUV ZKR DUH HOLJLEOH WR EH 6RXUFHZHOO SDUWLFLSDWLQJ HQWLWLHV

QWLW\ 1DPH RQWDFW 1DPH 3KRQH 1XPEHU

LW\ RI9HQWXUD ) UDQN3DOPHU

LW\ RI6DQWD$ QD ( GZLQ6RVD

6DQWD0DUJDULWD: DWHU' LVWULFW % LOO: HEVWHU

DSH0D\ RXQW\ 08$ - RKQ5HDUGRQ- U

7DEOH 7RS LYH RYHUQPHQW RU GXFDWLRQ XVWRPHUV

LQH WHP 3URYLGH D OLVW RI RXU WRS ILYH JRYHUQPHQW HGXFDWLRQ RU QRQ SURILW FXVWRPHUV HQWLW\ QDPH LV RSWLRQDO LQFOXGLQJ HQWLW\ W\ SH WKH VWDWH RU SURYLQFH WKH
HQWLW\ LV ORFDWHG LQ VFRSH RI WKH SURMHFW V VL] H RI WUDQVDFWLRQ V DQG GROODU YROXPHV IURP WKH SDVW WKUHH HDUV

QWLW\ 1DPH ( QWLW\ 7\ SH 6WDWH 3URYLQFH 6FRSH RI RUN 6L] H RI 7UDQVDFWLRQV
ROODU 9ROXPH 3DVW 7KUHH
HDUV

LW\ LQ7; * RYHUQPHQW 7H[ DV 7; 6HZHU& OHDQHU GUR FDYDWLRQ $ YJ

RXQW\ LQ&$ * RYHUQPHQW & DOLIRUQLD 6HZHU& OHDQHU $ YJ

6WDWH
7UDQVSRUWDWLRQ

JHQF\ 3$

RYHUQPHQW 3HQQV\ OYDQLD 3$ 6HZHU& OHDQHU $ YJ

LW\ LQ2+ * RYHUQPHQW 2KLR 2+ 6HZHU& OHDQHU $ YJ

LW\ LQ.< * RYHUQPHQW . HQWXFN\ GUR FDYDWLRQ $ YJ

7DEOH ELOLW\ WR 6HOO DQG HOLYHU 6HUYLFH

HVFULEH RXU FRPSDQ\¶V FDSDELOLW\ WR PHHW WKH QHHGV RI 6RXUFHZHOO SDUWLFLSDWLQJ HQWLWLHV DFURVV WKH 86 DQG DQDGD DV DSSOLFDEOH RXU UHVSRQVH VKRXOG DGGUHVV
LQ GHWDLO DW OHDVW WKH IROORZLQJ DUHDV ORFDWLRQV RI RXU QHWZRUN RI VDOHV DQG VHUYLFH SURYLGHUV WKH QXPEHU RI ZRUNHUV IXOO WLPH HTXLYDOHQWV LQYROYHG LQ HDFK VHFWRU
ZKHWKHU WKHVH ZRUNHUV DUH RXU GLUHFW HPSOR\ HHV RU HPSOR\ HHV RI D WKLUG SDUW\ DQG DQ\ RYHUODS EHWZHHQ WKH VDOHV DQG VHUYLFH IXQFWLRQV

LQH
WHP

4XHVWLRQ 5HVSRQVH
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6DOHVIRUFH 7KH* DS9D[ VDOHVWHDPUHOLHVKHDYLO\ RQJRYHUQPHQWPDUNHWVWRDFKLHYHFRUSRUDWHVDOHVJRDOV 2XU
WHDPVFRQVLVWRI 5HJLRQDO6DOHV0DQDJHUVWKDWRYHUVHH 0XQLFLSDO* RYHUQPHQWGHDOHUVDQGWZR

HGHUDO* RYHUQPHQWGHDOHUVLQWKH1RUWK$ PHULFDQPDUNHW 7KH5HJLRQDO6DOHV0DQDJHUV 560 JR
WKURXJKDQH[ WHQVLYHIDFWRU\ WUDLQLQJSURJUDPWKDWLQFOXGHVDPLQLPXPRI GD\ VRQWKHVKRSIORRU
VKDGRZLQJYDULRXVGLVFLSOLQHV 7KH\ VSHQGPRVWRIWKHLUWLPHZRUNLQJZLWKWKH4XDOLW\ RQWUROWHDP
OHDUQLQJGHHS GLYHLQVSHFWLRQWHFKQLTXHVWKDWLQFOXGHWHVWLQJ YHULILFDWLRQ DGMXVWPHQW YDOLGDWLRQ WHVW
GULYHV DQGVWDQGDUGILHOGUHSDLUV 2XUFXVWRPHUVDQGGHDOHUVYDOXHRXUULJRURXVLQWHUQDOWUDLQLQJ
SURJUDPDQGRIWHQUHIHUWRRXU560 VDVWKHPRVWNQRZOHGJHDEOH6XEMHFW0DWWHU([ SHUWVLQWKH
LQGXVWU\

IWHUWUDLQLQJ WKH560 VDUHGHSOR\ HGLQWRWKHJRYHUQPHQWVHFWRUWRGHYHORSUHODWLRQVKLSVZLWKFLW\
FRXQW\ DQGVWDWHIOHHWPDQDJHUV VHZHU ZDWHU DQGZDVWHZDWHUGHSDUWPHQWKHDGV DQGFXVWRPHUVLQWKH
IHGHUDODQGHGXFDWLRQDOPDUNHWV 7KH560 VDOVRZRUNZLWK* DS9D[ GHDOHUVWRSURYLGHSURGXFWWUDLQLQJ
DQGDJUHDWHUXQGHUVWDQGLQJRIWKH6RXUFHZHOOVDOHVSURFHVV 7KH* DS9D[ GHDOHULVXOWLPDWHO\
UHVSRQVLEOHIRUSURPRWLQJDQGVXSSRUWLQJWKH* DS9D[ SURGXFWVWKH\ VHOO

QUHIHUHQFHWRWKHSRWHQWLDO6RXUFHZHOO6HZHU 9DFXXP GUR FDYDWLRQ( TXLSPHQWFRQWUDFW WKH
560 VZRXOGSURPRWHWKHFRQWUDFWWRVWDWHDQGORFDOJRYHUQPHQWRIILFLDOVZKRHLWKHUGRQRWKDYHWKHLU
RZQVWDWHSXUFKDVLQJFRQWUDFWRUKDYHOLPLWHGSURGXFWVLQWKHLUH[ LVWLQJVWDWHFRQWUDFWV

IDZDUGHG WKH560 VZLOOSURPRWHWKHVHUHVRXUFHVWRWKHLUGHDOHUVDQGSDUWQHUVWKURXJKRXW1RUWK
PHULFD
6RXUFHZHOO6DOHV$ FFHOHUDWRU6HPLQDU
6RXUFHZHOO8QLYHUVLW\
6RXUFHZHOO1HZ 5HFODLPHG3DUWLFLSDWLQJ$ JHQF\ 8SGDWH

HDOHUQHWZRUNRURWKHUGLVWULEXWLRQPHWKRGV DS9D[ GHDOHUVDUHNQRZQIRUWKHLUGHGLFDWLRQWRSURYLGLQJEHVW LQ FODVVVDOHVDQGFXVWRPHUVHUYLFH
2XUHYHU JURZLQJGHDOHUQHWZRUNVWDQGVUHDG\ WRVXSSRUW6RXUFHZHOOPHPEHUVZLWKDVWDQGDUGRI
H[ FHOOHQFHWKDWDOLJQVZLWKRXUFRUSRUDWHPLVVLRQRI HLQJJRRGVWHZDUGVRIWKHFRPPXQLWLHVZKHUH
ZHZRUN OLYH DQGSOD\ DS9D[ GHDOHUVDUHSULYDWHO\ RZQHGFRPSDQLHVWKDWDUHWKHOLQNEHWZHHQ

DS9D[ DQGWKHHQG XVHU 2XUGHDOHUV VDOHVPDQDJHUVRYHUVHHDWHDPRIUHSUHVHQWDWLYHVUHVSRQVLEOH
IRUVHOOLQJDQGPDUNHWLQJLQWKHLUH[ FOXVLYHWHUULWRULHV QDGGLWLRQ HDFKGHDOHULVUHTXLUHGWRVWRFN
UHSODFHPHQWSDUWVDQGSURYLGHLQ KRXVHDQG RU RQ VLWHVHUYLFHDQGUHSDLU

DS9D[ GHDOHU7LQDDQG& RU\ 0F' RQRXJKRI2QH LQ5DYHQVGDOH DUHH[ FHOOHQWH[ DPSOHV
RI HLQJJRRGVWHZDUGVRIWKHFRPPXQLWLHVZKHUHZHZRUN OLYH DQGSOD\ 7KHLUWLUHOHVVSXUVXLWRI
FDQFHUDZDUHQHVVOHGWKHPWRVWDUWWKH9DOOH\ LUOV X\ VIRXQGDWLRQ 7KHLURQFH VPDOOHQGHDYRUKDV
JURZQLQWRDWKULYLQJFRPPXQLW\ VHUYLFHRUJDQL] DWLRQLQWKHSDFLILFQRUWKZHVW 0RUHLQIRUPDWLRQRQWKHLU
SXEOLFVHUYLFHFDQEHIRXQGDW KWWSV ZZZ SRLQW FRP EUHDVW FDQFHU DZDUHQHVV ZD FD D] QY DN QM XW
WKUHH GD\ DQGKWWSV YDOOH\ JLUOVDQGJX\ V RUJ

DYLQJ DS9D[ GHDOHUORFDWLRQVDFURVV1RUWK$ PHULFD WKHOLNHOLKRRGRIHDFKRIWKHPHVWDEOLVKLQJD
WKULYLQJQRQ SURILWFKDULW\ LVQRWUHDOLVWLF EXWWKDWGRHVQ WVWRSXVIURPSURPRWLQJWKHVXFFHVVRI& RU\
DQG7LQD0F' RQRXJKDQGXVLQJFRPPXQLW\ VHUYLFHDVFULWHULDIRUHYDOXDWLQJGHDOHUVXFFHVV

RUDFRPSOHWHOLVWRI' HDOHUV SOHDVHUHIHUHQFHWKHDWWDFKHGILOH*$ 39$; 5$1' 6(59,&(
0$3

RUPRUHLQIRUPDWLRQRQRXUGHDOHU2QH SOHDVHVHHILOH*$ 39$; 0((77+( 5 21(

6HUYLFHIRUFH QDGGLWLRQWRWZRIDFWRU\ RZQHGVHUYLFHFHQWHUV RQHLQ3HQQV\ OYDQLDDQGWKHRWKHURXWVLGHRI+ RXVWRQ
7; DS9D[ XVHVFKDQQHOSDUWQHUVDVRXUVHUYLFHIRUFHWRSURYLGHVHUYLFH UHSDLU DQGZDUUDQW\ VXSSRUW
WRRXUHQG XVHUFXVWRPHUV 2XUJRYHUQPHQWVDOHVVHFWRUKDV GHDOHUVLQWKH8QLWHG6WDWHVDQG

DQDGDWRPHHWWKHYDVWQHHGVRI6RXUFHZHOOPHPEHUV HDOVRXWLOL] H IDFWRU\ DXWKRUL] HGVHUYLFH
DQGUHSDLUIDFLOLWLHVWRRIIHUDGGHGVXSSRUWRXWVLGHRXUGHDOHUQHWZRUN 7KHLQGHSHQGHQWO\ RZQHG
IDFLOLWLHVSURYLGHLQ KRXVHDQG RU RQ VLWHVHUYLFH UHSDLU ZDUUDQW\ DQGHTXLSPHQWUHQWDO 2IWHQRXU
VHUYLFHIRUFHZLOODFWDVD IRUFH PXOWLSOLHU E\LGHQWLI\ LQJDGGLWLRQDOVDOHVRSSRUWXQLWLHVZKLOHSURYLGLQJ
ILUVWFODVVVHUYLFH UHSDLU DQGZDUUDQW\

RUDFRPSOHWHOLVWRIVHUYLFHSURYLGHUV SOHDVHUHIHUHQFHWKHDWWDFKHGILOH*$ 39$; 5$1'
6( 59,&(0$3

HVFULEHWKHRUGHULQJSURFHVV IRUGHUVZLOOEH
KDQGOHGE\ GLVWULEXWRUV GHDOHUVRURWKHUV H[SODLQWKH
UHVSHFWLYHUROHVRIWKH3URSRVHUDQGRWKHUV

6RXUFHZHOOPHPEHUVZLOOIROORZRXU' HDOHU WR RYHUQPHQWRUGHUSURFHVV 7KHRUGHUSURFHVVEHJLQV
ZLWKWKH* DS9D[ TXRWHGRFXPHQW WLVDYDLODEOHRQRXUZHE EDVHG* DS9D[ GHDOHUSRUWDODQGXSGDWHG
DVQHHGHG 7KHGHDOHUZLOOGRZQORDGWKHFXUUHQWGRFXPHQWUHYLVLRQDQGZRUNZLWKWKH6RXUFHZHOO
PHPEHUWRGHYHORSDTXRWDWLRQWKDWEHVWVXLWVWKHLUQHHGV 1H[ W WKHILQDOL] HGTXRWDWLRQLVVHQWWR

DS9D[ QFIRUHQJLQHHULQJUHYLHZ IWHUHQJLQHHULQJ VILQDODSSURYDO WKHTXRWHLVORJJHGLQWRRXU
GRFXPHQWFRQWUROV\ VWHP DZDLWLQJWKHSXUFKDVHRUGHU LQDOO\ WKH6RXUFHZHOOPHPEHURU* DS9D[ GHDOHU
LVQRWLILHGRIHQJLQHHULQJDSSURYDODQGVXEPLWVWKHSXUFKDVHRUGHUWRWKH* DS9D[ 5HJLRQDO6DOHV
0DQDJHUIRUSURFHVVLQJ QRWLQJWKH6RXUFHZHOOFRQWUDFWQXPEHURQWKH32 IWHUWKHSURGXFWLVEXLOW WKH
GHDOHURU* DS9D[ QF ZLOOFRRUGLQDWHWKHGHOLYHU\ WRWKH6RXUFHZHOOPHPEHU 8SRQILQDODFFHSWDQFHRI
WKHSURGXFW DS9D[ QF DWLWVGLVFUHWLRQ FDQLQYRLFHWKH6RXUFHZHOOPHPEHUGLUHFWO\ RUHOHFWWRKDYH
WKHGHDOHULQYRLFHWKHP UHIHUHQFLQJWKH6RXUFHZHOOFRQWUDFWQXPEHU DYLQJDOO32 VVHQWWRRXU
5HJLRQDO6DOHV0DQDJHUVHQVXUHVWKHRUGHUVDUHFRUUHFWO\ HQWHUHGDQGPRQLWRUHGIRUDFFXUDWHTXDUWHUO\
UHSRUWLQJ
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HVFULEHLQGHWDLOWKHSURFHVVDQGSURFHGXUHRI
RXUFXVWRPHUVHUYLFHSURJUDP LIDSSOLFDEOH

QFOXGH\ RXUUHVSRQVH WLPHFDSDELOLWLHVDQG
FRPPLWPHQWV DVZHOODVDQ\ LQFHQWLYHVWKDWKHOS

RXUSURYLGHUVPHHW\ RXUVWDWHGVHUYLFHJRDOVRU
SURPLVHV

8QOHVVWKH6RXUFHZHOOPHPEHULVZLWKLQWKHJHRJUDSKLFSDUDPHWHUVRIRXUWZRIDFWRU\ GLUHFWVHUYLFH
FHQWHUV WKHVXSSRUWRI* DS9D[ HTXLSPHQWRFFXUVDWRXUQDWLRQZLGHGHDOHUQHWZRUNRURXU IDFWRU\
DXWKRUL] HGVHUYLFH ZDUUDQW\ DQGUHSDLUFHQWHUV

