
REPORT TO CITY COUNCIL 

Council Meeting of: May 20, 2020 

Agenda Number:      
Keith Helmuth, Department Director 

Arnoldo Rodriguez, City Manager 

SUBJECT: 

Construction of Traffic Signal at the Intersection of Howard Road and Westberry Boulevard, 
City Project No. TS-19 

RECOMMENDATION: 

1. Adopt a Resolution Approving the Contract Award for the Traffic Signal at the Intersection
of Howard Road and Westberry Boulevard, City Project No. TS-19, in the Amount of
$503,385.00 to Avison Construction, Inc. and Authorizing Construction Contingencies and
Construction Management Services Relating to the Contract; and

2. Adopt a Resolution Approving Funding Amendment Appropriating $150,000 to the City of
Madera Fiscal Year (FY) 2019/20 Capital Projects Budget for the Construction of the Traffic
Signal at the Intersection of Howard Road and Westberry Boulevard, City Project No. TS-
19.

SUMMARY: 

On April 21, 2020 the City received three bids for the Traffic Signal at the Intersection of Howard 
Road and Westberry Boulevard, City Project No. TS-19 (Project) Avison Construction, Inc. 
submitted the lowest responsive and responsible bid that meets the contract requirements. 
Therefore, it is recommended that Council award the project to Avison Construction, Inc. 

Funds needed for the project are programmed in the Capital Improvement Projects (CIP) Budget 
Fiscal Year (FY) 2019/20. 

Additional funds in the amount of $150,000.00 will be needed to proceed with construction of 
project if awarded. 

Approved by: 

D-3



DISCUSSION: 

The proposed project will provide street limited improvements and a new traffic signal including 
appurtenant equipment, street lighting, electrical system, detection loops, pedestrian facilities, 
concrete improvements and asphalt concrete paving for the Intersection of Howard Road and 
Westberry Boulevard. 

A map of said improvements is provided in Attachment 3. 
 
BACKGROUND: 

The “Notice Inviting Bids” for the project was duly noticed in the Madera Tribune Newspaper  on 
March 25 and April 1, 2020. The construction and bidding documents (specifications) were 
distributed to Builders Exchanges in Fresno, Modesto, and Visalia. The bid documents were also 
made available to the Kern-Minority Contractors Association in Bakersfield, and posted on 
EBidBoard.com, an online listing service for contractors accessible from the City’s website as well 
as to other contractors that regularly access EBidBoard’s website directly. 
 

On April 21, 2020, the City received three responses. All bids were checked for accuracy against 
bidding requirements of the specifications and for validity of licenses and bid security. 
 

To identify the low bidder, bids were compared based on the Total Bid in written words. The bids 
received are listed in Table 1: 
 

Table 1: Bid Overview 

Bidder Bid 

1. Avison Construction, Inc. $503,385.00 

2. Cal Valley Construction  $540,008.00 

3. Bush Engineering, Inc.  $565,332.21 

City Engineer’s Opinion of Cost $387,096.00 

 

Regarding the disparity between the Engineer’s Estimate and the value of the bids received, staff 
analyzed the bid responses to determine if the costs are reasonable for the work specified and if 
there is any benefit to rebidding the project. While a number of factors may have played a factor 
in the increased bids; Covid-19 and what may be considered a busy construction climate as 
examples, it is staff’s general opinion that the market had already been quite busy with a number 
of contractors already being utilized by high speed rail.  If Covid-19 played a part in the higher 
bids, it may be a result of developers and contractors rushing projects before a recession begins 
to set it.  Staff has also been alerted to the fact them some materials are becoming more 
expensive.  Based on this review, it is not believed a re-bid would provide a different outcome.  
Additionally, a re-bid will cause delays. 
 
Avison Construction, Inc. submitted the lowest, responsive and responsible bid that meets the 



contract requirements.  It is recommended that the Council award the contract to Avison 
Construction, Inc. in the amount of $503,385.00 for the Project. 
 
FINANCIAL IMPACT: 

There is no fiscal impact to the City’s General Fund. 
 

Funding for the project is programmed in overall CIP Budget in the CMAQ/LTF/ Traffic Signal 
Development Impact Fee, Funds. These funds are included in the City’s CIP Budget FY 2019/20. 
 
Exhibit A to the Resolution appropriates $150,000 for the cost of construction of the Project from 
the unprogrammed funds in Measure T – RTP/3R Account Number 41510000.  
 

CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

Strategy 101.6: Ensure infrastructure can sustain population growth in the development of the 
General Plan. 
 

Strategy 121: Develop a city-wide multi-modal transportation plan to ensure safe, affordable and 
convenient transportation modes for residents and businesses within Madera. 
 

ALTERNATIVES: 

Potential alternatives to staff’s recommendation are to reject bids or modify scope. 
 

ATTACHMENTS: 

1. Contract Award Resolution 
a. Exhibit 1: Contract Agreement 

2. Budget Amendment Resolution 
a. Exhibit A: Budget Amendment Sheet 

3. Vicinity Map 



ATTACHMENT 1 
 

Contract Award Resolution 



RESOLUTION NO. 20-   
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, 
CALIFORNIA APPROVING THE CONTRACT AWARD FOR THE TRAFFIC 
SIGNAL AT THE INTERSECTION OF HOWARD ROAD AND 
WESTBERRY BOULEVARD, CITY PROJECT NO. TS-19, IN THE 
AMOUNT OF $503,385.00 TO AVISON CONSTRUCTION, INC. AND 
AUTHORIZING CONSTRUCTION CONTINGENCIES AND 
CONSTRUCTION MANAGEMENT SERVICES RELATING TO THE 
CONTRACT 

 

WHEREAS, on March 25th and April 1st, of 2020 the City of Madera (City) Engineering 
Department advertised a solicitation for bids for the Traffic Signal at the Intersection of Howard 
Road and Westberry Boulevard, City Project No. TS-19, hereinafter referred to as “the Project”; 
and 

 
WHEREAS, three sealed bids were received on April 21, 2020, and opened by the City 

Engineer; and 
 
WHEREAS, funding for the Project is programmed in the Capital Improvement Projects 

Budget for Fiscal Year 2019/20. 
 

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF MADERA HEREBY finds, orders 
and resolves as follows: 

 
1. The above recitals are true and correct. 
 

2. The City Council (Council) has reviewed and considered all of the information 
presented including the report to the Council from the Engineering Department. 

 
3. The City finds that Avison Construction, Inc.  is the lowest responsible and 

responsive bidder. 
 

4. The contract for the Project, in the Amount of $503,385 to Avison Construction, 
Inc. a copy of which is attached hereto as Exhibit 1 and referred to for particulars, 
is approved. 

 
5. Council authorizes Construction Contingencies of up to ten percent as approved 

by the City Engineer. 
 
6. Council authorizes funding of up to ten percent of the contract amount for 

construction inspection, construction management, third party testing or 
consulting services as approved by the City Engineer. 

 
7. This Resolution is effective immediately upon adoption. 

******* 



EXHIBIT 1 
 

Contract Agreement 
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AGREEMENT 
 

THIS AGREEMENT, made this 20th day of May, 2020, between the City of Madera, 
hereinafter called “OWNER”, and Avison Construction, Inc., doing business as (an individual), 
or (a partnership), or (a corporation), hereinafter called “CONTRACTOR”. 

 

WITNESSETH: That for and in consideration of the payments and agreements 
hereinafter mentioned: 

 
1. The CONTRACTOR shall commence and complete all WORK required for the 

“HOWARD/WESTBERRY TRAFFIC SIGNAL, CITY PROJECT NO. TS-19” 
 

2. The CONTRACTOR shall furnish all of the material, supplies, tools, equipment, 
labor and other services necessary for the construction and completion of the WORK described 
herein. 

 
3. The CONTRACTOR shall commence the WORK required by the CONTRACT 

DOCUMENTS within 10 calendar days after the date of the NOTICE TO PROCEED and will 
complete the same within the time period set forth in the CONTRACT DOCUMENTS. The 
CONTRACTOR shall submit a Payment Bond and Performance Bond in the amount of 
$503,385.00, each and Insurance Certificates as specified in the 

CONTRACT DOCUMENTS prior to commencing any WORK. 
 

4. The CONTRACTOR agrees to perform all of the WORK described in the 
DOCUMENTS for the unit and lump sum prices set forth in the Bid Schedule. 

 
5. The term “CONTRACT DOCUMENTS” means and includes the following: 

 

(A) Advertisement for Bids 
(B) Information for Bidders 
(C) Bid Proposal 
(D) Bid Bond 
(E) Agreement 
(F) Payment Bond 
(G) Performance Bond 
(H) Insurance Requirements for Contractors 
(I) General Conditions 
(J) Special Conditions 
(K) City of Madera Standard Specifications and Drawings 
(L) State Standard Plans and Specifications 

(M) PLANS and SPECIFICATIONS prepared or issued by CITY OF 
MADERA, entitled “HOWARD/WESTBERRY TRAFFIC SIGNAL” dated 
FEBRUARY 2020. 

 

Addenda Nos. 1, dated 04/02/2020  
Addenda Nos. 2, dated 04/16/2020 

 

6. In the event the CONTRACTOR does not complete the WORK within the time 
limit specified herein or within such further time as authorized, the CONTRACTOR shall pay to 
the OWNER liquidated damages in the amount of Five Hundred Dollars ($500.00) per day for 
each and every calendar day delay in finishing the WORK beyond the completion date so 
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specified. 

 

7. The OWNER will pay to the CONTRACTOR in the manner and at such times as 
set forth in the General Conditions such amounts as required by the CONTRACT 
DOCUMENTS. For any moneys earned by the CONTRACTOR and withheld by the OWNER 
to ensure the performance of the Contract, the CONTRACTOR may, at his request and 
expense, substitute securities equivalent to the amount withheld in the form and manner and 
subject to the conditions provided in Division 2, Part 5, Section 22300 of the Public Contract 
Code of the State of California. 

 

8. In the event of a dispute between the OWNER and the CONTRACTOR as to an 
interpretation of any of the specifications or as to the quality or sufficiency of material or 
workmanship, the decision of the OWNER shall for the time being prevail and the 
CONTRACTOR, without delaying the job, shall proceed as directed by the OWNER without 
prejudice to a final determination by negotiation, arbitration by mutual consent or litigation, and 
should the CONTRACTOR be finally determined to be either wholly or partially correct, the 
OWNER shall reimburse him for any added costs he may have incurred by reason of work done 
or material supplied beyond the terms of the contract as a result of complying with the 
OWNER’S directions as aforesaid. In the event the CONTRACTOR shall neglect to prosecute 
the work properly or fail to perform any provisions of the CONTRACT, the OWNER, after three 
days written notice to the CONTRACTOR, may, without prejudice to any other remedy it may 
have, make good such deficiencies and may deduct the cost thereof from the payment then or 
thereafter due to the CONTRACTOR, subject to final settlement between the parties as in this 
paragraph herein above provided. 

 
8A. CLAIMS RESOLUTION PROCESS FOR DISPUTES. 

It is the intent of this Contract that disputes regarding the Contract be resolved promptly and 
fairly between the Contractor and the Owner. However, it is recognized that some disputes will 
require detailed investigation and review by one or both parties before a determination and 
resolution can be reached. For the protection of the rights of both the Contractor and the Owner, 
the following provisions are provided for the resolution of disputes which cannot be resolved by 
the Owner and the Contractor within three business days after either party gives verbal notice 
of dispute or potential dispute to the other's attention and prior to the commencement of such 
work. 
The following provisions are intended by Contractor and Owner to comply with Public Contract 
Code Sections 9204 and 20104 et. seq. 

