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Department of Administration
Purchasing Division
2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Solicitation Response

Proc Folder: 996263

Solicitation Description: Addendum #3 Online SaaS Training Platform (OT22083)

Proc Type: Central Master Agreement

Solicitation Closes Solicitation Response Version

2022-03-03 13:30 SR 0210 ESR02012200000004585 1

VENDOR

000000100208
ARTICULATE GLOBAL LLC

Solicitation Number: CRFQ 0210 ISC2200000011

Total Bid: 30916.20000000000072759576141834259033203125Response Date: 2022-02-01 Response Time: 20:03:16

Comments: Please reach out to security@articulate.com for technical or security questions, and Jason Bellissimo at 
jbellissimo@articulate.com for all other inquiries.

FOR INFORMATION CONTACT THE BUYER
Jessica L Hovanec
304-558-2314
jessica.l.hovanec@wv.gov

Vendor
Signature X                                                                     FEIN#                                                       DATE
All offers subject to all terms and conditions contained in this solicitation



Date Printed: Mar 3, 2022 Page: 2 FORM ID: WV-PRC-SR-001 2020/05

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
1 Online Technical Training - User 28.00000 EA 1104.150000 30916.20

Comm Code Manufacturer Specification Model #
43232502    

Commodity Line Comments: This price is for a one year subscription. There would be a 10% discount for a 2 year prepaid subscription and a 
15% discount for a 3 year prepaid subscription.

Extended Description:

Online Technical Training - User
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Department of Administration
Purchasing Division
2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Centralized Request for Quote

Info Technology

3URF�)ROGHU� ������ 5HDVRQ�IRU�0RGLILFDWLRQ�
'RF�'HVFULSWLRQ� 2QOLQH�6DD6�7UDLQLQJ�3ODWIRUP��27������  

3URF�7\SH� &HQWUDO�0DVWHU�$JUHHPHQW

'DWH�,VVXHG 6ROLFLWDWLRQ�&ORVHV 6ROLFLWDWLRQ�1R 9HUVLRQ

2022-01-27 �������������������� &5)4��������������,6&���������� �

%,'�5(&(,9,1*�/2&$7,21

%,'�&/(5.
DEPARTMENT OF ADMINISTRATION
PURCHASING DIVISION
2019 WASHINGTON ST E
CHARLESTON          WV     25305
US

9(1'25

Vendor Customer Code:

Vendor Name :

Address :

Street :

City :

State : Country : Zip :

Principal Contact :

Vendor Contact Phone: Extension:

)25�,1)250$7,21�&217$&7�7+(�%8<(5
-HVVLFD�/�+RYDQHF
������������
MHVVLFD�O�KRYDQHF#ZY�JRY

9HQGRU
6LJQDWXUH�;���������������������������������������������������������������������)(,1��������������������������������������������������������'$7(

$OO�RIIHUV�VXEMHFW�WR�DOO�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKLV�VROLFLWDWLRQ

 000000100208

Articulate Global, LLC

New York

244 5th Ave. Suite 2960

USANY

Jason Bellissimo, jbellissimo@articulate.com

10001

800-861-4880 1

01-0742391
Jason Bellissimo, Enterprise Account Executive

February 1, 2022
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$'',7,21$/�,1)250$7,21
7KH�:HVW�9LUJLQLD�3XUFKDVLQJ�'LYLVLRQ�LV�VROLFLWLQJ�ELGV�RQ�EHKDOI�RI�WKH�:HVW�9LUJLQLD�2IILFH�RI�7HFKQRORJ\��:927��WR�HVWDEOLVK�DQ�
RSHQ�HQG�FRQWUDFW�IRU�DQ�2QOLQH�6RIWZDUH�DV�D�6HUYLFH��6DD6��7HFKQLFDO�DQG�3URIHVVLRQDO�7UDLQLQJ�3ODWIRUP�WKDW�LV�VXEVFULSWLRQ�
EDVHG�SHU�WKH�VSHFLILFDWLRQV�DQG�WHUPV�DQG�FRQGLWLRQV�DV�DWWDFKHG�KHUHWR�

,192,&(�72 6+,3�72

DEPARTMENT OF 
ADMINISTRATION

WV OFFICE OF 
TECHNOLOGY

OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR
1900 KANAWHA BLVD E, 
BLDG 5 10TH FLOOR

1900 KANAWHA BLVD E

CHARLESTON WV CHARLESTON WV
US US

/LQH &RPP�/Q�'HVF 4W\ 8QLW�,VVXH 8QLW�3ULFH 7RWDO�3ULFH
1 Online Technical Training - User 28.00000 EA

&RPP�&RGH 0DQXIDFWXUHU 6SHFLILFDWLRQ 0RGHO��

�������� � � �

([WHQGHG�'HVFULSWLRQ�
2QOLQH�7HFKQLFDO�7UDLQLQJ���8VHU

6&+('8/(�2)�(9(176
/LQH (YHQW (YHQW�'DWH
� 7HFKQLFDO�4XHVWLRQV�'XH�E\�)HEUXDU\���������DW�������

$0�(67
����������

$30,916.20$1,104.15

Articulate Global, LLC Articulate 360 Teams 360-TEAM
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,16758&7,216�72�9(1'256�68%0,77,1*�%,'6�
�
���5(9,(:�'2&80(176�7+2528*+/<��7KH�DWWDFKHG�GRFXPHQWV�FRQWDLQ�D�VROLFLWDWLRQ�
IRU�ELGV��3OHDVH�UHDG�WKHVH�LQVWUXFWLRQV�DQG�DOO�GRFXPHQWV�DWWDFKHG�LQ�WKHLU�HQWLUHW\��7KHVH�
LQVWUXFWLRQV�SURYLGH�FULWLFDO�LQIRUPDWLRQ�DERXW�UHTXLUHPHQWV�WKDW�LI�RYHUORRNHG�FRXOG�OHDG�WR�
GLVTXDOLILFDWLRQ�RI�D�9HQGRU¶V�ELG��$OO�ELGV�PXVW�EH�VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�
FRQWDLQHG�LQ�WKHVH�LQVWUXFWLRQV�DQG�WKH�6ROLFLWDWLRQ��)DLOXUH�WR�GR�VR�PD\�UHVXOW�LQ�GLVTXDOLILFDWLRQ�
RI�9HQGRU¶V�ELG��
�
���0$1'$725<�7(506��7KH�6ROLFLWDWLRQ�PD\�FRQWDLQ�PDQGDWRU\�SURYLVLRQV�LGHQWLILHG�E\�
WKH�XVH�RI�WKH�ZRUGV�³PXVW�´�³ZLOO�´�DQG�³VKDOO�´�)DLOXUH�WR�FRPSO\�ZLWK�D�PDQGDWRU\�WHUP�LQ�WKH�
6ROLFLWDWLRQ�ZLOO�UHVXOW�LQ�ELG�GLVTXDOLILFDWLRQ��
�
���35(%,'�0((7,1*��7KH�LWHP�LGHQWLILHG�EHORZ�VKDOO�DSSO\�WR�WKLV�6ROLFLWDWLRQ��

>�@�$�SUH�ELG�PHHWLQJ�ZLOO�QRW�EH�KHOG�SULRU�WR�ELG�RSHQLQJ�

>�@�$�0$1'$725<�35(�%,'�PHHWLQJ�ZLOO�EH�KHOG�DW�WKH�IROORZLQJ�SODFH�DQG�WLPH��
�
�
�
�
�
�
�
�
�
�
�
$OO�9HQGRUV�VXEPLWWLQJ�D�ELG�PXVW�DWWHQG�WKH�PDQGDWRU\�SUH�ELG�PHHWLQJ��)DLOXUH�WR�DWWHQG�WKH�
PDQGDWRU\�SUH�ELG�PHHWLQJ�VKDOO�UHVXOW�LQ�GLVTXDOLILFDWLRQ�RI�WKH�9HQGRU¶V�ELG��1R�RQH�
LQGLYLGXDO�LV�SHUPLWWHG�WR�UHSUHVHQW�PRUH�WKDQ�RQH�YHQGRU�DW�WKH�SUH�ELG�PHHWLQJ���$Q\�
LQGLYLGXDO�WKDW�GRHV�DWWHPSW�WR�UHSUHVHQW�WZR�RU�PRUH�YHQGRUV�ZLOO�EH�UHTXLUHG�WR�VHOHFW�RQH�
YHQGRU�WR�ZKLFK�WKH�LQGLYLGXDO¶V�DWWHQGDQFH�ZLOO�EH�DWWULEXWHG���7KH�YHQGRUV�QRW�VHOHFWHG�ZLOO�
EH�GHHPHG�WR�KDYH�QRW�DWWHQGHG�WKH�SUH�ELG�PHHWLQJ�XQOHVV�DQRWKHU�LQGLYLGXDO�DWWHQGHG�RQ�
WKHLU�EHKDOI��
�
$Q�DWWHQGDQFH�VKHHW�SURYLGHG�DW�WKH�SUH�ELG�PHHWLQJ�VKDOO�VHUYH�DV�WKH�RIILFLDO�GRFXPHQW�
YHULI\LQJ�DWWHQGDQFH��$Q\�SHUVRQ�DWWHQGLQJ�WKH�SUH�ELG�PHHWLQJ�RQ�EHKDOI�RI�D�9HQGRU�PXVW�OLVW�
RQ�WKH�DWWHQGDQFH�VKHHW�KLV�RU�KHU�QDPH�DQG�WKH�QDPH�RI�WKH�9HQGRU�KH�RU�VKH�LV�UHSUHVHQWLQJ��
�
$GGLWLRQDOO\��WKH�SHUVRQ�DWWHQGLQJ�WKH�SUH�ELG�PHHWLQJ�VKRXOG�LQFOXGH�WKH�9HQGRU¶V�(�0DLO�
DGGUHVV��SKRQH�QXPEHU��DQG�)D[�QXPEHU�RQ�WKH�DWWHQGDQFH�VKHHW��,W�LV�WKH�9HQGRU¶V�
UHVSRQVLELOLW\�WR�ORFDWH�WKH�DWWHQGDQFH�VKHHW�DQG�SURYLGH�WKH�UHTXLUHG�LQIRUPDWLRQ��)DLOXUH�WR�
FRPSOHWH�WKH�DWWHQGDQFH�VKHHW�DV�UHTXLUHG�PD\�UHVXOW�LQ�GLVTXDOLILFDWLRQ�RI�9HQGRU¶V�ELG��
�
$OO�9HQGRUV�VKRXOG�DUULYH�SULRU�WR�WKH�VWDUWLQJ�WLPH�IRU�WKH�SUH�ELG��9HQGRUV�ZKR�DUULYH�DIWHU�WKH�
VWDUWLQJ�WLPH�EXW�SULRU�WR�WKH�HQG�RI�WKH�SUH�ELG�ZLOO�EH�SHUPLWWHG�WR�VLJQ�LQ�EXW�DUH�FKDUJHG�ZLWK�
NQRZLQJ�DOO�PDWWHUV�GLVFXVVHG�DW�WKH�SUH�ELG��
�
4XHVWLRQV�VXEPLWWHG�DW�OHDVW�ILYH�EXVLQHVV�GD\V�SULRU�WR�D�VFKHGXOHG�SUH�ELG�ZLOO�EH�GLVFXVVHG�DW�
WKH�SUH�ELG�PHHWLQJ�LI�SRVVLEOH��$Q\�GLVFXVVLRQV�RU�DQVZHUV�WR�TXHVWLRQV�DW�WKH�SUH�ELG�PHHWLQJ�

✔
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DUH�SUHOLPLQDU\�LQ�QDWXUH�DQG�DUH�QRQ�ELQGLQJ��2IILFLDO�DQG�ELQGLQJ�DQVZHUV�WR�TXHVWLRQV�ZLOO�EH�
SXEOLVKHG�LQ�D�ZULWWHQ�DGGHQGXP�WR�WKH�6ROLFLWDWLRQ�SULRU�WR�ELG�RSHQLQJ��
�
���9(1'25�48(67,21�'($'/,1(��9HQGRUV�PD\�VXEPLW�TXHVWLRQV�UHODWLQJ�WR�WKLV�
6ROLFLWDWLRQ�WR�WKH�3XUFKDVLQJ�'LYLVLRQ��4XHVWLRQV�PXVW�EH�VXEPLWWHG�LQ�ZULWLQJ��$OO�TXHVWLRQV�
PXVW�EH�VXEPLWWHG�RQ�RU�EHIRUH�WKH�GDWH�OLVWHG�EHORZ�DQG�WR�WKH�DGGUHVV�OLVWHG�EHORZ�WR�EH�
FRQVLGHUHG��$�ZULWWHQ�UHVSRQVH�ZLOO�EH�SXEOLVKHG�LQ�D�6ROLFLWDWLRQ�DGGHQGXP�LI�D�UHVSRQVH�LV�
SRVVLEOH�DQG�DSSURSULDWH��1RQ�ZULWWHQ�GLVFXVVLRQV��FRQYHUVDWLRQV��RU�TXHVWLRQV�DQG�DQVZHUV�
UHJDUGLQJ�WKLV�6ROLFLWDWLRQ�DUH�SUHOLPLQDU\�LQ�QDWXUH�DQG�DUH�QRQELQGLQJ��
�
6XEPLWWHG�H�PDLOV�VKRXOG�KDYH�VROLFLWDWLRQ�QXPEHU�LQ�WKH�VXEMHFW�OLQH��

4XHVWLRQ�6XEPLVVLRQ�'HDGOLQH��

6XEPLW�4XHVWLRQV�WR��
�����:DVKLQJWRQ�6WUHHW��(DVW�
&KDUOHVWRQ��:9�������
)D[������������������9HQGRUV�VKRXOG�QRW�XVH�WKLV�ID[�QXPEHU�IRU�ELG�VXEPLVVLRQ��
(PDLO��
�
���9(5%$/�&20081,&$7,21��$Q\�YHUEDO�FRPPXQLFDWLRQ�EHWZHHQ�WKH�9HQGRU�DQG�DQ\�
6WDWH�SHUVRQQHO�LV�QRW�ELQGLQJ��LQFOXGLQJ�YHUEDO�FRPPXQLFDWLRQ�DW�WKH�PDQGDWRU\�SUH�ELG�
FRQIHUHQFH��2QO\�LQIRUPDWLRQ�LVVXHG�LQ�ZULWLQJ�DQG�DGGHG�WR�WKH�6ROLFLWDWLRQ�E\�DQ�RIILFLDO�
ZULWWHQ�DGGHQGXP�E\�WKH�3XUFKDVLQJ�'LYLVLRQ�LV�ELQGLQJ��
�
���%,'�68%0,66,21��$OO�ELGV�PXVW�EH�VXEPLWWHG�HOHFWURQLFDOO\�WKURXJK�ZY2$6,6�RU�VLJQHG�
DQG�GHOLYHUHG�E\�WKH�9HQGRU�WR�WKH�3XUFKDVLQJ�'LYLVLRQ�DW�WKH�DGGUHVV�OLVWHG�EHORZ�RQ�RU�EHIRUH�
WKH�GDWH�DQG�WLPH�RI�WKH�ELG�RSHQLQJ��$Q\�ELG�UHFHLYHG�E\�WKH�3XUFKDVLQJ�'LYLVLRQ�VWDII�LV�
FRQVLGHUHG�WR�EH�LQ�WKH�SRVVHVVLRQ�RI�WKH�3XUFKDVLQJ�'LYLVLRQ�DQG�ZLOO�QRW�EH�UHWXUQHG�IRU�DQ\�
UHDVRQ��7KH�3XUFKDVLQJ�'LYLVLRQ�ZLOO�QRW�DFFHSW�ELGV��PRGLILFDWLRQ�RI�ELGV��RU�DGGHQGXP�
DFNQRZOHGJPHQW�IRUPV�YLD�H�PDLO��$FFHSWDEOH�GHOLYHU\�PHWKRGV�LQFOXGH�HOHFWURQLF�VXEPLVVLRQ�
YLD�ZY2$6,6��KDQG�GHOLYHU\��GHOLYHU\�E\�FRXULHU��RU�IDFVLPLOH��

�
�
7KH�ELG�GHOLYHU\�DGGUHVV�LV��
'HSDUWPHQW�RI�$GPLQLVWUDWLRQ��3XUFKDVLQJ�'LYLVLRQ�
�����:DVKLQJWRQ�6WUHHW�(DVW�
&KDUOHVWRQ��:9������������

�
�
$�ELG�WKDW�LV�QRW�VXEPLWWHG�HOHFWURQLFDOO\�WKURXJK�ZY2$6,6�VKRXOG�FRQWDLQ�WKH�LQIRUPDWLRQ�
OLVWHG�EHORZ�RQ�WKH�IDFH�RI�WKH�HQYHORSH�RU�WKH�ELG�PD\�EH�UHMHFWHG�E\�WKH�3XUFKDVLQJ�'LYLVLRQ���
�
6($/('�%,'��
%8<(5��
62/,&,7$7,21�12���
%,'�23(1,1*�'$7(��
%,'�23(1,1*�7,0(��
)$;�180%(5��

February 2, 2022 at 10:00 AM EST

Jessica L. Hovanec, Senior Buyer

Jessica.L.Hovanec@wv.gov

304-558-3970
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7KH�3XUFKDVLQJ�'LYLVLRQ�PD\�SURKLELW�WKH�VXEPLVVLRQ�RI�ELGV�HOHFWURQLFDOO\�WKURXJK�ZY2$6,6�DW�
LWV�VROH�GLVFUHWLRQ��6XFK�D�SURKLELWLRQ�ZLOO�EH�FRQWDLQHG�DQG�FRPPXQLFDWHG�LQ�WKH�ZY2$6,6�
V\VWHP�UHVXOWLQJ�LQ�WKH�9HQGRU¶V�LQDELOLW\�WR�VXEPLW�ELGV�WKURXJK�ZY2$6,6��6XEPLVVLRQ�RI�D�
UHVSRQVH�WR�D�5HTXHVW�IRU�3URSRVDO�LV�QRW�SHUPLWWHG�LQ�ZY2$6,6��
�
)RU�5HTXHVW�)RU�3URSRVDO��³5)3´��5HVSRQVHV�2QO\�� ,Q�WKH�HYHQW�WKDW�9HQGRU�LV�UHVSRQGLQJ�WR�
D�UHTXHVW�IRU�SURSRVDO��WKH�9HQGRU�VKDOO�VXEPLW�RQH�RULJLQDO�WHFKQLFDO�DQG�RQH�RULJLQDO�FRVW�
SURSRVDO�SULRU�WR�WKH�ELG�RSHQLQJ�GDWH�DQG�WLPH�LGHQWLILHG�LQ�6HFWLRQ���EHORZ��SOXV��� �
FRQYHQLHQFH�FRSLHV�RI�HDFK�WR�WKH�3XUFKDVLQJ�'LYLVLRQ�DW�WKH�DGGUHVV�VKRZQ�DERYH��$GGLWLRQDOO\��
WKH�9HQGRU�VKRXOG�FOHDUO\�LGHQWLI\�DQG�VHJUHJDWH�WKH�FRVW�SURSRVDO�IURP�WKH�WHFKQLFDO�SURSRVDO�
LQ�D�VHSDUDWHO\�VHDOHG�HQYHORSH��
�
���%,'�23(1,1*��%LGV�VXEPLWWHG�LQ�UHVSRQVH�WR�WKLV�6ROLFLWDWLRQ�ZLOO�EH�RSHQHG�DW�WKH�ORFDWLRQ�
LGHQWLILHG�EHORZ�RQ�WKH�GDWH�DQG�WLPH�OLVWHG�EHORZ��'HOLYHU\�RI�D�ELG�DIWHU�WKH�ELG�RSHQLQJ�GDWH�
DQG�WLPH�ZLOO�UHVXOW�LQ�ELG�GLVTXDOLILFDWLRQ��)RU�SXUSRVHV�RI�WKLV�6ROLFLWDWLRQ��D�ELG�LV�FRQVLGHUHG�
GHOLYHUHG�ZKHQ�FRQILUPDWLRQ�RI�GHOLYHU\�LV�SURYLGHG�E\�ZY2$6,6��LQ�WKH�FDVH�RI�HOHFWURQLF�
VXEPLVVLRQ��RU�ZKHQ�WKH�ELG�LV�WLPH�VWDPSHG�E\�WKH�RIILFLDO�3XUFKDVLQJ�'LYLVLRQ�WLPH�FORFN��LQ�
WKH�FDVH�RI�KDQG�GHOLYHU\���
�
%LG�2SHQLQJ�'DWH�DQG�7LPH��
�
%LG�2SHQLQJ�/RFDWLRQ��'HSDUWPHQW�RI�$GPLQLVWUDWLRQ��3XUFKDVLQJ�'LYLVLRQ�
�����:DVKLQJWRQ�6WUHHW�(DVW�
&KDUOHVWRQ��:9������������

�
�
���$''(1'80�$&.12:/('*(0(17��&KDQJHV�RU�UHYLVLRQV�WR�WKLV�6ROLFLWDWLRQ�ZLOO�EH�
PDGH�E\�DQ�RIILFLDO�ZULWWHQ�DGGHQGXP�LVVXHG�E\�WKH�3XUFKDVLQJ�'LYLVLRQ��9HQGRU�VKRXOG�
DFNQRZOHGJH�UHFHLSW�RI�DOO�DGGHQGD�LVVXHG�ZLWK�WKLV�6ROLFLWDWLRQ�E\�FRPSOHWLQJ�DQ�$GGHQGXP�
$FNQRZOHGJPHQW�)RUP��D�FRS\�RI�ZKLFK�LV�LQFOXGHG�KHUHZLWK��)DLOXUH�WR�DFNQRZOHGJH�DGGHQGD�
PD\�UHVXOW�LQ�ELG�GLVTXDOLILFDWLRQ��7KH�DGGHQGXP�DFNQRZOHGJHPHQW�VKRXOG�EH�VXEPLWWHG�ZLWK�
WKH�ELG�WR�H[SHGLWH�GRFXPHQW�SURFHVVLQJ��
�
���%,'�)250$77,1*��9HQGRU�VKRXOG�W\SH�RU�HOHFWURQLFDOO\�HQWHU�WKH�LQIRUPDWLRQ�RQWR�LWV�ELG�
WR�SUHYHQW�HUURUV�LQ�WKH�HYDOXDWLRQ��)DLOXUH�WR�W\SH�RU�HOHFWURQLFDOO\�HQWHU�WKH�LQIRUPDWLRQ�PD\�
UHVXOW�LQ�ELG�GLVTXDOLILFDWLRQ��
�
����$/7(51$7(�02'(/�25�%5$1'��8QOHVV�WKH�ER[�EHORZ�LV�FKHFNHG��DQ\�PRGHO��EUDQG��
RU�VSHFLILFDWLRQ�OLVWHG�LQ�WKLV�6ROLFLWDWLRQ�HVWDEOLVKHV�WKH�DFFHSWDEOH�OHYHO�RI�TXDOLW\�RQO\�DQG�LV�QRW�
LQWHQGHG�WR�UHIOHFW�D�SUHIHUHQFH�IRU��RU�LQ�DQ\�ZD\�IDYRU��D�SDUWLFXODU�EUDQG�RU�YHQGRU��9HQGRUV�
PD\�ELG�DOWHUQDWHV�WR�D�OLVWHG�PRGHO�RU�EUDQG�SURYLGHG�WKDW�WKH�DOWHUQDWH�LV�DW�OHDVW�HTXDO�WR�WKH�
PRGHO�RU�EUDQG�DQG�FRPSOLHV�ZLWK�WKH�UHTXLUHG�VSHFLILFDWLRQV��7KH�HTXDOLW\�RI�DQ\�DOWHUQDWH�EHLQJ�
ELG�VKDOO�EH�GHWHUPLQHG�E\�WKH�6WDWH�DW�LWV�VROH�GLVFUHWLRQ��$Q\�9HQGRU�ELGGLQJ�DQ�DOWHUQDWH�PRGHO�
RU�EUDQG�VKRXOG�FOHDUO\�LGHQWLI\�WKH�DOWHUQDWH�LWHPV�LQ�LWV�ELG�DQG�VKRXOG�LQFOXGH�PDQXIDFWXUHU¶V�
VSHFLILFDWLRQV��LQGXVWU\�OLWHUDWXUH��DQG�RU�DQ\�RWKHU�UHOHYDQW�GRFXPHQWDWLRQ�GHPRQVWUDWLQJ�WKH�
HTXDOLW\�RI�WKH�DOWHUQDWH�LWHPV��)DLOXUH�WR�SURYLGH�LQIRUPDWLRQ�IRU�DOWHUQDWH�LWHPV�PD\�EH�JURXQGV�
IRU�UHMHFWLRQ�RI�D�9HQGRU¶V�ELG��

N/A

February 10, 2022 at 1:30 PM EST
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>�@�7KLV�6ROLFLWDWLRQ�LV�EDVHG�XSRQ�D�VWDQGDUGL]HG�FRPPRGLW\�HVWDEOLVKHG�XQGHU�:��9D��&RGH���
�$��������9HQGRUV�DUH�H[SHFWHG�WR�ELG�WKH�VWDQGDUGL]HG�FRPPRGLW\�LGHQWLILHG���)DLOXUH�WR�ELG�WKH�
VWDQGDUGL]HG�FRPPRGLW\�ZLOO�UHVXOW�LQ�\RXU�ILUP¶V�ELG�EHLQJ�UHMHFWHG��
�
����(;&(37,216�$1'�&/$5,),&$7,216��7KH�6ROLFLWDWLRQ�FRQWDLQV�WKH�VSHFLILFDWLRQV�WKDW�
VKDOO�IRUP�WKH�EDVLV�RI�D�FRQWUDFWXDO�DJUHHPHQW��9HQGRU�VKDOO�FOHDUO\�PDUN�DQ\�H[FHSWLRQV��
FODULILFDWLRQV��RU�RWKHU�SURSRVHG�PRGLILFDWLRQV�LQ�LWV�ELG��([FHSWLRQV�WR��FODULILFDWLRQV�RI��RU�
PRGLILFDWLRQV�RI�D�UHTXLUHPHQW�RU�WHUP�DQG�FRQGLWLRQ�RI�WKH�6ROLFLWDWLRQ�PD\�UHVXOW�LQ�ELG�
GLVTXDOLILFDWLRQ��
�
����&20081,&$7,21�/,0,7$7,216��,Q�DFFRUGDQFH�ZLWK�:HVW�9LUJLQLD�&RGH�RI�6WDWH�
5XOHV�������������FRPPXQLFDWLRQ�ZLWK�WKH�6WDWH�RI�:HVW�9LUJLQLD�RU�DQ\�RI�LWV�HPSOR\HHV�
UHJDUGLQJ�WKLV�6ROLFLWDWLRQ�GXULQJ�WKH�VROLFLWDWLRQ��ELG��HYDOXDWLRQ�RU�DZDUG�SHULRGV��H[FHSW�
WKURXJK�WKH�3XUFKDVLQJ�'LYLVLRQ��LV�VWULFWO\�SURKLELWHG�ZLWKRXW�SULRU�3XUFKDVLQJ�'LYLVLRQ�
DSSURYDO��3XUFKDVLQJ�'LYLVLRQ�DSSURYDO�IRU�VXFK�FRPPXQLFDWLRQ�LV�LPSOLHG�IRU�DOO�DJHQF\�
GHOHJDWHG�DQG�H[HPSW�SXUFKDVHV��
�
����5(*,675$7,21��3ULRU�WR�&RQWUDFW�DZDUG��WKH�DSSDUHQW�VXFFHVVIXO�9HQGRU�PXVW�EH�
SURSHUO\�UHJLVWHUHG�ZLWK�WKH�:HVW�9LUJLQLD�3XUFKDVLQJ�'LYLVLRQ�DQG�PXVW�KDYH�SDLG�WKH������IHH��
LI�DSSOLFDEOH��
�
����81,7�35,&(��8QLW�SULFHV�VKDOO�SUHYDLO�LQ�FDVHV�RI�D�GLVFUHSDQF\�LQ�WKH�9HQGRU¶V�ELG��
�
����35()(5(1&(��9HQGRU�3UHIHUHQFH�PD\�EH�UHTXHVWHG�LQ�SXUFKDVHV�RI�PRWRU�YHKLFOHV�RU�
FRQVWUXFWLRQ�DQG�PDLQWHQDQFH�HTXLSPHQW�DQG�PDFKLQHU\�XVHG�LQ�KLJKZD\�DQG�RWKHU�
LQIUDVWUXFWXUH�SURMHFWV���$Q\�UHTXHVW�IRU�SUHIHUHQFH�PXVW�EH�VXEPLWWHG�LQ�ZULWLQJ�ZLWK�WKH�ELG��
PXVW�VSHFLILFDOO\�LGHQWLI\�WKH�SUHIHUHQFH�UHTXHVWHG�ZLWK�UHIHUHQFH�WR�WKH�DSSOLFDEOH�VXEVHFWLRQ�
RI�:HVW�9LUJLQLD�&RGH����$�������DQG�PXVW�LQFOXGH�ZLWK�WKH�ELG�DQ\�LQIRUPDWLRQ�QHFHVVDU\�
WR�HYDOXDWH�DQG�FRQILUP�WKH�DSSOLFDELOLW\�RI�WKH�UHTXHVWHG�SUHIHUHQFH��$�UHTXHVW�IRUP�WR�KHOS�
IDFLOLWDWH�WKH�UHTXHVW�FDQ�EH�IRXQG�DW��
KWWS���ZZZ�VWDWH�ZY�XV�DGPLQ�SXUFKDVH�YUF�9HQSUHI�SGI���
�
��$��5(&,352&$/�35()(5(1&(���7KH�6WDWH�RI�:HVW�9LUJLQLD�DSSOLHV�D�UHFLSURFDO�
SUHIHUHQFH�WR�DOO�VROLFLWDWLRQV�IRU�FRPPRGLWLHV�DQG�SULQWLQJ�LQ�DFFRUGDQFH�ZLWK�:��9D��&RGH���
�$������E����,Q�HIIHFW��QRQ�UHVLGHQW�YHQGRUV�UHFHLYLQJ�D�SUHIHUHQFH�LQ�WKHLU�KRPH�VWDWHV��ZLOO�VHH�
WKDW�VDPH�SUHIHUHQFH�JUDQWHG�WR�:HVW�9LUJLQLD�UHVLGHQW�YHQGRUV�ELGGLQJ�DJDLQVW�WKHP�LQ�:HVW�
9LUJLQLD��$Q\�UHTXHVW�IRU�UHFLSURFDO�SUHIHUHQFH�PXVW�LQFOXGH�ZLWK�WKH�ELG�DQ\�LQIRUPDWLRQ�
QHFHVVDU\�WR�HYDOXDWH�DQG�FRQILUP�WKH�DSSOLFDELOLW\�RI�WKH�SUHIHUHQFH��$�UHTXHVW�IRUP�WR�KHOS�
IDFLOLWDWH�WKH�UHTXHVW�FDQ�EH�IRXQG�DW����KWWS���ZZZ�VWDWH�ZY�XV�DGPLQ�SXUFKDVH�YUF�9HQSUHI�SGI��

�
�
����60$//��:20(1�2:1('��25�0,125,7<�2:1('�%86,1(66(6��)RU�DQ\�
VROLFLWDWLRQV�SXEOLFO\�DGYHUWLVHG�IRU�ELG��LQ�DFFRUGDQFH�ZLWK�:HVW�9LUJLQLD�&RGH���$����
���D�����DQG�:��9D��&65�������������DQ\�QRQ�UHVLGHQW�YHQGRU�FHUWLILHG�DV�D�VPDOO��ZRPHQ��
RZQHG��RU�PLQRULW\�RZQHG�EXVLQHVV�XQGHU�:��9D��&65������������VKDOO�EH�SURYLGHG�WKH�VDPH�
SUHIHUHQFH�PDGH�DYDLODEOH�WR�DQ\�UHVLGHQW�YHQGRU��$Q\�QRQ�UHVLGHQW�VPDOO��ZRPHQ�RZQHG��RU�
PLQRULW\�RZQHG�EXVLQHVV�PXVW�LGHQWLI\�LWVHOI�DV�VXFK�LQ�ZULWLQJ��PXVW�VXEPLW�WKDW�ZULWLQJ�WR�WKH�
3XUFKDVLQJ�'LYLVLRQ�ZLWK�LWV�ELG��DQG�PXVW�EH�SURSHUO\�FHUWLILHG�XQGHU�:��9D��&65������������
SULRU�WR�FRQWUDFW�DZDUG�WR�UHFHLYH�WKH�SUHIHUHQFHV�PDGH�DYDLODEOH�WR�UHVLGHQW�YHQGRUV��3UHIHUHQFH�
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IRU�D�QRQ�UHVLGHQW�VPDOO��ZRPHQ�RZQHG��RU�PLQRULW\�RZQHG�EXVLQHVV�VKDOO�EH�DSSOLHG�LQ�
DFFRUGDQFH�ZLWK�:��9D��&65�������������
�
����:$,9(5�2)�0,125�,55(*8/$5,7,(6��7KH�'LUHFWRU�UHVHUYHV�WKH�ULJKW�WR�ZDLYH�
PLQRU�LUUHJXODULWLHV�LQ�ELGV�RU�VSHFLILFDWLRQV�LQ�DFFRUGDQFH�ZLWK�:HVW�9LUJLQLD�&RGH�RI�6WDWH�
5XOHV��������������
�
����(/(&7521,&�),/(�$&&(66�5(675,&7,216��9HQGRU�PXVW�HQVXUH�WKDW�LWV�
VXEPLVVLRQ�LQ�ZY2$6,6�FDQ�EH�DFFHVVHG�DQG�YLHZHG�E\�WKH�3XUFKDVLQJ�'LYLVLRQ�VWDII�
LPPHGLDWHO\�XSRQ�ELG�RSHQLQJ��7KH�3XUFKDVLQJ�'LYLVLRQ�ZLOO�FRQVLGHU�DQ\�ILOH�WKDW�FDQQRW�EH�
LPPHGLDWHO\�DFFHVVHG�DQG�YLHZHG�DW�WKH�WLPH�RI�WKH�ELG�RSHQLQJ��VXFK�DV��HQFU\SWHG�ILOHV��
SDVVZRUG�SURWHFWHG�ILOHV��RU�LQFRPSDWLEOH�ILOHV��WR�EH�EODQN�RU�LQFRPSOHWH�DV�FRQWH[W�UHTXLUHV��
DQG�DUH�WKHUHIRUH�XQDFFHSWDEOH��$�YHQGRU�ZLOO�QRW�EH�SHUPLWWHG�WR�XQHQFU\SW�ILOHV��UHPRYH�
SDVVZRUG�SURWHFWLRQV��RU�UHVXEPLW�GRFXPHQWV�DIWHU�ELG�RSHQLQJ�WR�PDNH�D�ILOH�YLHZDEOH�LI�WKRVH�
GRFXPHQWV�DUH�UHTXLUHG�ZLWK�WKH�ELG��$�9HQGRU�PD\�EH�UHTXLUHG�WR�SURYLGH�GRFXPHQW�SDVVZRUGV�
RU�UHPRYH�DFFHVV�UHVWULFWLRQV�WR�DOORZ�WKH�3XUFKDVLQJ�'LYLVLRQ�WR�SULQW�RU�HOHFWURQLFDOO\�VDYH�
GRFXPHQWV�SURYLGHG�WKDW�WKRVH�GRFXPHQWV�DUH�YLHZDEOH�E\�WKH�3XUFKDVLQJ�'LYLVLRQ�SULRU�WR�
REWDLQLQJ�WKH�SDVVZRUG�RU�UHPRYLQJ�WKH�DFFHVV�UHVWULFWLRQ��
�
�����121�5(63216,%/(�� 7KH�3XUFKDVLQJ�'LYLVLRQ�'LUHFWRU�UHVHUYHV�WKH�ULJKW�WR�UHMHFW�WKH�
ELG�RI�DQ\�YHQGRU�DV�1RQ�5HVSRQVLEOH�LQ�DFFRUGDQFH�ZLWK�:��9D��&RGH�RI�6WDWH�5XOHV����������
�����ZKHQ�WKH�'LUHFWRU�GHWHUPLQHV�WKDW�WKH�YHQGRU�VXEPLWWLQJ�WKH�ELG�GRHV�QRW�KDYH�WKH�FDSDELOLW\�
WR�IXOO\�SHUIRUP�RU�ODFNV�WKH�LQWHJULW\�DQG�UHOLDELOLW\�WR�DVVXUH�JRRG�IDLWK�SHUIRUPDQFH�´�
�
����$&&(37$1&(�5(-(&7,21��7KH�6WDWH�PD\�DFFHSW�RU�UHMHFW�DQ\�ELG�LQ�ZKROH��RU�LQ�SDUW�
LQ�DFFRUGDQFH�ZLWK�:��9D��&RGH�RI�6WDWH�5XOHV��������������DQG�������������E�´�
�
����<285�68%0,66,21�,6�$�38%/,&�'2&80(17��9HQGRU¶V�HQWLUH�UHVSRQVH�WR�WKH�
6ROLFLWDWLRQ�DQG�WKH�UHVXOWLQJ�&RQWUDFW�DUH�SXEOLF�GRFXPHQWV�� $V�SXEOLF�GRFXPHQWV��WKH\�ZLOO�EH�
GLVFORVHG�WR�WKH�SXEOLF�IROORZLQJ�WKH�ELG�SURSRVDO�RSHQLQJ�RU�DZDUG�RI�WKH�FRQWUDFW��DV�UHTXLUHG�
E\�WKH�FRPSHWLWLYH�ELGGLQJ�ODZV�RI�:HVW�9LUJLQLD�&RGH�����$�����HW�VHT����������HW�VHT���DQG�
�*�����HW�VHT��DQG�WKH�)UHHGRP�RI�,QIRUPDWLRQ�$FW�:HVW�9LUJLQLD�&RGH������%�����HW�VHT��

�

�
'2�127�68%0,7�0$7(5,$/�<28�&216,'(5�72�%(�&21),'(17,$/��$�75$'(�
6(&5(7��25�27+(5:,6(�127�68%-(&7�72�38%/,&�',6&/2685(��

�
�
6XEPLVVLRQ�RI�DQ\�ELG��SURSRVDO��RU�RWKHU�GRFXPHQW�WR�WKH�3XUFKDVLQJ�'LYLVLRQ�FRQVWLWXWHV�\RXU�
H[SOLFLW�FRQVHQW�WR�WKH�VXEVHTXHQW�SXEOLF�GLVFORVXUH�RI�WKH�ELG��SURSRVDO��RU�GRFXPHQW�� 7KH�
3XUFKDVLQJ�'LYLVLRQ�ZLOO�GLVFORVH�DQ\�GRFXPHQW�ODEHOHG�³FRQILGHQWLDO�´�³SURSULHWDU\�´�³WUDGH�
VHFUHW�´�³SULYDWH�´�RU�ODEHOHG�ZLWK�DQ\�RWKHU�FODLP�DJDLQVW�SXEOLF�GLVFORVXUH�RI�WKH�GRFXPHQWV��WR�
LQFOXGH�DQ\�³WUDGH�VHFUHWV´�DV�GHILQHG�E\� :HVW�9LUJLQLD�&RGH�����������HW�VHT���$OO�
VXEPLVVLRQV�DUH�VXEMHFW�WR�SXEOLF�GLVFORVXUH�ZLWKRXW�QRWLFH��
�
�����,17(5(67('�3$57<�',6&/2685(���:HVW�9LUJLQLD�&RGH����'�����UHTXLUHV�WKDW�WKH�
YHQGRU�VXEPLW�WR�WKH�3XUFKDVLQJ�'LYLVLRQ�D�GLVFORVXUH�RI�LQWHUHVWHG�SDUWLHV�WR�WKH�FRQWUDFW�IRU�DOO�
FRQWUDFWV�ZLWK�DQ�DFWXDO�RU�HVWLPDWHG�YDOXH�RI�DW�OHDVW����PLOOLRQ��7KDW�GLVFORVXUH�PXVW�RFFXU�RQ�
WKH�IRUP�SUHVFULEHG�DQG�DSSURYHG�E\�WKH�:9�(WKLFV�&RPPLVVLRQ�SULRU�WR�FRQWUDFW�DZDUG��
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$�FRS\�RI�WKDW�IRUP�LV�LQFOXGHG�ZLWK�WKLV�VROLFLWDWLRQ�RU�FDQ�EH�REWDLQHG�IURP�WKH�:9�(WKLFV�
&RPPLVVLRQ��7KLV�UHTXLUHPHQW�GRHV�QRW�DSSO\�WR�SXEOLFO\�WUDGHG�FRPSDQLHV�OLVWHG�RQ�D�QDWLRQDO�
RU�LQWHUQDWLRQDO�VWRFN�H[FKDQJH��$�PRUH�GHWDLOHG�GHILQLWLRQ�RI�LQWHUHVWHG�SDUWLHV�FDQ�EH�REWDLQHG�
IURP�WKH�IRUP�UHIHUHQFHG�DERYH��

�

�
�����:,7+�7+(�%,'�5(48,5(0(176�� ,Q�LQVWDQFHV�ZKHUH�WKHVH�VSHFLILFDWLRQV�UHTXLUH�
GRFXPHQWDWLRQ�RU�RWKHU�LQIRUPDWLRQ�ZLWK�WKH�ELG��DQG�D�YHQGRU�IDLOV�WR�SURYLGH�LW�ZLWK�WKH�ELG��
WKH�'LUHFWRU�RI�WKH�3XUFKDVLQJ�'LYLVLRQ�UHVHUYHV�WKH�ULJKW�WR�UHTXHVW�WKRVH�LWHPV�DIWHU�ELG�
RSHQLQJ�DQG�SULRU�WR�FRQWUDFW�DZDUG�SXUVXDQW�WR�WKH�DXWKRULW\�WR�ZDLYH�PLQRU�LUUHJXODULWLHV�LQ�
ELGV�RU�VSHFLILFDWLRQV�XQGHU�:��9D��&65���������������7KLV�DXWKRULW\�GRHV�QRW�DSSO\�WR�
LQVWDQFHV�ZKHUH�VWDWH�ODZ�PDQGDWHV�UHFHLSW�ZLWK�WKH�ELG��

�

�
����(�0$,/�127,),&$7,21�2)�$:$5'���7KH�3XUFKDVLQJ�'LYLVLRQ�ZLOO�DWWHPSW�WR�SURYLGH�
ELGGHUV�ZLWK�H�PDLO�QRWLILFDWLRQ�RI�FRQWUDFW�DZDUG�ZKHQ�D�VROLFLWDWLRQ�WKDW�WKH�ELGGHU�SDUWLFLSDWHG�
LQ�KDV�EHHQ�DZDUGHG���)RU�QRWLILFDWLRQ�SXUSRVHV��ELGGHUV�PXVW�SURYLGH�WKH�3XUFKDVLQJ�'LYLVLRQ�
ZLWK�D�YDOLG�HPDLO�DGGUHVV�LQ�WKH�ELG�UHVSRQVH���%LGGHUV�PD\�DOVR�PRQLWRU�ZY2$6,6�RU�WKH�
3XUFKDVLQJ�'LYLVLRQ¶V�ZHEVLWH�WR�GHWHUPLQH�ZKHQ�D�FRQWUDFW�KDV�EHHQ�DZDUGHG��
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*(1(5$/�7(506�$1'�&21',7,216��
�
���&2175$&78$/�$*5((0(17��,VVXDQFH�RI�DQ�$ZDUG�'RFXPHQW�VLJQHG�E\�WKH�
3XUFKDVLQJ�'LYLVLRQ�'LUHFWRU��RU�KLV�GHVLJQHH��DQG�DSSURYHG�DV�WR�IRUP�E\�WKH�$WWRUQH\�
*HQHUDO¶V�RIILFH�FRQVWLWXWHV�DFFHSWDQFH�E\�WKH�6WDWH�RI�WKLV�&RQWUDFW�PDGH�E\�DQG�EHWZHHQ�WKH�
6WDWH�RI�:HVW�9LUJLQLD�DQG�WKH�9HQGRU��9HQGRU¶V�VLJQDWXUH�RQ�LWV�ELG��RU�RQ�WKH�&RQWUDFW�LI�WKH�
&RQWUDFW�LV�QRW�WKH�UHVXOW�RI�D�ELG�VROLFLWDWLRQ��VLJQLILHV�9HQGRU¶V�DJUHHPHQW�WR�EH�ERXQG�E\�DQG�
DFFHSW�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKLV�&RQWUDFW��
�
���'(),1,7,216��$V�XVHG�LQ�WKLV�6ROLFLWDWLRQ�&RQWUDFW��WKH�IROORZLQJ�WHUPV�VKDOO�KDYH�WKH�
PHDQLQJV�DWWULEXWHG�WR�WKHP�EHORZ��$GGLWLRQDO�GHILQLWLRQV�PD\�EH�IRXQG�LQ�WKH�VSHFLILFDWLRQV�
LQFOXGHG�ZLWK�WKLV�6ROLFLWDWLRQ�&RQWUDFW��
�
�����³$JHQF\´�RU�³$JHQFLHV´�PHDQV�WKH�DJHQF\��ERDUG��FRPPLVVLRQ��RU�RWKHU�HQWLW\�RI�WKH�6WDWH�
RI�:HVW�9LUJLQLD�WKDW�LV�LGHQWLILHG�RQ�WKH�ILUVW�SDJH�RI�WKH�6ROLFLWDWLRQ�RU�DQ\�RWKHU�SXEOLF�HQWLW\�
VHHNLQJ�WR�SURFXUH�JRRGV�RU�VHUYLFHV�XQGHU�WKLV�&RQWUDFW��
�
�����³%LG´�RU�³3URSRVDO´�PHDQV�WKH�YHQGRUV�VXEPLWWHG�UHVSRQVH�WR�WKLV�VROLFLWDWLRQ��
�
�����³&RQWUDFW´�PHDQV�WKH�ELQGLQJ�DJUHHPHQW�WKDW�LV�HQWHUHG�LQWR�EHWZHHQ�WKH�6WDWH�DQG�WKH�
9HQGRU�WR�SURYLGH�WKH�JRRGV�RU�VHUYLFHV�UHTXHVWHG�LQ�WKH�6ROLFLWDWLRQ��
�
�����³'LUHFWRU´�PHDQV�WKH�'LUHFWRU�RI�WKH�:HVW�9LUJLQLD�'HSDUWPHQW�RI�$GPLQLVWUDWLRQ��
3XUFKDVLQJ�'LYLVLRQ��
�
�����³3XUFKDVLQJ�'LYLVLRQ´�PHDQV�WKH�:HVW�9LUJLQLD�'HSDUWPHQW�RI�$GPLQLVWUDWLRQ��3XUFKDVLQJ�
'LYLVLRQ��
�
�����³$ZDUG�'RFXPHQW´�PHDQV�WKH�GRFXPHQW�VLJQHG�E\�WKH�$JHQF\�DQG�WKH�3XUFKDVLQJ�
'LYLVLRQ��DQG�DSSURYHG�DV�WR�IRUP�E\�WKH�$WWRUQH\�*HQHUDO��WKDW�LGHQWLILHV�WKH�9HQGRU�DV�WKH�
FRQWUDFW�KROGHU��
�
�����³6ROLFLWDWLRQ´�PHDQV�WKH�RIILFLDO�QRWLFH�RI�DQ�RSSRUWXQLW\�WR�VXSSO\�WKH�6WDWH�ZLWK�JRRGV�RU�
VHUYLFHV�WKDW�LV�SXEOLVKHG�E\�WKH�3XUFKDVLQJ�'LYLVLRQ��
�
�����³6WDWH´�PHDQV�WKH�6WDWH�RI�:HVW�9LUJLQLD�DQG�RU�DQ\�RI�LWV�DJHQFLHV��FRPPLVVLRQV��ERDUGV��
HWF��DV�FRQWH[W�UHTXLUHV��
�
�����³9HQGRU´�RU�³9HQGRUV´�PHDQV�DQ\�HQWLW\�VXEPLWWLQJ�D�ELG�LQ�UHVSRQVH�WR�WKH�
6ROLFLWDWLRQ��WKH�HQWLW\�WKDW�KDV�EHHQ�VHOHFWHG�DV�WKH�ORZHVW�UHVSRQVLEOH�ELGGHU��RU�WKH�HQWLW\�WKDW�
KDV�EHHQ�DZDUGHG�WKH�&RQWUDFW�DV�FRQWH[W�UHTXLUHV��
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�

���&2175$&7�7(50��5(1(:$/��(;7(16,21��7KH�WHUP�RI�WKLV�&RQWUDFW�VKDOO�EH�
GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�FDWHJRU\�WKDW�KDV�EHHQ�LGHQWLILHG�DV�DSSOLFDEOH�WR�WKLV�
&RQWUDFW�EHORZ��
�
>�@�7HUP�&RQWUDFW�
�
,QLWLDO�&RQWUDFW�7HUP�� 7KLV�&RQWUDFW�EHFRPHV�HIIHFWLYH�RQ�WKH�HIIHFWLYH�VWDUW�GDWH�OLVWHG�RQ�WKH�
ILUVW�SDJH�RI�WKLV�&RQWUDFW�DQG�WKH�LQLWLDO�WHUP�HQGV�RQ�WKH�HIIHFWLYH�HQG�GDWH�DOVR�VKRZQ�RQ�WKH�
ILUVW�SDJH�RI�WKLV�&RQWUDFW��
�
5HQHZDO�7HUP��7KLV�&RQWUDFW�PD\�EH�UHQHZHG�XSRQ�WKH�PXWXDO�ZULWWHQ�FRQVHQW�RI�WKH�$JHQF\��
DQG�WKH�9HQGRU��ZLWK�DSSURYDO�RI�WKH�3XUFKDVLQJ�'LYLVLRQ�DQG�WKH�$WWRUQH\�*HQHUDO¶V�RIILFH�
�$WWRUQH\�*HQHUDO�DSSURYDO�LV�DV�WR�IRUP�RQO\���$Q\�UHTXHVW�IRU�UHQHZDO�VKRXOG�EH�GHOLYHUHG�WR�
WKH�$JHQF\�DQG�WKHQ�VXEPLWWHG�WR�WKH�3XUFKDVLQJ�'LYLVLRQ�WKLUW\������GD\V�SULRU�WR�WKH�H[SLUDWLRQ�
GDWH�RI�WKH�LQLWLDO�FRQWUDFW�WHUP�RU�DSSURSULDWH�UHQHZDO�WHUP��$�&RQWUDFW�UHQHZDO�VKDOO�EH�LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�RULJLQDO�FRQWUDFW��8QOHVV�RWKHUZLVH�VSHFLILHG�
EHORZ��UHQHZDO�RI�WKLV�&RQWUDFW�LV�OLPLWHG�WR� VXFFHVVLYH�RQH�����\HDU�
SHULRGV�RU�PXOWLSOH�UHQHZDO�SHULRGV�RI�OHVV�WKDQ�RQH�\HDU��SURYLGHG�WKDW�WKH�PXOWLSOH�UHQHZDO�
SHULRGV�GR�QRW�H[FHHG�WKH�WRWDO�QXPEHU�RI�PRQWKV�DYDLODEOH�LQ�DOO�UHQHZDO�\HDUV�FRPELQHG��
$XWRPDWLF�UHQHZDO�RI�WKLV�&RQWUDFW�LV�SURKLELWHG���5HQHZDOV�PXVW�EH�DSSURYHG�E\�WKH�9HQGRU��
$JHQF\��3XUFKDVLQJ�'LYLVLRQ�DQG�$WWRUQH\�*HQHUDO¶V�RIILFH��$WWRUQH\�*HQHUDO�DSSURYDO�LV�DV�WR�
IRUP�RQO\��
�

>�@�$OWHUQDWH�5HQHZDO�7HUP�±�7KLV�FRQWUDFW�PD\�EH�UHQHZHG�IRU�
VXFFHVVLYH� \HDU�SHULRGV�RU�VKRUWHU�SHULRGV�SURYLGHG�WKDW�WKH\�GR�QRW�H[FHHG�
WKH�WRWDO�QXPEHU�RI�PRQWKV�FRQWDLQHG�LQ�DOO�DYDLODEOH�UHQHZDOV��$XWRPDWLF�UHQHZDO�RI�WKLV�
&RQWUDFW�LV�SURKLELWHG��5HQHZDOV�PXVW�EH�DSSURYHG�E\�WKH�9HQGRU��$JHQF\��3XUFKDVLQJ�
'LYLVLRQ�DQG�$WWRUQH\�*HQHUDO¶V�RIILFH��$WWRUQH\�*HQHUDO�DSSURYDO�LV�DV�WR�IRUP�RQO\��

�

�
'HOLYHU\�2UGHU�/LPLWDWLRQV�� ,Q�WKH�HYHQW�WKDW�WKLV�FRQWUDFW�SHUPLWV�GHOLYHU\�RUGHUV��D�GHOLYHU\�
RUGHU�PD\�RQO\�EH�LVVXHG�GXULQJ�WKH�WLPH�WKLV�&RQWUDFW�LV�LQ�HIIHFW��$Q\�GHOLYHU\�RUGHU�LVVXHG�
ZLWKLQ�RQH�\HDU�RI�WKH�H[SLUDWLRQ�RI�WKLV�&RQWUDFW�VKDOO�EH�HIIHFWLYH�IRU�RQH�\HDU�IURP�WKH�GDWH�WKH�
GHOLYHU\�RUGHU�LV�LVVXHG��1R�GHOLYHU\�RUGHU�PD\�EH�H[WHQGHG�EH\RQG�RQH�\HDU�DIWHU�WKLV�&RQWUDFW�
KDV�H[SLUHG��
�
>�@�)L[HG�3HULRG�&RQWUDFW��7KLV�&RQWUDFW�EHFRPHV�HIIHFWLYH�XSRQ�9HQGRU¶V�UHFHLSW�RI�WKH�QRWLFH�
WR�SURFHHG�DQG�PXVW�EH�FRPSOHWHG�ZLWKLQ���� GD\V��
�
>�@�)L[HG�3HULRG�&RQWUDFW�ZLWK�5HQHZDOV��7KLV�&RQWUDFW�EHFRPHV�HIIHFWLYH�XSRQ�9HQGRU¶V�
UHFHLSW�RI�WKH�QRWLFH�WR�SURFHHG�DQG�SDUW�RI�WKH�&RQWUDFW�PRUH�IXOO\�GHVFULEHG�LQ�WKH�DWWDFKHG�
VSHFLILFDWLRQV�PXVW�EH�FRPSOHWHG�ZLWKLQ� GD\V��8SRQ�FRPSOHWLRQ�RI�WKH�
ZRUN�FRYHUHG�E\�WKH�SUHFHGLQJ�VHQWHQFH��WKH�YHQGRU�DJUHHV�WKDW�PDLQWHQDQFH��PRQLWRULQJ��RU�
ZDUUDQW\�VHUYLFHV�ZLOO�EH�SURYLGHG�IRU����������������������������������\HDU�V��WKHUHDIWHU��
�
>�@�2QH�7LPH�3XUFKDVH��7KH�WHUP�RI�WKLV�&RQWUDFW�VKDOO�UXQ�IURP�WKH�LVVXDQFH�RI�WKH�$ZDUG�
'RFXPHQW�XQWLO�DOO�RI�WKH�JRRGV�FRQWUDFWHG�IRU�KDYH�EHHQ�GHOLYHUHG��EXW�LQ�QR�HYHQW�ZLOO�WKLV�
&RQWUDFW�H[WHQG�IRU�PRUH�WKDQ�RQH�ILVFDO�\HDU��

✔

Three (3)
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�

>�@�2WKHU��6HH�DWWDFKHG��� �
�
���$87+25,7<�72�352&(('��9HQGRU�LV�DXWKRUL]HG�WR�EHJLQ�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�RQ�WKH�
GDWH�RI�HQFXPEUDQFH�OLVWHG�RQ�WKH�IURQW�SDJH�RI�WKH�$ZDUG�'RFXPHQW�XQOHVV�HLWKHU�WKH�ER[�IRU�³)L[HG�
3HULRG�&RQWUDFW´�RU�³)L[HG�3HULRG�&RQWUDFW�ZLWK�5HQHZDOV´�KDV�EHHQ�FKHFNHG�LQ�6HFWLRQ���DERYH���,I�HLWKHU�
³)L[HG�3HULRG�&RQWUDFW´�RU�³)L[HG�3HULRG�&RQWUDFW�ZLWK�5HQHZDOV´�KDV�EHHQ�FKHFNHG��9HQGRU�PXVW�QRW�
EHJLQ�ZRUN�XQWLO�LW�UHFHLYHV�D�VHSDUDWH�QRWLFH�WR�SURFHHG�IURP�WKH�6WDWH���7KH�QRWLFH�WR�SURFHHG�ZLOO�WKHQ�EH�
LQFRUSRUDWHG�LQWR�WKH�&RQWUDFW�YLD�FKDQJH�RUGHU�WR�PHPRULDOL]H�WKH�RIILFLDO�GDWH�WKDW�ZRUN�FRPPHQFHG��
�
���48$17,7,(6��7KH�TXDQWLWLHV�UHTXLUHG�XQGHU�WKLV�&RQWUDFW�VKDOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�
ZLWK�WKH�FDWHJRU\�WKDW�KDV�EHHQ�LGHQWLILHG�DV�DSSOLFDEOH�WR�WKLV�&RQWUDFW�EHORZ��
�
>�@�2SHQ�(QG�&RQWUDFW��4XDQWLWLHV�OLVWHG�LQ�WKLV�6ROLFLWDWLRQ�$ZDUG�'RFXPHQW�DUH�
DSSUR[LPDWLRQV�RQO\��EDVHG�RQ�HVWLPDWHV�VXSSOLHG�E\�WKH�$JHQF\��,W�LV�XQGHUVWRRG�DQG�DJUHHG�
WKDW�WKH�&RQWUDFW�VKDOO�FRYHU�WKH�TXDQWLWLHV�DFWXDOO\�RUGHUHG�IRU�GHOLYHU\�GXULQJ�WKH�WHUP�RI�WKH�
&RQWUDFW��ZKHWKHU�PRUH�RU�OHVV�WKDQ�WKH�TXDQWLWLHV�VKRZQ��
�
>�@�6HUYLFH��7KH�VFRSH�RI�WKH�VHUYLFH�WR�EH�SURYLGHG�ZLOO�EH�PRUH�FOHDUO\�GHILQHG�LQ�WKH�
VSHFLILFDWLRQV�LQFOXGHG�KHUHZLWK��
�
>�@�&RPELQHG�6HUYLFH�DQG�*RRGV��7KH�VFRSH�RI�WKH�VHUYLFH�DQG�GHOLYHUDEOH�JRRGV�WR�EH�
SURYLGHG�ZLOO�EH�PRUH�FOHDUO\�GHILQHG�LQ�WKH�VSHFLILFDWLRQV�LQFOXGHG�KHUHZLWK��
�
>�@�2QH�7LPH�3XUFKDVH��7KLV�&RQWUDFW�LV�IRU�WKH�SXUFKDVH�RI�D�VHW�TXDQWLW\�RI�JRRGV�WKDW�DUH�
LGHQWLILHG�LQ�WKH�VSHFLILFDWLRQV�LQFOXGHG�KHUHZLWK��2QFH�WKRVH�LWHPV�KDYH�EHHQ�GHOLYHUHG��QR�
DGGLWLRQDO�JRRGV�PD\�EH�SURFXUHG�XQGHU�WKLV�&RQWUDFW�ZLWKRXW�DQ�DSSURSULDWH�FKDQJH�RUGHU�
DSSURYHG�E\�WKH�9HQGRU��$JHQF\��3XUFKDVLQJ�'LYLVLRQ��DQG�$WWRUQH\�*HQHUDO¶V�RIILFH��

�
�
�
���(0(5*(1&<�385&+$6(6��7KH�3XUFKDVLQJ�'LYLVLRQ�'LUHFWRU�PD\�DXWKRUL]H�WKH�$JHQF\�
WR�SXUFKDVH�JRRGV�RU�VHUYLFHV�LQ�WKH�RSHQ�PDUNHW�WKDW�9HQGRU�ZRXOG�RWKHUZLVH�SURYLGH�XQGHU�WKLV�
&RQWUDFW�LI�WKRVH�JRRGV�RU�VHUYLFHV�DUH�IRU�LPPHGLDWH�RU�H[SHGLWHG�GHOLYHU\�LQ�DQ�HPHUJHQF\��
(PHUJHQFLHV�VKDOO�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��GHOD\V�LQ�WUDQVSRUWDWLRQ�RU�DQ�XQDQWLFLSDWHG�
LQFUHDVH�LQ�WKH�YROXPH�RI�ZRUN��$Q�HPHUJHQF\�SXUFKDVH�LQ�WKH�RSHQ�PDUNHW��DSSURYHG�E\�WKH�
3XUFKDVLQJ�'LYLVLRQ�'LUHFWRU��VKDOO�QRW�FRQVWLWXWH�RI�EUHDFK�RI�WKLV�&RQWUDFW�DQG�VKDOO�QRW�HQWLWOH�
WKH�9HQGRU�WR�DQ\�IRUP�RI�FRPSHQVDWLRQ�RU�GDPDJHV��7KLV�SURYLVLRQ�GRHV�QRW�H[FXVH�WKH�6WDWH�
IURP�IXOILOOLQJ�LWV�REOLJDWLRQV�XQGHU�D�2QH�7LPH�3XUFKDVH�FRQWUDFW��
�
���5(48,5('�'2&80(176��$OO�RI�WKH�LWHPV�FKHFNHG�EHORZ�PXVW�EH�SURYLGHG�WR�WKH�
3XUFKDVLQJ�'LYLVLRQ�E\�WKH�9HQGRU�DV�VSHFLILHG�EHORZ��
�
>�@�%,'�%21'��&RQVWUXFWLRQ�2QO\���3XUVXDQW�WR�WKH�UHTXLUHPHQWV�FRQWDLQHG�LQ�:��9D��&RGH���
�������F���$OO�9HQGRUV�VXEPLWWLQJ�D�ELG�RQ�D�FRQVWUXFWLRQ�SURMHFW�VKDOO�IXUQLVK�D�YDOLG�ELG�ERQG�
LQ�WKH�DPRXQW�RI�ILYH�SHUFHQW������RI�WKH�WRWDO�DPRXQW�RI�WKH�ELG�SURWHFWLQJ�WKH�6WDWH�RI�:HVW�
9LUJLQLD��7KH�ELG�ERQG�PXVW�EH�VXEPLWWHG�ZLWK�WKH�ELG��
�
>�@�3(5)250$1&(�%21'��7KH�DSSDUHQW�VXFFHVVIXO�9HQGRU�VKDOO�SURYLGH�D�SHUIRUPDQFH�
ERQG�LQ�WKH�DPRXQW�RI������RI�WKH�FRQWUDFW��7KH�SHUIRUPDQFH�ERQG�PXVW�EH�UHFHLYHG�E\�WKH�
3XUFKDVLQJ�'LYLVLRQ�SULRU�WR�&RQWUDFW�DZDUG��

✔
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>�@�/$%25�0$7(5,$/�3$<0(17�%21'��7KH�DSSDUHQW�VXFFHVVIXO�9HQGRU�VKDOO�SURYLGH�D�
ODERU�PDWHULDO�SD\PHQW�ERQG�LQ�WKH�DPRXQW�RI������RI�WKH�&RQWUDFW�YDOXH��7KH�ODERU�PDWHULDO�
SD\PHQW�ERQG�PXVW�EH�GHOLYHUHG�WR�WKH�3XUFKDVLQJ�'LYLVLRQ�SULRU�WR�&RQWUDFW�DZDUG��

�
�
,Q�OLHX�RI�WKH�%LG�%RQG��3HUIRUPDQFH�%RQG��DQG�/DERU�0DWHULDO�3D\PHQW�%RQG��WKH�9HQGRU�PD\�
SURYLGH�FHUWLILHG�FKHFNV��FDVKLHU¶V�FKHFNV��RU�LUUHYRFDEOH�OHWWHUV�RI�FUHGLW��$Q\�FHUWLILHG�FKHFN��
FDVKLHU¶V�FKHFN��RU�LUUHYRFDEOH�OHWWHU�RI�FUHGLW�SURYLGHG�LQ�OLHX�RI�D�ERQG�PXVW�EH�RI�WKH�VDPH�
DPRXQW�DQG�GHOLYHUHG�RQ�WKH�VDPH�VFKHGXOH�DV�WKH�ERQG�LW�UHSODFHV��$�OHWWHU�RI�FUHGLW�VXEPLWWHG�LQ�
OLHX�RI�D�SHUIRUPDQFH�DQG�ODERU�PDWHULDO�SD\PHQW�ERQG�ZLOO�RQO\�EH�DOORZHG�IRU�SURMHFWV�XQGHU�
����������3HUVRQDO�RU�EXVLQHVV�FKHFNV�DUH�QRW�DFFHSWDEOH��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��:HVW�
9LUJLQLD�&RGH�����������G��PDQGDWHV�WKDW�D�YHQGRU�SURYLGH�D�SHUIRUPDQFH�DQG�ODERU�PDWHULDO�
SD\PHQW�ERQG�IRU�FRQVWUXFWLRQ�SURMHFWV��$FFRUGLQJO\��VXEVWLWXWLRQV�IRU�WKH�SHUIRUPDQFH�DQG�
ODERU�PDWHULDO�SD\PHQW�ERQGV�IRU�FRQVWUXFWLRQ�SURMHFWV�LV�QRW�SHUPLWWHG��
�
>�@�0$,17(1$1&(�%21'��7KH�DSSDUHQW�VXFFHVVIXO�9HQGRU�VKDOO�SURYLGH�D�WZR�����\HDU�
PDLQWHQDQFH�ERQG�FRYHULQJ�WKH�URRILQJ�V\VWHP��7KH�PDLQWHQDQFH�ERQG�PXVW�EH�LVVXHG�DQG�
GHOLYHUHG�WR�WKH�3XUFKDVLQJ�'LYLVLRQ�SULRU�WR�&RQWUDFW�DZDUG��

�
�
>�@�/,&(16(�6����&(57,),&$7,216���3(50,76��,Q�DGGLWLRQ�WR�DQ\WKLQJ�UHTXLUHG�XQGHU�WKH�
6HFWLRQ�RI� WKH�*HQHUDO�7HUPV�DQG�&RQGLWLRQV�HQWLWOHG�/LFHQVLQJ��WKH�DSSDUHQW�VXFFHVVIXO�9HQGRU�
VKDOO� IXUQLVK�SURRI�RI� WKH�IROORZLQJ�OLFHQVHV��FHUWLILFDWLRQV��DQG�RU�SHUPLWV�XSRQ�UHTXHVW�DQG�LQ�D�
IRUP�DFFHSWDEOH�WR� WKH�6WDWH��� 7KH�UHTXHVW�PD\�EH�SULRU� WR�RU�DIWHU�FRQWUDFW�DZDUG�DW� WKH�6WDWH¶V�
VROH�GLVFUHWLRQ��
�
>� @�

>� @�

>�@�

>�@�
�
�
�
�
�
�
7KH�DSSDUHQW�VXFFHVVIXO�9HQGRU�VKDOO�DOVR�IXUQLVK�SURRI�RI�DQ\�DGGLWLRQDO�OLFHQVHV�RU�
FHUWLILFDWLRQV�FRQWDLQHG�LQ�WKH�VSHFLILFDWLRQV�UHJDUGOHVV�RI�ZKHWKHU�RU�QRW�WKDW�UHTXLUHPHQW�LV�
OLVWHG�DERYH��
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���,1685$1&(��7KH�DSSDUHQW�VXFFHVVIXO�9HQGRU�VKDOO�IXUQLVK�SURRI�RI�WKH�LQVXUDQFH�LGHQWLILHG�
E\�D�FKHFNPDUN�EHORZ�DQG�PXVW�LQFOXGH�WKH�6WDWH�DV�DQ�DGGLWLRQDO�LQVXUHG�RQ�HDFK�SROLF\�SULRU�WR�
&RQWUDFW�DZDUG��7KH�LQVXUDQFH�FRYHUDJHV�LGHQWLILHG�EHORZ�PXVW�EH�PDLQWDLQHG�WKURXJKRXW�WKH�
OLIH�RI�WKLV�FRQWUDFW��7KLUW\������GD\V�SULRU�WR�WKH�H[SLUDWLRQ�RI�WKH�LQVXUDQFH�SROLFLHV��9HQGRU�
VKDOO�SURYLGH�WKH�$JHQF\�ZLWK�SURRI�WKDW�WKH�LQVXUDQFH�PDQGDWHG�KHUHLQ�KDV�EHHQ�FRQWLQXHG��
9HQGRU�PXVW�DOVR�SURYLGH�$JHQF\�ZLWK�LPPHGLDWH�QRWLFH�RI�DQ\�FKDQJHV�LQ�LWV�LQVXUDQFH�
SROLFLHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��SROLF\�FDQFHODWLRQ��SROLF\�UHGXFWLRQ��RU�FKDQJH�LQ�LQVXUHUV��
7KH�DSSDUHQW�VXFFHVVIXO�9HQGRU�VKDOO�DOVR�IXUQLVK�SURRI�RI�DQ\�DGGLWLRQDO�LQVXUDQFH�UHTXLUHPHQWV�
FRQWDLQHG�LQ�WKH�VSHFLILFDWLRQV�SULRU�WR�&RQWUDFW�DZDUG�UHJDUGOHVV�RI�ZKHWKHU�WKDW�LQVXUDQFH�
UHTXLUHPHQW�LV�OLVWHG�LQ�WKLV�VHFWLRQ��

�
�
9HQGRU�PXVW�PDLQWDLQ��
�
>�@�&RPPHUFLDO�*HQHUDO�/LDELOLW\�,QVXUDQFH�LQ�DW�OHDVW�DQ�DPRXQW�RI��
RFFXUUHQFH��

SHU�

�
>�@�$XWRPRELOH�/LDELOLW\�,QVXUDQFH�LQ�DW�OHDVW�DQ�DPRXQW�RI������������������������������������SHU�RFFXUUHQFH��

�
�
>�@�3URIHVVLRQDO�0DOSUDFWLFH�(UURUV�DQG�2PLVVLRQ�,QVXUDQFH�LQ�DW�OHDVW�DQ�DPRXQW�RI��

SHU�RFFXUUHQFH���1RWZLWKVWDQGLQJ�WKH�IRUJRLQJ��9HQGRU¶V�DUH�QRW�UHTXLUHG�WR�
OLVW�WKH�6WDWH�DV�DQ�DGGLWLRQDO�LQVXUHG�IRU�WKLV�W\SH�RI�SROLF\��

�
>�@�&RPPHUFLDO�&ULPH�DQG�7KLUG�3DUW\�)LGHOLW\�,QVXUDQFH�LQ�DQ�DPRXQW�RI��
SHU�RFFXUUHQFH��

�
>�@�&\EHU�/LDELOLW\�,QVXUDQFH�LQ�DQ�DPRXQW�RI��B��� SHU�RFFXUUHQFH��

>�@�%XLOGHUV�5LVN�,QVXUDQFH�LQ�DQ�DPRXQW�HTXDO�WR������RI�WKH�DPRXQW�RI�WKH�&RQWUDFW��

>�@�3ROOXWLRQ�,QVXUDQFH�LQ�DQ�DPRXQW�RI����� � �SHU�RFFXUUHQFH��

>�@�$LUFUDIW�/LDELOLW\�LQ�DQ�DPRXQW�RI����� �SHU�RFFXUUHQFH��

>� @�
�
�
�
�
>� @�

>� @�

>��@�

✔ $1,000,000.00
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1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�LQ�WKLV�VHFWLRQ�WR�WKH�FRQWUDU\��WKH�'LUHFWRU�RI�WKH�
3XUFKDVLQJ�'LYLVLRQ�UHVHUYHV�WKH�ULJKW�WR�ZDLYH�WKH�UHTXLUHPHQW�WKDW�WKH�6WDWH�EH�QDPHG�DV�
DQ�DGGLWLRQDO�LQVXUHG�RQ�RQH�RU�PRUH�RI�WKH�9HQGRU¶V�LQVXUDQFH�SROLFLHV�LI�WKH�'LUHFWRU�ILQGV�
WKDW�GRLQJ�VR�LV�LQ�WKH�6WDWH¶V�EHVW�LQWHUHVW��

�
�
���:25.(56¶�&203(16$7,21�,1685$1&(��9HQGRU�VKDOO�FRPSO\�ZLWK�ODZV�
UHODWLQJ�WR�ZRUNHUV�FRPSHQVDWLRQ��VKDOO�PDLQWDLQ�ZRUNHUV¶�FRPSHQVDWLRQ�LQVXUDQFH�ZKHQ�
UHTXLUHG��DQG�VKDOO�IXUQLVK�SURRI�RI�ZRUNHUV¶�FRPSHQVDWLRQ�LQVXUDQFH�XSRQ�UHTXHVW��
�
����>5HVHUYHG@�
�
����/,48,'$7('�'$0$*(6��7KLV�FODXVH�VKDOO�LQ�QR�ZD\�EH�FRQVLGHUHG�H[FOXVLYH�DQG�VKDOO�
QRW�OLPLW�WKH�6WDWH�RU�$JHQF\¶V�ULJKW�WR�SXUVXH�DQ\�RWKHU�DYDLODEOH�UHPHG\��9HQGRU�VKDOO�SD\�
OLTXLGDWHG�GDPDJHV�LQ�WKH�DPRXQW�VSHFLILHG�EHORZ�RU�DV�GHVFULEHG�LQ�WKH�VSHFLILFDWLRQV��
�

>�@���� �IRU���� ��

>�@�/LTXLGDWHG�'DPDJHV�&RQWDLQHG�LQ�WKH�6SHFLILFDWLRQV��

>�@�/LTXLGDWHG�'DPDJHV�$UH�1RW�,QFOXGHG�LQ�WKLV�&RQWUDFW��
�
�
����$&&(37$1&(��9HQGRU¶V�VLJQDWXUH�RQ�LWV�ELG��RU�RQ�WKH�FHUWLILFDWLRQ�DQG�VLJQDWXUH�SDJH��
FRQVWLWXWHV�DQ�RIIHU�WR�WKH�6WDWH�WKDW�FDQQRW�EH�XQLODWHUDOO\�ZLWKGUDZQ��VLJQLILHV�WKDW�WKH�SURGXFW�
RU�VHUYLFH�SURSRVHG�E\�YHQGRU�PHHWV�WKH�PDQGDWRU\�UHTXLUHPHQWV�FRQWDLQHG�LQ�WKH�6ROLFLWDWLRQ�
IRU�WKDW�SURGXFW�RU�VHUYLFH��XQOHVV�RWKHUZLVH�LQGLFDWHG��DQG�VLJQLILHV�DFFHSWDQFH�RI�WKH�WHUPV�DQG�
FRQGLWLRQV�FRQWDLQHG�LQ�WKH�6ROLFLWDWLRQ�XQOHVV�RWKHUZLVH�LQGLFDWHG��
�
����35,&,1*��7KH�SULFLQJ�VHW�IRUWK�KHUHLQ�LV�ILUP�IRU�WKH�OLIH�RI�WKH�&RQWUDFW��XQOHVV�VSHFLILHG�
HOVHZKHUH�ZLWKLQ�WKLV�6ROLFLWDWLRQ�&RQWUDFW�E\�WKH�6WDWH��$�9HQGRU¶V�LQFOXVLRQ�RI�SULFH�
DGMXVWPHQW�SURYLVLRQV�LQ�LWV�ELG��ZLWKRXW�DQ�H[SUHVV�DXWKRUL]DWLRQ�IURP�WKH�6WDWH�LQ�WKH�
6ROLFLWDWLRQ�WR�GR�VR��PD\�UHVXOW�LQ�ELG�GLVTXDOLILFDWLRQ���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��
9HQGRU�PXVW�H[WHQG�DQ\�SXEOLFO\�DGYHUWLVHG�VDOH�SULFH�WR�WKH�6WDWH�DQG�LQYRLFH�DW�WKH�ORZHU�RI�
WKH�FRQWUDFW�SULFH�RU�WKH�SXEOLFO\�DGYHUWLVHG�VDOH�SULFH��
�
����3$<0(17�,1�$55($56��3D\PHQWV�IRU�JRRGV�VHUYLFHV�ZLOO�EH�PDGH�LQ�DUUHDUV�RQO\�
XSRQ�UHFHLSW�RI�D�SURSHU�LQYRLFH��GHWDLOLQJ�WKH�JRRGV�VHUYLFHV�SURYLGHG�RU�UHFHLSW�RI�WKH�
JRRGV�VHUYLFHV��ZKLFKHYHU�LV�ODWHU���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��SD\PHQWV�IRU�VRIWZDUH�
PDLQWHQDQFH��OLFHQVHV��RU�VXEVFULSWLRQV�PD\�EH�SDLG�DQQXDOO\�LQ�DGYDQFH��
�
����3$<0(17�0(7+2'6��9HQGRU�PXVW�DFFHSW�SD\PHQW�E\�HOHFWURQLF�IXQGV�WUDQVIHU�DQG�
3�&DUG���7KH�6WDWH�RI�:HVW�9LUJLQLD¶V�3XUFKDVLQJ�&DUG�SURJUDP��DGPLQLVWHUHG�XQGHU�FRQWUDFW�
E\�D�EDQNLQJ�LQVWLWXWLRQ��SURFHVVHV�SD\PHQW�IRU�JRRGV�DQG�VHUYLFHV�WKURXJK�VWDWH�GHVLJQDWHG�
FUHGLW�FDUGV���

✔
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����7$;(6��7KH�9HQGRU�VKDOO�SD\�DQ\�DSSOLFDEOH�VDOHV��XVH��SHUVRQDO�SURSHUW\�RU�DQ\�RWKHU�
WD[HV�DULVLQJ�RXW�RI�WKLV�&RQWUDFW�DQG�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�WKHUHE\��7KH�6WDWH�RI�
:HVW�9LUJLQLD�LV�H[HPSW�IURP�IHGHUDO�DQG�VWDWH�WD[HV�DQG�ZLOO�QRW�SD\�RU�UHLPEXUVH�VXFK�WD[HV��
�
�����$'',7,21$/�)((6�� 9HQGRU�LV�QRW�SHUPLWWHG�WR�FKDUJH�DGGLWLRQDO�IHHV�RU�DVVHVV�
DGGLWLRQDO�FKDUJHV�WKDW�ZHUH�QRW�HLWKHU�H[SUHVVO\�SURYLGHG�IRU�LQ�WKH�VROLFLWDWLRQ�SXEOLVKHG�E\�WKH�
6WDWH�RI�:HVW�9LUJLQLD��LQFOXGHG�LQ�WKH�&RQWUDFW��RU�LQFOXGHG�LQ�WKH�XQLW�SULFH�RU�OXPS�VXP�ELG�
DPRXQW�WKDW�9HQGRU�LV�UHTXLUHG�E\�WKH�VROLFLWDWLRQ�WR�SURYLGH�� ,QFOXGLQJ�VXFK�IHHV�RU�FKDUJHV�DV�
QRWHV�WR�WKH�VROLFLWDWLRQ�PD\�UHVXOW�LQ�UHMHFWLRQ�RI�YHQGRU¶V�ELG�� 5HTXHVWLQJ�VXFK�IHHV�RU�FKDUJHV�
EH�SDLG�DIWHU�WKH�FRQWUDFW�KDV�EHHQ�DZDUGHG�PD\�UHVXOW�LQ�FDQFHOODWLRQ�RI�WKH�FRQWUDFW��
�
����)81',1*��7KLV�&RQWUDFW�VKDOO�FRQWLQXH�IRU�WKH�WHUP�VWDWHG�KHUHLQ��FRQWLQJHQW�XSRQ�IXQGV�
EHLQJ�DSSURSULDWHG�E\�WKH�/HJLVODWXUH�RU�RWKHUZLVH�EHLQJ�PDGH�DYDLODEOH��,Q�WKH�HYHQW�IXQGV�DUH�
QRW�DSSURSULDWHG�RU�RWKHUZLVH�PDGH�DYDLODEOH��WKLV�&RQWUDFW�EHFRPHV�YRLG�DQG�RI�QR�HIIHFW�
EHJLQQLQJ�RQ�-XO\���RI�WKH�ILVFDO�\HDU�IRU�ZKLFK�IXQGLQJ�KDV�QRW�EHHQ�DSSURSULDWHG�RU�RWKHUZLVH�
PDGH�DYDLODEOH��,I�WKDW�RFFXUV��WKH�6WDWH�PD\�QRWLI\�WKH�9HQGRU�WKDW�DQ�DOWHUQDWLYH�VRXUFH�RI�
IXQGLQJ�KDV�EHHQ�REWDLQHG�DQG�WKHUHE\�DYRLG�WKH�DXWRPDWLF�WHUPLQDWLRQ�� 1RQ�DSSURSULDWLRQ�RU�
QRQ�IXQGLQJ�VKDOO�QRW�EH�FRQVLGHUHG�DQ�HYHQW�RI�GHIDXOW��
�
����&$1&(//$7,21��7KH�3XUFKDVLQJ�'LYLVLRQ�'LUHFWRU�UHVHUYHV�WKH�ULJKW�WR�FDQFHO�WKLV�
&RQWUDFW�LPPHGLDWHO\�XSRQ�ZULWWHQ�QRWLFH�WR�WKH�YHQGRU�LI�WKH�PDWHULDOV�RU�ZRUNPDQVKLS�VXSSOLHG�
GR�QRW�FRQIRUP�WR�WKH�VSHFLILFDWLRQV�FRQWDLQHG�LQ�WKH�&RQWUDFW��7KH�3XUFKDVLQJ�'LYLVLRQ�'LUHFWRU�
PD\�DOVR�FDQFHO�DQ\�SXUFKDVH�RU�&RQWUDFW�XSRQ����GD\V�ZULWWHQ�QRWLFH�WR�WKH�9HQGRU�LQ�
DFFRUGDQFH�ZLWK�:HVW�9LUJLQLD�&RGH�RI�6WDWH�5XOHV�������������E��

�
�
����7,0(��7LPH�LV�RI�WKH�HVVHQFH�UHJDUGLQJ�DOO�PDWWHUV�RI�WLPH�DQG�SHUIRUPDQFH�LQ�WKLV�
&RQWUDFW��
�
����$33/,&$%/(�/$:��7KLV�&RQWUDFW�LV�JRYHUQHG�E\�DQG�LQWHUSUHWHG�XQGHU�:HVW�9LUJLQLD�
ODZ�ZLWKRXW�JLYLQJ�HIIHFW�WR�LWV�FKRLFH�RI�ODZ�SULQFLSOHV��$Q\�LQIRUPDWLRQ�SURYLGHG�LQ�
VSHFLILFDWLRQ�PDQXDOV��RU�DQ\�RWKHU�VRXUFH��YHUEDO�RU�ZULWWHQ��ZKLFK�FRQWUDGLFWV�RU�YLRODWHV�WKH�
:HVW�9LUJLQLD�&RQVWLWXWLRQ��:HVW�9LUJLQLD�&RGH��RU�:HVW�9LUJLQLD�&RGH�RI�6WDWH�5XOHV�LV�YRLG�
DQG�RI�QR�HIIHFW��
�
����&203/,$1&(�:,7+�/$:6��9HQGRU�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�IHGHUDO��VWDWH��DQG�
ORFDO�ODZV��UHJXODWLRQV�DQG�RUGLQDQFHV��%\�VXEPLWWLQJ�D�ELG��9HQGRU�DFNQRZOHGJHV�WKDW�LW�KDV�
UHYLHZHG��XQGHUVWDQGV��DQG�ZLOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�ODZV��UHJXODWLRQV��DQG�RUGLQDQFHV��
�

68%&2175$&725�&203/,$1&(��9HQGRU�VKDOO�QRWLI\�DOO�VXEFRQWUDFWRUV�SURYLGLQJ�
FRPPRGLWLHV�RU�VHUYLFHV�UHODWHG�WR�WKLV�&RQWUDFW�WKDW�DV�VXEFRQWUDFWRUV��WKH\�WRR�DUH�
UHTXLUHG�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH�ODZV��UHJXODWLRQV��DQG�RUGLQDQFHV���1RWLILFDWLRQ�
XQGHU�WKLV�SURYLVLRQ�PXVW�RFFXU�SULRU�WR�WKH�SHUIRUPDQFH�RI�DQ\�ZRUN�XQGHU�WKH�FRQWUDFW�E\�
WKH�VXEFRQWUDFWRU��

�
�
����$5%,75$7,21��$Q\�UHIHUHQFHV�PDGH�WR�DUELWUDWLRQ�FRQWDLQHG�LQ�WKLV�&RQWUDFW��9HQGRU¶V�
ELG��RU�LQ�DQ\�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV�GRFXPHQWV�SHUWDLQLQJ�WR�WKLV�&RQWUDFW�DUH�KHUHE\�
GHOHWHG��YRLG��DQG�RI�QR�HIIHFW��
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����02',),&$7,216��7KLV�ZULWLQJ�LV�WKH�SDUWLHV¶�ILQDO�H[SUHVVLRQ�RI�LQWHQW�� 1RWZLWKVWDQGLQJ�
DQ\WKLQJ�FRQWDLQHG�LQ�WKLV�&RQWUDFW�WR�WKH�FRQWUDU\�QR�PRGLILFDWLRQ�RI�WKLV�&RQWUDFW�VKDOO�EH�
ELQGLQJ�ZLWKRXW�PXWXDO�ZULWWHQ�FRQVHQW�RI�WKH�$JHQF\��DQG�WKH�9HQGRU��ZLWK�DSSURYDO�RI�WKH�
3XUFKDVLQJ�'LYLVLRQ�DQG�WKH�$WWRUQH\�*HQHUDO¶V�RIILFH��$WWRUQH\�*HQHUDO�DSSURYDO�LV�DV�WR�IRUP�
RQO\��� $Q\�FKDQJH�WR�H[LVWLQJ�FRQWUDFWV�WKDW�DGGV�ZRUN�RU�FKDQJHV�FRQWUDFW�FRVW��DQG�ZHUH�QRW�
LQFOXGHG�LQ�WKH�RULJLQDO�FRQWUDFW��PXVW�EH�DSSURYHG�E\�WKH�3XUFKDVLQJ�'LYLVLRQ�DQG�WKH�$WWRUQH\�
*HQHUDO¶V�2IILFH��DV�WR�IRUP��SULRU�WR�WKH�LPSOHPHQWDWLRQ�RI�WKH�FKDQJH�RU�FRPPHQFHPHQW�RI�
ZRUN�DIIHFWHG�E\�WKH�FKDQJH��
�
����:$,9(5��7KH�IDLOXUH�RI�HLWKHU�SDUW\�WR�LQVLVW�XSRQ�D�VWULFW�SHUIRUPDQFH�RI�DQ\�RI�WKH�WHUPV�
RU�SURYLVLRQ�RI�WKLV�&RQWUDFW��RU�WR�H[HUFLVH�DQ\�RSWLRQ��ULJKW��RU�UHPHG\�KHUHLQ�FRQWDLQHG��VKDOO�
QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�RU�D�UHOLQTXLVKPHQW�IRU�WKH�IXWXUH�RI�VXFK�WHUP��SURYLVLRQ��RSWLRQ��
ULJKW��RU�UHPHG\��EXW�WKH�VDPH�VKDOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW��$Q\�ZDLYHU�PXVW�EH�
H[SUHVVO\�VWDWHG�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�ZDLYLQJ�SDUW\��
�
����68%6(48(17�)2506��7KH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKLV�&RQWUDFW�VKDOO�
VXSHUVHGH�DQ\�DQG�DOO�VXEVHTXHQW�WHUPV�DQG�FRQGLWLRQV�ZKLFK�PD\�DSSHDU�RQ�DQ\�IRUP�GRFXPHQWV�
VXEPLWWHG�E\�9HQGRU�WR�WKH�$JHQF\�RU�3XUFKDVLQJ�'LYLVLRQ�VXFK�DV�SULFH�OLVWV��RUGHU�IRUPV��
LQYRLFHV��VDOHV�DJUHHPHQWV��RU�PDLQWHQDQFH�DJUHHPHQWV��DQG�LQFOXGHV�LQWHUQHW�ZHEVLWHV�RU�RWKHU�
HOHFWURQLF�GRFXPHQWV��$FFHSWDQFH�RU�XVH�RI�9HQGRU¶V�IRUPV�GRHV�QRW�FRQVWLWXWH�DFFHSWDQFH�RI�WKH�
WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�WKHUHRQ��
�
����$66,*10(17��1HLWKHU�WKLV�&RQWUDFW�QRU�DQ\�PRQLHV�GXH��RU�WR�EHFRPH�GXH�KHUHXQGHU��
PD\�EH�DVVLJQHG�E\�WKH�9HQGRU�ZLWKRXW�WKH�H[SUHVV�ZULWWHQ�FRQVHQW�RI�WKH�$JHQF\��WKH�
3XUFKDVLQJ�'LYLVLRQ��WKH�$WWRUQH\�*HQHUDO¶V�RIILFH��DV�WR�IRUP�RQO\���DQG�DQ\�RWKHU�JRYHUQPHQW�
DJHQF\�RU�RIILFH�WKDW�PD\�EH�UHTXLUHG�WR�DSSURYH�VXFK�DVVLJQPHQWV��
�
����:$55$17<��7KH�9HQGRU�H[SUHVVO\�ZDUUDQWV�WKDW�WKH�JRRGV�DQG�RU�VHUYLFHV�FRYHUHG�E\�
WKLV�&RQWUDFW�ZLOO���D��FRQIRUP�WR�WKH�VSHFLILFDWLRQV��GUDZLQJV��VDPSOHV��RU�RWKHU�GHVFULSWLRQ�
IXUQLVKHG�RU�VSHFLILHG�E\�WKH�$JHQF\���E��EH�PHUFKDQWDEOH�DQG�ILW�IRU�WKH�SXUSRVH�LQWHQGHG��DQG�
�F��EH�IUHH�IURP�GHIHFW�LQ�PDWHULDO�DQG�ZRUNPDQVKLS��
�
����67$7(�(03/2<((6��6WDWH�HPSOR\HHV�DUH�QRW�SHUPLWWHG�WR�XWLOL]H�WKLV�&RQWUDFW�IRU�
SHUVRQDO�XVH�DQG�WKH�9HQGRU�LV�SURKLELWHG�IURP�SHUPLWWLQJ�RU�IDFLOLWDWLQJ�WKH�VDPH��
�
����35,9$&<��6(&85,7<��$1'�&21),'(17,$/,7<��7KH�9HQGRU�DJUHHV�WKDW�LW�ZLOO�QRW�
GLVFORVH�WR�DQ\RQH��GLUHFWO\�RU�LQGLUHFWO\��DQ\�VXFK�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�RU�RWKHU�
FRQILGHQWLDO�LQIRUPDWLRQ�JDLQHG�IURP�WKH�$JHQF\��XQOHVV�WKH�LQGLYLGXDO�ZKR�LV�WKH�VXEMHFW�RI�WKH�
LQIRUPDWLRQ�FRQVHQWV�WR�WKH�GLVFORVXUH�LQ�ZULWLQJ�RU�WKH�GLVFORVXUH�LV�PDGH�SXUVXDQW�WR�WKH�
$JHQF\¶V�SROLFLHV��SURFHGXUHV��DQG�UXOHV��9HQGRU�IXUWKHU�DJUHHV�WR�FRPSO\�ZLWK�WKH�
&RQILGHQWLDOLW\�3ROLFLHV�DQG�,QIRUPDWLRQ�6HFXULW\�$FFRXQWDELOLW\�5HTXLUHPHQWV��VHW�IRUWK�LQ�
KWWS���ZZZ�VWDWH�ZY�XV�DGPLQ�SXUFKDVH�SULYDF\�GHIDXOW�KWPO��
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����<285�68%0,66,21�,6�$�38%/,&�'2&80(17��9HQGRU¶V�HQWLUH�UHVSRQVH�WR�WKH�
6ROLFLWDWLRQ�DQG�WKH�UHVXOWLQJ�&RQWUDFW�DUH�SXEOLF�GRFXPHQWV�� $V�SXEOLF�GRFXPHQWV��WKH\�ZLOO�EH�
GLVFORVHG�WR�WKH�SXEOLF�IROORZLQJ�WKH�ELG�SURSRVDO�RSHQLQJ�RU�DZDUG�RI�WKH�FRQWUDFW��DV�UHTXLUHG�
E\�WKH�FRPSHWLWLYH�ELGGLQJ�ODZV�RI�:HVW�9LUJLQLD�&RGH�����$�����HW�VHT����������HW�VHT���DQG�
�*�����HW�VHT��DQG�WKH�)UHHGRP�RI�,QIRUPDWLRQ�$FW�:HVW�9LUJLQLD�&RGH������%�����HW�VHT��
�
'2�127�68%0,7�0$7(5,$/�<28�&216,'(5�72�%(�&21),'(17,$/��$�75$'(�
6(&5(7��25�27+(5:,6(�127�68%-(&7�72�38%/,&�',6&/2685(��
�
6XEPLVVLRQ�RI�DQ\�ELG��SURSRVDO��RU�RWKHU�GRFXPHQW�WR�WKH�3XUFKDVLQJ�'LYLVLRQ�FRQVWLWXWHV�\RXU�
H[SOLFLW�FRQVHQW�WR�WKH�VXEVHTXHQW�SXEOLF�GLVFORVXUH�RI�WKH�ELG��SURSRVDO��RU�GRFXPHQW�� 7KH�
3XUFKDVLQJ�'LYLVLRQ�ZLOO�GLVFORVH�DQ\�GRFXPHQW�ODEHOHG�³FRQILGHQWLDO�´�³SURSULHWDU\�´�³WUDGH�
VHFUHW�´�³SULYDWH�´�RU�ODEHOHG�ZLWK�DQ\�RWKHU�FODLP�DJDLQVW�SXEOLF�GLVFORVXUH�RI�WKH�GRFXPHQWV��WR�
LQFOXGH�DQ\�³WUDGH�VHFUHWV´�DV�GHILQHG�E\� :HVW�9LUJLQLD�&RGH�����������HW�VHT���$OO�VXEPLVVLRQV�
DUH�VXEMHFW�WR�SXEOLF�GLVFORVXUH�ZLWKRXW�QRWLFH��

�
�
����/,&(16,1*��,Q�DFFRUGDQFH�ZLWK�:HVW�9LUJLQLD�&RGH�RI�6WDWH�5XOHV�������������H��
9HQGRU�PXVW�EH�OLFHQVHG�DQG�LQ�JRRG�VWDQGLQJ�LQ�DFFRUGDQFH�ZLWK�DQ\�DQG�DOO�VWDWH�DQG�ORFDO�
ODZV�DQG�UHTXLUHPHQWV�E\�DQ\�VWDWH�RU�ORFDO�DJHQF\�RI�:HVW�9LUJLQLD��LQFOXGLQJ��EXW�QRW�OLPLWHG�
WR��WKH�:HVW�9LUJLQLD�6HFUHWDU\�RI�6WDWH¶V�2IILFH��WKH�:HVW�9LUJLQLD�7D[�'HSDUWPHQW��:HVW�
9LUJLQLD�,QVXUDQFH�&RPPLVVLRQ��RU�DQ\�RWKHU�VWDWH�DJHQF\�RU�SROLWLFDO�VXEGLYLVLRQ��2EOLJDWLRQV�
UHODWHG�WR�SROLWLFDO�VXEGLYLVLRQV�PD\�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��EXVLQHVV�OLFHQVLQJ��EXVLQHVV�
DQG�RFFXSDWLRQ�WD[HV��LQVSHFWLRQ�FRPSOLDQFH��SHUPLWWLQJ��HWF��8SRQ�UHTXHVW��WKH�9HQGRU�PXVW�
SURYLGH�DOO�QHFHVVDU\�UHOHDVHV�WR�REWDLQ�LQIRUPDWLRQ�WR�HQDEOH�WKH�3XUFKDVLQJ�'LYLVLRQ�'LUHFWRU�
RU�WKH�$JHQF\�WR�YHULI\�WKDW�WKH�9HQGRU�LV�OLFHQVHG�DQG�LQ�JRRG�VWDQGLQJ�ZLWK�WKH�DERYH�
HQWLWLHV��

�
�

68%&2175$&725�&203/,$1&(��9HQGRU�VKDOO�QRWLI\�DOO�VXEFRQWUDFWRUV�
SURYLGLQJ�FRPPRGLWLHV�RU�VHUYLFHV�UHODWHG�WR�WKLV�&RQWUDFW�WKDW�DV�VXEFRQWUDFWRUV��WKH\�
WRR�DUH�UHTXLUHG�WR�EH�OLFHQVHG��LQ�JRRG�VWDQGLQJ��DQG�XS�WR�GDWH�RQ�DOO�VWDWH�DQG�ORFDO�
REOLJDWLRQV�DV�GHVFULEHG�LQ�WKLV�VHFWLRQ��2EOLJDWLRQV�UHODWHG�WR�SROLWLFDO�VXEGLYLVLRQV�PD\�
LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��EXVLQHVV�OLFHQVLQJ��EXVLQHVV�DQG�RFFXSDWLRQ�WD[HV��
LQVSHFWLRQ�FRPSOLDQFH��SHUPLWWLQJ��HWF���1RWLILFDWLRQ�XQGHU�WKLV�SURYLVLRQ�PXVW�RFFXU�
SULRU�WR�WKH�SHUIRUPDQFH�RI�DQ\�ZRUN�XQGHU�WKH�FRQWUDFW�E\�WKH�VXEFRQWUDFWRU��

�
�
����$17,75867��,Q�VXEPLWWLQJ�D�ELG�WR��VLJQLQJ�D�FRQWUDFW�ZLWK��RU�DFFHSWLQJ�D�$ZDUG�
'RFXPHQW�IURP�DQ\�DJHQF\�RI�WKH�6WDWH�RI�:HVW�9LUJLQLD��WKH�9HQGRU�DJUHHV�WR�FRQYH\��VHOO��
DVVLJQ��RU�WUDQVIHU�WR�WKH�6WDWH�RI�:HVW�9LUJLQLD�DOO�ULJKWV��WLWOH��DQG�LQWHUHVW�LQ�DQG�WR�DOO�FDXVHV�RI�
DFWLRQ�LW�PD\�QRZ�RU�KHUHDIWHU�DFTXLUH�XQGHU�WKH�DQWLWUXVW�ODZV�RI�WKH�8QLWHG�6WDWHV�DQG�WKH�6WDWH�
RI�:HVW�9LUJLQLD�IRU�SULFH�IL[LQJ�DQG�RU�XQUHDVRQDEOH�UHVWUDLQWV�RI�WUDGH�UHODWLQJ�WR�WKH�SDUWLFXODU�
FRPPRGLWLHV�RU�VHUYLFHV�SXUFKDVHG�RU�DFTXLUHG�E\�WKH�6WDWH�RI�:HVW�9LUJLQLD��6XFK�DVVLJQPHQW�
VKDOO�EH�PDGH�DQG�EHFRPH�HIIHFWLYH�DW�WKH�WLPH�WKH�SXUFKDVLQJ�DJHQF\�WHQGHUV�WKH�LQLWLDO�SD\PHQW�
WR�9HQGRU��
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����9(1'25�&(57,),&$7,216��%\�VLJQLQJ�LWV�ELG�RU�HQWHULQJ�LQWR�WKLV�&RQWUDFW��9HQGRU�
FHUWLILHV�����WKDW�LWV�ELG�RU�RIIHU�ZDV�PDGH�ZLWKRXW�SULRU�XQGHUVWDQGLQJ��DJUHHPHQW��RU�FRQQHFWLRQ�
ZLWK�DQ\�FRUSRUDWLRQ��ILUP��OLPLWHG�OLDELOLW\�FRPSDQ\��SDUWQHUVKLS��SHUVRQ�RU�HQWLW\�VXEPLWWLQJ�D�
ELG�RU�RIIHU�IRU�WKH�VDPH�PDWHULDO��VXSSOLHV��HTXLSPHQW�RU�VHUYLFHV������WKDW�LWV�ELG�RU�RIIHU�LV�LQ�DOO�
UHVSHFWV�IDLU�DQG�ZLWKRXW�FROOXVLRQ�RU�IUDXG������WKDW�WKLV�&RQWUDFW�LV�DFFHSWHG�RU�HQWHUHG�LQWR�
ZLWKRXW�DQ\�SULRU�XQGHUVWDQGLQJ��DJUHHPHQW��RU�FRQQHFWLRQ�WR�DQ\�RWKHU�HQWLW\�WKDW�FRXOG�EH�
FRQVLGHUHG�D�YLRODWLRQ�RI�ODZ��DQG�����WKDW�LW�KDV�UHYLHZHG�WKLV�6ROLFLWDWLRQ�LQ�LWV�HQWLUHW\��
XQGHUVWDQGV�WKH�UHTXLUHPHQWV��WHUPV�DQG�FRQGLWLRQV��DQG�RWKHU�LQIRUPDWLRQ�FRQWDLQHG�KHUHLQ��

�
�
9HQGRU¶V�VLJQDWXUH�RQ�LWV�ELG�RU�RIIHU�DOVR�DIILUPV�WKDW�QHLWKHU�LW�QRU�LWV�UHSUHVHQWDWLYHV�KDYH�DQ\�
LQWHUHVW��QRU�VKDOO�DFTXLUH�DQ\�LQWHUHVW��GLUHFW�RU�LQGLUHFW��ZKLFK�ZRXOG�FRPSURPLVH�WKH�
SHUIRUPDQFH�RI�LWV�VHUYLFHV�KHUHXQGHU��$Q\�VXFK�LQWHUHVWV�VKDOO�EH�SURPSWO\�SUHVHQWHG�LQ�GHWDLO�WR�
WKH�$JHQF\��7KH�LQGLYLGXDO�VLJQLQJ�WKLV�ELG�RU�RIIHU�RQ�EHKDOI�RI�9HQGRU�FHUWLILHV�WKDW�KH�RU�VKH�LV�
DXWKRUL]HG�E\�WKH�9HQGRU�WR�H[HFXWH�WKLV�ELG�RU�RIIHU�RU�DQ\�GRFXPHQWV�UHODWHG�WKHUHWR�RQ�
9HQGRU¶V�EHKDOI��WKDW�KH�RU�VKH�LV�DXWKRUL]HG�WR�ELQG�WKH�9HQGRU�LQ�D�FRQWUDFWXDO�UHODWLRQVKLS��DQG�
WKDW��WR�WKH�EHVW�RI�KLV�RU�KHU�NQRZOHGJH��WKH�9HQGRU�KDV�SURSHUO\�UHJLVWHUHG�ZLWK�DQ\�6WDWH�
DJHQF\�WKDW�PD\�UHTXLUH�UHJLVWUDWLRQ��
�
����9(1'25�5(/$7,216+,3��7KH�UHODWLRQVKLS�RI�WKH�9HQGRU�WR�WKH�6WDWH�VKDOO�EH�WKDW�RI�DQ�
LQGHSHQGHQW�FRQWUDFWRU�DQG�QR�SULQFLSDO�DJHQW�UHODWLRQVKLS�RU�HPSOR\HU�HPSOR\HH�UHODWLRQVKLS�LV�
FRQWHPSODWHG�RU�FUHDWHG�E\�WKLV�&RQWUDFW��7KH�9HQGRU�DV�DQ�LQGHSHQGHQW�FRQWUDFWRU�LV�VROHO\�
OLDEOH�IRU�WKH�DFWV�DQG�RPLVVLRQV�RI�LWV�HPSOR\HHV�DQG�DJHQWV��9HQGRU�VKDOO�EH�UHVSRQVLEOH�IRU�
VHOHFWLQJ��VXSHUYLVLQJ��DQG�FRPSHQVDWLQJ�DQ\�DQG�DOO�LQGLYLGXDOV�HPSOR\HG�SXUVXDQW�WR�WKH�WHUPV�
RI�WKLV�6ROLFLWDWLRQ�DQG�UHVXOWLQJ�FRQWUDFW��1HLWKHU�WKH�9HQGRU��QRU�DQ\�HPSOR\HHV�RU�
VXEFRQWUDFWRUV�RI�WKH�9HQGRU��VKDOO�EH�GHHPHG�WR�EH�HPSOR\HHV�RI�WKH�6WDWH�IRU�DQ\�SXUSRVH�
ZKDWVRHYHU��9HQGRU�VKDOO�EH�H[FOXVLYHO\�UHVSRQVLEOH�IRU�SD\PHQW�RI�HPSOR\HHV�DQG�FRQWUDFWRUV�
IRU�DOO�ZDJHV�DQG�VDODULHV��WD[HV��ZLWKKROGLQJ�SD\PHQWV��SHQDOWLHV��IHHV��IULQJH�EHQHILWV��
SURIHVVLRQDO�OLDELOLW\�LQVXUDQFH�SUHPLXPV��FRQWULEXWLRQV�WR�LQVXUDQFH�DQG�SHQVLRQ��RU�RWKHU�
GHIHUUHG�FRPSHQVDWLRQ�SODQV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��:RUNHUV¶�&RPSHQVDWLRQ�DQG�6RFLDO�
6HFXULW\�REOLJDWLRQV��OLFHQVLQJ�IHHV��HWF��DQG�WKH�ILOLQJ�RI�DOO�QHFHVVDU\�GRFXPHQWV��IRUPV��DQG�
UHWXUQV�SHUWLQHQW�WR�DOO�RI�WKH�IRUHJRLQJ��
�
9HQGRU�VKDOO�KROG�KDUPOHVV�WKH�6WDWH��DQG�VKDOO�SURYLGH�WKH�6WDWH�DQG�$JHQF\�ZLWK�D�GHIHQVH�
DJDLQVW�DQ\�DQG�DOO�FODLPV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�IRUHJRLQJ�SD\PHQWV��ZLWKKROGLQJV��
FRQWULEXWLRQV��WD[HV��6RFLDO�6HFXULW\�WD[HV��DQG�HPSOR\HU�LQFRPH�WD[�UHWXUQV��

�
�
����,1'(01,),&$7,21��7KH�9HQGRU�DJUHHV�WR�LQGHPQLI\��GHIHQG��DQG�KROG�KDUPOHVV�WKH�
6WDWH�DQG�WKH�$JHQF\��WKHLU�RIILFHUV��DQG�HPSOR\HHV�IURP�DQG�DJDLQVW������$Q\�FODLPV�RU�ORVVHV�
IRU�VHUYLFHV�UHQGHUHG�E\�DQ\�VXEFRQWUDFWRU��SHUVRQ��RU�ILUP�SHUIRUPLQJ�RU�VXSSO\LQJ�VHUYLFHV��
PDWHULDOV��RU�VXSSOLHV�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�&RQWUDFW������$Q\�FODLPV�RU�
ORVVHV�UHVXOWLQJ�WR�DQ\�SHUVRQ�RU�HQWLW\�LQMXUHG�RU�GDPDJHG�E\�WKH�9HQGRU��LWV�RIILFHUV��
HPSOR\HHV��RU�VXEFRQWUDFWRUV�E\�WKH�SXEOLFDWLRQ��WUDQVODWLRQ��UHSURGXFWLRQ��GHOLYHU\��
SHUIRUPDQFH��XVH��RU�GLVSRVLWLRQ�RI�DQ\�GDWD�XVHG�XQGHU�WKH�&RQWUDFW�LQ�D�PDQQHU�QRW�DXWKRUL]HG�
E\�WKH�&RQWUDFW��RU�E\�)HGHUDO�RU�6WDWH�VWDWXWHV�RU�UHJXODWLRQV��DQG�����$Q\�IDLOXUH�RI�WKH�9HQGRU��
LWV�RIILFHUV��HPSOR\HHV��RU�VXEFRQWUDFWRUV�WR�REVHUYH�6WDWH�DQG�)HGHUDO�ODZV�LQFOXGLQJ��EXW�QRW�
OLPLWHG�WR��ODERU�DQG�ZDJH�DQG�KRXU�ODZV��
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����385&+$6,1*�$)),'$9,7��,Q�DFFRUGDQFH�ZLWK�:HVW�9LUJLQLD�&RGH�����$�����D�DQG�
�������L���WKH�6WDWH�LV�SURKLELWHG�IURP�DZDUGLQJ�D�FRQWUDFW�WR�DQ\�ELGGHU�WKDW�RZHV�D�GHEW�WR�WKH�
6WDWH�RU�D�SROLWLFDO�VXEGLYLVLRQ�RI�WKH�6WDWH��9HQGRUV�DUH�UHTXLUHG�WR�VLJQ��QRWDUL]H��DQG�VXEPLW�
WKH�3XUFKDVLQJ�$IILGDYLW�WR�WKH�3XUFKDVLQJ�'LYLVLRQ�DIILUPLQJ�XQGHU�RDWK�WKDW�LW�LV�QRW�LQ�
GHIDXOW�RQ�DQ\�PRQHWDU\�REOLJDWLRQ�RZHG�WR�WKH�VWDWH�RU�D�SROLWLFDO�VXEGLYLVLRQ�RI�WKH�VWDWH��
�
����&21)/,&7�2)�,17(5(67��9HQGRU��LWV�RIILFHUV�RU�PHPEHUV�RU�HPSOR\HHV��VKDOO�QRW�
SUHVHQWO\�KDYH�RU�DFTXLUH�DQ�LQWHUHVW��GLUHFW�RU�LQGLUHFW��ZKLFK�ZRXOG�FRQIOLFW�ZLWK�RU�FRPSURPLVH�
WKH�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�KHUHXQGHU��9HQGRU�VKDOO�SHULRGLFDOO\�LQTXLUH�RI�LWV�RIILFHUV��
PHPEHUV�DQG�HPSOR\HHV�WR�HQVXUH�WKDW�D�FRQIOLFW�RI�LQWHUHVW�GRHV�QRW�DULVH��$Q\�FRQIOLFW�RI�
LQWHUHVW�GLVFRYHUHG�VKDOO�EH�SURPSWO\�SUHVHQWHG�LQ�GHWDLO�WR�WKH�$JHQF\��
�
����5(32576��9HQGRU�VKDOO�SURYLGH�WKH�$JHQF\�DQG�RU�WKH�3XUFKDVLQJ�'LYLVLRQ�ZLWK�WKH�
IROORZLQJ�UHSRUWV�LGHQWLILHG�E\�D�FKHFNHG�ER[�EHORZ��
�
>�@�6XFK�UHSRUWV�DV�WKH�$JHQF\�DQG�RU�WKH�3XUFKDVLQJ�'LYLVLRQ�PD\�UHTXHVW��5HTXHVWHG�UHSRUWV�
PD\�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��TXDQWLWLHV�SXUFKDVHG��DJHQFLHV�XWLOL]LQJ�WKH�FRQWUDFW��WRWDO�
FRQWUDFW�H[SHQGLWXUHV�E\�DJHQF\��HWF��
�
>�@�4XDUWHUO\�UHSRUWV�GHWDLOLQJ�WKH�WRWDO�TXDQWLW\�RI�SXUFKDVHV�LQ�XQLWV�DQG�GROODUV��DORQJ�ZLWK�D�
OLVWLQJ�RI�SXUFKDVHV�E\�DJHQF\��4XDUWHUO\�UHSRUWV�VKRXOG�EH�GHOLYHUHG�WR�WKH�3XUFKDVLQJ�'LYLVLRQ�
YLD�HPDLO�DW�SXUFKDVLQJ�GLYLVLRQ#ZY�JRY��

�
�
����%$&.*5281'�&+(&.��,Q�DFFRUGDQFH�ZLWK�:��9D��&RGH�������'����WKH�6WDWH�UHVHUYHV�
WKH�ULJKW�WR�SURKLELW�D�VHUYLFH�SURYLGHU¶V�HPSOR\HHV�IURP�DFFHVVLQJ�VHQVLWLYH�RU�FULWLFDO�
LQIRUPDWLRQ�RU�WR�EH�SUHVHQW�DW�WKH�&DSLWRO�FRPSOH[�EDVHG�XSRQ�UHVXOWV�DGGUHVVHG�IURP�D�FULPLQDO�
EDFNJURXQG�FKHFN���6HUYLFH�SURYLGHUV�VKRXOG�FRQWDFW�WKH�:HVW�9LUJLQLD�'LYLVLRQ�RI�3URWHFWLYH�
6HUYLFHV�E\�SKRQH�DW����������������IRU�PRUH�LQIRUPDWLRQ��

�
�
����35()(5(1&(�)25�86(�2)�'20(67,&�67((/�352'8&76��([FHSW�ZKHQ�
DXWKRUL]HG�E\�WKH�'LUHFWRU�RI�WKH�3XUFKDVLQJ�'LYLVLRQ�SXUVXDQW�WR�:��9D��&RGH����$�������
QR�FRQWUDFWRU�PD\�XVH�RU�VXSSO\�VWHHO�SURGXFWV�IRU�D�6WDWH�&RQWUDFW�3URMHFW�RWKHU�WKDQ�WKRVH�
VWHHO�SURGXFWV�PDGH�LQ�WKH�8QLWHG�6WDWHV��$�FRQWUDFWRU�ZKR�XVHV�VWHHO�SURGXFWV�LQ�YLRODWLRQ�RI�
WKLV�VHFWLRQ�PD\�EH�VXEMHFW�WR�FLYLO�SHQDOWLHV�SXUVXDQW�WR�:��9D��&RGH����$�������$V�XVHG�LQ�
WKLV�VHFWLRQ��
D����³6WDWH�&RQWUDFW�3URMHFW´�PHDQV�DQ\�HUHFWLRQ�RU�FRQVWUXFWLRQ�RI��RU�DQ\�DGGLWLRQ�WR��

DOWHUDWLRQ�RI�RU�RWKHU�LPSURYHPHQW�WR�DQ\�EXLOGLQJ�RU�VWUXFWXUH��LQFOXGLQJ��EXW�QRW�OLPLWHG�
WR��URDGV�RU�KLJKZD\V��RU�WKH�LQVWDOODWLRQ�RI�DQ\�KHDWLQJ�RU�FRROLQJ�RU�YHQWLODWLQJ�SODQWV�RU�
RWKHU�HTXLSPHQW��RU�WKH�VXSSO\�RI�DQG�PDWHULDOV�IRU�VXFK�SURMHFWV��SXUVXDQW�WR�D�FRQWUDFW�
ZLWK�WKH�6WDWH�RI�:HVW�9LUJLQLD�IRU�ZKLFK�ELGV�ZHUH�VROLFLWHG�RQ�RU�DIWHU�-XQH����������

�
E����³6WHHO�3URGXFWV´�PHDQV�SURGXFWV�UROOHG��IRUPHG��VKDSHG��GUDZQ��H[WUXGHG��IRUJHG��FDVW��

IDEULFDWHG�RU�RWKHUZLVH�VLPLODUO\�SURFHVVHG��RU�SURFHVVHG�E\�D�FRPELQDWLRQ�RI�WZR�RU�
PRUH�RU�VXFK�RSHUDWLRQV��IURP�VWHHO�PDGH�E\�WKH�RSHQ�KHDWK��EDVLF�R[\JHQ��HOHFWULF�
IXUQDFH��%HVVHPHU�RU�RWKHU�VWHHO�PDNLQJ�SURFHVV��

�
F����7KH�3XUFKDVLQJ�'LYLVLRQ�'LUHFWRU�PD\��LQ�ZULWLQJ��DXWKRUL]H�WKH�XVH�RI�IRUHLJQ�VWHHO�

SURGXFWV�LI��

✔
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�����7KH�FRVW�IRU�HDFK�FRQWUDFW�LWHP�XVHG�GRHV�QRW�H[FHHG�RQH�WHQWK�RI�RQH�SHUFHQW�
������RI�WKH�WRWDO�FRQWUDFW�FRVW�RU�WZR�WKRXVDQG�ILYH�KXQGUHG�GROODUV��������������
ZKLFKHYHU�LV�JUHDWHU��)RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ��WKH�FRVW�LV�WKH�YDOXH�RI�WKH�
VWHHO�SURGXFW�DV�GHOLYHUHG�WR�WKH�SURMHFW��RU�

�
�����7KH�'LUHFWRU�RI�WKH�3XUFKDVLQJ�'LYLVLRQ�GHWHUPLQHV�WKDW�VSHFLILHG�VWHHO�PDWHULDOV�

DUH�QRW�SURGXFHG�LQ�WKH�8QLWHG�6WDWHV�LQ�VXIILFLHQW�TXDQWLW\�RU�RWKHUZLVH�DUH�QRW�
UHDVRQDEO\�DYDLODEOH�WR�PHHW�FRQWUDFW�UHTXLUHPHQWV��

�
�
����35()(5(1&(�)25�86(�2)�'20(67,&�$/80,180��*/$66��$1'�67((/��,Q�
$FFRUGDQFH�ZLWK�:��9D��&RGH����������HW�VHT���DQG�:��9D��&65������������HW�VHT���IRU�HYHU\�
FRQWUDFW�RU�VXEFRQWUDFW��VXEMHFW�WR�WKH�OLPLWDWLRQV�FRQWDLQHG�KHUHLQ��IRU�WKH�FRQVWUXFWLRQ��
UHFRQVWUXFWLRQ��DOWHUDWLRQ��UHSDLU��LPSURYHPHQW�RU�PDLQWHQDQFH�RI�SXEOLF�ZRUNV�RU�IRU�WKH�
SXUFKDVH�RI�DQ\�LWHP�RI�PDFKLQHU\�RU�HTXLSPHQW�WR�EH�XVHG�DW�VLWHV�RI�SXEOLF�ZRUNV��RQO\�
GRPHVWLF�DOXPLQXP��JODVV�RU�VWHHO�SURGXFWV�VKDOO�EH�VXSSOLHG�XQOHVV�WKH�VSHQGLQJ�RIILFHU�
GHWHUPLQHV��LQ�ZULWLQJ��DIWHU�WKH�UHFHLSW�RI�RIIHUV�RU�ELGV������WKDW�WKH�FRVW�RI�GRPHVWLF�
DOXPLQXP��JODVV�RU�VWHHO�SURGXFWV�LV�XQUHDVRQDEOH�RU�LQFRQVLVWHQW�ZLWK�WKH�SXEOLF�LQWHUHVW�RI�WKH�
6WDWH�RI�:HVW�9LUJLQLD������WKDW�GRPHVWLF�DOXPLQXP��JODVV�RU�VWHHO�SURGXFWV�DUH�QRW�SURGXFHG�LQ�
VXIILFLHQW�TXDQWLWLHV�WR�PHHW�WKH�FRQWUDFW�UHTXLUHPHQWV��RU�����WKH�DYDLODEOH�GRPHVWLF�DOXPLQXP��
JODVV��RU�VWHHO�GR�QRW�PHHW�WKH�FRQWUDFW�VSHFLILFDWLRQV��7KLV�SURYLVLRQ�RQO\�DSSOLHV�WR�SXEOLF�
ZRUNV�FRQWUDFWV�DZDUGHG�LQ�DQ�DPRXQW�PRUH�WKDQ�ILIW\�WKRXVDQG�GROODUV�����������RU�SXEOLF�
ZRUNV�FRQWUDFWV�WKDW�UHTXLUH�PRUH�WKDQ�WHQ�WKRXVDQG�SRXQGV�RI�VWHHO�SURGXFWV��
�
7KH�FRVW�RI�GRPHVWLF�DOXPLQXP��JODVV��RU�VWHHO�SURGXFWV�PD\�EH�XQUHDVRQDEOH�LI�WKH�FRVW�LV�PRUH�
WKDQ�WZHQW\�SHUFHQW�������RI�WKH�ELG�RU�RIIHUHG�SULFH�IRU�IRUHLJQ�PDGH�DOXPLQXP��JODVV��RU�VWHHO�
SURGXFWV��,I�WKH�GRPHVWLF�DOXPLQXP��JODVV�RU�VWHHO�SURGXFWV�WR�EH�VXSSOLHG�RU�SURGXFHG�LQ�D�
³VXEVWDQWLDO�ODERU�VXUSOXV�DUHD´��DV�GHILQHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�/DERU��WKH�FRVW�
RI�GRPHVWLF�DOXPLQXP��JODVV��RU�VWHHO�SURGXFWV�PD\�EH�XQUHDVRQDEOH�LI�WKH�FRVW�LV�PRUH�WKDQ�
WKLUW\�SHUFHQW�������RI�WKH�ELG�RU�RIIHUHG�SULFH�IRU�IRUHLJQ�PDGH�DOXPLQXP��JODVV��RU�VWHHO�
SURGXFWV��7KLV�SUHIHUHQFH�VKDOO�EH�DSSOLHG�WR�DQ�LWHP�RI�PDFKLQHU\�RU�HTXLSPHQW��DV�LQGLFDWHG�
DERYH��ZKHQ�WKH�LWHP�LV�D�VLQJOH�XQLW�RI�HTXLSPHQW�RU�PDFKLQHU\�PDQXIDFWXUHG�SULPDULO\�RI�
DOXPLQXP��JODVV�RU�VWHHO��LV�SDUW�RI�D�SXEOLF�ZRUNV�FRQWUDFW�DQG�KDV�WKH�VROH�SXUSRVH�RU�RI�EHLQJ�
D�SHUPDQHQW�SDUW�RI�D�VLQJOH�SXEOLF�ZRUNV�SURMHFW��7KLV�SURYLVLRQ�GRHV�QRW�DSSO\�WR�HTXLSPHQW�
RU�PDFKLQHU\�SXUFKDVHG�E\�D�VSHQGLQJ�XQLW�IRU�XVH�E\�WKDW�VSHQGLQJ�XQLW�DQG�QRW�DV�SDUW�RI�D�
VLQJOH�SXEOLF�ZRUNV�SURMHFW��
�
$OO�ELGV�DQG�RIIHUV�LQFOXGLQJ�GRPHVWLF�DOXPLQXP��JODVV�RU�VWHHO�SURGXFWV�WKDW�H[FHHG�ELG�RU�RIIHU�
SULFHV�LQFOXGLQJ�IRUHLJQ�DOXPLQXP��JODVV�RU�VWHHO�SURGXFWV�DIWHU�DSSOLFDWLRQ�RI�WKH�SUHIHUHQFHV�
SURYLGHG�LQ�WKLV�SURYLVLRQ�PD\�EH�UHGXFHG�WR�D�SULFH�HTXDO�WR�RU�ORZHU�WKDQ�WKH�ORZHVW�ELG�RU�
RIIHU�SULFH�IRU�IRUHLJQ�DOXPLQXP��JODVV�RU�VWHHO�SURGXFWV�SOXV�WKH�DSSOLFDEOH�SUHIHUHQFH��,I�WKH�
UHGXFHG�ELG�RU�RIIHU�SULFHV�DUH�PDGH�LQ�ZULWLQJ�DQG�VXSHUVHGH�WKH�SULRU�ELG�RU�RIIHU�SULFHV��DOO�
ELGV�RU�RIIHUV��LQFOXGLQJ�WKH�UHGXFHG�ELG�RU�RIIHU�SULFHV��ZLOO�EH�UHHYDOXDWHG�LQ�DFFRUGDQFH�ZLWK�
WKLV�UXOH��
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����,17(5(67('�3$57<�6833/(0(17$/�',6&/2685(���:��9D��&RGH����'�����
UHTXLUHV�WKDW�IRU�FRQWUDFWV�ZLWK�DQ�DFWXDO�RU�HVWLPDWHG�YDOXH�RI�DW�OHDVW����PLOOLRQ��WKH�YHQGRU�
PXVW�VXEPLW�WR�WKH�$JHQF\�D�VXSSOHPHQWDO�GLVFORVXUH�RI�LQWHUHVWHG�SDUWLHV�UHIOHFWLQJ�DQ\�QHZ�
RU�GLIIHULQJ�LQWHUHVWHG�SDUWLHV�WR�WKH�FRQWUDFW��ZKLFK�ZHUH�QRW�LQFOXGHG�LQ�WKH�RULJLQDO�SUH��
DZDUG�LQWHUHVWHG�SDUW\�GLVFORVXUH��ZLWKLQ����GD\V�IROORZLQJ�WKH�FRPSOHWLRQ�RU�WHUPLQDWLRQ�RI�
WKH�FRQWUDFW��$�FRS\�RI�WKDW�IRUP�LV�LQFOXGHG�ZLWK�WKLV�VROLFLWDWLRQ�RU�FDQ�EH�REWDLQHG�IURP�WKH�
:9�(WKLFV�&RPPLVVLRQ��7KLV�UHTXLUHPHQW�GRHV�QRW�DSSO\�WR�SXEOLFO\�WUDGHG�FRPSDQLHV�OLVWHG�
RQ�D�QDWLRQDO�RU�LQWHUQDWLRQDO�VWRFN�H[FKDQJH��$�PRUH�GHWDLOHG�GHILQLWLRQ�RI�LQWHUHVWHG�SDUWLHV�
FDQ�EH�REWDLQHG�IURP�WKH�IRUP�UHIHUHQFHG�DERYH��

�
������352+,%,7,21�$*$,167�86('�25�5()85%,6+('���8QOHVV�H[SUHVVO\�SHUPLWWHG�
LQ�WKH�VROLFLWDWLRQ�SXEOLVKHG�E\�WKH�6WDWH��9HQGRU�PXVW�SURYLGH�QHZ��XQXVHG�FRPPRGLWLHV��
DQG�LV�SURKLELWHG�IURP�VXSSO\LQJ�XVHG�RU�UHIXUELVKHG�FRPPRGLWLHV��LQ�IXOILOOLQJ�LWV�
UHVSRQVLELOLWLHV�XQGHU�WKLV�&RQWUDFW��

�
������92,'�&2175$&7�&/$86(6�±�7KLV�&RQWUDFW�LV�VXEMHFW�WR�WKH�SURYLVLRQV�RI�:HVW�
9LUJLQLD�&RGH����$�������ZKLFK�DXWRPDWLFDOO\�YRLGV�FHUWDLQ�FRQWUDFW�FODXVHV�WKDW�YLRODWH�
6WDWH�ODZ��
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'(6,*1$7('�&217$&7�� 9HQGRU�DSSRLQWV�WKH�LQGLYLGXDO�LGHQWLILHG�LQ�WKLV�6HFWLRQ�DV�WKH�
&RQWUDFW�$GPLQLVWUDWRU�DQG�WKH�LQLWLDO�SRLQW�RI�FRQWDFW�IRU�PDWWHUV�UHODWLQJ�WR�WKLV�&RQWUDFW��

�
�
�

�1DPH��7LWOH��
�

�3ULQWHG�1DPH�DQG�7LWOH��

�$GGUHVV��

�3KRQH�1XPEHU�����)D[�1XPEHU��

�HPDLO�DGGUHVV��

�
&(57,),&$7,21�$1'�6,*1$785(���%\�VLJQLQJ�EHORZ��RU�VXEPLWWLQJ�GRFXPHQWDWLRQ�
WKURXJK�ZY2$6,6��,�FHUWLI\�WKDW���,�KDYH�UHYLHZHG�WKLV�6ROLFLWDWLRQ�LQ�LWV�HQWLUHW\��WKDW�,�
XQGHUVWDQG�WKH�UHTXLUHPHQWV��WHUPV�DQG�FRQGLWLRQV��DQG�RWKHU�LQIRUPDWLRQ�FRQWDLQHG�KHUHLQ��WKDW�
WKLV�ELG��RIIHU�RU�SURSRVDO�FRQVWLWXWHV�DQ�RIIHU�WR�WKH�6WDWH�WKDW�FDQQRW�EH�XQLODWHUDOO\�ZLWKGUDZQ��
WKDW�WKH�SURGXFW�RU�VHUYLFH�SURSRVHG�PHHWV�WKH�PDQGDWRU\�UHTXLUHPHQWV�FRQWDLQHG�LQ�WKH�
6ROLFLWDWLRQ�IRU�WKDW�SURGXFW�RU�VHUYLFH��XQOHVV�RWKHUZLVH�VWDWHG�KHUHLQ��WKDW�WKH�9HQGRU�DFFHSWV�WKH�
WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKH�6ROLFLWDWLRQ��XQOHVV�RWKHUZLVH�VWDWHG�KHUHLQ��WKDW�,�DP�
VXEPLWWLQJ�WKLV�ELG��RIIHU�RU�SURSRVDO�IRU�UHYLHZ�DQG�FRQVLGHUDWLRQ��WKDW�,�DP�DXWKRUL]HG�E\�WKH�
YHQGRU�WR�H[HFXWH�DQG�VXEPLW�WKLV�ELG��RIIHU��RU�SURSRVDO��RU�DQ\�GRFXPHQWV�UHODWHG�WKHUHWR�RQ�
YHQGRU¶V�EHKDOI��WKDW�,�DP�DXWKRUL]HG�WR�ELQG�WKH�YHQGRU�LQ�D�FRQWUDFWXDO�UHODWLRQVKLS��DQG�WKDW�WR�
WKH�EHVW�RI�P\�NQRZOHGJH��WKH�YHQGRU�KDV�SURSHUO\�UHJLVWHUHG�ZLWK�DQ\�6WDWH�DJHQF\�WKDW�PD\�
UHTXLUH�UHJLVWUDWLRQ��
�
By signing below, I further certify that I understand this Contract is subject to the  
provisions of West Virginia Code § 5A-3-62, which automatically voids certain contract  
clauses that violate State law.�

�
�
�
�&RPSDQ\��

�
�
�
�$XWKRUL]HG�6LJQDWXUH���5HSUHVHQWDWLYH�1DPH��7LWOH��

�3ULQWHG�1DPH�DQG�7LWOH�RI�$XWKRUL]HG�5HSUHVHQWDWLYH��

�'DWH��

�3KRQH�1XPEHU���)D[�1XPEHU��



REQUEST FOR QUOTATION 
 Online Technical and Professional Training (OT22083) 
 
             

Revised 10/27/2014 

SPECIFICATIONS 
 

1. PURPOSE AND SCOPE:  The West Virginia Purchasing Division is soliciting bids on behalf of 
the West Virginia Office of Technology (WVOT) to establish an open-end contract for an Online 
Software as a Service (SaaS) Technical and Professional Training Platform that is subscription 
based.  The WVOT requires a scalable licensing model, which will allow WVOT to add licenses 
as needed to meet the WVOT technical and professional training and product upskilling needs to 
provide professional and timely support.    
 

2. DEFINITIONS:  The terms listed below shall have the meanings assigned to them below.  
Additional definitions can be found in section 2 of the General Terms and Conditions. 
 
2.1 “Contract Item” or “Contract Items” means the list of items identified in Section 3.1 below 

and on the Pricing Pages. 
 

2.2 “Pricing Pages” means the schedule of prices, estimated order quantity, and totals contained 
in wvOASIS and used to evaluate the Solicitation responses.  

 
2.3 “Solicitation” means the official notice of an opportunity to supply the State with goods or 

services that is published by the Purchasing Division. 
 

  
3. GENERAL REQUIREMENTS:   

 
3.1 Contract Items and Mandatory Requirements:  Vendor shall provide Agency 

with the Contract Items listed below on an open-end and continuing basis.  
Contract Items must meet or exceed the mandatory requirements as shown below. 
  