7KHSUHIHUUHGPHWKRGIRUVFKHGXOLQJZDUUDQW\ VHUYLFH RUUHSDLULVWRFDOODKHDG 6RPHORFDWLRQVRIIHU
GULYH LQVHUYLFH DQGVRPHSURYLGHILHOGVHUYLFHFDSDELOLWLHVWKDWDOORZVHUYLFHZRUNDWWKHFXVWRPHU V
VLWH 2XUGLUHFWLYHLVWRUHVSRQGZLWKLQ KRXUVRIWKHFXVWRPHU VLQLWLDOFRQWDFW 7XUQDURXQGWLPHLV
EDVHGRQWKHVFRSHRIZRUNUHTXLUHGIRUWKHUHSDLURUVHUYLFH 7KHFRUSRUDWHRIILFHKDVWUDLQHG
VHUYLFHUHSUHVHQWDWLYHVRQ FDOO KRXUVDGD\ VHYHQGD\ VDZHHN WRVXSSRUWWKHFXVWRPHU GHDOHU RU
VHUYLFHFHQWHUV

KLOHWKHSRVW VDOHFXVWRPHUVHUYLFHXOWLPDWHO\ IDOOVWRWKHGHDOHURUVHUYLFHQHWZRUN WKHDURXQG WKH
FORFNVXSSRUWRIIHUHGE\ DS9D[ WRRXUVHUYLFHDQGUHSDLUWHFKQLFLDQVHQVXUHVHDFKPHPEHUUHFHLYHV
DFRQVLVWHQWFXVWRPHUH[ SHULHQFH KHQDSSURSULDWH FXVWRPHUVHUYLFHLVVXHVDUHHOHYDWHGWRWKH
5HJLRQDO6DOHV0DQDJHUV HQHUDO0DQDJHURI: DUUDQW\ DQG6HUYLFH 9LFH3UHVLGHQWRI6DOHV DQG LI
QHFHVVDU\ WKHFRPSDQ\ 3UHVLGHQWIRUUHVROXWLRQ

RUDFRPSOHWHOLVWRIGHDOHUVDQGVHUYLFHFHQWHUV SOHDVHUHIHUHQFHWKHDWWDFKHGILOH*$ 39$;
5$1' 6(59,&(0$3

HVFULEH\ RXUDELOLW\ DQGZLOOLQJQHVVWRSURYLGH\ RXU
SURGXFWVDQGVHUYLFHVWR6RXUFHZHOOSDUWLFLSDWLQJ
HQWLWLHVLQWKH8QLWHG6WDWHV

VGHVFULEHGLQVRPHRIWKHHDUOLHUTXHVWLRQV WKH* DS9D[ JRYHUQPHQWVDOHVWHDPXWLOL] HV 5HJLRQDO
6DOHV0DQDJHUVWKDWRYHUVHH 0XQLFLSDO* RYHUQPHQWGHDOHUVDQGWZR) HGHUDO* RYHUQPHQWGHDOHUV

DS9D[ ZLOOSURPRWHWKHDZDUGHG6RXUFHZHOOFRQWUDFWWRDOOFXUUHQWDQGIXWXUHPHPEHUVRIWKH
JRYHUQPHQWDQGHGXFDWLRQDOVHFWRUVDFURVV1RUWK$ PHULFD DS9D[ DOVRXWLOL] HVIDFWRU\ DXWKRUL] HG
VHUYLFHDQGUHSDLUIDFLOLWLHVWRRIIHUDGGHGVXSSRUWRXWVLGHRXUGHDOHUQHWZRUN 2IWHQRXUVHUYLFHIRUFH
ZLOODFWDVD IRUFH PXOWLSOLHU E\LGHQWLI\ LQJDGGLWLRQDOVDOHVRSSRUWXQLWLHVZKLOHSURYLGLQJILUVWFODVV
VHUYLFH UHSDLU DQGZDUUDQW\

HVFULEH\ RXUDELOLW\ DQGZLOOLQJQHVVWRSURYLGH\ RXU
SURGXFWVDQGVHUYLFHVWR6RXUFHZHOOSDUWLFLSDWLQJ
HQWLWLHVLQ& DQDGD

VGHVFULEHGLQVRPHRIWKHHDUOLHUTXHVWLRQV WKH* DS9D[ JRYHUQPHQWVDOHVWHDPXWLOL] HV 5HJLRQDO
6DOHV0DQDJHUVWKDWRYHUVHH 0XQLFLSDO* RYHUQPHQWGHDOHUVDQGWZR) HGHUDO* RYHUQPHQWGHDOHUV

DS9D[ ZLOOSURPRWHWKHDZDUGHG6RXUFHZHOOFRQWUDFWWRDOOFXUUHQWDQGIXWXUHPHPEHUVRIWKH
JRYHUQPHQWDQGHGXFDWLRQDOVHFWRUVDFURVV1RUWK$ PHULFD

3UH SDQGHPLF DS9D[ ZDVQHJRWLDWLQJZLWKGHDOHUVLQ& DQDGDWRSURPRWHWKH& DQRH3URFXUHPHQW
URXS D6RXUFHZHOOSDUWQHULQ& DQDGD 8QIRUWXQDWHO\ LQWHUQDWLRQDOWUDYHOUHVWULFWLRQVKDYHWHPSRUDULO\

VLGHOLQHGWKHSURMHFW RZHYHU ZHIXOO\ LQWHQGWRPRYHIRUZDUGZLWKWKLVSODQDQGORRNIRUZDUGWR
LPSURYLQJRXUFRYHUDJHLQ& DQDGD

GHQWLI\ DQ\ JHRJUDSKLFDUHDVRIWKH8QLWHG6WDWHV
RU&DQDGDWKDW\ RXZLOO127EHIXOO\ VHUYLQJWKURXJK
WKHSURSRVHGFRQWUDFW

DS9D[ ZLOOSURPRWHWKHXVHRIWKHDZDUGHG6RXUFHZHOOFRQWUDFWWRDOOFXUUHQWDQGIXWXUHPHPEHUVLQ
WKH8QLWHG6WDWHV LQFOXGLQJ$ ODVNDDQG+ DZDLL DQG&DQDGD

GHQWLI\ DQ\ 6RXUFHZHOOSDUWLFLSDWLQJHQWLW\ VHFWRUV
L H JRYHUQPHQW HGXFDWLRQ QRW IRU SURILW WKDW\ RX

ZLOO127EHIXOO\ VHUYLQJWKURXJKWKHSURSRVHG
FRQWUDFW SODLQLQGHWDLO RUH[ DPSOH GRHV\ RXU
FRPSDQ\ KDYHRQO\ DUHJLRQDOSUHVHQFH RUGRRWKHU
FRRSHUDWLYHSXUFKDVLQJFRQWUDFWVOLPLW\ RXUDELOLW\ WR
SURPRWHDQRWKHUFRQWUDFW"

DS9D[ ZLOOSURPRWHWKHXVHRIWKHDZDUGHG6RXUFHZHOOFRQWUDFWWRDOOFXUUHQWDQGIXWXUHPHPEHUVLQ
DOOSDUWLFLSDWLQJHQWLW\ VHFWRUV

HILQHDQ\ VSHFLILFFRQWUDFWUHTXLUHPHQWVRU
UHVWULFWLRQVWKDWZRXOGDSSO\ WRRXUSDUWLFLSDWLQJ
HQWLWLHVLQ+ DZDLLDQG$ ODVNDDQGLQ867HUULWRULHV

DS9D[ ZLOOVHUYHDOOFXUUHQWDQGIXWXUH6RXUFHZHOOPHPEHUVDQGPDUNHWVHJPHQWVLQ+ DZDLL ODVND
867HUULWRULHV DQG&DQDGD DFWRU\ IUHLJKWZLOOEHFDOFXODWHGDWTXRWLQJDQGZLOOEHLQFOXGHGRQWKH
TXRWHWRWKH6RXUFHZHOOPHPEHU
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7DEOH 0DUNHWLQJ 3ODQ

LQH
WHP

4XHVWLRQ 5HVSRQVH

HVFULEH\ RXUPDUNHWLQJVWUDWHJ\ IRUSURPRWLQJ
WKLVFRQWUDFWRSSRUWXQLW\ 8SORDG
UHSUHVHQWDWLYHVDPSOHVRI\ RXUPDUNHWLQJ
PDWHULDOV LIDSSOLFDEOH LQWKHGRFXPHQW
XSORDGVHFWLRQRI\ RXUUHVSRQVH

DS9D[ ZLOOPDUNHWWKHSURSRVHG6RXUFHZHOOFRQWUDFWWKURXJK
D 0DUNHWLQJVWDIIDQGGHGLFDWHGEXGJHWIRUPDUNHWLQJPDWHULDODQGFROODWHUDOLWHPV
E QWHUQDODQGH[ WHUQDOVWDIIFRPPXQLFDWLQJZLWKJRYHUQPHQW HQG XVHUV DQGGHDOHUV
F 0DUNHWLQJFDPSDLJQVXVLQJSULQWPHGLD GLJLWDOPHGLD RQOLQHGLVSOD\ DGV RQOLQHDQGSULQWEX\ HUV
JXLGHV H EODVWV H QHZVOHWWHU DQGVRFLDOPHGLD VDPSOHVXSORDGHG
G 7UDLQLQJRI* DS9D[ VWDIIDQGGHDOHUVDWDQQXDOGHDOHUPHHWLQJ UHJLRQDOGHDOHUPHHWLQJV FRUSRUDWH
RSHQKRXVH DQG* DS9D[ GHDOHU¶VRSHQKRXVH
H 0DLQWDLQLQJDUREXVW* DS9D[ SUHVHQFHDWWUDGHVKRZVDQGDVVRFLDWLRQHYHQWVVXFKDV::( 77 3:$
5HJLRQDO6KRZV 7$ 4 8WLOLW\ SR 3$6DIHW\ D\ V 7UL6WDWH6HPLQDU 1$6771R LJ6KRZ
7: 8$ DQG70/ HWF
I RQWLQXHG* DS9D[ GHDOHUQHWZRUNH[ SDQVLRQ
J DS9D[ GHDOHU RQO\ SRUWDOWRDFFHVVJRYHUQPHQWVDOHVWRROVVXFKDVWKH6RXUFHZHOO& RQWUDFW
H[ SODQDWLRQRIEHQHILWV SURGXFWRIIHULQJDQGZKRWRFRQWDFWZLWKTXRWLQJRURUGHULQJTXHVWLRQV
K DS9D[ FRPSXEOLFZHEVLWHWRDFFHVV6RXUFHZHOO& RQWUDFWYLGHRDQGJHQHUDOGHVFULSWLRQRIFRRSHUDWLYH
SXUFKDVLQJDGYDQWDJHV 9LVLWZZZ JDSYD[ FRP SXUFKDVLQJ
L 0DUNHWLQJPDWHULDODQGOLWHUDWXUHZLWKSURGXFWRIIHULQJVWRLQFOXGH6RXUFHZHOOORJRVDQGFRQWUDFWQXPEHUV
VDPSOHVXSORDGHG

HVFULEH\ RXUXVHRIWHFKQRORJ\ DQGGLJLWDO
GDWD H J VRFLDOPHGLD PHWDGDWDXVDJH WR
HQKDQFHPDUNHWLQJHIIHFWLYHQHVV

DS9D[ QF VPDUNHWLQJGHSDUWPHQW 5HJLRQDO6DOHV0DQDJHUV GHDOHUV DQGSDUWQHUFRQWULEXWRUVZLOOFRQWLQXH
WRXVHVRFLDOPHGLDSODWIRUPV LQFOXGLQJ) DFHERRN QVWDJUDP LQNHG, Q 7LN7RN DQG7ZLWWHU WREXLOGEUDQG
DZDUHQHVV GLVSOD\ FXVWRPHUDIILQLW\ FRPPXQLFDWHEHVW LQ FODVVYDOXH DQGGULYHOHDGVWRRXUFKDQQHOSDUWQHUV
ZKRVHOODQGVXSSRUWRXUSURGXFWVORFDOO\ QDGGLWLRQ ZHZLOOXWLOL] H' LJLWDO0HGLD 2QOLQH' LVSOD\ GV

ODVWV QHZVOHWWHUV DQGRWKHUGLJLWDOFRPPXQLFDWLRQVWRGHOLYHURXUPHVVDJHWR6RXUFHZHOOPHPEHUV

RUDVDPSOHRIRXUGLJLWDOFRPPXQLFDWLRQV SOHDVHUHIHUHQFHWKHDWWDFKHGILOH*$ 39$; 1(: 6/( 77( 5
6$03/(

Q\ RXUYLHZ ZKDWLV6RXUFHZHOO¶ VUROHLQ
SURPRWLQJFRQWUDFWVDULVLQJRXWRIWKLV5) 3"

RZZLOO\ RXLQWHJUDWHD6RXUFHZHOO DZDUGHG
FRQWUDFWLQWR\ RXUVDOHVSURFHVV"

2XUYLHZRI6RXUFHZHOO VUROHLQSURPRWLQJFRQWUDFWVIURPWKLV5) 3LQFOXGHVDEURDG FRYHUDJH35HYHQW
DQQRXQFLQJWKHFRQWUDFWDZDUG GGLWLRQDOO\ IRURSWLPXPFRYHUDJH 6RXUFHZHOOVKRXOGLVVXHLQGLYLGXDOQHZV
UHOHDVHVWRHDFKFRQWUDFWKROGHUVRWKH\ FDQGLVWULEXWHWKHPWKURXJKWKHLU35FKDQQHOV

7KHLQWHJUDWLRQRI6RXUFHZHOOLQWRRXUVDOHVSURFHVVLVDQRQJRLQJDFWLYLW\ WKDWFXUUHQWO\ H[LVWVWRGD\
6RXUFHZHOOSOD\ VDNH\ UROHLQVXSSRUWLQJRXU5HJLRQDO6DOHV0DQDJHUVLQWKHLUSXUVXLWRIFDSWXULQJQHZ
6RXUFHZHOOPHPEHUV VXSSRUWLQJH[ LVWLQJ6RXUFHZHOOPHPEHUV DQGFRQWLQXRXVO\ HGXFDWLQJRXUGHDOHUQHWZRUN

IDZDUGHG ZHZLOOLQFOXGHWKHIROORZLQJWRROVLQRXUSODQ
6RXUFHZHOO6DOHV$ FFHOHUDWRU6HPLQDU
6RXUFHZHOO8QLYHUVLW\
6RXUFHZHOO1HZ 5HFODLPHG3DUWLFLSDWLQJ$ JHQF\ 8SGDWH

XUWKHU ZHZLOOLQYLWHRXU6RXUFHZHOO& RQWUDFW$ GPLQLVWUDWRUWRSUHVHQW6RXUFHZHOO VDGYDQWDJHVDWRXUDQQXDO
GHDOHUPHHWLQJ UHJLRQDOGHDOHUPHHWLQJV DQGFRUSRUDWHRSHQKRXVH

UH\ RXUSURGXFWVRUVHUYLFHVDYDLODEOH
WKURXJKDQH SURFXUHPHQWRUGHULQJSURFHVV" I
VR GHVFULEH\ RXUH SURFXUHPHQWV\ VWHPDQG
KRZJRYHUQPHQWDODQGHGXFDWLRQDOFXVWRPHUV
KDYHXVHGLW

DS9D[ SURGXFWVDUHFXUUHQWO\ QRWDYDLODEOHWKURXJKH SURFXUHPHQWIRUJRYHUQPHQWDQGHGXFDWLRQFXVWRPHUV
RZHYHU ZHH[ SHFWWHFKQRORJ\ WRDGYDQFHWRWKHGHJUHHWKDWH SURFXUHPHQWSODWIRUPVZLOORQHGD\ HDVLO\