 

A. Claims: 
 

The term "claim" refers to a separate demand by Contractor sent by registered mail or 
certified mail with return receipt requested, for one or more of the following: 

 
(1) A time extension, including, without limitation, for 

relief from damages or penalties for delay assessed 
by Owner under this Contract.  
 

(2) Payment by the Owner of money or damages arising 
from work done by, or on behalf of, the Contractor 
pursuant to the Contract and payment for which is 
not otherwise expressly provided or to which the 
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Contractor is not otherwise entitled. 
 

(3) Payment of an amount that is disputed by the Owner. 
 

B. The Claim Must Be Timely and in Writing: 
For all claims the claim must be in writing and include the documents 

necessary to substantiate the claim. A notice of potential claim must be filed within five (5) 
business days of Contractor’s completion of work that is a potential claim. Notice of an 
actual claim must be filed on or before the date of final payment. 

 

C. Receipt of Claim by Owner: 
Upon receipt of a claim pursuant to this section, the Owner will conduct a 

reasonable review of the claim and, within a period not to exceed 45 days from the date of 
receipt, will provide the Contractor with a written statement identifying what portion of the 
claim is disputed and what portion is undisputed. Upon receipt of a claim, Owner and 
Contractor may, by mutual agreement, extend the time period provided in this section. 

 

The Contractor shall furnish reasonable documentation to support the claim. 
If additional information is thereafter required, it shall be requested and provided upon 
mutual agreement by the Owner and the Contractor. The District's written response to the 
claim, as further documented, shall be submitted to the claimant within 30 days after receipt 
of the further documentation, or within a period of time no greater than that taken by the 
Contractor in producing the additional information or requested documentation. 

 
D. City Council Approval: 

If the Owner needs approval from the City Council to provide the Contractor 
a written statement identifying the disputed portion and the undisputed portion of the claim, 
and the City Council does not meet within the 45 days or within the mutually agreed to 
extension of time following receipt of a claim sent by registered mail or certified mail, return 
receipt requested, the Owner shall have up to three days following the next duly publicly 
noticed regular meeting of the City Council after the 45-day period or extension expires to 
provide the Contractor a written statement identifying the disputed portion and the 
undisputed portion. 

 

E. Payment of Claim: 
Any payment due on an undisputed portion of the claim shall be processed 

and made within 60 days after the Owner issues its written statement. If the Owner fails to 
issue a written statement, paragraph F below shall apply. 

 
 

F. Meet and Confer: 
If the Contractor disputes the Owner’s written response, or if the Owner fails 

to respond to a claim issued pursuant to this section within the time prescribed, the 
Contractor may demand in writing an informal conference to meet and confer for settlement 
of the issues in dispute. Upon receipt of a demand in writing sent by registered mail or 
certified mail, return receipt requested, the Owner shall schedule a meet and confer 
conference within 30 days for settlement of the dispute. 

 
Within 10 business days following the conclusion of the meet and confer 

conference, if the claim or any portion of the claim remains in dispute, the Owner shall 



4 – Addendum No. 2  

provide the Contractor a written statement identifying the portion of the claim that remains 
in dispute and the portion that is undisputed. Any payment due on an undisputed portion of 
the claim shall be processed and made within 60 days after the Owner issues its written 
statement. Any disputed portion of the claim, as identified by the contractor in writing, shall 
be submitted to nonbinding mediation, with the Owner and the Contractor sharing the 
associated costs equally. The Owner and Contractor shall mutually agree to a mediator 
within 10 business days after the disputed portion of the claim has been identified in writing. 
If the parties cannot agree upon a mediator, each party shall select a mediator and those 
mediators shall select a qualified neutral third party to mediate with regard to the disputed 
portion of the claim. Each party shall bear the fees and costs charged by its respective 
mediator in connection with the selection of the neutral mediator. If mediation is 
unsuccessful, the parts of the claim remaining in dispute shall be subject to applicable 
procedures outside this section. 

 

Under this Contract, mediation includes any nonbinding process, including, 
but not limited to, neutral evaluation or a dispute review board, in which an independent 
third party or board assists the parties in dispute resolution through negotiation or by 
issuance of an evaluation. Any mediation utilized shall conform to the timeframes in this 
section. 

 
Unless otherwise agreed to by the Owner and the Contractor in writing, the 

mediation conducted pursuant to this section shall excuse any further obligation under 
Public Contract Code Section 20104.4 to mediate after litigation has been commenced. 

 
If mediation as set forth above does not resolve the parties’ dispute, the 

parties will proceed to arbitration of disputes under private arbitration or the Public Works 
Contract Arbitration Program. 

 
G. Filing a Government Code Written Claim Notice: 

Following the meet and confer conference, if the claim or any portion remains 
in dispute, the Contractor may file a claim under the Torts Claims Act as provided in Chapter 
1 (commencing with Section 900) and Chapter 2 commencing with Section 910) of Part 3 
of Division 3.6 of Title 1 of the Government Code Section 900. 

 
H. Owner’s Failure to Respond to Claim: 

Failure by the Owner to respond to a claim from Contractor within the time 
periods described above or to otherwise meet the time requirements set forth above shall 
result in the claim being deemed rejected in its entirety. A claim that is denied by reason of 
the Owner’s failure to have responded to a claim, or its failure to otherwise meet the time 
requirements of this section, shall not constitute an adverse finding with regard to the merits 
of the claim or the responsibility or qualifications of the Contractor. 

 

I. Interest: 
Amounts not paid in a timely manner as required by this section shall bear 

interest at 7 percent per annum. 
 

J. Subcontractor Claims: 
If a subcontractor or a lower tier subcontractor lacks legal standing to 

assert a claim against Owner because privity of contract does not exist, the Contractor may 
present to the Owner a claim on behalf of a subcontractor or lower tier subcontractor. For 
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purposes of this paragraph, the term “subcontractor’ means any type of subcontractor within 
the meaning of Chapter 9 (commencing with Section 7000) of Division 3 of the Business 
and Professions Code who either is in direct contract with the Contractor or is a lower tier 
subcontractor. A subcontractor may request in writing, either on his or her own behalf or on 
behalf of a lower tier subcontractor, that the Contractor present a claim for work which was 
performed by the subcontractor or by a lower tier subcontractor on behalf of the 
subcontractor. The subcontractor requesting that the claim be presented to the Owner shall 
furnish reasonable documentation to support the claim. Within 45 days of receipt of this 
written request, the Contractor shall notify the subcontractor in writing as to whether the 
contractor presented the claim to the Owner and, if the original contractor did not present  
the claim, provide the subcontractor with a statement of the reasons for not having done so. 

 
K. Filing of Action on Unresolved Claims: 

The parties shall follow the procedures set forth in Public Contracts Code 
Section 20104.4 if an action is filed to resolve claims under the foregoing provisions. Any 
action shall be filed in Madera County. 

 

9. Attention is directed to Section 1735 of the Labor Code, which reads as follows: 
 

“No discrimination shall be made in the employment of persons upon public works 
because of the race, religious creed, color, national origin, ancestry, physical disability, mental 
disability, medical conditions, marital status, or sex of such persons except as provided in 
Section 12940 of the Government Code, and every contractor for public works violating this 
section is subject to all the penalties imposed for by violation of this chapter”. 

 

10. In accordance with the provisions of Article 5, Chapter l, Part 7, Division 2 
(commencing with Section 1860) and Chapter 4, Part l, Division 4 (commencing with Section 
3700) of the Labor Code of the State of California, the CONTRACTOR is required to secure 
the payment of compensation to his employees and shall for that purpose obtain and keep in 
effect adequate Worker’s Compensation Insurance. 

 
The undersigned CONTRACTOR is aware of the provisions of Section 3700 of 

the Labor Code which requires every employer to be insured against Liability for Worker’s 
Compensation or to undertake self-insurance in accordance with the provisions before 
commencing the performance of the WORK of this Agreement. 

 
11. The CONTRACTOR shall comply with Part 7, Chapter l, Article 2, Section 1775 of 

the Labor Code of the State of California. The CONTRACTOR shall, as a penalty to the 
OWNER, forfeit fifty dollars ($50.00) for each calendar day, or portion thereof, for each workman 
paid less than the prevailing rates for such work or craft in which such workman is employed 
for any public work done under the Contract by him or by any SUBCONTRACTOR under him. 
The difference between such prevailing wage rates and the amount paid to each workman for 
each calendar day or portion thereof for which each workman was paid less than a prevailing 
wage rate, shall be paid to each workman by the CONTRACTOR. 

 

12. The CONTRACTOR shall comply with Part 7, Chapter l, Article 2, Section 1776 of 
the Labor Code of the State of California. The CONTRACTOR shall keep and require that all 
SUBCONTRACTORS keep accurate payroll records showing the name, address, social 
security number, work classification, straight time and overtime hours worked each day and 
week, and the actual per diem wages paid to each journeyman, apprentice worker or other 
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employee employed by him in connection with public work. Such payroll records shall be 
certified and shall be available for inspection at all reasonable hours at the principal office of 
the CONTRACTOR by the OWNER, its officers and agents and to the representatives of the 
Division of Labor Law Enforcement of the State Department of Industrial Relations. In the event 
of non-compliance with the requirements of Section 1776, the CONTRACTOR shall have 10 
days in which to comply subsequent to receipt of written notice specifying in what respects the 
CONTRACTOR must comply. Should non-compliance still be evident after the ten (10) day 
period, the CONTRACTOR shall, as a penalty to the OWNER forfeit twenty-five dollars ($25.00) 
for each calendar day, or portion thereof, for each worker until strict compliance is effectuated. 
Upon the request of the Division of Apprenticeship Standards or the Division of Labor Standards 
Enforcement, these penalties shall be withheld from progress payments then due. 

 
13. Attention is directed to the provisions in Sections 1777.5 and 1777.6 of the Labor 

Code concerning the employment of apprentices by the CONTRACTOR or any 
SUBCONTRACTOR under him. It is the CONTRACTOR’S responsibility to ensure compliance 
by both itself and all SUBCONTRACTORS. 

 
Section 1777.5 provides, in part, as follows: 

 
The CONTRACTOR or SUBCONTRACTOR, if he is covered by this section, upon 

the issuance of the approval certificate, or if he has been previously approved in the craft or 
trade, shall employ the number of apprentices or the ratio of apprentices to journeyman 
stipulated in the apprenticeship standards. Upon proper showing by the CONTRACTOR that 
he employs apprentices in the craft or trade in the State on all of his/her contracts on an annual 
average of not less than one hour of apprentice work for every five hours of labor performed by 
a journeyman, or in the land surveyor classification, one apprentice for each five journeyman, 
the Division of Apprenticeship Standards may grant a certification exempting the 
CONTRACTOR from the one (1) to five (5) hourly ratio as set forth in this section. This section 
shall not apply to contracts of general CONTRACTORS or to contracts of specialty contractors 
not bidding for work through a general or prime CONTRACTOR, when the contracts of general 
CONTRACTORS, or those specialty CONTRACTORS involve less than thirty thousand dollars 
($30,000). Any work performed by a journeyman in excess of eight hours per day or forty (40) 
hours per week shall not be used to calculate the hourly ratio required by this section. 

 

Apprenticeable craft or trade, as used in this section, shall mean a craft or trade 
determined as an apprenticeable occupation in accordance with rules and regulations 
prescribed by the Apprenticeship Council. The joint apprenticeship committee shall have the 
discretion to grant a certificate, which shall be subject to the approval of the Administrator of 
Apprenticeship, exempting a CONTRACTOR from the 1 to 5 ratio set forth in this section when 
it finds that any one of the following conditions is met: 

 
(a) In the event unemployment for the previous three-month period in such area 

exceeds an average of 15 percent, or 
 

(b) In the event the number of apprentices in training in such area exceeds a ratio of 1 
to 5, or 

 
(c) If there is a showing that the apprenticeable craft or trade is replacing at least one- 

thirtieth of its journeymen annually through apprenticeship training, either (1) on a 
statewide basis, or (2) on a local basis, or 
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(d) If assignment of an apprentice to any work performed under a public works contract 
would create a condition which should jeopardize his life or the life, safety, or 
property of fellow employees, or the public at large or if the specific task to which 
the apprentice is to be assigned is of a nature that training cannot be provided by a 
journeyman. 