3.1.1 Online Technical and Professional Training Platform 

 
3.1.1.1 Vendor solution must provide, at a minimum, training in these 

skill areas: 
3.1.1.1.1 ASP.NET MVC 5 
3.1.1.1.2 ASP.NET Core 
3.1.1.1.3 API Development in ASP.NET Core 
3.1.1.1.4 C# Programming  
3.1.1.1.5 Entity Framework 
3.1.1.1.6 JavaScript 
3.1.1.1.7 AngularJS 
3.1.1.1.8 Visual Studio 2019 
3.1.1.1.9 Ethical Hacking 
3.1.1.1.10 DevSecOps 
3.1.1.1.11 DevOps 
3.1.1.1.12 Certified Business Analysis Professional (CBAP) 
3.1.1.1.13 Project Management Professional (PMP) 
3.1.1.1.14 Program Management Professional (PgMP) 
3.1.1.1.15 PMI Agile Certified Practitioner (PMI-ACP) 
3.1.1.1.16 Scrum Framework 
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3.1.1.1.17 Lean Six Sigma  
3.1.1.1.18 Citrix CCA-V and CCP-V: Citrix Virtual Apps and 

Desktop (CVAD) Administration 
3.1.1.1.19 AWS Certified Solution Architect 
3.1.1.1.20 AWS Certified DevOps Engineer 
3.1.1.1.21 AWS Automate Infrastructure with CloudFormation 
3.1.1.1.22 AWS Architecting 
3.1.1.1.23 G Suite Administration 
3.1.1.1.24 Getting Started with Google Workspace 
3.1.1.1.25 Window PowerShell  
3.1.1.1.26 Window PowerShell: Scripting and Toolmaking 
3.1.1.1.27 Designing and Implementing Microsoft DevOps 

Solutions 
3.1.1.1.28 Configuring Identity and Access in Microsoft Azure 
3.1.1.1.29 Building Data Storage Solutions with Microsoft 

Azure Services 
3.1.1.1.30 Building and Administering PowerApps 
3.1.1.1.31 Microsoft Azure AI Engineer 
3.1.1.1.32 Microsoft Azure App Service 
3.1.1.1.33 Microsoft Azure Architect Design 
3.1.1.1.34 Microsoft Azure Architect Technologies 
3.1.1.1.35 Microsoft Azure Data Engineer 
3.1.1.1.36 Microsoft Azure Data Solutions 
3.1.1.1.37 Microsoft Azure Infrastructure 
3.1.1.1.38 Microsoft Azure Solutions 
3.1.1.1.39 Microsoft Azure Storage 
3.1.1.1.40 Microsoft Azure Deployment & Integration 
3.1.1.1.41 Microsoft Azure Data Solutions 
3.1.1.1.42 Microsoft Azure Monitoring 
3.1.1.1.43 Microsoft Power Platform 
3.1.1.1.44 Microsoft Power BI for Analysts 

 
3.1.1.2 Vendor solution shall provide skill progression paths that increase 

in complexity. 
 

3.1.1.3 Vendor solution shall provide certification practice exams, where 
defined or provided by a governing body or certifying vendor. 

 
3.1.1.4 Vendor solution shall support web, mobile and offline viewing, 

supporting the latest Google Chrome version and Apple OS 
standards. 

 
3.1.1.5 Vendor solution shall provide interactive courses, allowing users 

to practice as they learn with hands-on coding challenges and 
guided feedback. 

 
3.1.1.6 Vendor solution shall allow for team management; add, update, 

and remove users and view user logs. 
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3.1.1.7 Vendor solution shall provide cloud based labs to practice cloud 
skills in real AWS, Azure and Google cloud environments. 

 
3.1.1.8 Vendor solution shall allow for the creation of skill development 

paths/curriculum and track skill progression by team. 
 

3.1.1.9 Vendor solution shall measure and index technology proficiency 
with quick, adaptive skill assessments that are randomized, and no 
longer than 45 questions in length. 

 
3.1.1.10 Vendor solution shall provide a visual dashboard detailing skill 

proficiency across the organization, including skill progress over 
time for each team and member. 

 
3.1.1.11 Vendor solution shall provide usage analytics as part of the 

dashboard that includes; view usage, hours spent on skill 
development and a leaderboard across different teams 

 
3.1.1.12 Vendor solution shall provide trend analytics as part of the 

dashboard that includes, measuring what courses or subjects are 
popular and trending across teams,  

 
4. CONTRACT AWARD: 

 
4.1 Contract Award:  The Contract is intended to provide Agencies with a purchase 

price on all Contract Items.  The Contract shall be awarded to the Vendor that 
provides the Contract Items meeting the required specifications for the lowest 
overall total cost. 
 

4.2 Pricing Pages:  Vendor should complete the Pricing by providing a per user cost.   
Vendor should complete the Pricing in its entirety as failure to do so may result in 
Vendors bid being disqualified.     

 
The Pricing contains a list of the Contract Items and estimated purchase volume.  The 
estimated purchase volume for each item represents the approximate volume of 
anticipated purchases only.  No future use of the Contract or any individual item is 
guaranteed or implied.   

 
Vendor should electronically enter the information into wvOASIS.  
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5. ORDERING AND PAYMENT: 
 
5.1 Ordering:  Vendor shall accept orders through wvOASIS, regular mail, facsimile, e-mail, or 

any other written form of communication.  Vendor may, but is not required to, accept on-line 
orders through a secure internet ordering portal/website.  If Vendor has the ability to accept 
on-line orders, it should include in its response a brief description of how Agencies may 
utilize the on-line ordering system.  Vendor shall ensure that its on-line ordering system is 
properly secured prior to processing Agency orders on-line. 
 

5.2 Payment:  Vendor shall accept payment in accordance with the payment procedures of the 
State of West Virginia.   

 
 

6. DELIVERY AND RETURN: 
 

6.1 Delivery Time:  Vendor shall deliver standard orders within ten (10) working days after 
orders are received.  Vendors shall deliver emergency orders five (5) working day(s) after 
orders are received.  Vendors shall ship all orders in accordance with the above schedule and 
shall not hold orders until a minimum delivery quantity is met.   
 

6.2 Late Delivery:  The Agency placing the order under this Contract must be notified in writing 
if orders will be delayed for any reason.  Any delay in delivery that could cause harm to an 
Agency will be grounds for cancellation of the delayed order, and/or obtaining the items 
ordered from a third party.   

 
Any Agency seeking to obtain items from a third party under this provision must first obtain 
approval of the Purchasing Division.  
 

6.3 Delivery Payment/Risk of Loss:  Standard order delivery shall be F.O.B. destination to the 
Agency’s location.  Vendor shall include the cost of standard order delivery charges in its 
bid pricing/discount and is not permitted to charge the Agency separately for such delivery.  
The Agency will pay delivery charges on all emergency orders provided that Vendor invoices 
those delivery costs as a separate charge with the original freight bill attached to the invoice. 
 

6.4 Return of Unacceptable Items:  If the Agency deems the Contract Items to be unacceptable, 
the Contract Items shall be returned to Vendor at Vendor’s expense and with no restocking 
charge. Vendors shall either make arrangements for the return within five (5) days of being 
notified that items are unacceptable, or permit the Agency to arrange for the return and 
reimburse the Agency for delivery expenses.  If the original packaging cannot be utilized for 
the return, Vendor will supply the Agency with appropriate return packaging upon request.  
All returns of unacceptable items shall be F.O.B. the Agency’s location.  The returned 
product shall either be replaced, or the Agency shall receive a full credit or refund for the 
purchase price, at the Agency’s discretion. 
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6.5 Return Due to Agency Error:  Items ordered in error by the Agency will be returned for 
credit within 30 days of receipt, F.O.B. Vendor’s location.  Vendor shall not charge a 
restocking fee if returned products are in a resalable condition.  Items shall be deemed to be 
in a resalable condition if they are unused and in the original packaging.  Any restocking fee 
for items not in a resaleable condition shall be the lower of the Vendor’s customary 
restocking fee or 5% of the total invoiced value of the returned items. 

 
 

7. VENDOR DEFAULT: 
 

7.1 The following shall be considered a vendor default under this Contract. 
 

7.1.1 Failure to provide Contract Items in accordance with the requirements contained 
herein. 

 
7.1.2 Failure to comply with other specifications and requirements contained herein. 

 
7.1.3 Failure to comply with any laws, rules, and ordinances applicable to the Contract 

Services provided under this Contract. 
 

7.1.4 Failure to remedy deficient performance upon request. 
 

7.2 The following remedies shall be available to the Agency upon default. 
 

7.2.1 Immediate cancellation of the Contract. 
 

7.2.2 Immediate cancellation of one or more release orders issued under this Contract. 
 

7.2.3 Any other remedies available in law or equity. 
 

8. MISCELLANEOUS:  
 

8.1 No Substitutions:  Vendor shall supply only Contract Items submitted in response to the 
Solicitation unless a contract modification is approved in accordance with the provisions 
contained in this Contract.   
 

8.2 Vendor Supply:  Vendor must carry sufficient inventory of the Contract Items being offered 
to fulfill its obligations under this Contract.  By signing its bid, Vendor certifies that it can 
supply the Contract Items contained in its bid response. 
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8.3 Reports:  Vendor shall provide quarterly reports and annual summaries to the Agency 
showing the Agency’s items purchased, quantities of items purchased, and total dollar value 
of the items purchased.  Vendors shall also provide reports, upon request, showing the items 
purchased during the term of this Contract, the quantity purchased for each of those items, 
and the total value of purchases for each of those items.  Failure to supply such reports may 
be grounds for cancellation of this Contract. 

 
8.4 Contract Manager:  During its performance of this Contract, Vendor must designate and 

maintain a primary contract manager responsible for overseeing Vendor’s responsibilities 
under this Contract.  The Contract manager must be available during normal business hours 
to address any customer service or other issues related to this Contract.  Vendor should list 
its Contract manager and his or her contact information below. 

 
 

Contract Manager:  ________________________ 
 
Telephone Number:  ________________________ 
 
Fax Number:  ______________________________ 
 
Email Address:  ____________________________ 

 
 



STATE OF WEST VIRGINIA

Purchasing Division

PURCHASING AFFIDAVIT 
CONSTRUCTION CONTRACTS:  Under W. Va. Code § 5-22-1(i), the contracting public entity shall not award a 

construction contract to any bidder that is known to be in default on any monetary obligation owed to the state or a 

political subdivision of the state, including, but not limited to, obligations related to payroll taxes, property taxes, sales and 

use taxes, fire service fees, or other fines or fees.

ALL CONTRACTS: Under W. Va. Code §5A-3-10a, no contract or renewal of any contract may be awarded by the state 

or any of its political subdivisions to any vendor or prospective vendor when the vendor or prospective vendor or a related 

party to the vendor or prospective vendor is a debtor and: (1) the debt owed is an amount greater than one thousand 

dollars in the aggregate; or (2) the debtor is in employer default.

EXCEPTION: The prohibition listed above does not apply where a vendor has contested any tax administered pursuant to chapter 

eleven of the W. Va. Code, workers’ compensation premium, permit fee or environmental fee or assessment and the matter has 
not become final or where the vendor has entered into a payment plan or agreement and the vendor is not in default of any of the 

provisions of such plan or agreement. 

DEFINITIONS:

“Debt” means any assessment, premium, penalty, fine, tax or other amount of money owed to the state or any of its political 

subdivisions because of a judgment, fine, permit violation, license assessment, defaulted workers’ compensation premium, penalty 
or other assessment presently delinquent or due and required to be paid to the state or any of its political subdivisions, including 

any interest or additional penalties accrued thereon.

“Employer default” means having an outstanding balance or liability to the old fund or to the uninsured employers' fund or being 

in policy default, as defined in W. Va. Code § 23-2c-2, failure to maintain mandatory workers' compensation coverage, or failure to 

fully meet its obligations as a workers' compensation self-insured employer. An employer is not in employer default if it has entered 

into a repayment agreement with the Insurance Commissioner and remains in compliance with the obligations under the 

repayment agreement.

“Related party” means a party, whether an individual, corporation, partnership, association, limited liability company or any other 

form or business association or other entity whatsoever, related to any vendor by blood, marriage, ownership or contract through

which the party has a relationship of ownership or other interest with the vendor so that the party will actually or by effect receive or 

control a portion of the benefit, profit or other consideration from performance of a vendor contract with the party receiving an 

amount that meets or exceed five percent of the total contract amount. 

AFFIRMATION: By signing this form, the vendor’s authorized signer affirms and acknowledges under penalty of 

law for false swearing (W. Va. Code §61-5-3) that:  (1) for construction contracts, the vendor is not in default on 

any monetary obligation owed to the state or a political subdivision of the state, and (2) for all other contracts, 

that neither vendor nor any related party owe a debt as defined above and that neither vendor nor any related 

party are in employer default as defined above, unless the debt or employer default is permitted under the 

exception above.

WITNESS THE FOLLOWING SIGNATURE:

Vendor’s Name: ___________________________________________________________________________________

Authorized Signature: ______________________________________________ Date: ___________________________

State of _____________________________

County of ______________________, to-wit:

Taken, subscribed, and sworn to before me this ___ day of ____________________________, 20___.

My Commission expires ______________________________, 20___.

AFFIX SEAL HERE NOTARY PUBLIC ____________________________________

Purchasing Affidavit (Revised 01/19/2018)



SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement.  A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:
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(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

$

$

$

$PROPERTY DAMAGE

BODILY INJURY (Per accident)

BODILY INJURY (Per person)
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AUTOS ONLY
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ANY AUTO

AUTOMOBILE LIABILITY
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DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY

12/7/2021

ABD Insurance & Financial Services
777 Mariners Island Blvd Suite 250
San Mateo, CA 94404

650-488-8565

www.theabdteam.com

Rod Sockolov

Cert Request

TechCertRequest@theabdteam.com

Articulate Global, LLC
244 5th Avenue
New York NY  10001

65324618

Evidence of Insurance

RE: Evidence of Insurance.

A 1,000,00057UUNFN2699 5/8/2021 5/8/2022

1,000,000

✓

10,000

✓

1,000,000
2,000,000

2,000,000✓

B 57UUNFN2699 5/8/2021 5/8/2022 1,000,000

✓ ✓

C 57XHUFN2321 5/8/2021 5/8/2022 5,000,000✓✓

5,000,000
✓ 10,000

D 57 WEC AD0YTT 1/1/2022 1/1/2023 ✓

1,000,000

1,000,000
1,000,000

A Business Personal Property 57UUNFN2699 5/8/2021 5/8/2022 Limit: $166,500 Deductible: $2,500
E Tech Errors & Omissions w/ Cyber C4LQK065506CYBER2021 7/8/2021 5/8/2022 Limit: $5,000,000 Retention: $25,000
F Employment Practices Liability DEP-1595941-P5 5/8/2021 5/8/2022 Limit: $1,000,000 Deductible: $25,000

Employee Theft - Client Coverage 82512110 5/8/2021 5/8/2022 Limit $100,000

Hartford Fire Insurance Company 13056

Trumbull Insurance Company 27120

Hartford Casualty Insurance Company 29424

Rated by Multiple Companies

North American Capacity Insurance Co 25038

Admiral Insurance Company 24856

✓

65324618 | 14102 | 21-22 GL BA UMB 21 WC BPP E&O/Cyber EPL Crime /D&O | Patra (1) | 12/7/2021 10:37:12 AM (PST) | Page 1 of 2



ACORD 101 (2008/01)
The ACORD name and logo are registered marks of ACORD

© 2008 ACORD CORPORATION.  All rights reserved.

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: FORM TITLE:

ADDITIONAL REMARKS

ADDITIONAL REMARKS SCHEDULE Page           of

AGENCY CUSTOMER ID:
LOC #:

AGENCY

CARRIER NAIC CODE

POLICY NUMBER

NAMED INSURED

EFFECTIVE DATE:

Directors & Officers Liability
Insurer: Peleus Insurance Company
Policy #: CDO4255844-1
Policy Period: 05/08/21 to 05/08/22

Limit of Liability: $5,000,000
Retention: $50,000

14102

ABD Insurance & Financial Services Articulate Global, LLC
244 5th Avenue
New York NY  10001

25 Certificate of Liability (03/16)

ATTACHMENT

HOLDER:
ADDRESS:

Evidence of Insurance

65324618 | 14102 | 21-22 GL BA UMB 21 WC BPP E&O/Cyber EPL Crime /D&O | Patra (1) | 12/7/2021 10:37:12 AM (PST) | Page 2 of 2



V 2.0s

Articulate 360 - First Year Pricing Analysis

# 360 Product Description Qty
Price

(per Seat)
Total Price

Year 1
List Price
(per seat)

List Price
Year 1 Your Year 1 Savings

1   $1,104.15
 

TOTAL 0 $0.00 $0.00 $0.00

Notes: These prices are subject to change without notice.  Prices shown are the annual subscription prices in U.S. Dollars and do not include any additional sales or use taxes, as 
applicable.  Any special pricing such as Loyalty Promos or PMP Redemption Credits require that you meet eligibility requirements.  Calculated Teams volume discounts assume that you 
meet transaction purchase criteria.  



Articulate 360 - 3 Year Subscription Analysis
1 2 3

# 360 Product Description Qty

Volume 
Discount 
Eligible?

Volume 
Discount 
Eligible 
in Year

Volume
Discount %

Yr 1

Price per 
Seat

Year 1
Total Price

Year 1

Volume
Discount %

Yr 2
Price per Seat

Year 2
Total Price

Year 2

Volume
Discount %

Yr 3
Price per Seat

Year 3
Total Price

Year 3
Prepay Dollar 

Savings

1 Articulate 360 Teams 28 Yes 1 15% $1,104.15 $30,916.20 15% $1,104.15 $30,916.20 15% $1,104.15 $30,916.20
 

TOTAL 28 $30,916.20 $30,916.20 $30,916.20

Two year price (no prepay - no changes) $61,832.40
Two year prepay (10% discount): $55,649.16 $6,183.24

Three year price (no prepay - no changes) $92,748.60
Three year prepay (15% discount): $78,836.31 $13,912.29

Notes: These prices are subject to change without notice.  Prices shown are the annual subscription prices in U.S. Dollars and do not include any additional sales or use taxes, as applicable.  Any special pricing such as Loyalty Promos or PMP Redemption Credits require that you meet 
eligibility requirements.  Calculated Teams volume discounts assume that you meet transaction purchase criteria.   Two and three-year pre-payment amounts assume no changes to seat counts during term.



                          Articulate 360 - 2 and 3 year prepayment savings analysis

Articulate 360 Teams Seats: 0

Pre-paid Term Total
Annual Price 

Per Seat
Pre-Paid $ 

Savings Pre-Paid Offer
One Year Pre-Paid Price 30,916.20$   1,104.15$        

Two Year Pre-Paid Price 55,649.16$   993.74$           6,183.24$           10% discount

Three Year Pre-Paid Price 78,836.31$   938.53$           13,912.29$         15% discount

Notes: These prices are subject to change without notice. 
Prices shown are the annual subscription prices in U.S. Dollars and do not include any additional sales or use taxes, as applicable.  
Two and three-year pre-payment amounts assume no changes to seat counts during term.
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