DGDSWWRRXUFXVWRPHU VSURFXUHPHQWV\ VWHPVDQGKDYHWKHFDSDFLW\ WRFRQILJXUHYHU\ FRPSOH[ HTXLSPHQW
FRPELQDWLRQV

KHQLWFRPHVWR* DS9D[ HTXLSPHQW WKHUHDUHWKRXVDQGVRIHTXLSPHQWFRQILJXUDWLRQVWKDWFRXOGSRWHQWLDOO\
RYHUZKHOPWKHHQG XVHUZLWKRXWWKHDLGRIDNQRZOHGJHDEOH* DS9D[ GHDOHU RUWKHPRVWSDUW JRYHUQPHQW
DJHQFLHVVWLOOIHHOWKDWZRUNLQJGLUHFWO\ ZLWKWKHGHDOHUZLOOHQVXUHWKH\ UHJHWWLQJHTXLSPHQWWKDWEHVWVXLWV
WKHLUQHHGV

7DEOH 9DOXH GGHG WWULEXWHV

LQH WHP 4XHVWLRQ 5HVSRQVH

HVFULEHDQ\ SURGXFW HTXLSPHQW
PDLQWHQDQFH RURSHUDWRUWUDLQLQJ
SURJUDPVWKDW\ RXRIIHUWR6RXUFHZHOO
SDUWLFLSDWLQJHQWLWLHV QFOXGHGHWDLOV VXFK
DVZKHWKHUWUDLQLQJLVVWDQGDUGRU
RSWLRQDO ZKRSURYLGHVWUDLQLQJ DQGDQ\
FRVWVWKDWDSSO\

ODUJHSRUWLRQRIRXUJRYHUQPHQWVDOHVRFFXUVWKURXJKRXUGHDOHUQHWZRUN 7KHVHGHDOHUVDUHLQGHSHQGHQW
EXVLQHVVRZQHUVDQGRIIHUYDU\ LQJGHJUHHVRIWUDLQLQJ 7KHPLQLPXPWUDLQLQJLQFOXGHGZLWKSXUFKDVHLVRQH
GD\ RQ VLWH RZHYHU PRVWGHDOHUVSURYLGHDQDGGLWLRQDOGD\ RIFODVVURRPWUDLQLQJ

6RXUFHZHOOPHPEHUVQHHGLQJSKRQHVXSSRUWFDQFDOO* DS9D[ KRXUVDGD\ DOOVUHFHLYHGDIWHUVWDQGDUG
EXVLQHVVKRXUVDUHDQVZHUHGE\ DQDQVZHULQJVHUYLFH 7KHDQVZHULQJVHUYLFHZLOOFRQWDFWDQ RQ FDOO DS9D[
HPSOR\ HHWRKHOSDWWHQGWRDQ\ SUHVVLQJFXVWRPHUQHHGV

DS9D[ DOVRRIIHUVLQ GHSWKIDFWRU\ WUDLQLQJDWDUHDVRQDEOHFRVWWRWKHHQG XVHU 7KLVWUDLQLQJWDNHVSODFHRXU
QHZO\ H[SDQGHGWUDLQLQJGHSDUWPHQWDW* DS9D[ V+HDGTXDUWHUVLQ- RKQVWRZQ 3$7KHGDWHVYDU\ HDUE\ HDU
7RSLFVLQFOXGHWKHIROORZLQJ
2SHUDWRU% DVLF0DLQWHQDQFH
2SHUDWRU% DVLF7URXEOHVKRRWLQJ
0HFKDQLF% DVLF0DLQWHQDQFH
0HFKDQLF% DVLF7URXEOHVKRRWLQJ

KHQQHFHVVDU\ WKLVWUDLQLQJFDQEHSURYLGHGDWWKHHQG XVHU VORFDWLRQ

3OHDVHVHHWKHILOH*$ 39$; 75$,1,1* 11281&(0(17IRULQIRUPDWLRQRQRXUQHZO\ H[SDQGHGWUDLQLQJ
GHSDUWPHQW
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HVFULEHDQ\ WHFKQRORJLFDODGYDQFHVWKDW
RXUSURSRVHGSURGXFWVRUVHUYLFHVRIIHU

DS9D[ VPRVWDGYDQFHGWHFKQRORJLFDORIIHULQJLVEDVHGRQWKH OHVVLVPRUH FRQFHSW 7RGD\ VDJHQFLHVDUH
FRQVWDQWO\ SXVKHGWRVDYHZDWHU 6HHLQJWKLVDVWKHZDYHRIWKHIXWXUH DS9D[ SDUWQHUHGZLWK* HUPDQ EDVHG
PDQXIDFWXUHU: LHGHPDQQ( QYLUR 7HF WKHLQYHQWRUVRIZDWHUUHF\ FOLQJWHFKQRORJ\ IRUVHZHUFOHDQLQJHTXLSPHQW
WREULQJWKH* DS9D[ 5HF\ FOH- HW9DFWR1RUWK$ PHULFD 2XU5HF\ FOH- HW9DFLVWKHRQO\ VHZHUFOHDQLQJUHF\ FOLQJ
WUXFNRQWKHPDUNHWWKDWGRHVQRWXVHPHFKDQLFDOILOWHUVFUHHQVRUGLVSRVDEOHILOWHUFDUWULGJHVDVSDUWRIWKH
ZDWHUFOHDQLQJV\ VWHP QVWHDG E\XVLQJ: LHGHPDQQ VWULHG DQG WUXH VHGLPHQWDWLRQV\ VWHP IRUUHF\ FOLQJWKH
FROOHFWHGZDWHU RSHUDWRUVFDQZRUNZLWKRXWLQWHUUXSWLRQVIURPILOWHUFOHDQLQJRUILOWHUIDLOXUHIURPJUHDVH VDQGRU
FOD\ VDUHVXOW SLSHFOHDQLQJWKDWRQFHWRRNVHYHUDOKRXUVDQGZDVWHGFRXQWOHVVJDOORQVRIZDWHUFDQQRZEH
DFFRPSOLVKHGIDVWDQGHIILFLHQWO\

1HZWRWKH* DS9D[ SURGXFWOLQHLVRXU9+; K\GURH[ FDYDWRU 0XFKOLNHRXU* DS9D[ 9 WKHPRVWVLJQLILFDQW
GLIIHUHQFHRIWKH9+; LVLWVDELOLW\ WRKDXOSD\ ORDGRYHUWKHURDGOHJDOO\ RUH[ DPSOH JRYHUQPHQWDJHQFLHV
FDQQRZOHJDOO\ PRYH SRXQGVRIZHWRUGU\ H[ FDYDWLRQVSRLOVLQVWDWHVWKDWVWULFWO\ DGKHUHWRIHGHUDO
EULGJHODZV 7KLVXOWUD OLJKWVROXWLRQ FRPELQHGZLWKRQERDUGZHLJKWVFDOHWHFKQRORJ\ DOORZVWKHRSHUDWRUWR
DFKLHYHPD[ LPXPOHJDOSD\ ORDG UHGXFHLQHIILFLHQF\ IURPWUDQVSRUWLQJSDUWLDOORDGV DQGHQVXUHVRYHU WKH URDG
VDIHW\ E\HOLPLQDWLQJGDQJHURXVO\ RYHUZHLJKWORDGV

HVFULEHDQ\ JUHHQ´ LQLWLDWLYHVWKDWUHODWH
WR\ RXUFRPSDQ\ RUWR\ RXUSURGXFWVRU
VHUYLFHV DQGLQFOXGHDOLVWRIWKH
FHUWLI\ LQJDJHQF\ IRUHDFK

IROORZLQJRXUFRUSRUDWHPLVVLRQRI HLQJJRRGVWHZDUGVRIWKHFRPPXQLWLHVZKHUHZHZRUN OLYH DQGSOD\
RXUGHFLVLRQWRXWLOL] HEURZQILHOGVLWHVIRURXUH[ SDQVLRQSODQZDVDQHDV\ RQH FFRUGLQJWRWKH- RKQVWRZQ
5HGHYHORSPHQW$ XWKRULW\ OHDQLQJXSDQGUHLQYHVWLQJLQEURZQILHOGVLQFUHDVHVWKHORFDOWD[ EDVH IDFLOLWDWHVMRE
JURZWK XWLOL] HVH[ LVWLQJLQIUDVWUXFWXUH WDNHVGHYHORSPHQWSUHVVXUHVRIIRIXQGHYHORSHGRSHQODQG DQGLPSURYHV
DQGSURWHFWVWKHHQYLURQPHQW URZQILHOGUHGHYHORSPHQWLVSDUWLFXODUO\ FULWLFDOLQ- RKQVWRZQEHFDXVHRIWKHFLW\ V
XQLTXHJHRJUDSK\ DVDODQGORFNHGPXQLFLSDOLW\ GDSWLYHUHXVHRI- RKQVWRZQ VOLPLWHGDYDLODEOHVLWHVSUHYHQWV
XUEDQVSUDZODQGWKHGHVWUXFWLRQRIRQHRI3HQQV\ OYDQLD VELJJHVWDVVHWV LWVQDWXUDOODQGVFDSH RQH
HVWLPDWH IRUHYHU\ RQHDFUHRIUHGHYHORSHGEURZQILHOGV ZHVDYH DFUHVRIRSHQVSDFH

2XUFDSLWDOH[ SDQVLRQSURMHFWV RQHLQ DQGWKHRWKHULQ UHXVHGWXUQ RI WKH FHQWXU\ VWHHOPLOOEXLOGLQJV
WKDWZHUHLQGLVUHSDLU FRQYHUWLQJWKHPLQWRVWDWH RI WKH DUWPDQXIDFWXULQJIDFLOLWLHVHQFRPSDVVLQJ VT IW
6HYHUDOJUHHQLQLWLDWLYHV VWDUWLQJIURPWKHJURXQGXS ZHUHFRQVLGHUHGZKHQSODQQLQJWKHVHSURMHFWV

HGHVLJQHGRXUVKRSIORRUVZLWKUDGLDQWKHDWIHGE\ KLJK HIILFLHQF\ 8( ERLOHUVWKDWXVHVLJQLILFDQWO\
OHVVHQHUJ\ WKDQWUDGLWLRQDOPHWKRGV 5DGLDQWKHDWLVDOVRPRUHHIILFLHQWDQGUHTXLUHVOHVVHQHUJ\ GXULQJZLQWHU
HVSHFLDOO\ LQPDQXIDFWXULQJHQYLURQPHQWVWKDWXWLOL] HODUJHRYHUKHDGGRRUVWRUHSRVLWLRQWUXFNV

Q\ 3HQQV\ OYDQLDWURXWILVKHUPDQZLOOWHOO\ RXWKHUROHWKDWFRRO FOHDQZDWHUSOD\ VLQWKHOLIHF\ FOHRIRXURQFH
SUROLILF6WDWH) LVK WKHQDWLYH% URRNWURXW KHQFKRRVLQJRXUURRILQJPDWHULDO DS9D[ FRQVLGHUHGWKHLPSDFW
RIZDWHUUXQRIIWHPSHUDWXUHDQGLWVKDUPIXOHIIHFWRQWKHKLVWRULF6WRQ\ FUHHN5LYHUWKDWUXQVEHKLQGRXUIDFLOLW\
8VLQJOLJKW FRORUHGURRILQJPDWHULDOFUHDWHVOHVVKHDW OHVVKHDWPHDQVFRROHUZDWHURXWIORZIURPUDLQIDOO
FDSWXUHGRQRXUIDFWRU\ URRIV 7KH6WRQ\ FUHHN DRQFH GDPDJHGULYHUWKDWIHOOYLFWLPWRGHFDGHVRIFRDOPLQLQJ
VWHHOPDNLQJ DQGORJJLQJ LVQRZPDNLQJDFRPHEDFN QDUHSRUWSXEOLVKHGE\ WKH6RPHUVHW& RQVHUYDWLRQ

LVWULFW WKHLPSDFWRISXEOLFDQGSULYDWHFRQVHUYDWLRQLQLWLDWLYHVDUHVWDUWLQJWRSD\ RII 7KHFRPHEDFNRIZDWHU
TXDOLW\ LQWKH6WRQ\ FUHHN5LYHUZDWHUVKHGLVRQHRI3HQQV\ OYDQLD VJUHDWHVWFRQVHUYDWLRQVXFFHVVVWRULHV 7KH
HIIRUWKDVWDNHQQHDUO\ WZRGHFDGHV PLOOLRQVRIGROODUV DQGXQWROGQXPEHUVRIKRXUVIURPSURIHVVLRQDOVDQG
YROXQWHHUVDOLNHWRUHVWRUHVLJQLILFDQWSRUWLRQVRIWKH VTXDUHPLOHZDWHUVKHG 7KHSXEOLF SULYDWHSDUWQHUVKLSV
HVWDEOLVKHGWRDFFRPSOLVKWKHWDVNVWDQGDVDWHVWLPRQLDOWRLQQRYDWLRQDQGGHWHUPLQDWLRQLQWKHEURDGILHOGRI
UHVRXUFHFRQVHUYDWLRQ

2WKHUHIIRUWVLQFOXGHDSODQW ZLGHXVHRIHQHUJ\ HIILFLHQW/(' OLJKWLQJ D PLOOLRQGROODULQYHVWPHQWLQDKLJK
HIILFLHQF\ VWDWH RI WKH DUWSDLQWV\ VWHPGHVLJQHGWRUHGXFH92& HPLVVLRQV DFRPSXWHU FRQWUROOHGSDLQWPL[ LQJ
V\ VWHPWKDWUHGXFHVZDVWHE\ PL[ LQJSUHFLVHTXDQWLWLHVRISDLQW FRQYHUWLQJRXWGDWHGFUDQHVIURPLQHIILFLHQW'&
SRZHUWRKLJKO\ HIILFLHQW$& SRZHU DQGDFORVHG ORRSZDWHUV\ VWHPGHVLJQHGWRFDSWXUHDQGUHXVHZDWHULQ
RXU4& WHVWED\ V

GHQWLI\ DQ\ WKLUG SDUW\ LVVXHGHFR ODEHOV
UDWLQJVRUFHUWLILFDWLRQVWKDW\ RXUFRPSDQ\
KDVUHFHLYHGIRUWKHHTXLSPHQWRU
SURGXFWVLQFOXGHGLQ\ RXU3URSRVDOUHODWHG
WRHQHUJ\ HIILFLHQF\ RUFRQVHUYDWLRQ OLIH
F\ FOHGHVLJQ FUDGOH WR FUDGOH RURWKHU
JUHHQ VXVWDLQDELOLW\ IDFWRUV

OO* DS9D[ SURGXFWVRIIHUHGZLOOEHFRPSOLDQWZLWKWKH( 3$ QYLURQPHQWDO3URWHFWLRQ$ JHQF\ 7LHU
UHTXLUHPHQWVDQG&$ 5% DOLIRUQLD$ LU5HVRXUFH% RDUG LQFOXGLQJSURGXFWVRIIHUHGRQFOHDQ EXUQLQJ& 1*
FRPSUHVVHGQDWXUDOJDV DVDQDOWHUQDWLYHWRGLHVHOHQJLQHV

HVFULEHDQ\ RPHQRU0LQRULW\
XVLQHVV( QWLW\ 0%( 6PDOO%XVLQHVV
QWLW\ 6%( RUYHWHUDQRZQHGEXVLQHVV

FHUWLILFDWLRQVWKDW\ RXUFRPSDQ\ RUKXE
SDUWQHUVKDYHREWDLQHG 8SORDG
GRFXPHQWDWLRQRIFHUWLILFDWLRQ DV
DSSOLFDEOH LQWKHGRFXPHQWXSORDG
VHFWLRQRI\ RXUUHVSRQVH