 
When such exemptions are granted to an organization which represents 

CONTRACTORS in a specific trade from the 1 to 5 ratio on a local or statewide basis the 
member CONTRACTORS will not be required to submit individual applications for approval to 
local joint apprenticeship committees, provided they are already covered by the local 
apprenticeship standards. 

 

The CONTRACTOR is required to make contributions to funds established for the 
administration of apprenticeship programs if he employs registered apprentices or journeymen 
in apprenticeable trade on such contracts and if other CONTRACTORS on the public work site 
are making such contributions. The CONTRACTOR, and any SUBCONTRACTOR under him, 
shall comply with the requirements of Sections 1777.5 and 1777.6 of the Labor Code in the 
employment of apprentices. Information relative to number of apprentices, identifications, 
wages, hours of employment and standards of working conditions shall be obtained from the 
Division of Apprenticeship Standards. Consult the white pages of your telephone directory 
under California, State of, Industrial Relations, Apprenticeship Standards, for the telephone 
number and address of the nearest office. Willful failure by the CONTRACTOR to comply with 
the provisions of Sections 1777.5 will subject the CONTRACTOR to the penalties set forth in 
Section 1777.7 of the Labor Code. 

 

14. Pursuant to California Labor Code Section 1813, eight hours in any one calendar 
day and forty (40) hours in any calendar week shall be the maximum hours any workman is 
required or permitted to work, except in cases of extraordinary emergency caused by fires, 
flood, or danger to life and property. The CONTRACTOR doing the work, or his duly authorized 
agent, shall file with OWNER a report, verified by his oath, setting forth the nature of the said 
emergency, which report shall contain the name of said worker and the hours worked by him 
on the said day, and the CONTRACTOR and each SUBCONTRACTOR shall also keep an 
accurate record showing the names and actual hours worked of all workers employed by him 
in connection with the work contemplated by this Agreement, which record shall be open at all 
reasonable hours to the inspection of the OWNER, or its officer or agents and to the Chief of 
all Division of Labor Statistics and Law Enforcement of the Department of Industrial Relations, 
his deputies or agents; and it is hereby further agreed that said CONTRACTOR shall forfeit as 
a penalty to the OWNER the sum of Twenty-Five Dollars ($25.00) for each laborer, workman 
or any SUBCONTRACTOR under him for each calendar day during which such laborer, 
workman or mechanic is required or permitted to labor more than eight (8) hours in violation of 
this stipulation. 

 
Overtime and shift work may be established as a regular procedure by the 

CONTRACTOR with reasonable notice and written permission of the OWNER. No work other 
than overtime and shift work established as a regular procedure shall be performed between 
the hours of 6:00 P.M. and 7:00 A.M. nor on Saturdays, Sundays or holidays except such work 
as is necessary for the proper care and protection of the work already performed or in case of 
an emergency. 

 
CONTRACTOR agrees to pay the costs of overtime inspection except those 
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occurring as a result of overtime and shift work established as a regular procedure. Overtime 
inspection shall include inspection required during holidays, Saturdays, Sundays and 
weekdays. Costs of overtime inspection will cover engineering, inspection, general supervision 
and overhead expenses which are directly chargeable to the overtime work. CONTRACTOR 
agrees that OWNER shall deduct such charges from payments due the CONTRACTOR. 

 
15. The CONTRACTOR shall comply with Division 2, Chapter 4, Part 1 of the Public 

Contract Code relating to subletting and subcontracting, specifically included but not limited to 
Sections 4104, 4106, and 4110, which by this reference are incorporated into this Agreement 
as though fully set forth herein. 

 
16. The CONTRACTOR and the OWNER agree that changes in this Agreement or in 

the work to be done under this Agreement shall become effective only when written in the form 
of a supplemental agreement or change order and approved and signed by the OWNER and 
the CONTRACTOR. It is specifically agreed that the OWNER shall have the right to request  
any alterations, deviations, reductions or additions to the contract or the plans and 
specifications or any of them, and the amount of the cost thereof shall be added to or deducted 
from the amount of the contract price aforesaid by fair and reasonable valuations thereof. 

 
This contract shall be held to be completed when the work is finished in 

accordance with the original plans and specifications as amended by such changes. No such 
change or modification shall release or exonerate any surety upon any guaranty or bond given 
in connection with this contract. 

 
17. Contractor shall indemnify, defend, and hold harmless the City, its officers, 

employees, agents and volunteers (“City indemnitees”), from and against any and all causes of 
action, claims, liabilities, obligations, judgments, or damages, including reasonable legal 
counsels’ fees and costs of litigation (“claims”), arising out of the Contractor’s performance 
of its obligations under this agreement or out of the operations conducted by Contractor, 
except for such loss or damage arising from the active negligence, sole negligence or willful 
misconduct of the City. In the event the City indemnitees are made a party to any action, lawsuit, 
or other adversarial proceeding arising from Contractor’s performance of this agreement, the 
Contractor shall provide a defense to the City indemnitees, or at the City’s option, reimburse 
the City indemnitees their costs of defense, including reasonable legal counsels’ fees, incurred 
in defense of such claims. 

 

18. Contractor must comply with the insurance requirements as described in the 
section “INSURANCE REQUIREMENTS FOR CONTRACTOR”, pages 42-43 of the Contract 
Documents. 

 

19. Amendments. Any changes to this Agreement requested by either City or Avison 
Construction, Inc.. may only be effected if mutually agreed upon in writing by duly authorized 
representatives of the parties hereto. This Agreement shall not be modified or amended or any 
rights of a party to it waived except by such writing. 

 
20. Termination. 

A. This Agreement may be terminated at any time by either party upon fifteen (15) 
calendar days written notice. In the event the Agreement is terminated by either party, Avison 
Construction, Inc. shall be compensated for services performed to the date of termination 
based upon the compensation rates and subject to the maximum amounts payable agreed to 
together with such additional services performed after termination which are authorized in 
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writing by the City representative to wind up the work performed to date of termination. 
B. City may immediately suspend or terminate this Agreement in whole or in part by 

written notice where, if in the determination of City, there is: 
1. An illegal use of funds by Avison Construction, Inc.; 
2. A failure by Avison Construction, Inc.to comply with any material term of this 

Agreement; 
3. A substantially incorrect or incomplete report submitted by Avison Construction, 

Inc. to City. 
In no event shall any payment by City or acceptance by Avison Construction, Inc. 

constitute a waiver by such party of any breach of this Agreement or any default which may 
then exist on the part of either party. Neither shall such payment impair or prejudice any remedy 
available to either party with respect to such breach or default. City shall have the right to 
demand of Avison Construction, Inc. the repayment to City of any funds disbursed to Avison 
Construction, Inc. under this Agreement which, as determined by the appropriate court or 
arbitrator, were not expended in accordance with the terms of this Agreement. 

Notice of termination shall be mailed to the City: 
City of Madera 

Engineering 
Department 205 W. 
4th Street Madera, 

CA 93637 
To the Contractor: 

Avison Construction, Inc. 
40434 Brickyard Drive 

Madera, CA 93636 
 

Notices. All notices and communications from the Avison Construction, Inc. shall be to 
City's designated Project Manager or Principal-In-Charge. Verbal communications shall be 
confirmed in writing. All written notices shall be provided and addressed as soon as possible, 
but not later than thirty (30) days after termination. 

 
21. Compliance with Laws. City shall comply with all Federal, State and local laws, 

ordinances, regulations and provisions applicable in the performance of City’s services. 

Wherever reference is made in this Agreement to standards or codes in accordance with 
which work is to be performed or tested, the edition or revision of the standards or codes current 
on the effective date of this Agreement shall apply, unless otherwise expressly stated. 

 
22.  Attorneys’ Fees/Venue. In the event that any action is brought to enforce the 

terms of this Agreement, the party found by the court to be in default agrees to pay reasonable 
attorneys’ fees to the successful party in an amount to be fixed by the Court. The venue for any 
claim being brought for breach of this Agreement shall be in Madera County or as appropriate 
in the U.S. District Court for the Eastern District of California, located in the City of Madera. 

 

23. Governing Law. The laws of the State of California shall govern the rights and 
obligations of the parties under the Agreement, including the interpretation of the Agreement. If 
any part of the Agreement is adjudged to be invalid or unenforceable, such invalidity shall not 
affect the full force and effect of the remainder of the Agreement. 

 
24.  City’s Authority. Each individual executing or attesting to this Agreement on 

behalf of the City hereby covenants and represents: (i) that he or she is duly authorized to 
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execute or attest and deliver this Agreement on behalf of such corporation in accordance with 
a duly adopted resolution of the corporation’s articles of incorporation or charter and bylaws; 
(ii) that this Agreement is binding upon such corporation; and (iii) that Contractor is a duly 
organized and legally existing municipal corporation in good standing in the State of California. 

 
25. Contractor’s Legal Authority. Each individual executing or attesting this 

Agreement on behalf of Avison Construction, Inc. hereby covenants and represents: (i) that 
he or she is duly authorized to execute or attest and deliver this Agreement on behalf of such 
corporation in accordance with such corporation’s articles of incorporation or charter and by-
laws; (ii) that this Agreement is binding upon such corporation; and (iii) that Avison 
Construction, Inc. is a duly organized and legally existing corporation in good standing in the 
State of California. 

 
26. Remedies for Default. Failure by a party to perform any term, condition or 

covenant required of the party under this Agreement shall constitute a “default” of the offending 
party under this Agreement. In the event that a default remains uncured for more than ten (10) 
days following receipt of written notice of default from the other party, a "breach" shall be 
deemed to have occurred. Any failure or delay by a party in asserting any of its rights and 
remedies as to any default shall not operate as a waiver of any default or of any rights or 
remedies associated with a default. 

 

27. Independent Contractor. In performance of the work, duties, and obligations 
assumed by the Contractor under this Agreement, it is mutually understood and agreed that the 
City, including any and all of City’s officers, agents and employees will, at all times, be acting 
and performing as an independent contractor, and shall act in an independent capacity and not 
as an officer, agent, servant, employee, joint venturer, partner, or associate of City. 
Furthermore, City shall have no right to control or supervise or direct the manner or method by 
which City shall perform its work and functions. The City shall comply with all applicable 
provisions of law and the rules and regulations, if any, of governmental authorities having 
jurisdiction over the subject matter hereof. 

 
Because of its status as an independent contractor, City shall have absolutely no right to 
employment rights and benefits available to City employees. City shall be solely liable and 
responsible for providing to, or on behalf of, its employees all legally required employee 
benefits. In addition, City shall be solely responsible and hold City harmless from all matters 
relating to payment of City’s employees, including compliance with Social Security, withholding 
and all other regulations governing such matters. It is acknowledged that during the term of this 
Agreement, City may be providing services to others unrelated to City or to this Agreement. 

 
28. Sole Agreement- This instrument constitutes the sole and only Agreement between 

City and Avison Construction, Inc. in connection to the Project and correctly sets forth the 
obligations of the City and Avison Construction, Inc. to each other as of its date. Any 
Agreements or representations in connection with the Project, not expressly set forth in this 
instrument are null and void. 

 

27. Assignment-Neither the Avison Construction, Inc. nor City will assign its interest 
in this Agreement without the written consent of the other. 