DS9D[ GRHVQRWTXDOLI\ DVD: 0%(6%(RUYHWHUDQ RZQHGEXVLQHVV RZHYHU PRVWRIRXUGLVWULEXWRU GHDOHU
SDUWQHUVDUHGHVLJQDWHG6PDOO% XVLQHVVHV

2XUVXSSRUWRI: RPDQ 0LQRULW\ RZQHGEXVLQHVVLVHYLGHQWLQRXUSDUWQHUVKLSZLWK$ QQD- RKQVRQIURP$ 48,3
48,3ZDVIRXQGHGLQ2FWREHURI DQGLVWKHILUVWDQGRQO\ NQRZQLQGHSHQGHQWO\ IHPDOH RZQHG

YDFXXPWUXFNDQGHQYLURQPHQWDOSURGXFWVGHDOHUVKLSLQWKH8QLWHG6WDWHV RXFDQOHDUQPRUHDERXW$ 48,3DW
KWWSV ZZZ DTXLSFR FRP DERXW

DU\ QG5RVH3RERUVN\ IRXQGHG* DS9D[ QFDVDQHTXDOEXVLQHVVSDUWQHUVKLS 7KRXJKWKHOHJDOGHILQLWLRQRI
RPDQ 2ZQHGGRHVQRWDSSO\ 5RVHKDVSOD\ HGDQDFWLYHUROHLQ* DS9D[ VVXFFHVVDQGZLOOFRQWLQXHWRJXLGH

RXURUJDQL] DWLRQLQWRWKHIXWXUH

RUPRUHLQIRUPDWLRQRQGHDOHU$ 48,3 SOHDVHVHHWKHDWWDFKHGILOH*$ 39$; 0((77+( 5 48,3

KDWXQLTXHDWWULEXWHVGRHV\ RXU
FRPSDQ\ RXUSURGXFWV RU\ RXUVHUYLFHV
RIIHUWR6RXUFHZHOOSDUWLFLSDWLQJHQWLWLHV"

KDWPDNHV\ RXUSURSRVHGVROXWLRQV
XQLTXHLQ\ RXULQGXVWU\ DVLWDSSOLHVWR
6RXUFHZHOOSDUWLFLSDWLQJHQWLWLHV"

2XUPRVWXQLTXHDWWULEXWHWKDWZLOODSSHDOWR6RXUFHZHOOPHPEHUVLVWKDWRXURZQHUVKLSVWUXFWXUHLVQRZDQG
DOZD\ VKDVEHHQDIDPLO\ RZQHGEXVLQHVV HDUHDOVRSURXGWRSURPRWHWKDW* DS9D[ HPSOR\ HHVKDYHSDUWLDO
RZQHUVKLSRIWKHFRPSDQ\ WKURXJKRXU( 623SURJUDP 7KLVSURJUDPLQFHQWLILHVRXUHPSOR\ HHVWRKDYH
D FXVWRPHU ILUVW PHQWDOLW\ ZKLOHGRLQJWKHLUMREV

8QOLNHPRVWRIRXUFRPSHWLWLRQ DS9D[ LVQRWRZQHGDQGPDQDJHGE\ DQHTXLW\ JURXSRUSXEOLFO\ WUDGHG
FRPSDQ\ 7KLVXQLTXHSRVLWLRQDOORZVXVWRFKDQJHGLUHFWLRQTXLFNO\ EDVHGRQRXUFXVWRPHU VQHHGV 7KLV
IOH[ LELOLW\ FRPELQHGZLWKRXUSDVVLRQDWHSXUVXLWRI HLQJJRRGVWHZDUGVRIWKHFRPPXQLWLHVZKHUHZHZRUN
OLYH DQGSOD\ LVKRZZH YHFRQWLQXHGWRJURZLQDKLJKO\ FRPSHWLWLYHVSDFH 7KHVHEHOLHIVPD\ JHW
RYHUORRNHGDWFRPSDQLHVZLWKDEVHQWHHLQYHVWRUVRUDERDUGRIGLUHFWRUVZKRKDYHD ERWWRPOLQHILUVW
PHQWDOLW\ ZKHQPDNLQJGHFLVLRQVDERXWFXVWRPHUVDQGHPSOR\ HHV
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7DEOH DUUDQW\

HVFULEH LQ GHWDLO RXU PDQXIDFWXUHU ZDUUDQW\ SURJUDP LQFOXGLQJ FRQGLWLRQV DQG UHTXLUHPHQWV WR TXDOLI\ FODLPV SURFHGXUH DQG RYHUDOO VWUXFWXUH RX
PD\ XSORDG UHSUHVHQWDWLYH VDPSOHV RI RXU ZDUUDQW\ PDWHULDOV LI DSSOLFDEOH LQ WKH GRFXPHQW XSORDG VHFWLRQ RI RXU UHVSRQVH LQ DGGLWLRQ WR
UHVSRQGLQJ WR WKH TXHVWLRQV EHORZ

LQH WHP 4XHVWLRQ 5HVSRQVH

R\RXUZDUUDQWLHVFRYHUDOOSURGXFWV SDUWV DQGODERU" < HV RXUZDUUDQW\ FRYHUVDOOWKHSURGXFWVZHDUHSURSRVLQJZLWKLQWKHVSHFLILHGZDUUDQW\
SHULRG DUUDQW\ FRYHUDJHRQ* DS9D[ SURGXFWVVROGWKURXJKRXUGHDOHUVLQFOXGHVSDUWVDQG
ODERU RUSDUWLDOODERULQVRPHFLUFXPVWDQFHV QDGGLWLRQ RSWLRQDOH[ WHQGHGZDUUDQWLHVDUH
DYDLODEOHWRPHHWWKHQHHGVRIFXUUHQWDQGIXWXUH6RXUFHZHOOPHPEHUV

RUDVDPSOHRIRXUZDUUDQW\ SROLF\ SOHDVHUHIHUHQFHWKHDWWDFKHGILOH*$ 39$;
55$17<

R\ RXUZDUUDQWLHVLPSRVHXVDJHUHVWULFWLRQVRURWKHU
OLPLWDWLRQVWKDWDGYHUVHO\ DIIHFWFRYHUDJH"

7KHVWDQGDUGPXQLFLSDOHTXLSPHQWZDUUDQW\ FRYHUVWKHHTXLSPHQWIRURQH\ HDU 2SWLRQDO
H[ WHQGHGZDUUDQWLHVDUHDYDLODEOHWRPHHWWKHQHHGVRIFXUUHQWDQGIXWXUH6RXUFHZHOO
PHPEHUV
7KHOLPLWHGZDUUDQW\ GRHVQRWFRYHUFKDVVLVFRPSRQHQWV GHIHFWVGXHWRPLVXVH DEXVH DQG
QHJOHFW QRUGRHVLWVXSHUVHGHWKHZDUUDQW\ RIDQRULJLQDOFRPSRQHQWPDQXIDFWXUHU

R\ RXUZDUUDQWLHVFRYHUWKHH[ SHQVHRIWHFKQLFLDQV¶ WUDYHO
WLPHDQGPLOHDJHWRSHUIRUPZDUUDQW\ UHSDLUV"

DUUDQW\ RQ* DS9D[ SURGXFWVVROGWKURXJKRXUGHDOHUVFRYHUVSDUWVDQGODERURUSDUWLDO
ODERU GHSHQGLQJRQWKHFODLP 7KHODERUDQGWUDYHOUHLPEXUVHPHQWYDULHVIURPGHDOHUWR
GHDOHU

UHWKHUHDQ\ JHRJUDSKLFUHJLRQVRIWKH8QLWHG6WDWHVRU
DQDGD DVDSSOLFDEOH IRUZKLFK\ RXFDQQRWSURYLGHD

FHUWLILHGWHFKQLFLDQWRSHUIRUPZDUUDQW\ UHSDLUV" RZZLOO
6RXUFHZHOOSDUWLFLSDWLQJHQWLWLHVLQWKHVHUHJLRQVEHSURYLGHG
VHUYLFHIRUZDUUDQW\ UHSDLU"

HUWDLQDUHDVRI1RUWK$ PHULFDGRQRWKDYHGHDOHUFRYHUDJH 7KHVHDUHDVIXQFWLRQDV
IDFWRU\ GLUHFWUHJLRQV QWKHVHUHJLRQV SDUWVDVVRFLDWHGZLWKZDUUDQW\ FODLPVDUHFRYHUHG
EXWODERULVQRW 7KHUHDUHFHUWDLQLQVWDQFHVWKDW* DS9D[ ZLOOGLVSDWFKDIDFWRU\ WHFKQLFLDQWR
DFXVWRPHU VVLWH DS9D[ HYDOXDWHVHDFKLQVWDQFHRQDFDVH E\ FDVHEDVLV

RUDFRPSOHWHOLVWRIGHDOHUVDQGVHUYLFHFHQWHUV SOHDVHUHIHUHQFHWKHDWWDFKHGILOH
39$; 5$1' 6(59,&(0$3

LOO\ RXFRYHUZDUUDQW\ VHUYLFHIRULWHPVPDGHE\ RWKHU
PDQXIDFWXUHUVWKDWDUHSDUWRI\ RXUSURSRVDO RUDUHWKHVH
ZDUUDQWLHVLVVXHVW\ SLFDOO\ SDVVHGRQWRWKHRULJLQDO
HTXLSPHQWPDQXIDFWXUHU"

7KHVWDQGDUGPXQLFLSDOHTXLSPHQWZDUUDQW\ FRYHUVWKHHTXLSPHQWIRURQH\ HDU 7KHOLPLWHG
ZDUUDQW\ GRHVQRWVXSHUVHGHWKHZDUUDQW\ RIDQRULJLQDOFRPSRQHQWPDQXIDFWXUHU 1RWH DOO
LWHPVRIIHUHGLQUHVSRQVHWRWKLV5) 3ZLOOEHFRYHUHGE\ WKHZDUUDQW\ RI*DS9D[ QF

KDWDUH\ RXUSURSRVHGH[ FKDQJHDQGUHWXUQSURJUDPVDQG
SROLFLHV"

7RGDWH QRH[ FKDQJHVRUUHWXUQVKDYHRFFXUUHGRQ* DS9D[ SURGXFWVRUGHUHGIURPD
JRYHUQPHQWHQWLW\ RZHYHU LIWKHVLWXDWLRQDULVHV DS9D[ QF ZLOOZRUNZLWKWKHFXVWRPHU
DQGGHDOHURQDFDVH E\ FDVHEDVLV HLQWHQGWRSURYLGHWKHFXVWRPHUZLWKWKHEHVW LQ
FODVVYDOXHWKDWLVV\ QRQ\ PRXVZLWK* DS9D[ SURGXFWV QWKHHYHQWWKDWDQHZDQGXQXVHG

DS9D[ LVVKLSSHGDQGGHOLYHUHGWRD6RXUFHZHOOPHPEHUDQGLWLVIRXQGWKDWWKHXQLWGRHV
QRWPHHWWKHFXVWRPHU VLQWHQW DQGWKHXQLWZDVTXRWHGDQGRUGHUHGSHUWKH6RXUFHZHOO
PHPEHU VUHTXHVWRUTXRWH DS9D[ QF PD\ LQLWLDWHXSWRD UHVWRFNLQJIHHRQWKHQHZ
DQGXQXVHGXQLWWRFRYHUDGGLWLRQDOWUDQVSRUWDWLRQDQGFRVWVDVVRFLDWHGZLWKUHVHOOLQJWKHXQLW

HVFULEHDQ\ VHUYLFHFRQWUDFWRSWLRQVIRUWKHLWHPVLQFOXGHG
LQ\ RXUSURSRVDO

DS9D[ GHDOHUVDQGVHUYLFHSDUWQHUVRIIHUDYDULHW\ RIPDLQWHQDQFHSURJUDPVGHSHQGLQJRQ
WKHQHHGRIWKH6RXUFHZHOOPHPEHU 3ODQVUDQJHIURPSUHYHQWLYHPDLQWHQDQFHFRQWUDFWV IXOO
VHUYLFHPDLQWHQDQFHDQGUHSDLUFRQWUDFWV RUFXVWRPHU VSHFLILFVHUYLFHLQWHUYDOVEDVHGRQWKH
UHJLRQRIRSHUDWLRQ HDOHUVDQGVHUYLFHSDUWQHUVSURYLGHSULFLQJIRUWKHVHSURJUDPVRQD
ORFDOOHYHO 7KHUHIRUH DS9D[ QF LVQRWLQFOXGLQJVHUYLFHFRQWUDFWRSWLRQVZLWKRXUSURSRVDO

7DEOH 3HUIRUPDQFH 6WDQGDUGV RU XDUDQWHHV

HVFULEH LQ GHWDLO RXU SHUIRUPDQFH VWDQGDUGV RU JXDUDQWHHV LQFOXGLQJ FRQGLWLRQV DQG UHTXLUHPHQWV WR TXDOLI\ FODLPV SURFHGXUH DQG RYHUDOO VWUXFWXUH RX PD\
XSORDG UHSUHVHQWDWLYH VDPSOHV RI RXU SHUIRUPDQFH PDWHULDOV LI DSSOLFDEOH LQ WKH GRFXPHQW XSORDG VHFWLRQ RI RXU UHVSRQVH LQ DGGLWLRQ WR UHVSRQGLQJ WR WKH
TXHVWLRQV EHORZ

LQH
WHP

4XHVWLRQ 5HVSRQVH

HVFULEHDQ\ SHUIRUPDQFHVWDQGDUGVRUJXDUDQWHHV
WKDWDSSO\ WR\ RXUVHUYLFHV

DS9D[ QFLVRIIHULQJPDQXIDFWXUHGJRRGVRQO\ 7KHUHIRUH QRVHUYLFHVDUHEHLQJTXRWHGLQWKLV5) 3
DQGVHUYLFHSHUIRUPDQFHVWDQGDUGVDQGJXDUDQWHHVGRQRWDSSO\

HVFULEHDQ\ VHUYLFHVWDQGDUGVRUJXDUDQWHHVWKDW
DSSO\ WR\ RXUVHUYLFHV SROLFLHV PHWULFV 3,V HWF

DS9D[ QFLVRIIHULQJPDQXIDFWXUHGJRRGVRQO\ 7KHUHIRUH QRVHUYLFHVDUHEHLQJTXRWHGLQWKLV5) 3
DQGVHUYLFHSHUIRUPDQFHVWDQGDUGVDQGJXDUDQWHHVGRQRWDSSO\
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7DEOH 3D\ PHQW 7HUPV DQG LQDQFLQJ 2SWLRQV

LQH
WHP

4XHVWLRQ 5HVSRQVH

HVFULEH\ RXUSD\ PHQWWHUPVDQGDFFHSWHGSD\ PHQW
PHWKRGV"

DS9D[ QF VSD\ PHQWWHUPVDUH1( 7 ZLWKDXWKRUL] HGPXQLFLSDO JRYHUQPHQW RUGHDOHUSXUFKDVHRUGHUV
HDFFHSWEDQNFKHFNV DQGZLUHWUDQVIHUV

HVFULEHDQ\ OHDVLQJRUILQDQFLQJRSWLRQVDYDLODEOHIRU
XVHE\ HGXFDWLRQDORUJRYHUQPHQWDOHQWLWLHV

DS9D[ QF GRHVQRWGLUHFWO\ ILQDQFHRUOHDVHHTXLSPHQW ZHXWLOL] HWKLUG SDUW\ ILQDQFHFRPSDQLHVWRDVVLVW
RXUFXVWRPHUVZLWKWKHLUILQDQFLQJQHHGV KHQDILQDQFHQHHGDULVHVZLWKD6RXUFHZHOOPHPEHU ZHWU\ WR
SDUWQHUZLWK6RXUFHZHOOFRQWUDFWKROGHUVOLNH1&/ RYHUQPHQW& DSLWDO

HVFULEHDQ\ VWDQGDUGWUDQVDFWLRQGRFXPHQWVWKDW\ RX
SURSRVHWRXVHLQFRQQHFWLRQZLWKDQDZDUGHGFRQWUDFW
RUGHUIRUPV WHUPVDQGFRQGLWLRQV VHUYLFHOHYHO

DJUHHPHQWV HWF 8SORDGDVDPSOHRIHDFK DV
DSSOLFDEOH LQWKHGRFXPHQWXSORDGVHFWLRQRI\ RXU
UHVSRQVH

7KH* DS9D[ TXRWHGRFXPHQWLVWKHEHJLQQLQJRIWKHSXUFKDVHSURFHVVIRUD6RXUFHZHOOPHPEHU RFXPHQW
UHYLVLRQFRQWUROLVIDFLOLWDWHGWKURXJKWKH* DS9D[ GHDOHUSRUWDO ZKLFKLVSDVVZRUGSURWHFWHGIRUGHDOHU RQO\
DFFHVV 7KH* DS9D[ GHDOHUSRUWDOHQVXUHVWKDWWKHGHDOHUSUHVHQWVWKH6RXUFHZHOOPHPEHUZLWKWKHPRVWXS
WR GDWHTXRWHYHUVLRQDQGDYRLGVUHMHFWLRQGXHWRDQRXW RI GDWHGRFXPHQW 7REHJLQWKHTXRWDWLRQ WKHGHDOHU
VHOHFWVWKH HVER[ QH[ WWRWKHTXHVWLRQDVNLQJLIWKHSXUFKDVHRFFXUVWKURXJK6RXUFHZHOO VHOHFWLQJ\ HV
WKHFXVWRPSURJUDPSRSXODWHVWKH6RXUFHZHOOFRQWUDFWQXPEHURQWKHFRYHUSDJHDQGDXWRPDWLFDOO\ FKRRVHV
WKH6RXUFHZHOOGLVFRXQWHGSULFHFROXPQ HQVXULQJWKH6RXUFHZHOOPHPEHUUHFHLYHVWKHSUHIHUUHGSULFLQJ
SURPLVHG URPWKHUH WKHTXRWDWLRQSURFHVVLVUHODWLYHO\ VLPSOH DQGWKH6RXUFHZHOOPHPEHUKDVDERQDILGH
ELQGLQJ TXRWHGRFXPHQWLQDPDWWHURIPLQXWHV QDGGLWLRQ WKHRSSRUWXQLW\ IRUKXPDQHUURULVVLJQLILFDQWO\
UHGXFHGEHFDXVHWKHFXVWRP SURJUDPPHGTXRWHGRFXPHQWKDVXQLTXHLGHQWLILHUVDOHUWLQJWKH* DS9D[ 5HJLRQDO
6DOHV0DQDJHUDQGDFFRXQWLQJWHDPWRLQYRLFHDQGUHSRUWDOO6RXUFHZHOOFRQWUDFWVDOHVDFFXUDWHO\

RUDVDPSOHRIRXUTXRWHGRFXPHQW SOHDVHUHIHUHQFHWKHDWWDFKHGILOH*$ 39$; 4827( 2&80( 17

R\RXDFFHSWWKH3 FDUGSURFXUHPHQWDQGSD\ PHQW
SURFHVV" IVR LVWKHUHDQ\ DGGLWLRQDOFRVWWR
6RXUFHZHOOSDUWLFLSDWLQJHQWLWLHVIRUXVLQJWKLVSURFHVV"

DS9D[ QF FXUUHQWO\ GRHVQRWDFFHSWWKH3 FDUGSURFXUHPHQWDQGSD\ PHQWSURFHVV

7DEOH 3ULFLQJ DQG HOLYHU\

3URYLGH GHWDLOHG SULFLQJ LQIRUPDWLRQ LQ WKH TXHVWLRQV WKDW IROORZ EHORZ HHS LQ PLQG WKDW UHDVRQDEOH SULFH DQG SURGXFW DGMXVWPHQWV FDQ EH PDGH GXULQJ WKH WHUP RI
DQ DZDUGHG RQWUDFW DV GHVFULEHG LQ WKH 5) 3 WKH WHPSODWH RQWUDFW DQG WKH 6RXUFHZHOO 3ULFH DQG 3URGXFW KDQJH 5HTXHVW RUP

LQH
WHP

4XHVWLRQ 5HVSRQVH

HVFULEH\ RXUSULFLQJPRGHO H J OLQH LWHPGLVFRXQWVRUSURGXFW FDWHJRU\
GLVFRXQWV 3URYLGHGHWDLOHGSULFLQJGDWD LQFOXGLQJVWDQGDUGRUOLVW
SULFLQJDQGWKH6RXUFHZHOOGLVFRXQWHGSULFH RQDOORIWKHLWHPVWKDW\ RX
ZDQW6RXUFHZHOOWRFRQVLGHUDVSDUWRI\ RXU5) 3UHVSRQVH IDSSOLFDEOH
SURYLGHD6. 8IRUHDFKLWHPLQ\ RXUSURSRVDO 8SORDG\ RXUSULFLQJ
PDWHULDOV LIDSSOLFDEOH LQWKHGRFXPHQWXSORDGVHFWLRQRI\ RXUUHVSRQVH

7KH* DS9D[ QF SULFLQJPRGHOLVFHLOLQJEDVHGZLWK6RXUFHZHOOPHPEHUV
UHFHLYLQJDSHUFHQWDJHGLVFRXQWRIIRI0653IRUHDFKSURGXFWFDWHJRU\

RUDFRPSOHWHSULFHOLVW SOHDVHUHIHUHQFHWKHDWWDFKHGILOH*$ 39$;
6285&(:(// 35,&( 67

4XDQWLI\ WKHSULFLQJGLVFRXQWUHSUHVHQWHGE\ WKHSULFLQJSURSRVDOLQWKLV
UHVSRQVH RUH[ DPSOH LIWKHSULFLQJLQ\ RXUUHVSRQVHUHSUHVHQWVD
SHUFHQWDJHGLVFRXQWIURP0653RUOLVW VWDWHWKHSHUFHQWDJHRU
SHUFHQWDJHUDQJH

7KHSHUFHQWDJHRIGLVFRXQWIRU6RXUFHZHOOPHPEHUVLV RII0653 QDGGLWLRQ
DS9D[ GHDOHUVXQGHUVWDQGWKDWWKH6RXUFHZHOOFRQWUDFWLVFHLOLQJSULFHEDVHGDQG

PD\ RIIHUDGGLWLRQDOGLVFRXQWVWKURXJKRXWWKHFRQWUDFW VOLIH

HVFULEHDQ\ TXDQWLW\ RUYROXPHGLVFRXQWVRUUHEDWHSURJUDPVWKDW\ RX
RIIHU

DS9D[ GHDOHUVXQGHUVWDQGWKDWWKH6RXUFHZHOOFRQWUDFWLVFHLOLQJSULFHEDVHGDQG
PD\ RIIHUDGGLWLRQDOGLVFRXQWVEDVHGRQXQLWTXDQWLW\

3URSRVHDPHWKRGRIIDFLOLWDWLQJ³ VRXUFHG´ SURGXFWVRUUHODWHGVHUYLFHV
ZKLFKPD\ EHUHIHUUHGWRDV³ RSHQPDUNHW´ LWHPVRU³ QRQVWDQGDUG
RSWLRQV´ RUH[ DPSOH RXPD\ VXSSO\ VXFKLWHPV³ DWFRVW´ RU³DWFRVW
SOXVDSHUFHQWDJH RU\RXPD\ VXSSO\ DTXRWHIRUHDFKVXFKUHTXHVW

DS9D[ ZLOOXWLOL] HRSHQPDUNHWSULFLQJIRUWKHFKDVVLVSRUWLRQRIRXUHTXLSPHQW
7KHFKDVVLVLVDVRXUFHGJRRGWKDWZHZLOORIIHUDW, QYRLFH DS9D[ ZLOO
DOVRFRQVLGHUFXVWRPL] DWLRQUHTXHVWVE\ 6RXUFHZHOOPHPEHUVDVRSHQPDUNHWRU
VRXUFHGJRRGVQHJRWLDWHGEHWZHHQWKH* DS9D[ GHDOHUDQG6RXUFHZHOOPHPEHU

GHQWLI\ DQ\ HOHPHQWRIWKHWRWDOFRVWRIDFTXLVLWLRQWKDWLV127LQFOXGHG
LQWKHSULFLQJVXEPLWWHGZLWK\ RXUUHVSRQVH 7KLVLQFOXGHVDOODGGLWLRQDO
FKDUJHVDVVRFLDWHGZLWKDSXUFKDVHWKDWDUHQRWGLUHFWO\ LGHQWLILHGDV
IUHLJKWRUVKLSSLQJFKDUJHV RUH[ DPSOH OLVWFRVWVIRULWHPVOLNHSUH
GHOLYHU\ LQVSHFWLRQ LQVWDOODWLRQ VHWXS PDQGDWRU\ WUDLQLQJ RULQLWLDO
LQVSHFWLRQ GHQWLI\ DQ\ SDUWLHVWKDWLPSRVHVXFKFRVWVDQGWKHLU
UHODWLRQVKLSWRWKH3URSRVHU

2XWVLGHRIWKHFKDVVLVFRVW DVLGHQWLILHGLQTXHVWLRQ UHJDUGLQJVRXUFHG
JRRGV WKHRWKHUFRVWQRWLQFOXGHGLQWKHSULFHOLVWLVGHOLYHU\ DFWRU\ IUHLJKWWR
WKH6RXUFHZHOOPHPEHULVNQRZQDWTXRWLQJDQGZLOOEHOLVWHGRQWKHLUTXRWH

RYHUQPHQWDJHQF\ UHTXLUHPHQWVYDU\ VLJQLILFDQWO\ IURPRQHDJHQF\ WRWKHQH[ W DV
GRWKHFRVWVDVVRFLDWHGZLWKWKHVHUHTXLUHPHQWV VDUHVXOW DS9D[ GHDOHUV
PD\ EHUHTXLUHGWRRIIHUSUH GHOLYHU\ LQVSHFWLRQV RQ VLWHWUDLQLQJ H[WHQGHG
ZDUUDQWLHV DQGVHUYLFHDQGUHSDLUFRQWUDFWV ZKLFKZLOOEHSULFHGWRWKH6RXUFHZHOO
PHPEHUDWWKHWLPHRITXRWLQJ

IIUHLJKW GHOLYHU\ RUVKLSSLQJLVDQDGGLWLRQDOFRVWWRWKH6RXUFHZHOO
SDUWLFLSDWLQJHQWLW\ GHVFULEHLQGHWDLOWKHFRPSOHWHIUHLJKW VKLSSLQJ DQG
GHOLYHU\ SURJUDP

UHLJKWFRVWVIURPWKHIDFWRU\ WRFXVWRPHUVLQWKHFRQWLJXRXV8QLWHG6WDWHVDQG
DGMRLQLQJ& DQDGLDQSURYLQFHVZLOOEHLWHPL] HGRQWKHTXRWHDQGSDLGE\ WKH
FXVWRPHU DS9D[ PD\ FKDUJHXSWR SHUORDGHGPLOHWRGHOLYHUWKH
HTXLSPHQW 7KHGHDOHUGHFLGHVLIWKHSURGXFWZLOOVKLSGLUHFWO\ WRWKHFXVWRPHURU
WKHGHDOHU VORFDWLRQ 7KHGHDOHUZLOOEHUHVSRQVLEOHIRUPDNLQJFRQWDFWZLWKWKH
FXVWRPHUWRDUUDQJHILQDOGHOLYHU\ DQGVWDUW XSWUDLQLQJ

FHSWLRQVWRWKLVGHOLYHU\ IHHDUH* DS9D[ XQLWVEXLOWRQWUXFNFKDVVLVSRZHUHGE\
1* FRPSUHVVHGQDWXUDOJDV 7KH\ UHTXLUHXQLTXHWUDQVSRUWDWLRQPHWKRGVDQG

ZLOOEHTXRWHGDWWKHWLPHRIWKHSURSRVDO

6SHFLILFDOO\ GHVFULEHIUHLJKW VKLSSLQJ DQGGHOLYHU\ WHUPVRUSURJUDPV
DYDLODEOHIRU$ ODVND DZDLL DQDGD RUDQ\ RIIVKRUHGHOLYHU\

KHQGHOLYHULHVDUHPDGHWR$ ODVND DZDLL DQDGLDQWHUULWRULHV RURIIVKRUH WKH
FXVWRPHULVUHVSRQVLEOHIRUWKHIUHLJKWFRVWV DS9D[ QF DQGWKHFXVWRPHUZLOO
UHYLHZWKHVHFKDUJHVDWWKHWLPHRITXRWLQJ WLVFRPPRQIRU* DS9D[ WRZRUN
ZLWKWKHFXVWRPHUDQGXWLOL] HDQ\ VSHFLILFGHOLYHU\ PHWKRGVWKDWZRUNEHVWIRUWKHP

HVFULEHDQ\ XQLTXHGLVWULEXWLRQDQG RUGHOLYHU\ PHWKRGVRURSWLRQV
RIIHUHGLQ\ RXUSURSRVDO

2WKHUWKDQWKHGHOLYHU\ PHWKRGVPHQWLRQHGLQ DQG LIDXQLTXHGHOLYHU\
VLWXDWLRQH[ LVWVWKDWLVEHWWHURYHUDOOIRUWKH6RXUFHZHOOPHPEHU DS9D[ ZLOOZRUN
FORVHO\ ZLWKWKHPWRDWWDLQWKHEHVWSRVVLEOHVROXWLRQ
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7DEOH 3ULFLQJ 2IIHUHG

LQH
WHP

7KH 3ULFLQJ 2IIHUHG LQ WKLV 3URSRVDO LV RPPHQWV

F EHWWHU WKDQ WKH 3URSRVHU W\ SLFDOO\ RIIHUV WR 32V FRRSHUDWLYH SURFXUHPHQW RUJDQL] DWLRQV RU VWDWH SXUFKDVLQJ GHSDUWPHQWV 3ULFLQJRIIHUHGLQUHVSRQVHWRWKLV
6RXUFHZHOO5) 3LVVLPLODURULV
EHWWHUWKDQVRPHSULFLQJRIIHUHGWR
RWKHUFRRSHUDWLYHSURFXUHPHQW
RUJDQL] DWLRQVRUVWDWHSXUFKDVLQJ
GHSDUWPHQWV QDGGLWLRQ RXU
GLVFRXQWVWUXFWXUHRIIHUHGZLOODOORZ
IRUEHVWYDOXH PRUHIOH[ LELOLW\ DQG
YROXPHGLVFRXQWFRQVLGHUDWLRQV
SURYLGHGWKURXJKRXUGHDOHUV
EHFDXVHRIWKHFHLOLQJ EDVHG
SULFLQJ

7DEOH XGLW DQG GPLQLVWUDWLYH HH

LQH
WHP

4XHVWLRQ 5HVSRQVH

6SHFLILFDOO\ GHVFULEHDQ\ VHOI DXGLWSURFHVVRUSURJUDPWKDW\ RXSODQWRHPSOR\
WRYHULI\ FRPSOLDQFHZLWK\ RXUSURSRVHG& RQWUDFWZLWK6RXUFHZHOO 7KLVSURFHVV
LQFOXGHVHQVXULQJWKDW6RXUFHZHOOSDUWLFLSDWLQJHQWLWLHVREWDLQWKHSURSHUSULFLQJ
WKDWWKH9HQGRUUHSRUWVDOOVDOHVXQGHUWKH& RQWUDFWHDFKTXDUWHU DQGWKDWWKH
9HQGRUUHPLWVWKHSURSHUDGPLQLVWUDWLYHIHHWR6RXUFHZHOO 3URYLGHVXIILFLHQWGHWDLO
WRVXSSRUW\ RXUDELOLW\ WRUHSRUWTXDUWHUO\ VDOHVWR6RXUFHZHOODVGHVFULEHGLQWKH