 

28. Caltrans is required by 23 code of Federal Regulations (CFR), part 200, Section 
200.9 (b)(7) to conduct reviews of sub-recipients (Local Agencies) of federal-aid to ensure 
compliance with Title VI of the Civil Rights Act of 1964 and the relates statues (Title VI) through 
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the requirements under the Federal Highway Administration (FHWA), the U.S. Department of 
Transportation (USDOT), and the U.S. Department of Justice (USDOJ) regulations and 
guidance materials related to the implementation of Title VI. 

 
The scope of the process reviews conducted by Caltrans focuses on the Local Agency’s 

adherence to the FHWA’s Title VI Program (Race, Color and National Origin) and the related 
statues protecting additional classes as required under 

 
• Federal-Aid Highway Act of 1973 (Sex) 
• The Age Discrimination Act of 1975 (Age), and 

• The Americans with Disabilities Act of 1990 (ADA)(Disability) and Section 504 of 
the Rehabilitation Act of 1973 (Disability). 

 

29 This Agreement shall be binding upon all parties hereto and their respective 
heirs, executors, administrators, successors, and assigns. 
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IN WITNESS WHEREOF the parties hereto have executed, or caused to 
be executed by their duly authorized officials, this Agreement in THREE copies, 
each of which shall be deemed an original on the date first above written. 

 
 

CITY OF MADERA 
 
 

By: ________________________________________ 
Andrew J. Medellin, Mayor 

 
APPROVE AS TO FORM: 

 
 

 

Hilda Cantú Montoy, City Attorney 
 
 

ATTEST: 
 
 

 

Alicia Gonzales, City Clerk 
 
 

AVISON CONSTRUCTION, INC. 

 

BY:    
Name and Title 

 
BY:    

             Name and Title 
      

 

       Federal Tax I.D. No. 
 
 

      Contractor License Number 
 
 

DIR Registration Number 
 
 

Attachment A) General Wage Decision No. CA20190018 03/13/2020. 
 
Attachment B) Form FHWA 1273 required to be incorporated into all contracts with 
Contractors and Subcontractors. 

 
NOTE: This Notary Acknowledgment on the following page is required for verification of 
Contractor’s signature. 
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Acknowledgment 
 

 

 

State of California ) 
 

County of  ) 
 

On  ,2020 before me,    
(insert name and title of officer) 

 
Personally appeared _____________________________________________________, who 
proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the 
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the 
instrument. 

 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

 

WITNESS my hand and official seal. 
 
 

Signature  (Seal) 

 
 

A notary public or other officer completing this certificate verifies only the identity of the individual 
who signed the document to which this certificate is attached, and not the truthfulness, accuracy, 
or validity of that document. 