RQWUDFWWHPSODWH

DS9D[ ZLOOEHSD\ LQJ6RXUFHZHOOGLUHFWO\ IRUDOODGPLQLVWUDWLYHIHHV
DVVRFLDWHGZLWKWKLVFRQWUDFW 3ULFLQJDQGGLVFRXQWVZLOOEHORDGHGLQWRWKH

DS9D[ TXRWHGRFXPHQWDVGHWDLOHGLQRXUUHVSRQVHWRTXHVWLRQ
7KLVGRFXPHQWLVFRQWUROOHGRQDSDVVZRUG SURWHFWHGZHEVLWHNQRZQDV
WKH* DS9D[ HDOHU3RUWDO HDOHUVDUHUHTXLUHGWRVXEPLWDOORUGHUV
XVLQJWKHTXRWHGRFXPHQWWKH\ GRZQORDGIURPWKHGHDOHUSRUWDO 6XEPLWWHG
RUGHUVZLOOEHYHULILHGDJDLQVWWKHFXVWRPHU V32DQGSURFHVVHGE\ WKH

DS9D[ 5HJLRQDO6DOHV0DQDJHUWRHQVXUHFRQVLVWHQF\ DQGSURFHVV
FRPSOLDQFH 2SSRUWXQLW\ IRUHUURULVVLJQLILFDQWO\ UHGXFHGEHFDXVHWKH
FXVWRP SURJUDPPHGTXRWHGRFXPHQWLQFOXGHVXQLTXHLGHQWLILHUVWKDWDOHUW
WKH* DS9D[ 5HJLRQDO6DOHV0DQDJHU WKHRUGHUPDQDJHPHQWWHDP DQG
WKHDFFRXQWLQJWHDPWKDWWKHRUGHULVWKURXJKWKH6RXUFHZHOOFRQWUDFW
ZKLFKXOWLPDWHO\ WULJJHUVTXDUWHUO\ UHSRUWLQJDQGUHPLWWDQFHDFWLYLW\

RUDVDPSOHRIWKHTXRWHGRFXPHQWPHQWLRQHGDERYH SOHDVHUHIHUHQFH
WKHDWWDFKHGILOH*$ 39$; 4827( 2&80( 17

I\RXDUHDZDUGHGDFRQWUDFW SURYLGHDIHZH[ DPSOHVRILQWHUQDOPHWULFVWKDW
ZLOOEHWUDFNHGWRPHDVXUHZKHWKHU\ RXDUHKDYLQJVXFFHVVZLWKWKHFRQWUDFW

VZLWKPRVWEXVLQHVVHV DS9D[ SURMHFWVLWV\ HDUO\ VDOHVIRUHFDVWDWWKH
EHJLQQLQJRIRXUILVFDO\ HDU 7KLVIRUHFDVWLQFOXGHVD* RYHUQPHQWVDOHV
EXGJHWOLVWHGE\ PRQWKDQGTXDUWHU 7KHH[ HFXWLYHWHDPUHYLHZVRXUVDOHV
EXGJHWVPRQWKO\ LQFOXGLQJVDOHVWKURXJKRXUFRRSHUDWLYHSXUFKDVLQJ
FRQWUDFWV IHZH[ DPSOHVRI. 3, VXVHGWRPHDVXUHVXFFHVVDUH TXRWH
WRFORVHUDWLR JRYHUQPHQWVDOHVEXGJHWYV DFWXDO DQG 6RXFUHZHOO
VDOHVEXGJHWYV DFWXDO HDOVRUHYLHZRXUGHDOHUVHYHU\ HDUDQG
HYDOXDWHWKHPRQWKHLUXVHRIFRRSHUDWLYHSXUFKDVLQJFRQWUDFWV

GHQWLI\ DSURSRVHGDGPLQLVWUDWLYHIHHWKDW\ RXZLOOSD\ WR6RXUFHZHOOIRU
IDFLOLWDWLQJ PDQDJLQJ DQGSURPRWLQJWKH6RXUFHZHOO& RQWUDFWLQWKHHYHQWWKDW
RXDUHDZDUGHGD& RQWUDFW 7KLVIHHLVW\ SLFDOO\ FDOFXODWHGDVDSHUFHQWDJHRI

9HQGRU¶VVDOHVXQGHUWKH& RQWUDFWRUDVDSHU XQLWIHH LWLVQRWDOLQH LWHP
DGGLWLRQWRWKH0HPEHU¶ VFRVWRIJRRGV 6HHWKH5) 3DQGWHPSODWH& RQWUDFWIRU
DGGLWLRQDOGHWDLOV

IZHDUHDZDUGHGDFRQWUDFW DS9D[ ZLOOSD\ 6RXUFHZHOOD
DGPLQLVWUDWLYHIHHIRUIDFLOLWDWLQJ PDQDJLQJ DQGSURPRWLQJWKH6RXUFHZHOO

RQWUDFW
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7DEOH HSWK DQG UHDGWK RI 2IIHUHG TXLSPHQW 3URGXFWV DQG 6HUYLFHV

LQH
WHP

4XHVWLRQ 5HVSRQVH

3URYLGHDGHWDLOHGGHVFULSWLRQRIWKHHTXLSPHQW
SURGXFWV DQGVHUYLFHVWKDW\ RXDUHRIIHULQJLQ\ RXU
SURSRVDO

8QOLNHPDQ\ FRRNLHFXWWHU W\ SHPDQXIDFWXUHUV DS9D[ QF LVNQRZQDVDFXVWRPHU IRFXVHGEXLOGHURI
LQGXVWULDODQGPXQLFLSDOHTXLSPHQW HSULGHRXUVHOYHVLQRXUDELOLW\ WRDGGUHVVDFXVWRPHU VQHHGV
DQGFUHDWHDVROXWLRQ WKDW VRIWHQFXVWRPL] HG WRPHHWWKRVHQHHGV 7KHIROORZLQJSURGXFWVZHUH
ERUQIURPDSDVVLRQDWHSXUVXLWRIEXLOGLQJHTXLSPHQW WKHZD\ ZH GZDQWLW LIZHZHUHWKHFXVWRPHU

7KH* DS9D[ 0&LVDFRPELQDWLRQYDFXXPDQGVHZHUIOXVKLQJPDFKLQHGHVLJQHGWRZDVKDQGUHPRYH
GHEULVIURPVHZHUGUDLQV LWKDZLGHYDULHW\ RIVL] HVDYDLODEOH WKLVLVDQLGHDOFDQGLGDWHIRUDQ\
VL] HPXQLFLSDOLW\ ZDWHUDQGVHZHUGLVWULFW RUJRYHUQPHQWDJHQF\ WKDWLVFOHDQLQJVWRUPGUDLQV FDWFK
EDVLQV DQGVHZHUV DS9D[ RIIHUVWUXFN PRXQWHGFRQILJXUDWLRQDYDLODEOHRQDVLQJOH D[ OHDQGDGRXEOH
D[ OHFKDVVLV 7KHVLQJOH D[ OHJLYHV\ RXWKHFKRLFHRID FXELF\ DUGGHEULVERG\ DQGDZDWHUWDQN
FDSDFLW\ RI JDOORQV 7KH' RXEOH$[ OH0& UDQJHVIURP FXELF\ DUGV DQGZDWHUWDQN
VL] HVXSWR JDOORQV QDGGLWLRQ RXUFXVWRP FRQILJXUHGXQLWVDOORZIRUYDULRXVDUUDQJHPHQWVQRW
FXUUHQWO\ DYDLODEOHWKURXJKRXUFRPSHWLWLRQ

DS9D[ 9+(K\GURH[ FDYDWRUVXVHQRQ GHVWUXFWLYHSUHVVXUL] HGZDWHUFRPELQHGZLWKDQLQGXVWULDO
VWUHQJWKYDFXXPWRVDIHO\ H[ SRVHEXULHGXWLOLWLHVRUH[ FDYDWHQHDUREMHFWVHDVLO\ GDPDJHGE\
WUDGLWLRQDOPHFKDQLFDOGLJJLQJ 7KHRSHUDWRUGLUHFWVWKHSUHVVXUHVWUHDPWRWKHJURXQGWREUHDNXSWKH
VRLO SRVLWLRQVWKHYDFXXPKRVHDWWKHH[ FDYDWLRQDUHD DQGFRQYH\ VWKHORRVHQHGVRLOLQWRWKHGHEULV
ERG\ WKURXJKWKHYDFXXPKRVH 7KHK\ GURH[ FDYDWLRQSURFHVVUHVXOWVLQVDIH IDVW SUHFLVHH[ FDYDWLRQV
WKDWUHTXLUHOHVVEDFNILOODQGVLWHUHVWRUDWLRQ DQGKDVOHVVHQYLURQPHQWDOLPSDFWWKDQWUDGLWLRQDO
H[ FDYDWLRQWHFKQLTXHV 7KLVV\ VWHPLVLGHDOIRUDQ\ VL] HPXQLFLSDOLW\ ZDWHUDQGVHZHUGLVWULFW SXEOLF
RUSULYDWHXWLOLW\ RUFRQWUDFWRUWKDWQHHGVWRORFDWHEXULHGREMHFWVRUVDIHO\ H[FDYDWHDURXQG
XQGHUJURXQGXWLOLWLHV

7KH* DS9D[ 9LVD QH[ WOHYHO K\GURH[ FDYDWRUFRPSDUHGWRWKH9+( 7KH+9VHULHVLVDWUXHZHW
DQGGU\ XQLWWKDWRIIHUVKLJK SUHVVXUHZDWHUDQGFRPSUHVVHGDLUIRUH[ FDYDWLQJ 7KHXVHRI
FRPSUHVVHGDLULVEHFRPLQJPRUHFRPPRQIRUXQHDUWKLQJEXULHGXWLOLWLHV 8QOLNHZDWHU FRPSUHVVHGDLU
GRHVQRWLQFUHDVHWKHZDVWHVWUHDP DQGWKHH[ FDYDWHGVRLOFDQEHTXLFNO\ EDFNILOOHGLQWRWKHVDPH
KROH RZHYHU XQOLNHZHW RQO\ XQLWV DYHU\ VWULQJHQWILOWUDWLRQV\ VWHPLVUHTXLUHGWRSURWHFWWKHWUXFN V
YDFXXPSXPSZKHQYDFXXPLQJGU\ SURGXFW 7KH+9XVHVF\ FORQHDQGEDJKRXVHWHFKQRORJ\ WR
SURYLGHVXOWLPDWHYDFXXPSXPSSURWHFWLRQ

1HZWRWKH* DS9D[ SURGXFWOLQHLVRXU9+; K\GURH[ FDYDWRU 0XFKOLNHRXU* DS9D[ 9 WKHPRVW
VLJQLILFDQWGLIIHUHQFHRIWKH9+; LVLWVDELOLW\ WRKDXOSD\ ORDGRYHUWKHURDGOHJDOO\ RUH[ DPSOH
JRYHUQPHQWDJHQFLHVFDQQRZOHJDOO\ PRYH SRXQGVRIZHWRUGU\ H[ FDYDWLRQVSRLOVLQVWDWHV
WKDWVWULFWO\ DGKHUHWRIHGHUDOEULGJHODZV

7KH* DS9D[ 7LVDWUXFN PRXQWHGKLJK SUHVVXUHZDWHU- HWGHVLJQHGWRUHPRYHVDQG GLUW JUHDVH
GHWHUJHQWV DQGPDWHULDOVW\ SLFDOO\ IRXQGLQVDQLWDU\ DQGVWRUPGUDLQSLSHV 7KH*-( 7 VVLQJOH HQJLQH
GHVLJQXVHVWKHFKDVVLVHQJLQHWRSRZHUDOOIXQFWLRQV 7KHK\ GUDXOLFDOO\ SRZHUHGZDWHUSXPS
SUHVVXUL] HVWKHRQERDUGZDWHUVXSSO\ DQGFRQYH\ VWKHZDWHULQWRWKHVHZHUWKURXJKDKLJK SUHVVXUH
KRVH 7KHKRVHLVVSRROHGLQDQGRXWE\ DK\ GUDXOLFDOO\ SRZHUHGKRVHUHHOPRXQWHGRQWKHWUXFN V
IURQW 7KH*-( 7 VHIILFLHQWGHVLJQVXUSDVVHVFRPSHWLWLYHXQLWVWKDWXWLOL] HPXOWLSOHHQJLQHVE\ UHGXFLQJ
ZHLJKW IXHOFRVWV HPLVVLRQV DQGPDLQWHQDQFHFRVWV

2XU* LVDWUDLOHU PRXQWHGYHUVLRQRIRXU*-( 7 WKDVDGLVWLQFWQRQ FGOZHLJKWDGYDQWDJHRYHUWUXFN
PRXQWHGMHWWHUV PDNLQJLWDQLGHDOSLSHFOHDQLQJVROXWLRQIRUJRYHUQPHQWDJHQFLHVWKDWVWUXJJOHWRILQG
GULYHUVZLWKDFRPPHUFLDOGULYHU VOLFHQVH WVFRPSDFWGHVLJQLVDQDGGHGEHQHILWIRUWLJKW KDUG WR
UHDFKDUHDV

DS9D[ VPRVWDGYDQFHGWHFKQRORJLFDORIIHULQJLVEDVHGRQWKH OHVVLVPRUH FRQFHSW 7RGD\ V
DJHQFLHVDUHFRQVWDQWO\ SXVKHGWRVDYHZDWHU 6HHLQJWKLVDVWKHZDYHRIWKHIXWXUH DS9D[
SDUWQHUHGZLWK* HUPDQ EDVHGPDQXIDFWXUHU: LHGHPDQQ( QYLUR 7HF WKHLQYHQWRUVRIZDWHUUHF\ FOLQJ
WHFKQRORJ\ IRUVHZHUFOHDQLQJHTXLSPHQW WREULQJWKH* DS9D[ 5HF\ FOH- HW9DFWR1RUWK$ PHULFD 2XU
5HF\ FOH- HW9DFLVWKHRQO\ VHZHUFOHDQLQJUHF\ FOLQJWUXFNRQWKHPDUNHWWKDWGRHVQRWXVHPHFKDQLFDO
ILOWHUVFUHHQVRUGLVSRVDEOHILOWHUFDUWULGJHVDVSDUWRIWKHZDWHUFOHDQLQJV\ VWHP QVWHDG E\XVLQJ

LHGHPDQQ VWULHG DQG WUXH VHGLPHQWDWLRQV\ VWHP IRUUHF\ FOLQJWKHFROOHFWHGZDWHU RSHUDWRUVFDQ
ZRUNZLWKRXWLQWHUUXSWLRQVIURPILOWHUFOHDQLQJRUILOWHUIDLOXUHIURPJUHDVH VDQGRUFOD\ VDUHVXOW
SLSHFOHDQLQJWKDWRQFHWRRNVHYHUDOKRXUVDQGZDVWHGFRXQWOHVVJDOORQVRIZDWHU FDQQRZEH
DFFRPSOLVKHGIDVWDQGHIILFLHQWO\

LWKLQWKLV5) 3FDWHJRU\ WKHUHPD\ EHVXEFDWHJRULHV
RIVROXWLRQV LVWVXEFDWHJRU\ WLWOHVWKDWEHVWGHVFULEH

RXUSURGXFWVDQGVHUYLFHV

5)3 6HZHU9DFXXP GUR FDYDWLRQ DQG0XQLFLSDO3XPSLQJ( TXLSPHQWZLWK5HODWHG
FFHVVRULHVDQG6XSSOLHV´ DFFXUDWHO\ GHVFULEHVWKHSURGXFWV* DS9D[ QF LVRIIHULQJ 7KHUHIRUH QR