ATTACHMENT A 

General Wage Rates 
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,,-./012234,-.,56.47-08,395274-.:,-./012210-6.,6;,<153=1>,
,,/>/03?/@,2-.3,A6201:3,=6<B@,-.47/0<-12,=6<B@,2-;3C/1;30>,
,,/>/03?/,D122,E7-24-.:/,F1A-.:,;266</,2651034,?6<3,0F1.,GHI,
,,1E6A3,0F3,26=3/0,;266<,23A32,F1A-.:,E7-24-.:,1553//J8,
,,395274-.:,3.3<:>,?1.1:3?3.0,/>/03?/K,
,
,,LMMNOMNPQ,,,L-<3,121<?,=6<B,=F3.,-./012234,-.,<153=1>/,
,,D-.5274-.:,=-<3,1.4,51E23,R722-.:J@,6.,R<6S350/,=F-5F,
,,-.A62A3,.3=,6<,?1S6<,<3?6432,E7-24-.:,56./0<750-6.@,;6<,
,,=F-5F,0F3,56.47506</,;6<,0F3,;-<3,121<?,/>/03?,1<3,
,,-./012234,-.,0F3,56.47-0@,/F122,E3,R3<;6<?34,E>,0F3,-./-43,
,,32350<-5-1.K,
,
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC,
T,PUPVWHXHCWWY,Z[\WZ\[WZX,
,
V]U]̂P_]̀,]Oa,̀]O,bM]cdeO,VMdONeP̀,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,_103/,,,,,,,,,,L<-.:3/,
,
V6??7.-510-6./,̀>/03?,,,
,,,,,e./01223<KKKKKKKKKKKKKKKKKKKf,gHK[H,,,,,,,,,ghi[WK[[,
,,,,,N35F.-5-1.KKKKKKKKKKKKKKKKKKf,jjKWk,,,,,,,,,ghi[WK[[,
,
,,̀VMlP,ML,mM_nQ,,e.5274-.:,1.>,4101,/>/03?,=F6/3,6.2>,;7.50-6.,
,,-/,06,0<1./?-0,6<,,<353-A3,-.;6<?10-6.8,395274-.:,122,60F3<,
,,4101,/>/03?/,6<,,?720-R23,/>/03?/,=F-5F,-.52743,56.0<62,
,,;7.50-6.,6<,R6=3<,/7RR2>8,,-.527/-6.,6<,39527/-6.,6;,
,,03<?-.10-6./,1.4,03/0-.:/,6;,,56.47506</,4303<?-.34,E>,
,,0F3-<,;7.50-6.8,395274-.:,;-<3,121<?,,=6<B,=F3.,-./012234,
,,-.,<153=1>/,D-.5274-.:,=-<3,1.4,51E23,,R722-.:J,1.4,=F3.,
,,R3<;6<?34,6.,.3=,6<,?1S6<,<3?6432,E7-24-.:,,R<6S350/,6<,
,,S6E/,;6<,=F-5F,0F3,56.47506</,;6<,0F3,;-<3,121<?,/>/03?,1<3,
,,-./012234,-.,56.47-08,395274-.:,-./012210-6.,6;,<153=1>,
,,/>/03?/@,2-.3,A6201:3,=6<B@,-.47/0<-12,=6<B@,2-;3C/1;30>,
,,/>/03?/,D122,E7-24-.:/,F1A-.:,;266</,2651034,?6<3,0F1.,GHI,
,,1E6A3,0F3,26=3/0,;266<,23A32,F1A-.:,E7-24-.:,1553//J8,
,,395274-.:,3.3<:>,?1.1:3?3.0,/>/03?/K,
,
,,LMMNOMNPQ,,L-<3,121<?,=6<B,=F3.,-./012234,-.,<153=1>/,
,,D-.5274-.:,=-<3,1.4,51E23,R722-.:J@,6.,R<6S350/,=F-5F,
,,-.A62A3,.3=,6<,?1S6<,<3?6432,E7-24-.:,56./0<750-6.@,;6<,
,,=F-5F,0F3,56.47506</,;6<,0F3,;-<3,121<?,/>/03?,1<3,
,,-./012234,-.,0F3,56.47-0@,/F122,E3,R3<;6<?34,E>,0F3,-./-43,
,,32350<-5-1.K,
,
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC,
,PUPVWkZGCWWZ,Wk\WZ\[WZX,
,
]̀O,o]NPM,VMdONp,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,_103/,,,,,,,,,,L<-.:3/,
,
PUPVN_eVe]OKKKKKKKKKKKKKKKKKKKKKKf,kgKWW,,,,,,,,,,,,gGKkY,
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC,
,PUPVWkZGCWWg,Z[\WZ\[WZX,
,
]̀O,o]NPM,VMdONp,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,_103/,,,,,,,,,,L<-.:3/,
,
6̀7.4,q,V6??7.-510-6./,,,
,,,,,e./01223<KKKKKKKKKKKKKKKKKKKf,j[KXg,,,,,,,,,,,,[ZKWX,
,,,,,N35F.-5-1.KKKKKKKKKKKKKKKKKKf,jXKgG,,,,,,,,,,,,[ZK[Y,
,
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--./012-03-40567--89:;<=>9?-@9A-=@B@-CACBDE-FGHCD-H9;A-I<9:B>H9-
-->C-BH-BJ@9CE>B-HJ--JD:D>KD->9IHJE@B>H9L-DM:;<=>9?-@;;-HBGDJ-
--=@B@-CACBDEC-HJ--E<;B>N;D-CACBDEC-FG>:G->9:;<=D-:H9BJH;-
--I<9:B>H9-HJ-NHFDJ-C<NN;AL-->9:;<C>H9-HJ-DM:;<C>H9-HI-
--BDJE>9@B>H9C-@9=-BDCB>9?C-HI--:H9=<:BHJC-=DBDJE>9D=-OA-
--BGD>J-I<9:B>H9L-DM:;<=>9?-I>JD-@;@JE--FHJP-FGD9->9CB@;;D=-
-->9-J@:DF@AC-Q>9:;<=>9?-F>JD-@9=-:@O;D--N<;;>9?R-@9=-FGD9-
--NDJIHJED=-H9-9DF-HJ-E@SHJ-JDEH=D;-O<>;=>9?--NJHSD:BC-HJ-
--SHOC-IHJ-FG>:G-BGD-:H9=<:BHJC-IHJ-BGD-I>JD-@;@JE-CACBDE-@JD-
-->9CB@;;D=->9-:H9=<>BL-DM:;<=>9?->9CB@;;@B>H9-HI-J@:DF@A-
--CACBDECT-;>9D-KH;B@?D-FHJPT->9=<CBJ>@;-FHJPT-;>IDUC@IDBA-
--CACBDEC-Q@;;-O<>;=>9?C-G@K>9?-I;HHJC-;H:@BD=-EHJD-BG@9-VWX-
--@OHKD-BGD-;HFDCB-I;HHJ-;DKD;-G@K>9?-O<>;=>9?-@::DCCRL-
--DM:;<=>9?-D9DJ?A-E@9@?DED9B-CACBDECY-
-
--300Z[0Z27---3>JD-@;@JE-FHJP-FGD9->9CB@;;D=->9-J@:DF@AC-
--Q>9:;<=>9?-F>JD-@9=-:@O;D-N<;;>9?RT-H9-NJHSD:BC-FG>:G-
-->9KH;KD-9DF-HJ-E@SHJ-JDEH=D;-O<>;=>9?-:H9CBJ<:B>H9T-IHJ-
--FG>:G-BGD-:H9=<:BHJC-IHJ-BGD-I>JD-@;@JE-CACBDE-@JD-
-->9CB@;;D=->9-BGD-:H9=<>BT-CG@;;-OD-NDJIHJED=-OA-BGD->9C>=D-
--D;D:BJ>:>@9Y-
-
UUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUU-
-2\2/]̂_̀U]]a-]̂b]abc]ad-
-
ef5810.fT-e25/2gT-.Zf[8.\fh.-f[g-Zh0\he[2-/0h[Z82.-
-
----------------------------------5@BDC----------3J>9?DC-
-
2\2/Z58/8f[YYYYYYYYYYYYYYYYYYYYYYi-̀]YcW---------jklccY_j-
-
/fm\2-.1\8/25-n-aa]k-HI-oH<J9DAE@9-2;D:BJ>:>@9-
UUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUU-
-2\2/]̂_̀U]]̀-acb]abc]ad-
-
ef5810.fT-e25/2gT-.Zf[8.\fh.-f[g-Zh0\he[2-/0h[Z82.-
-
----------------------------------5@BDC----------3J>9?DC-
-
/HEE<9>:@B>H9C-.ACBDE---
-----89CB@;;DJYYYYYYYYYYYYYYYYYYYi-jWYcW------------c]Y_̂-
-----ZD:G9>:>@9YYYYYYYYYYYYYYYYYYi-̀]YẀ------------caY]c-
-
--./012-03-40567--89:;<=>9?-@9A-=@B@-CACBDE-FGHCD-H9;A-I<9:B>H9-
-->C-BH-BJ@9CE>B-HJ--JD:D>KD->9IHJE@B>H9L-DM:;<=>9?-@;;-HBGDJ-
--=@B@-CACBDEC-HJ--E<;B>N;D-CACBDEC-FG>:G->9:;<=D-:H9BJH;-
--I<9:B>H9-HJ-NHFDJ-C<NN;AL-->9:;<C>H9-HJ-DM:;<C>H9-HI-
--BDJE>9@B>H9C-@9=-BDCB>9?C-HI--:H9=<:BHJC-=DBDJE>9D=-OA-
--BGD>J-I<9:B>H9L-DM:;<=>9?-I>JD-@;@JE--FHJP-FGD9->9CB@;;D=-
-->9-J@:DF@AC-Q>9:;<=>9?-F>JD-@9=-:@O;D--N<;;>9?R-@9=-FGD9-
--NDJIHJED=-H9-9DF-HJ-E@SHJ-JDEH=D;-O<>;=>9?--NJHSD:BC-HJ-
--SHOC-IHJ-FG>:G-BGD-:H9=<:BHJC-IHJ-BGD-I>JD-@;@JE-CACBDE-@JD-
-->9CB@;;D=->9-:H9=<>BL-DM:;<=>9?->9CB@;;@B>H9-HI-J@:DF@A-
--CACBDECT-;>9D-KH;B@?D-FHJPT->9=<CBJ>@;-FHJPT-;>IDUC@IDBA-
--CACBDEC-Q@;;-O<>;=>9?C-G@K>9?-I;HHJC-;H:@BD=-EHJD-BG@9-VWX-
--@OHKD-BGD-;HFDCB-I;HHJ-;DKD;-G@K>9?-O<>;=>9?-@::DCCRL-
--DM:;<=>9?-D9DJ?A-E@9@?DED9B-CACBDECY-
-
--300Z[0Z27--3>JD-@;@JE-FHJP-FGD9->9CB@;;D=->9-J@:DF@AC-
--Q>9:;<=>9?-F>JD-@9=-:@O;D-N<;;>9?RT-H9-NJHSD:BC-FG>:G-
-->9KH;KD-9DF-HJ-E@SHJ-JDEH=D;-O<>;=>9?-:H9CBJ<:B>H9T-IHJ-
--FG>:G-BGD-:H9=<:BHJC-IHJ-BGD-I>JD-@;@JE-CACBDE-@JD-
-->9CB@;;D=->9-BGD-:H9=<>BT-CG@;;-OD-NDJIHJED=-OA-BGD->9C>=D-
--D;D:BJ>:>@9Y-
-
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----------------------------------------------------------------.
./0/12345-662.6276273636.
.
..................................89:;<..........=>?@A;<.
.
0BC/.1DCEF8G1FBDC...
.....H2I.0?@;J9@K.19LM;.<NM?O;>PPQ.5RP6S............2SPT4.
.....H3I./UV?NJ;@:.<N;O?9M?<:..
.....HWN;>9:;<.O>9XM;>..
.....:>9O:W><Y.OWJJ;>O?9M.JW:W>..
.....Z;[?OM;<Y.L9O\[W;<Y..
.....:>;@O[;><Y.O>9@;<.H56.:W@<..
.....9@].L;MWXIY.WZ;>[;9].̂..
.....V@];>A>WV@].]?<:>?LV:?W@..
.....M?@;...;UV?NJ;@:IPPPPPPPPPPPQ.4_P46............2RP55.
.....H̀I.a>WV@]J9@PPPPPPPPPPPPPPPQ.̀5P4T............2RP2T.
.....H4I.bWX];>J9@PPPPPPPPPPPPPPPQ.52PRT............2RPTS.
.
..cD0BdefEg.C;X.f;9>h<.d9iY.jP0P.k?@A.d9iY.j;JW>?9M.d9iY.
..B@];N;@];@O;.d9iY.09LW>.d9iY.l;:;>9@<.d9iY.F[9@\<A?Z?@A.d9i.
..9@].]9i.9m:;>.F[9@\<A?Z?@AY.1[>?<:J9<.d9i.
.
----------------------------------------------------------------.
./0/l666R-662.6276273636.
.
..................................89:;<..........=>?@A;<.
.
/0/leFD8.j/1ceCB1PPPPPPPPPPPPPPPPQ._SPTR.......̀4PT_5n9nL.
.
=DDFCDF/g.
..9P.beBd.le1eFBDCg../JNMWi;>.OW@:>?LV:;<.Ro.Wm.>;AVM9>.[WV>Mi.
..>9:;.9<.Z9O9:?W@.N9i.O>;]?:.mW>.;JNMWi;;<.X?:[.JW>;.:[9@.5.