VXEFDWHJRULHVDUHQHHGHGIRURXUVXEPLVVLRQ
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7DEOH HSWK DQG UHDGWK RI 2IIHUHG TXLSPHQW 3URGXFWV DQG 6HUYLFHV

QGLFDWH EHORZ LI WKH OLVWHG W\ SHV RU FODVVHV RI HTXLSPHQW SURGXFWV DQG VHUYLFHV DUH RIIHUHG ZLWKLQ RXU SURSRVDO 3URYLGH DGGLWLRQDO FRPPHQWV LQ WKH WH[ W ER[
SURYLGHG DV QHFHVVDU\

LQH
WHP &

DWHJRU\ RU 7\ SH 2IIHUHG RPPHQWV

6HZHUYDFXXPVRUFRPELQDWLRQVHZHUFOHDQHUV HV
1R

DS9D[ 0&HW9DF
DS9D[ 5HF\ FOH- HW9DF

3OHDVHUHIHUHQFHWKHDWWDFKHGILOH*$ 39$; 6285&(:(// 7( 5$785(

GURRUDLUH[ FDYDWLRQHTXLSPHQW HV
1R

DS9D[ 9+( GUR([ FDYDWLRQ
DS9D[ 9+; GUR LU([ FDYDWLRQ
DS9D[ 9 GUR LU([ FDYDWLRQ

3OHDVHUHIHUHQFHWKHDWWDFKHGILOH*$ 39$; 6285&(:(// 7( 5$785(

HWWHUVDQGURGGHUV HV
1R

DS9D[ 7-HWWHU7UXFN
DS9D[ HWWHU7UDLOHU

3OHDVHUHIHUHQFHWKHDWWDFKHGILOH*$ 39$; 6285&(:(// 7( 5$785(

HZDWHULQJ PXG WUDVK DQGFHQWULIXJDOSXPSV HV
1R

1RWDSSOLFDEOHWR* DS9D[ QF SURGXFWRIIHULQJV

3XPSVXVHGLQOLIWVWDWLRQV VHZDJHWUHDWPHQW ZDWHU
WUHDWPHQW RUZDWHUFROOHFWLRQIDFLOLWLHV

HV
1R

1RWDSSOLFDEOHWR* DS9D[ QF SURGXFWRIIHULQJV

FFHVVRULHV VXSSOLHVDQGUHSODFHPHQWRUZHDUSDUWV
UHODWHGWRWKHRIIHULQJVDERYH

HV
1R

FFHVVRULHV VXSSOLHVDQGUHSODFHPHQWRUZHDUSDUWVUHODWHGWRWKHRIIHULQJV
DERYHZLOOEHVXSSOLHGDWWKHORFDOOHYHOWKURXJK* DS9D[ GHDOHUVDQGVHUYLFH
FHQWHUVDQGDUHQRWLQFOXGHGLQWKLV5) 3
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7DEOH QGXVWU\ 6SHFLILF 4XHVWLRQV

LQH
WHP

4XHVWLRQ 5HVSRQVH

HVFULEHDQ\ SURGXFWRUHTXLSPHQWIHDWXUHVWKDWLPSURYH
RSHUDWRUVDIHW\

6HYHUDOLPSURYHPHQWVKDYHEHHQPDGHWR* DS9D[ PRGHOVWKDWLPSURYHRSHUDWRU¶ VVDIHW\
7KHVHLWHPVLQFOXGH

6WDQGDUGFKDVVLVUHTXLUHPHQWVWRLQFOXGHDGGLWLRQDOHQWU\ JUDEKDQGOHV ZLGHUHQWU\
VWHSV DQGDWZR VSHHGRUYLVFRXVHQJLQHIDQGULYHWRUHGXFHQRLVHLQWKHFDEDQGDWWKH
IURQWRSHUDWRUVWDWLRQ
0&URQWKRVHUHHORSHUDWLRQWRLQFOXGHUHPRWHKRVHUHHOLQ RXWRSWLRQV IURQWUHHO

SRZHUDUWLFXODWLRQXSJUDGH UHPRWHRUFDEFRQWUROVIRUIURQWUHHODUWLFXODWLRQXSJUDGH QHZ
DQGLPSURYHGDXWRZLQGHUPRXQWLQJIRULQFUHDVHGJURXQGFOHDUDQFH DQGKRVHWUDFNLQJ DQG
DQHZGLJLWDOIRRWDJHFRXQWHUZLWKYHU\ DFFXUDWHKRVHPHDVXUHPHQW

1HZYDFXXPSXPSPRXQWLQJDQGQRLVHUHGXFWLRQVLOHQFHUV PLG VKLSJHDUER[
PRXQWLQJ DQGHUJRQRPLFFRQWUROV

0RUHDFFHVVLEOHRSHUDWRUGDLO\ FKHFNVZLWKJURXQG OHYHOF\ FORQHDQGILOWHUFOHDQRXWV
JURXQG OHYHOUHPRWHOXEULFDWLRQPDQLIROGV DQGRSWLRQVIRUDXWROXEHV\ VWHPVIRUWKHYDFXXP
PRGXOH FKDVVLV RUERWK

DPHUDV\ VWHPRSWLRQVWRLQFOXGHVLQJOHWRTXDG FDPHUDSDFNDJHVDQGQHZ
PRXQWLQJSRVLWLRQVWRUHGXFH HOLPLQDWHEOLQGVSRWV

6LPSOLILHGV\ VWHPVHQJDJHPHQW GLVHQJDJHPHQW FRQVROHOD\ RXW DQGRSHUDWLRQDO
IHDWXUHVZLWKWKH* DS9D[ ORJLFFRQWUROV\ VWHP

PSURYHGZLUHOHVVFRQWUROV\ VWHPV LQFOXGLQJFKDUJLQJVWDWLRQV VSDUHWUDQVPLWWHUV
DQGIDLOVDIHLQWHUORFNV OVR WKHQHZZLUHOHVVWUDQVPLWWHUVDIHW\ IHDWXUHVLQFOXGH/('
LQGLFDWRUV IHHGEDFNGLVSOD\ V LQWHJUDWHGUHPRWHERG\ GXPSRSWLRQV UHPRWHERG\ ZDVK RXW
RSWLRQV DQGUHPRWHZDWHUIORZ SUHVVXUHFRQWURORSWLRQV

HWWHU+; DWHUV\ VWHPVWRLQFOXGHQHZK\ GUDXOLFDOO\ GULYHQSDFNDJHV QHZPRXQWLQJ
DUUDQJHPHQWVWRHQFORVHDOOPRYLQJSDUWVDQGUHGXFHKRVHV UHGXFHWKHQXPEHURI
RSHUDWLRQYDOYHV DQGWKHGHYHORSPHQWRIDQHZPXOWL IORZ+; ZDWHUV\ VWHPWKDWLV
LQWHJUDWHGZLWKWKHQHZZLUHOHVVUHPRWHV\ VWHP

OLJKWLQJRSWLRQVWRLOOXPLQDWHSHULPHWHUZRUNDUHDV RSHUDWLRQFRQWUROV
GXPSLQJ FOHDQRXWDUHDV DQG6$( RU&$7LWOH FRPSOLDQWEHDFRQOLJKWV GLUHFWLRQDO
OLJKWV DQGIODVKHUV

UJRQRPLFVWRUDJHER[ HV FKDQJLQJRYHUWRVZLQJIRUZDUGGRRUVZKHUHSRVVLEOHLQ
SODFHRIIROG GRZQGRRUV QDGGLWLRQ SXPSHQFORVXUHVQRZKDYHDQRSWLRQWRXSJUDGHWR
DUROO XSVW\ OHGRRUWRNHHSWKHRSHQGRRURXWRIWKHRSHUDWRUZRUNDUHD

QKDQFHGFRQQHFWLYLW\ RIWKHHOHFWULFDOFRQWUROVZLWKLPSURYHGVXQOLJKW RLO DQG
DEUDVLRQ UHVLVWDQWHQJLQHHUHGFRUGVHWVDQGRYHU PROGHG ZHDWKHU WLJKWHOHFWULFDOFRQQHFWRUV

1HZDQGLPSURYHGK\ GUDXOLFKRVH ZDWHUKRVH HOHFWULFDOFRUG DQGFRQWUROZLUH
URXWLQJDQGFOLSSLQJRQWKHIUDPHDQGERG\ OVR DQHZK\ GUDXOLFKRVHDQGZLUHVXSSRUW
KDVEHHQGHYHORSHGIRUWKHUHDU PRXQWHGORDGLQJERRP

PSURYHGRSHUDWRUPDQXDOVE\ FXVWRPL] LQJHDFKPDQXDOWRWKHV\ VWHPFRQWUROVRI
HDFKH[ DFWXQLW

LU DFWXDWHG0& ERG\ VDIHW\ SURSWKDWLVVDIHO\ HQJDJHGDQGGLVHQJDJHGDWD
VDIHGLVWDQFHIURPDQHOHYDWHGFROOHFWRUERG\

5HDU PRXQWHG0& IORDWVKXW RIIVHOLPLQDWLQJWKHRSHUDWRU¶ VQHHGWRHQWHUWKHWDQN

HVFULEHDQ\ SURGXFWRUHTXLSPHQWLQQRYDWLRQVWKDWLQFUHDVH
XSWLPHDQGRSHUDWRUSURGXFWLYLW\

DS9D[ VPRVWDGYDQFHGWHFKQRORJLFDORIIHULQJLVEDVHGRQWKH OHVVLVPRUH FRQFHSW
7RGD\ VDJHQFLHVDUHFRQVWDQWO\ SXVKHGWRVDYHZDWHU 6HHLQJWKLVDVWKHZDYHRIWKH
IXWXUH DS9D[ SDUWQHUHGZLWK* HUPDQ EDVHGPDQXIDFWXUHU: LHGHPDQQ( QYLUR 7HF WKH
LQYHQWRUVRIZDWHUUHF\ FOLQJWHFKQRORJ\ IRUVHZHUFOHDQLQJHTXLSPHQW WREULQJWKH* DS9D[
5HF\ FOH- HW9DFWR1RUWK$ PHULFD 2XU5HF\ FOH- HW9DFLVWKHRQO\ VHZHUFOHDQLQJUHF\ FOLQJ
WUXFNRQWKHPDUNHWWKDWGRHVQRWXVHPHFKDQLFDOILOWHUVFUHHQVRUGLVSRVDEOHILOWHU
FDUWULGJHVDVSDUWRIWKHZDWHUFOHDQLQJV\ VWHP QVWHDG E\XVLQJ: LHGHPDQQ VWULHG DQG
WUXH VHGLPHQWDWLRQV\ VWHP IRUUHF\ FOLQJWKHFROOHFWHGZDWHU RSHUDWRUVFDQZRUNZLWKRXW
LQWHUUXSWLRQVIURPILOWHUFORJJLQJRUILOWHUIDLOXUHIURPJUHDVH VDQGRUFOD\ VDUHVXOW SLSH
FOHDQLQJWKDWRQFHWRRNVHYHUDOKRXUVDQGZDVWHGFRXQWOHVVJDOORQVRIZDWHUFDQQRZEH
DFFRPSOLVKHGIDVWDQGHIILFLHQWO\

1HZWRWKH* DS9D[ SURGXFWOLQHLVRXU9+; K\GURH[ FDYDWRU 0XFKOLNHRXU* DS9D[
9 WKHPRVWVLJQLILFDQWGLIIHUHQFHRIWKH9+; LVLWVDELOLW\ WRKDXOSD\ ORDGRYHUWKHURDG

OHJDOO\ RUH[ DPSOH JRYHUQPHQWDJHQFLHVFDQQRZOHJDOO\ PRYH SRXQGVRIZHWRU
GU\ H[ FDYDWLRQVSRLOVLQVWDWHVWKDWVWULFWO\ DGKHUHWRIHGHUDOEULGJHODZV 7KLVXOWUD OLJKW
VROXWLRQ FRPELQHGZLWKRQERDUGZHLJKWVFDOHWHFKQRORJ\ DOORZVWKHRSHUDWRUWRDFKLHYH
PD[ LPXPOHJDOSD\ ORDG UHGXFHLQHIILFLHQF\ IURPWUDQVSRUWLQJSDUWLDOORDGV DQGHQVXUHV
RYHU WKH URDGVDIHW\ E\HOLPLQDWLQJGDQJHURXVO\ RYHUZHLJKWORDGV

7DEOH FHSWLRQV WR 7HUPV RQGLWLRQV RU 6SHFLILFDWLRQV RUP

LQH WHP 127,&( 7R LGHQWLI\ DQ\ H[ FHSWLRQ RU WR UHTXHVW DQ\ PRGLILFDWLRQ WR WKH 6RXUFHZHOO WHPSODWH RQWUDFW WHUPV FRQGLWLRQV RU VSHFLILFDWLRQV D
3URSRVHU PXVW VXEPLW WKH H[ FHSWLRQ RU UHTXHVWHG PRGLILFDWLRQ RQ WKH FHSWLRQV WR 7HUPV RQGLWLRQV RU 6SHFLILFDWLRQV RUP LPPHGLDWHO\ EHORZ 7KH FRQWUDFW
VHFWLRQ WKH VSHFLILF WH[ W DGGUHVVHG E\ WKH H[ FHSWLRQ RU UHTXHVWHG PRGLILFDWLRQ DQG WKH SURSRVHG PRGLILFDWLRQ PXVW EH LGHQWLILHG LQ GHWDLO 3URSRVHU V H[ FHSWLRQV DQG
SURSRVHG PRGLILFDWLRQV DUH VXEMHFW WR UHYLHZ DQG DSSURYDO RI 6RXUFHZHOO DQG ZLOO QRW DXWRPDWLFDOO\ EH LQFOXGHG LQ WKH FRQWUDFW

RQWUDFW 6HFWLRQ 7HUP RQGLWLRQ RU 6SHFLILFDWLRQ ([ FHSWLRQ RU 3URSRVHG 0RGLILFDWLRQ

1 1 1

RFXPHQWV
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QVXUH RXU VXEPLVVLRQ GRFXPHQW V FRQIRUPV WR WKH IROORZLQJ

RFXPHQWV LQ 3') IRUPDW DUH SUHIHUUHG RFXPHQWV LQ RUG FHO RU FRPSDWLEOH IRUPDWV PD\ DOVR EH SURYLGHG

RFXPHQWV VKRXOG 127 KDYH D VHFXULW\ SDVVZRUG DV 6RXUFHZHOO PD\ QRW EH DEOH WR RSHQ WKH ILOH W LV RXU VROH UHVSRQVLELOLW\ WR HQVXUH WKDW WKH XSORDGHG
GRFXPHQW V DUH QRW HLWKHU GHIHFWLYH FRUUXSWHG RU EODQN DQG WKDW WKH GRFXPHQWV FDQ EH RSHQHG DQG YLHZHG E\ 6RXUFHZHOO

6RXUFHZHOO PD\ UHMHFW DQ\ UHVSRQVH ZKHUH DQ\ GRFXPHQW V FDQQRW EH RSHQHG DQG YLHZHG E\ 6RXUFHZHOO

I RX QHHG WR XSORDG PRUH WKDQ RQH GRFXPHQW IRU D VLQJOH LWHP RX VKRXOG FRPELQH WKH GRFXPHQWV LQWR RQH LSSHG ILOH I WKH LSSHG ILOH FRQWDLQV PRUH WKDQ

RQH GRFXPHQW HQVXUH HDFK GRFXPHQW LV QDPHG LQ UHODWLRQ WR WKH VXEPLVVLRQ IRUPDW LWHP UHVSRQGLQJ WR RU H[ DPSOH LI UHVSRQGLQJ WR WKH 0DUNHWLQJ 3ODQ