..i;9><.Wm.<;>Z?O;Y.9@]._o.mW>._.JW@:[<.:W.5.i;9><.Wm.<;>Z?O;P.
..LP.beBd.cD0BdefEg.C;X.f;9><.d9iY.j;JW>?9M.d9iY.B@];N;@];@O;.
..d9iY.09LW>.d9iY.l;:;>9@<.d9iY.F[9@\<A?Z?@A.d9iY.=>?]9i.
..9m:;>.F[9@\<A?Z?@AY.9@].1[>?<:J9<.d9iP.
.
----------------------------------------------------------------.
./CaB666̀-662.6_7347362S.
.
ppe8/e.2pp.qea/.8eF/E.e8/.0BEF/d.r/0Dq..
.
ppe8/e.3pp.8/1/Bl/E.eC.eddBFBDCe0.Q3P66.b/8.cDG8.erDl/.e8/e.2.
8eF/EP.
.
E//.e8/e.d/=BCBFBDCE.r/0Dq.
.
.
..................................89:;<..........=>?@A;<.
.
Db/8eFD8g..bWX;>./UV?NJ;@:....
He8/e.2gI...
.....a8DGb.2PPPPPPPPPPPPPPPPPPPPPQ.4SP63............̀6PT4.
.....a8DGb.3PPPPPPPPPPPPPPPPPPPPPQ.4TP4S............̀6PT4.
.....a8DGb.̀PPPPPPPPPPPPPPPPPPPPPQ.4_P62............̀6PT4.
.....a8DGb.4PPPPPPPPPPPPPPPPPPPPPQ.44P_̀............̀6PT4.
.....a8DGb.5PPPPPPPPPPPPPPPPPPPPPQ.4̀P̀_............̀6PT4.
.....a8DGb._PPPPPPPPPPPPPPPPPPPPPQ.43P64............̀6PT4.
.....a8DGb.TPPPPPPPPPPPPPPPPPPPPPQ.46PS6............̀6PT4.
.....a8DGb.RPPPPPPPPPPPPPPPPPPPPPQ.̀SPT_............̀6PT4.
.....a8DGb.R-ePPPPPPPPPPPPPPPPPPPQ.̀TP55............̀6PT4.
Db/8eFD8g..bWX;>./UV?NJ;@:....
H1>9@;<.9@].e::9O[J;@:<.-....
e8/e.2gI...
.....a8DGb.2.
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,,,,,,-./0123333333333333333333334,56375,,,,,,,,,,,,8639:,
,,,,,,;<=1.33333333333333333333334,87378,,,,,,,,,,,,8638>,
,,,,,,?.@AB,A./01,C<=1.33333333334,:8355,,,,,,,,,,,,8639:,
,,,,,DE;FG,H,
,,,,,,-./0123333333333333333333334,:I3J:,,,,,,,,,,,,8639:,
,,,,,,;<=1.33333333333333333333334,87387,,,,,,,,,,,,8638>,
,,,,,,?.@AB,A./01,C<=1.33333333334,:8388,,,,,,,,,,,,8639:,
,,,,,DE;FG,8,
,,,,,,-./0123333333333333333333334,:73:6,,,,,,,,,,,,8639:,
,,,,,,KLM./@=<A3333333333333333334,8I38H,,,,,,,,,,,,8638>,
,,,,,,;<=1.33333333333333333333334,873J:,,,,,,,,,,,,8638>,
,,,,,,?.@AB,-./01,;<=1.33333333334,:8367,,,,,,,,,,,,8639:,
,,,,,DE;FG,:,
,,,,,,-./0123333333333333333333334,:8387,,,,,,,,,,,,8639:,
;GNEO?;EP,,GCQ1.,NR@<ST10U,,,,
VG<=1M.<W<0X,Y,OENO,JPZ,,,
,,,,,DE;FG,J,
,,,,,,[<\U<0X,M1W<A123333333333334,:53I>,,,,,,,,,,,,8638>,
,,,,,,;<=1.33333333333333333333334,87378,,,,,,,,,,,,8638>,
,,,,,,?.@AB,A./01,C<=1.33333333334,8>3H6,,,,,,,,,,,,8638>,
,,,,,DE;FG,H,
,,,,,,[<\U<0X,M1W<A123333333333334,::369,,,,,,,,,,,,8638>,
,,,,,,;<=1.33333333333333333333334,87387,,,,,,,,,,,,8638>,
,,,,,,?.@AB,-./01,;<=1.33333333334,8I3>I,,,,,,,,,,,,8638>,
,,,,,DE;FG,8,
,,,,,,[<\U<0X,M1W<A123333333333334,:H38>,,,,,,,,,,,,8638>,
,,,,,,;<=1.33333333333333333333334,873J:,,,,,,,,,,,,8638>,
,,,,,,?.@AB,-./01,;<=1.33333333334,8I39J,,,,,,,,,,,,8638>,
,,,,,DE;FG,:,
,,,,,,[<\U<0X,M1W<A123333333333334,:637H,,,,,,,,,,,,8638>,
,,,,,DE;FG,5,
,,,,,,[<\U<0X,M1W<A123333333333334,8>38H,,,,,,,,,,,,8638>,
,,,,,DE;FG,7,
,,,,,,[<\U<0X,M1W<A123333333333334,893>I,,,,,,,,,,,,8638>,
;GNEO?;EP,,GCQ1.,NR@<ST10U,,,,
V]U11=,N.1AU<C0,Y,OENO,JPZ,,,
,,,,,DE;FG,J,
,,,,,,-./0123333333333333333333334,:7386,,,,,,,,,,,,8638>,
,,,,,,;<=1.33333333333333333333334,87378,,,,,,,,,,,,8638>,
,,,,,,?.@AB,-./01,;<=1.33333333334,8>3H6,,,,,,,,,,,,8638>,
,,,,,DE;FG,H,
,,,,,,-./0123333333333333333333334,:839>,,,,,,,,,,,,8638>,
,,,,,,;<=1.33333333333333333333334,87387,,,,,,,,,,,,8638>,
,,,,,,?.@AB,-./01,;<=1.33333333334,8I3>I,,,,,,,,,,,,8638>,
,,,,,DE;FG,8,
,,,,,,-./0123333333333333333333334,:H365,,,,,,,,,,,,8638>,
,,,,,,KLM./@=<A3333333333333333334,8I38H,,,,,,,,,,,,8638>,
,,,,,,;<=1.33333333333333333333334,873J:,,,,,,,,,,,,8638>,
,,,,,,?.@AB,-./01,;<=1.33333333334,8I39J,,,,,,,,,,,,8638>,
,,,,,DE;FG,:,
,,,,,,-./0123333333333333333333334,8>36J,,,,,,,,,,,,8638>,
,,,,,DE;FG,5,
,,,,,,-./0123333333333333333333334,853J8,,,,,,,,,,,,8638>,
;GNEO?;EP,,GCQ1.,NR@<ST10U,,,,
V?@001=,/0M,F0M1.X.C@0M,̂C.B,,,,
Y,OENO,JPZ,,,
,,,,,]KO_?]̀,]?;GN]̀,EOa]N]P,
,,,,,,DE;FG,J333333333333333333334,:6399,,,,,,,,,,,,8638>,
,,,,,,DE;FG,JYO3333333333333333334,:83H:,,,,,,,,,,,,8638>,
,,,,,,DE;FG,H333333333333333333334,8>35J,,,,,,,,,,,,8638>,
,,,,,,DE;FG,8333333333333333333334,8I3JI,,,,,,,,,,,,8638>,
,,,,,,DE;FG,:333333333333333333334,8936:,,,,,,,,,,,,8638>,
,,,,,,DE;FG,5333333333333333333334,853>6,,,,,,,,,,,,8638>,
,,,,,FbcNEDE;FbcP,
,,,,,,DE;FG,J333333333333333333334,:6379,,,,,,,,,,,,8638>,
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,,,,,,-./01,2345555555555555555556,78527,,,,,,,,,,,,8958:,
,,,,,,-./01,;555555555555555555556,8:572,,,,,,,,,,,,8958:,
,,,,,,-./01,8555555555555555555556,8<59<,,,,,,,,,,,,8958:,
,,,,,,-./01,7555555555555555555556,8=5:7,,,,,,,,,,,,8958:,
,,,,,,-./01,>555555555555555555556,8>5<9,,,,,,,,,,,,8958:,
,
,,?//@A/@BC,DEFG,HIHJKLMKM,NO,FEJKH,EF,PQNRKHS,EF,TEFG,EL,Q,
,,UE3UE,VQWC,65=9,JKF,XEIF,QMMYWYELQR5,
,
,
,,1/DB.,BZ0[1\BA@,/1B.4@/.,V]4̂ [̂?[V4@[/Â,,,
,
,,-./01,2C,/JKFQWEF,E_,XKRYPEJWKF,̀TXKL,IHKM,YL,KFKPWYEL,TEFGab,
,,cOMFQIRYP,KdPQeQWEFS,f,PI5,OMH5,QLM,EeKFb,1ETKF,HXEeKRHS,
,,EeKF,f,PI5,OMH5,
,
,,-./01,;C,cYgXRYLK,PQNRKTQOb,cOMFQIRYP,KdPQeQWEFS,832h;,PI5,
,,OMH5,IJ,WE,f,PI5,OMH5b,]YPKLHKM,PELHWFIPWYEL,TEFG,NEQW,
,,EJKFQWEFS,EL,HYWKb,1ETKF,NRQMK,EJKFQWEF,̀_YLYHXab,1ETKF,
,,HXEeKRHS,EeKF,2,PI5,OM5,IJ,WE,QLM,YLPRIMYLg,f,PI5,OMH5,
,,i5F5P5,
,
,,-./01,8C,4HJXQRW,iYRRYLg,iQPXYLKb,VQNRK,NQPGXEKb,VEiNYLQWYEL,
,,NQPGXEK,QLM,REQMKF,EeKF,8h7,PI5,OMH5b,VELWYLIEIH,_RYgXW,WYK,
,,NQPG,iQPXYLK,QHHYHWQLW,WE,KLgYLKKF,EF,iKPXQLYPb,VFQLK,
,,iEILWKM,PELWYLIEIH,_RYgXW,WYK,NQPG,iQPXYLKS,WELLQgK,WE,
,,QJJROb,VFQLK,iEILWKM,MFYRR,QWWQPXiKLWS,WELLQgK,WE,QJJROb,
,,jEkKFS,HREJK,NFMb,-FQMQRRb,cOMFQIRYP,KdPQeQWEFS,IJ,WE,8,2h;,
,,PI5,OMH5b,]EQMKF,7,PI5,OMH5,QLM,EeKFb,]ELg,FKQPX,KdPQeQWEFb,
,,\IRWYJRK,KLgYLK,HPFQJKF,̀TXKL,IHKM,QH,JIHX,JIRRab,1ETKF,
,,HXEeKRHS,IJ,WE,QLM,YLPRIMYLg,2,PI5,OM5b,1FK3HWFKHH,TYFK,
,,TFQJJYLg,iQPXYLKb,̂YMK,NEEi,PQWS,>f;,EF,RQFgKFb,@FQPG,
,,REQMKF,7,PI5,OMH5,QLM,EeKFb,DXKKR,KdPQeQWEF,̀IJ,WE,QLM,
,,YLPRIMYLg,f>9,PI5,OMH5,JKF,XEIFa,
,
,,-./01,7C,4HJXQRW,JRQLW,KLgYLKKFhNEd,JKFHELb,VXYPQgE,NEEib,
,,VEiNYLQWYEL,NQPGXEK,QLM,REQMKF,IJ,WE,QLM,YLPRIMYLg,8h7,PI5,
,,OM5b,VELPFKWK,NQWPX,JRQLW,̀TKW,EF,MFOab,jEkKF,QLMhEF,JIHX,
,,PQWb,1IRR3,WOJK,KRKeQWYLg,REQMKFb,-FQMKHKWWKFS,gFQMK,
,,PXKPGKF,̀-1̂S,iKPXQLYPQR,EF,EWXKFTYHKab,-FEEeYLg,QLM,
,,gFYLMYLg,iQPXYLKb,cKQMYLg,HXYKRM,EJKFQWEFb,cKQeO3MIWO,
,,MFYRRYLg,KlIYJiKLWS,cIgXKHS,]jcS,DQWHEL,8999,EF,HYiYRQFb,
,,cKQeO3MIWO,FKJQYFJKFHEL,QLMhEF,TKRMKFb,]YiK,HJFKQMKFb,
,,]EQMKF,ILMKF,7,PI5,OMH5b,]INFYPQWYEL,QLM,HKFeYPK,KLgYLKKF,
,,̀iENYRK,QLM,gFKQHK,FQPGab,\KPXQLYPQR,_YLYHXKFH,EF,HJFKQMKF,
,,iQPXYLK,̀QHJXQRWS,mQFNKF3-FKKLK,QLM,HYiYRQFab,\YRRKF,
,,?EFiRKHH,\3:999,HREJK,JQeKF,EF,HYiYRQFb,1EFWQNRK,PFIHXYLg,
,,QLM,HPFKKLYLg,JRQLWHb,1ETKF,NRQMK,HIJJEFWb,.ERRKF,EJKFQWEFS,
,,QHJXQRWb,.INNKF3WYFKM,HPFQJKFS,HKR_3REQMYLg,̀JQMMRK3TXKKRHS,
,,KWP5ab,.INNKF3,WYFKM,KQFWXiEeYLg,KlIYJiKLW,̀HPFQJKFHab,̂RYJ,
,,_EFi,JQeKF,̀PELPFKWKab,̂iQRR,WFQPWEF,TYWX,MFQgb,̂EYR,
,,HWQNYRYkKF,̀1,n,c,EF,KlIQRab,̂JYMKF,JRET,QLM,HJYMKF,JIRRKFb,
,,@INKd,JYRK,FYgb,0LRYPKLHKM,PELHWIPWYEL,TEFG,NEQW,EJKFQWEFS,