FDWHJRU\ VDYH WKH GRFXPHQW DV 0DUNHWLQJ 3ODQ

3ULFLQJ 39$; 6285&(:(// 35,&( OV[ 7XHVGD\ 2FWREHU
LQDQFLDO 6WUHQJWK DQG 6WDELOLW\ 39$; 1$1&,$/ 1)250$7,21 1' 223( 5$7,9( 385&+$6,1* 2175$&7 67 LS 7KXUVGD\ 2FWREHU

0DUNHWLQJ 3ODQ 6DPSOHV 39$; 6285&(:(// 0$5.( 7,1* LS 7KXUVGD\ 2FWREHU
0%(0%(6%(RU 5HODWHG HUWLILFDWHV 39$; 7( 5$785( LS 7XHVGD\ 2FWREHU
DUUDQW\ QIRUPDWLRQ 39$; 55$17< SGI 7KXUVGD\ 2FWREHU

6WDQGDUG 7UDQVDFWLRQ RFXPHQW 6DPSOHV 39$; 4827( 2&80( 17 SGI 7KXUVGD\ 2FWREHU
8SORDG GGLWLRQDO RFXPHQW 39$; 5 1' 6( 59,&( 0$3 75$,1,1* LS 7KXUVGD\ 2FWREHU
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GGHQGD 7HUPV DQG RQGLWLRQV

352326( 5 9,7 1' 6685$1&( 2) 203/,$1&(

FHUWLI\ WKDW DP WKH DXWKRUL] HG UHSUHVHQWDWLYH RI WKH 3URSRVHU VXEPLWWLQJ WKH IRUHJRLQJ 3URSRVDO ZLWK WKH OHJDO DXWKRULW\ WR ELQG WKH 3URSRVHU WR WKLV IILGDYLW DQG
VVXUDQFH RI RPSOLDQFH

7KH 3URSRVHU LV VXEPLWWLQJ WKLV 3URSRVDO XQGHU LWV IXOO DQG FRPSOHWH OHJDO QDPH DQG WKH 3URSRVHU OHJDOO\ H[ LVWV LQ JRRG VWDQGLQJ LQ WKH MXULVGLFWLRQ RI LWV
UHVLGHQFH

7KH 3URSRVHU ZDUUDQWV WKDW WKH LQIRUPDWLRQ SURYLGHG LQ WKLV 3URSRVDO LV WUXH FRUUHFW DQG UHOLDEOH IRU SXUSRVHV RI HYDOXDWLRQ IRU FRQWUDFW DZDUG

7KH 3URSRVHU LQFOXGLQJ DQ\ SHUVRQ DVVLVWLQJ ZLWK WKH FUHDWLRQ RI WKLV 3URSRVDO KDV DUULYHG DW WKLV 3URSRVDO LQGHSHQGHQWO\ DQG WKH 3URSRVDO KDV EHHQ FUHDWHG
ZLWKRXW FROOXGLQJ ZLWK DQ\ RWKHU SHUVRQ FRPSDQ\ RU SDUWLHV WKDW KDYH RU ZLOO VXEPLW D SURSRVDO XQGHU WKLV VROLFLWDWLRQ DQG WKH 3URSRVDO KDV LQ DOO UHVSHFWV EHHQ
FUHDWHG IDLUO\ ZLWKRXW DQ\ IUDXG RU GLVKRQHVW\ 7KH 3URSRVHU KDV QRW GLUHFWO\ RU LQGLUHFWO\ HQWHUHG LQWR DQ\ DJUHHPHQW RU DUUDQJHPHQW ZLWK DQ\ SHUVRQ RU
EXVLQHVV LQ DQ HIIRUW WR LQIOXHQFH DQ\ SDUW RI WKLV VROLFLWDWLRQ RU RSHUDWLRQV RI D UHVXOWLQJ FRQWUDFW DQG WKH 3URSRVHU KDV QRW WDNHQ DQ\ DFWLRQ LQ UHVWUDLQW RI IUHH
WUDGH RU FRPSHWLWLYHQHVV LQ FRQQHFWLRQ ZLWK WKLV VROLFLWDWLRQ GGLWLRQDOO\ LI 3URSRVHU KDV ZRUNHG ZLWK D FRQVXOWDQW RQ WKH 3URSRVDO WKH FRQVXOWDQW DQ LQGLYLGXDO
RU D FRPSDQ\ KDV QRW DVVLVWHG DQ\ RWKHU HQWLW\ WKDW KDV VXEPLWWHG RU ZLOO VXEPLW D SURSRVDO IRU WKLV VROLFLWDWLRQ

7R WKH EHVW RI LWV NQRZOHGJH DQG EHOLHI DQG H[ FHSW DV RWKHUZLVH GLVFORVHG LQ WKH 3URSRVDO WKHUH DUH QR UHOHYDQW IDFWV RU FLUFXPVWDQFHV ZKLFK FRXOG JLYH ULVH WR
DQ RUJDQL] DWLRQDO FRQIOLFW RI LQWHUHVW Q RUJDQL] DWLRQDO FRQIOLFW RI LQWHUHVW H[ LVWV ZKHQ D YHQGRU KDV DQ XQIDLU FRPSHWLWLYH DGYDQWDJH RU WKH YHQGRU¶ V REMHFWLYLW\

LQ SHUIRUPLQJ WKH FRQWUDFW LV RU PLJKW EH LPSDLUHG

7KH FRQWHQWV RI WKH 3URSRVDO KDYH QRW EHHQ FRPPXQLFDWHG E\ WKH 3URSRVHU RU LWV HPSOR\ HHV RU DJHQWV WR DQ\ SHUVRQ QRW DQ HPSOR\ HH RU OHJDOO\ DXWKRUL] HG

DJHQW RI WKH 3URSRVHU DQG ZLOO QRW EH FRPPXQLFDWHG WR DQ\ VXFK SHUVRQV SULRU WR XH DWH RI WKLV VROLFLWDWLRQ

I DZDUGHG D FRQWUDFW WKH 3URSRVHU ZLOO SURYLGH WR 6RXUFHZHOO 3DUWLFLSDWLQJ QWLWLHV WKH HTXLSPHQW SURGXFWV DQG VHUYLFHV LQ DFFRUGDQFH ZLWK WKH WHUPV
FRQGLWLRQV DQG VFRSH RI D UHVXOWLQJ FRQWUDFW

7KH 3URSRVHU SRVVHVVHV RU ZLOO SRVVHVV EHIRUH GHOLYHULQJ DQ\ HTXLSPHQW SURGXFWV RU VHUYLFHV DOO DSSOLFDEOH OLFHQVHV RU FHUWLILFDWLRQV QHFHVVDU\ WR GHOLYHU
VXFK HTXLSPHQW SURGXFWV RU VHUYLFHV XQGHU DQ\ UHVXOWLQJ FRQWUDFW

7KH 3URSRVHU DJUHHV WR GHOLYHU HTXLSPHQW SURGXFWV DQG VHUYLFHV WKURXJK YDOLG FRQWUDFWV SXUFKDVH RUGHUV RU PHDQV WKDW DUH DFFHSWDEOH WR 6RXUFHZHOO
0HPEHUV 8QOHVV RWKHUZLVH DJUHHG WR WKH 3URSRVHU PXVW SURYLGH RQO\ QHZ DQG ILUVW TXDOLW\ SURGXFWV DQG UHODWHG VHUYLFHV WR 6RXUFHZHOO 0HPEHUV XQGHU DQ
DZDUGHG RQWUDFW

7KH 3URSRVHU ZLOO FRPSO\ ZLWK DOO DSSOLFDEOH SURYLVLRQV RI IHGHUDO VWDWH DQG ORFDO ODZV UHJXODWLRQV UXOHV DQG RUGHUV

7KH 3URSRVHU XQGHUVWDQGV WKDW 6RXUFHZHOO ZLOO UHMHFW 5)3 SURSRVDOV WKDW DUH PDUNHG FRQILGHQWLDO RU QRQSXEOLF HWF HLWKHU VXEVWDQWLDOO\ RU LQ WKHLU HQWLUHW\
8QGHU 0LQQHVRWD 6WDWXWHV 6HFWLRQ VXEGLYLVLRQ DOO SURSRVDOV DUH FRQVLGHUHG QRQSXEOLF GDWD XQWLO WKH HYDOXDWLRQ LV FRPSOHWH DQG D RQWUDFW LV
DZDUGHG W WKDW SRLQW SURSRVDOV EHFRPH SXEOLF GDWD 0LQQHVRWD 6WDWXWHV 6HFWLRQ SHUPLWV RQO\ FHUWDLQ QDUURZO\ GHILQHG GDWD WR EH FRQVLGHUHG D WUDGH
VHFUHW DQG WKXV QRQSXEOLF GDWD XQGHU 0LQQHVRWD V DWD 3UDFWLFHV FW

3URSRVHU LWV HPSOR\ HHV DJHQWV DQG VXEFRQWUDFWRUV DUH QRW

QFOXGHG RQ WKH 6SHFLDOO\ HVLJQDWHG 1DWLRQDOV DQG ORFNHG 3HUVRQV´ OLVW PDLQWDLQHG E\ WKH 2IILFH RI RUHLJQ VVHWV RQWURO RI WKH 8QLWHG 6WDWHV
HSDUWPHQW RI WKH 7UHDVXU\ IRXQG DW KWWSV ZZZ WUHDVXU\ JRY RIDF GRZQORDGV VGQOLVW SGI

QFOXGHG RQ WKH JRYHUQPHQW ZLGH H[ FOXVLRQV OLVWV LQ WKH 8QLWHG 6WDWHV 6\ VWHP IRU ZDUG 0DQDJHPHQW IRXQG DW KWWSV VDP JRY 6$0 RU

3UHVHQWO\ GHEDUUHG VXVSHQGHG SURSRVHG IRU GHEDUPHQW GHFODUHG LQHOLJLEOH RU YROXQWDULO\ H[ FOXGHG IURP SURJUDPV RSHUDWHG E\ WKH 6WDWH RI 0LQQHVRWD
WKH 8QLWHG 6WDWHV IHGHUDO JRYHUQPHQW RU WKH DQDGLDQ JRYHUQPHQW DV DSSOLFDEOH RU DQ\ 3DUWLFLSDWLQJ QWLW\ 9HQGRU FHUWLILHV DQG ZDUUDQWV WKDW QHLWKHU LW
QRU LWV SULQFLSDOV KDYH EHHQ FRQYLFWHG RI D FULPLQDO RIIHQVH UHODWHG WR WKH VXEMHFW PDWWHU RI WKLV VROLFLWDWLRQ

FKHFNLQJ WKLV ER[ DFNQRZOHGJH WKDW DP ERXQG E\ WKH WHUPV RI WKH 3URSRVHU¶V IILGDYLW KDYH WKH OHJDO DXWKRULW\ WR VXEPLW WKLV 3URSRVDO RQ EHKDOI RI WKH
3URSRVHU DQG WKDW WKLV HOHFWURQLF DFNQRZOHGJPHQW KDV WKH VDPH OHJDO HIIHFW YDOLGLW\ DQG HQIRUFHDELOLW\ DV LI KDG KDQG VLJQHG WKH 3URSRVDO 7KLV VLJQDWXUH ZLOO QRW
EH GHQLHG VXFK OHJDO HIIHFW YDOLGLW\ RU HQIRUFHDELOLW\ VROHO\ EHFDXVH DQ HOHFWURQLF VLJQDWXUH RU HOHFWURQLF UHFRUG ZDV XVHG LQ LWV IRUPDWLRQ DU\ 3RERUVN\
3UHVLGHQW DS9D[ QF

7KH 3URSRVHU GHFODUHV WKDW WKHUH LV DQ DFWXDO RU SRWHQWLDO RQIOLFW RI QWHUHVW UHODWLQJ WR WKH SUHSDUDWLRQ RI LWV VXEPLVVLRQ DQG RU WKH 3URSRVHU IRUHVHHV DQ DFWXDO RU
SRWHQWLDO RQIOLFW RI QWHUHVW LQ SHUIRUPLQJ WKH FRQWUDFWXDO REOLJDWLRQV FRQWHPSODWHG LQ WKH ELG

HV 1R

7KH LGGHU DFNQRZOHGJHV DQG DJUHHV WKDW WKH DGGHQGXP DGGHQGD EHORZ IRUP SDUW RI WKH LG RFXPHQW

Bid Number: RFP 101221 Vendor Name: GapVax Inc



KHFN WKH ER[ LQ WKH FROXPQ KDYH UHYLHZHG WKLV DGGHQGXP EHORZ WR DFNQRZOHGJH HDFK RI WKH DGGHQGD

LOH 1DPH

KDYH UHYLHZHG WKH
EHORZ DGGHQGXP DQG

DWWDFKPHQWV LI
DSSOLFDEOH

3DJHV

GGHQGXPB B6HZHUB9DFB+\ GUR FDYDWLRQB3XPSVB5) 3B
7KX 6HSWHPEHU 30

GGHQGXPB B6HZHUB9DFB+\ GUR FDYDWLRQB3XPSVB5) 3B
UL 6HSWHPEHU 30

GGHQGXPB B6HZHUB9DFB+\ GUR FDYDWLRQB3XPSVB5) 3B
7KX XJXVW 30

Bid Number: RFP 101221 Vendor Name: GapVax Inc
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AMENDMENT # 1

TO

CONTRACT # 101221- GPV

THIS AMENDMENT is effective upon the date of the last signature below by and between

Sourcewell and GapVax Inc. (Supplier).  

Sourcewell awarded a contract to Supplier to provide Sewer Vacuum, Hydro-Excavation, and

Municipal Pumping Equipment with Related Accessories and Supplies, to Sourcewell and its

Participating Entities, effective December 20, 2021, through November 29, 2025 (Contract). 

NOW THEREFORE, the parties wish to amend the Contract as follows: 

Section 18. Insurance–Subsection A. Requirements– Item 5. Network Security and

Privacy Liability Insurance, of the Contract, is modified to reduce the minimum limit

requirements to $1,000,000 per occurrence and $1,000,000 annual aggregate. 

Except as amended by this Amendment, the Contract remains in full force and effect. 

Sourcewell GapVax Inc. 

By:       By:      

Jeremy Schwartz, Director of Operations/ CPO Gary Poborsky

Date:        Title:       

Approved:      Date:       

By:      

Chad Coauette, Executive Director/ CEO

Date:       
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CONTRACT EXTENSION

Contract Number:  

Sourcewell and

202 12th Street Northeast

P.O. Box 219

Staples, MN 56479

Sourcewell)     ( Vendor) 

have entered into Contract Number: 110719- 

for the procurement of:     

The Contract has an expiration date of Decemb r, but the parties may extend the Contract by mutual

consent. 

Sourcewell and Vendor acknowledge that extending the Contract benefits the Vendor, Sourcewell and

Sourcewell’ s Members. Vendor and Sourcewell agree to extend the Contract listed above for an additional

period, with a new Contract expiration date of Dece mber ,  .  All other terms and conditions of the Contract

remain in full force and effect. 

Sourcewell

Authorized Signature

Name

Title

Date

Authorized Signature

Name

Title

Date

Docusign Envelope ID: 2D4E2C6E- 75B1-43CA- 806F- 52B0A0BB3F0E

Jeremy Schwartz

101221- GPV

2025-11-29

2026-11-29

GapVax

15902-2600

2/ 7/ 2025 | 4:14 PM CST

101221-GPV

Chief Operating and Procurement Officer

Sewer Vacuum, Hydro-Excavation, and Municipal Pumping Equipment

with Related Accessories and Supplies

Johnstown, Pennsylvania

575 Central Ave

ceo

2/ 10/ 2025 | 10:45 AM CST

Gary A. Pobosrky