,,EL,HYWKb,@YiNKF,HGYMMKFb,@FQPG,REQMKF,IJ,WE,7,OMH5b,
,,@FQPWEF3MFQTL,HPFQJKFb,@FQPWEFS,PEiJFKHHEF,MFYRR,
,,PEiNYLQWYELb,DKRMKFb,DEEMH3\YdKF,̀QLM,EWXKF,HYiYRQF,1IgiYRR,
,,KlIYJiKLWa,
,
,,-./01,>C,VQHW3YL3JRQPK,JYJK,RQOYLg,iQPXYLKb,VEiNYLQWYEL,
,,HRIHXKF,QLM,iEWEF,EJKFQWEFb,VELPFKWK,PELeKOEF,EF,PELPFKWK,
,,JIiJS,WFIPG,EF,KlIYJiKLW,iEILWKMb,VELPFKWK,PELeKOEFS,
,,NIYRMYLg,HYWKb,VELPFKWK,JIiJ,EF,JIiJPFKWK,gILb,jFYRRYLg,
,,KlIYJiKLWS,DQWHEL,;999S,@KdEiQ,f99,EF,HYiYRQFb,jFYRRYLg,QLM,
,,NEFYLg,iQPXYLKFOS,XEFYkELWQR,̀LEW,WE,QJJRO,WE,TQWKFRYLKFHS,
,,TQgEL,MFYRRH,EF,oQPGXQiiKFHab,VELPFKWK,iYdKFhQRRb,1KFHEL,
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,,-./012,3-4526-7,81694:,;5<8-.6<-7,=6.698529,><1.<2545?,
,,>@7-2AB,C18.91.B,D6/E577,D26/F5,G5<H,12,96367-2,4AI59?:,
,,;5<8-.6<-7,JK23B,<K2J,-./012,<K2J,-./,FK4452,3-<86.5B,
,,<1.<2545,12,-9I8-74?:,;6.5,12,98-=4,81694:,L124-J75,
,,<2K9852:,L1E52,MK3J1,1I52-412,>95446.F,976IN=1239B,54<OB,6.,
,,4K..579?:,P<255/,>-K413-46<,12,3-.K-7?:,P57=NI21I5775/,
,,<13I-<412,E648,/1Q52:,R2-<412,E648,J113,GS,12,93-7752:,
,,R25.<86.F,3-<86.5B,3-T63K3,/6FF6.F,<-I-<64A,1U52,V,=4O,
,,/5I48:,W523552,RNSXXD,21<H,<K4452,12,96367-2,
,
,,YZ[\L,S],̂2312N@1-452,>12,96367-2?:,D-77-94,M-<H,4-3I52:,
,,D113N,4AI5,J-<H=6776.F,3-<86.5:,̂99694-.4,I7-.4,5.F6.552:,
,,D26/F5,-./012,F-.42A,<2-.5:,@8536<-7,F21K46.F,3-<86.5B,
,,42K<HN31K.45/:,@86I,9I25-/6.F,3-<86.5,1I52-412:,@1.<2545,
,,9-E,>957=NI21I5775/,K.64,1.,9425549B,86F8E-A9B,-62I1249,-./,
,,<-.-79?:,G5<H,5.F6.552:,G26776.F,5_K6I35.4,R5T13-,SXXB,
,,̀KF859,aXX,P52659,12,96367-2,KI,41,-./,6.<7K/6.F,bX,=4O,
,,3O2O<O:,G2677,/1<412:,̀576<1I452,2-/61,1I52-412:,
,,̀A/21N8-3352,12,96367-2:,c6.5,3-9452:,PH6/94552,71-/52B,
,,D1J<-4,7-2F52,48-.,deb,952659,12,96367-2,>E648,
,,-44-<835.49?:,c1<13146U5:,cK77,86N76=4,12,96367-2:,[6752B,
,,42K<H,31K.45/,5_K6I35.4:,L-U535.4,J25-H52B,42K<HN31K.45/B,
,,E648,<13I259912,<13J6.-461.:,L-U6.F,=-J26<,6.94-77-461.,
,,-./012,7-A6.F,3-<86.5:,L6I5,J5./6.F,3-<86.5,>I6I576.59,
,,1.7A?:,L6I5,E2-II6.F,3-<86.5,>42-<412,I21I5775/,-./,
,,9KII1245/?:,P<255/,>5T<5I4,-9I8-746<,<1.<2545,I-U6.F?:,
,,P57=N,I21I5775/,I6I576.5,E2-II6.F,3-<86.5:,R2-<412:,
,,P57=N71-/6.F,<86II52:,@1.<2545,J-22652,31U6.F,3-<86.5,
,
,,YZ[\L,d],D-77-94,25FK7-412:,D113,42K<H,12,/K-7NIK2I195,
,,̂N=2-35,42K<HB,.1.N214-46.F,N,K./52,fV,41.9:,@-2A,76=4,12,
,,96367-2:,@13J6.-461.,97K22A,36T52,-./012,<75-.52:,G26776.F,
,,5_K6I35.4B,aX,=4O,-./,K./52,3O2O<O:,g62545./52,>814,I7-.4?:,
,,Y21K46.F,3-<86.5,1I52-412:,̀6F876.5,<-J75E-A,96F.-7I5291.:,
,,P4-461.-2A,J574,71-/52,>h173-.,12,96367-2?:,c6=4,97-J,
,,3-<86.5,>W-F4J12F,-./,96367-2,4AI59?:,;-F6..59,6.452.-7,
,,=K77,97-J,U6J2-412:,;-4526-7,81694,>f,/2K3?:,;5<8-.6<-7,
,,425.<8,98657/:,L-U535.4,J25-H52,E648,12,E6481K4,<13I259912,
,,<13J6.-461.?:,L6I5,<75-.6.F,3-<86.5,>42-<412,I21I5775/,-./,
,,9KII1245/?:,L194,/26U52:,Z17752,>5T<5I4,-9I8-74?:,@86I,
,,P5-7:,P57=NI21I5775/,-K413-46<-77A,-II765/,<1.<2545,<K26.F,
,,3-8<6.5,>1.,9425549B,86F8E-A9B,-62I1249,-./,<-.-79?:,
,,P57=NI21I5775/,<13I-<412,>E6481K4,/1Q52?:,P6F.-7I5291.:,
,,P76IN=123,IK3I9,>76=46.F,/5U6<5,=12,<1.<2545,=1239?:,R65,
,,9I-<52:,R1E52,31J675:,R25.<86.F,3-<86.5B,3-T63K3,/6FF6.F,
,,<-I-<64A,KI,41,-./,6.<7K/6.F,V,=4O,/5I48:,R2K<HN,4AI5,71-/52,
,
,,YZ[\L,i],D64,98-2I5.52:,D16752,45./52:,D1T,1I52-412:,
,,D2-H5I5291.:,@13J6.-461.,36T52,-./,<13I259912,
,,>9814<25450FK.645?:,@13I259912,1I52-412:,G5<H8-./:,g625,
,,45./52:,g12H76=4,>K./52,aX,=4O?:,Y5.52-412:,
,,YK.64509814<2545,5_K6I35.4,1I52-412:,̀A/2-K76<,31.6412:,h5.,
,,95-7,3-<86.5,>12,96367-2?:,;6T5231J675:,[6752:,LK3I,
,,1I52-412:,Z5=26F52-461.,I7-.4:,Z5952U162N/5J269,4KF,>957=N,
,,I21I5775/,=71-46.F?:,Z199,@-22652,><1.942K<461.,9645?:,
,,Z1413694,1I52-412:,P57=NI21I5775/,4-I5,3-<86.5:,P8K4475<-2:,
,,P57=NI21I5775/,I1E52,9E55I52,1I52-412,>6.<7K/59,U-<KK3,
,,9E55I52?:,,P7K9852,1I52-412:,PK2=-<5,85-452:,PE64<8I5291.:,
,,R-2,I14,=62545./52:,RKFF52,81694B,96.F75,/2K3:,W-<KK3,
,,<1176.F,I7-.4:,j57/6.F,3-<86.5,>I1E525/,14852,48-.,JA,
,,575<426<64A?,
,
,,YZ[\L,iN̂],k75U-412,1I52-412:,PH6/94552,71-/52ND1J<-4,deb,
,,952659,12,93-7752B,-./,96367-2,>E6481K4,-44-<835.49?:,;6.6,
,,5T<-U-412,K./52,aV,̀OLO,>J-<H815N425.<852?:,RKJ,F26./52,
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--.//0-1234456-
-
7777777777777777777777777777777777777777777777777777777777-
--------------
-----899-:;8<=>-8<?-8@@8:AB=<@>--
-
--C;DEF-GH-:IJKL25II-JM0-06JNI3M5-/O56-P-1QR-S0LRT-:6JM5U-/O56-
--GVV-W/MLT-?56631XU-/O56-GVV-W/MLT-?56631X-YJ6N5-
--4505LWJI7K/QMW50U-/O56-GVV-W/MLT->5IZ746/45II50-Y//K7WS45-
--I3ZW3MN-05O315U-/O56-GVV-W/ML-
-
--C;DEF-[H-:IJKL25II-JM0-06JNI3M5-/O56-G-1QR-S0R-Q4-W/-JM0-
--3M1IQ03MN-P-1QR-S0LRT-:6JM5U-/O56-\]-W/ML-Q4-W/-JM0-
--3M1IQ03MN-GVV-W/MLT-?56631X-YJ6N5U-GVV-W/ML-JM0-QM056T-
-->5IZ746/45II50-Y//K7WS45-I3ZW3MN-05O315U-/O56-\]-W/MLT-
--@/.56-16JM5-
-
--C;DEF-̂H-:IJKL25II-JM0-06JNI3M5-Q4-W/-JM0-3M1IQ03MN-G-1QR-
--S0RT-:6JM5L-\]-W/ML-JM0-QM056T->5IZ746/45II50-Y//K7WS45-
--I3ZW3MN-05O315-\]-W/ML-JM0-QM056T-
-
--C;DEF-\H-_//K-@6Q1X-/6-0QJI-4Q64/L5-87Z6JK5-W6Q1XU-
--M/M76/WJW3MN-/O56-G]-W/MLT-@6Q1X7K/QMW50-6/WJW3MN-
--W5I5L1/431-Y//K-WS45-I3ZW3MN-05O315U-BJM3W5̀-/6-L3K3IJ6-
--aY//K-W6Q1Xb-/O56-G]-W/MLT-@6Q1X7K/QMW50-6/WJW3MN-
--W5I5L1/431-Y//K-WS45-I3ZW3MN-05O315U-BJM3W5̀-/6-L3K3IJ6-
--aY//K-W6Q1Xb-7-QM056-G]-W/MLT-
-
77777777777777777777777777777777777777777777777777777777777-
-
-----------------Fc9=?;cd=;>---
-
--C;DEF-GH-?56631X-YJ6N5-4505LWJI-K/QMW50-/O56-GVV-W/MLT-
--:IJKL25II-/O56-P-1QR-S0LRT->5IZ746/45II50-Y//K7WS45-I3ZW3MN-
--05O315-/O56-GVV-W/MLT-@6Q1X-16JM5-/6-16J.I56U-IJM0-/6-YJ6N5-
--K/QMW50-/O56-GVV-W/ML-
-
--C;DEF-[H-?56631X-YJ6N5-4505LWJI-K/QMW50-\]-W/ML-W/-JM0-
--3M1IQ03MN-GVV-W/MLT-:IJKL25II-Q4-W/-JM0-3M1IQ03MN-P-1QR-
--S0LRT->5IZ746/45II50-Y//K7WS45-I3ZW3MN-05O315-/O56-\]-W/MLT-
--@6Q1X-16JM5-/6-16J.I56U-IJM0-/6-YJ6N5-K/QMW50U-/O56-\]-W/ML-
--Q4-W/-JM0-3M1IQ03MN-GVV-W/MLT-eQM05̀-e7G[-2S06JQI31-43I5-63N-
-
--C;DEF-̂H-?56631X-YJ6N5-4505LWJI-K/QMW50-QM056-\]-W/MLT->5IZ7-
--46/45II50-Y//K7WS45-I3ZW3MN-05O315-\]-W/ML-JM0-QM056T-
-->X30fL1/.-43I5063O56U-JMS-W/MMJN5T-@6Q1X-16JM5-/6-16J.I56U-
--IJM0-/6-YJ6N5-K/QMW50-\]-W/ML-JM0-QM056-
-
--C;DEF-\H-8LL3LWJMW-/456JW/6-3M-I35Q-/Z-JLL3LWJMW-W/-5MN3M556T-
--e/6XI3ZWU-GV-W/ML-JM0-/O56T-A5JOS70QWS-654J36456L/Mf.5I056-
-
C;DEF-]H-?51X-5MN3M556---
-
C;DEF-gH-?51X2JM0T-e365-W5M056-------------
-
7777777777777777777777777777777777777777777777777777777777777-
-
------------>@==9-=;=:@D;>---
-
--C;DEF-GH-:6JM5-/O56-GVV-W/MLT-?56631X-/O56-GVV-W/MLT->5IZ7-
--46/45II50-Y//K7WS45-I3ZW3MN-05O315-/O56-GVV-W/ML-
-
--C;DEF-[H-:6JM5-/O56-\]-W/ML-W/-GVV-W/MLT-?56631X-QM056-GVV-
--W/MLT->5IZ746/45II50-Y//K7WS45-I3ZW3MN-05O315-/O56-\]-W/ML-
--W/-GVV-W/MLT-@/.56-16JM5-
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,
,,-./01,23,456789,:;,<=7>,67?,@7?85A,B8CDEF5=F8CC8?,G==HE<IF8,
,,CJD<J7K,?8LJM89,:;,<=7>,67?,@7?85,
,
,,-./01,:3,4NJM6K=,G==HA,O=5PCJD<9,QR,<=7>,67?,=L85A,S86LIE?@<I,
,,58F6J5,F85>=7TU8C?85,
,
-./01,;3,V==H,M6<,,,
,
,,EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE,
,,EE,
,
,,W0XXYZ,[X\,0X\Y.-./0X\,]/.̂,,,
,
,,-./01,QE[3,W@778C,G=58,H6MNJ78,=F856<=59,_R̀,?J6H8<85,=5,H=58,
,,,
,
,,-./01,Q3,S86?J7K,>NJ8C?,=F856<=5A,S86LIE?@<I,58F6J5F85>=7A,
,,a@MPJ7K,H6MNJ78,b5@GG85,<J58?9,56JC,=5,<56MP,<IF8cA,.6J>8?,
,,G=58,=F856<=5,b<@778C>cA,W@778C,H=C8,G=58,=F856<=5,
,
,,-./01,_3,4=HGJ76<J=7,>C@>N85,67?,H=<=5,=F856<=5A,4=7M58<8,
,,F@HF,=5,F@HFM58<8,K@7A,1=U85,d@HG=,=F856<=5,
,
-./01,23,\5JCC,?=M<=5A,aJ78,=5,>N6D<,N=J><,,,
,
,,-./01,:3,4=HGJ76<J=7,>C@55I,HJe85,MC86785A,-5=@<J7K,a6MNJ78,
,,=F856<=5A,a=<=5H67,
,
,,-./01,;3,VJ<,BN65F8785A,V56P8H67A,4=HGJ76<J=7,HJe85,67?,
,,M=HF58>>=5,bK@7J<8cA,4=HF58>>=5,=F856<=5A,/JC85A,1@HF,
,,=F856<=5A,BC@>N85,=F856<=5,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE,
,
[.Y[,\YB4.f1Wf/XB3,
,
,,1/]Y.,Yg0f1aYXW,/1Y.[W/.B9,4.[XYB,[X\,[WW[4SaYXWB9W0XXYZ,[X\,
,,0X\Y.-./0X\,,hWN8>8,6586>,?=,7=<,6FFCI,<=,1JC8?5JL85>,67?,
,,B<88C,Y58M<=5>i,
,
,,[.Y[,Q3,[Z[aY\[9,4[Z[jY.[B9,4/XW.[,4/BW[9,O.YBX/9,̂fX-B9,
,,a[\Y.[9,a[.f1/B[9,aY.4Y\9,a/XWY.Yk9,B[X,VYXfW/9,B[X,
,,O.[X4fB4/9,B[X,l/[g0fX9,B[X,a[WY/9,B[XW[,4Z[.[9,B[XW[,4.0m9,
,,BW[XfBZ[0B9,W0/Z0aXY,
[.Y[,_,EX/WY\,VYZ/],
,
,,WSY,.Ya[fXfX-,4/0XWfYB,[.Y,B1ZfW,VYW]YYX,[.Y[,Q,[X\,[.Y[,_,[B,
,,X/WY\,VYZ/]3,
,
4[Z[jY.[B,4/0XWk3,
[586,Q3,.8H6J7?85,
[586,_3,Y6><857,165<,
,
O.YBX/,4/0XWk3,
[586,Q3,.8H6J7?85,
[586,_3,Y6><857,165<,
,
a[\Y.[,4/0XWk3,
[586,Q3,.8H6J7?85,
[586,_3,Y6><857,165<,
,
a[.f1/B[,4/0XWk3,
[586,Q3,.8H6J7?85,
[586,_3,Y6><857,165<,
,
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,-./010234-5./263
789:3;6319<:=>?983
789:3@63ABCDEF9GD98>3H:8D3
3
/5-I5,.034-5./263
789:3;6319<:=>?983
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,,KF?MR,F?CGH,4@CDUF@KJGE,_,]BJA@C\,;BUBJ?M,4LBJMEGJG,<F@MGE\,
,,4GXAGCJ,0EGMJBE\,-ICCGF,̀IMR,5@IFGE\,4JGGF,6BEA,E@?KGE,@CD,
,,KGJJGEH,-?AUGEA@C\,EGJ?AUGEA@C,TQBBD,BE,KJGGF,BE,KIUKJ?JIJG,
,,A@JGE?@FK,JLGEGPBEGYH,-IXXGE,TPBE,JICCGF,F@UBEGE,QBERYH,
,,7@UFG,JGCDGEH,7LIMR,JGCDGEH,<BQDGEA@C,_,]E?AGE,LBIKG,
,
,,:;9.<,a>,b?UE@JBE,B]GE@JBE\,]@WGAGCJ,UEG@RGEH,[IFF,X@CX,_,
,,AIMRGEK\,JE@MRAGCH,7BCMEGJG,MEGQ,_,?CMFIDGK,EBDD?CX,@CD,
,,K]EG@D?CX\,3IA]AGC,T@Ĉ,AGJLBDY,
,
,,:;9.<,c>,:EBIJ,MEGQH,;GUBICDA@CH,4Q@A]GEd,[E@RGA@C,
,
________________________________________________________________,
,12[9eefZ_eef,egdOcdOe=h,
,
7212b0;24,2/3,42/,i92j.8/,79./-804,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,;@JGK,,,,,,,,,,6E?CXGK,
,
12[9;0;,T79/4-;.7-89/,7;26-,,,,
12[9;0;4Y,,,
,,,,,7BCKJEIMJ?BC,4]GM?@F?KJ,,
,,,,,:EBI]kkkkkkkkkkkkkkkkkkkkkkkl,Zekam,,,,,,,,,,,,OZkOe,
,,,,,:;9.<,=kkkkkkkkkkkkkkkkkkkkkl,Omkfm,,,,,,,,,,,,OZkOe,
,,,,,:;9.<,=_@kkkkkkkkkkkkkkkkkkkl,Zeke=,,,,,,,,,,,,OZkOe,
,,,,,:;9.<,=_Mkkkkkkkkkkkkkkkkkkkl,Omkha,,,,,,,,,,,,OZkOe,
,,,,,:;9.<,=_Gkkkkkkkkkkkkkkkkkkkl,ZekZa,,,,,,,,,,,,OZkOe,
,,,,,:;9.<,=_Pkkkkkkkkkkkkkkkkkkkl,ZekZf,,,,,,,,,,,,OZkOe,
,,,,,:;9.<,Okkkkkkkkkkkkkkkkkkkkkl,Omkga,,,,,,,,,,,,OZkOe,
,,,,,:;9.<,Zkkkkkkkkkkkkkkkkkkkkkl,Omkca,,,,,,,,,,,,OZkOe,
,,,,,:;9.<,akkkkkkkkkkkkkkkkkkkkkl,OZkOZ,,,,,,,,,,,,OZkOe,
,,4GG,XEBI]K,=_U,@CD,=_D,ICDGE,F@UBEGE,MF@KK?P?M@J?BCKk,
12[9;0;,T:2;30/0;4\,,,,
59;-87.1-.;21,S,12/3472<0,,,,
12[9;0;4Y,,,
,,,,,T=Y,/GQ,7BCKJEIMJ?BCkkkkkkkkl,Omkca,,,,,,,,,,,,OZkOe,
,,,,,TOY,0KJ@UF?KLAGCJ,n@EE@CĴ,,
,,,,,<GE?BDkkkkkkkkkkkkkkkkkkkkkkl,OZkOZ,,,,,,,,,,,,OZkOe,
12[9;0;,T:./8-0Y,,,
,,,,,:;9.<,=kkkkkkkkkkkkkkkkkkkkkl,Omkfc,,,,,,,,,,,,OOkZ=,
,,,,,:;9.<,Okkkkkkkkkkkkkkkkkkkkkl,OmkOc,,,,,,,,,,,,OOkZ=,
,,,,,:;9.<,Zkkkkkkkkkkkkkkkkkkkkkl,Ohkgg,,,,,,,,,,,,OOkZ=,
,,,,,:;9.<,akkkkkkkkkkkkkkkkkkkkkl,Ohkca,,,,,,,,,,,,OOkZ=,
12[9;0;,Tn;07o8/:Y,,,
,,,,,:;9.<,=kkkkkkkkkkkkkkkkkkkkkl,Omkfm,,,,,,,,,,,,OZkOe,
,,,,,:;9.<,Okkkkkkkkkkkkkkkkkkkkkl,Omkga,,,,,,,,,,,,OZkOe,
,
699-/9-04>,
,,1@UBEGEK,QBER?CX,BPP,BE,Q?JL,BE,PEBA,UBKpC,ML@?EK\,KQ?CX?CX,
,,KM@PPBFDK\,UGFJK,KL@FF,EGMG?WG,lekOc,]GE,LBIE,@UBWG,JLG,
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,,-../01-2/3,4-53,6-738,,9:0;,;:-//,<=7,-../>,7=,4=6?36;,
,,3<707/3@,7=,63130A3,7:3,4-53,6-73,;37,B=67:,0<,C6=D.,EF-,
,,23/=48,
,
,,FFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFFF,
,,,
,
GHIJKLK,MGHNNOPOMH9OJQN,,
,
,,MJQN9KRM9OJQ,NSLMOHGON9,CKJRST,H;.:-/7,06=<36,-<@,6-?36U,
,,M:-0<;-4U,G-;36,23-V,0<,1=<<3170=<,407:,/-2=636;W,4=6?U,
,,M-;7F0<F,./-13,V-<:=/3,B=6V,;37736U,S63;;D63,.0.3/->36U,
,,X-A0;,763<1:36,F,YZZ,=6,;0V0/-6,7>.3,[-<@,-//,;V-//,
,,763<1:36;\U,I/-;736U,X0-V=<@,@60//36U,]D/70./3,D<07,@60//U,
,,̂>@6-D/01,@60//,
,
,,CKJRS,ET,H;.:-/7,;.63-@36,2=_3;,[-//,7>.3;\U,I-6?=̀,a-1?36,
,,-<@,;0V0/-6,7>.3,7-V.36;U,ID55>V=20/3U,M-D/?36̀,2-<@36̀,
,,.0.346-..36̀,1=<@D07,/->36̀,./-;701,.0.3/->36U,M3670B03@,
,,:-b-6@=D;,4-;73,4=6?36,0<1/D@0<5,G3-@3,H2-73V3<7U,
,,M=V.-17=6;,=B,-//,7>.3;U,M=<16373,-<@,V-5<3;073,V0_36̀,Ecd,
,,>@8,-<@,D<@36U,M=<16373,.-<,4=6?U,M=<16373,;-<@36U,M=<16373,
,,;-4U,M602236,-<@c=6,;:=60<5U,MD7,56-<073,1D62,;37736U,
,,X60F.-?F07,V-1:0<3U,P-//36̀,/=5/=-@36,-<@,2D1?36U,P=6V,
,,6-0;36̀,;/0.,B=6V;U,C633<,1D7736U,̂3-@362=-6@̀,̂D2;37736̀,
,,-/05<36̀,2>,-<>,V37:=@U,̂05:,.63;;D63,2/=4,.0.3,[EFEcdee,=6,
,,=A36̀,EZZ,/2;8,.63;;D63c=A36\U,̂>@6=,;33@36,-<@,;0V0/-6,
,,7>.3U,f-1?:-VV36,=.36-7=6U,f-1?0<5,=B,.0.3,=A36,Ed,0<1:3;U,
,,f-1?;=<,-<@,;0V0/-6,7>.3,1=V.-17=6U,g377/3,73<@36̀,.=7,-<@,
,,4=6?36,-../>0<5,-;.:-/7̀,/->F?=/@̀,163=;=73̀,/0V3̀,1-D;701,
,,-<@,;0V0/-6,7>.3,V-7360-/;,[-../>0<5,V3-<;,-../>0<5̀,
,,@0..0<5,=6,:-<@/0<5,=B,;D1:,V-7360-/;\U,G-550<5̀,;:3370<5̀,
,,4:-/0<5̀,26-10<5̀,763<1:h-1?0<5̀,/-550<5,:-VV36U,]-5<3;073̀,
,,3.=_>63;0<̀,B02365/-;;̀,V-;701,4=6?36,[437,=6,@6>\U,Q=,
,,h=0<7,.0.3,-<@,;760..0<5,=B,;-V3̀,0<1/D@0<5,63.-06,=B,
,,A=0@;U,S-A3V3<7,263-?36,-<@,;.-@36̀,0<1/D@0<5,7==/,560<@36U,
,,S36V-,1D62U,S0.3/->36,[0<1/D@0<5,56-@3,1:31?0<5,0<,
,,1=<<3170=<,407:,.0.3/->0<5\U,S631-;7FV-<:=/3,;37736U,
,,S63;;D63,.0.3,73;736U,S=;7,:=/3,@05536̀,-06̀,5-;,-<@,
,,3/317601U,S=436,26==V,;433.36U,S=436,7-V.36;,=B,-//,7>.3;,
,,[3_13.7,-;,;:=4<,0<,C6=D.,d\U,K-V,;37,5D<,-<@,;7D@,5D<U,
,,K0.6-.,;7=<3.-A36,-<@,6=1?F;/0<536̀,0<1/D@0<5,./-10<5,=B,
,,;-1?3@,1=<16373,-<@c=6,;-<@,[437,=6,@6>\,-<@,5-20=<;,-<@,
,,;0V0/-6,7>.3U,K=7-6>,;1-60B036,=6,VD/70./3,:3-@,1=<16373,
,,1:0..0<5,;1-60B036U,K=7=,-<@,X071:,a071:U,K=7=70//36U,
,,N-<@2/-;736̀,.=7̀,5D<̀,<=bb/3,=.36-7=6;U,N05<-//0<5,-<@,
,,60550<5U,9-<?,1/3-<36U,9633,1/0V236U,9D62=,2/-;736U,
,,i026-;1633@̀,2D//,B/=-7,0<,1=<<3170=<,407:,/-2=636;W,4=6?U,
,,i026-7=6U,̂-b-6@=D;,4-;73,4=6?36,[/3-@,63V=A-/\U,H;23;7=;,
,,-<@,V=/@,63V=A-/,4=6?36,
,
,,CKJRS,EF-T,f=>,@60//,V=@3/,9a]FdHU,C-6@<36FX3<A36,V=@3/,X̂EjY,
,,-<@,;0V0/-6,7>.3,@60//;U,96-1?,@60//36U,f-1?,/35,@60//36U,
,,a-5=<,@60//36U,]31:-<01-/,@60//36;̀,-//,7>.3;,635-6@/3;;,=B,
,,7>.3,=6,V37:=@,=B,.=436U,]31:-<01-/,.0.3,/->36;̀,-//,7>.3;,
,,635-6@/3;;,=B,7>.3,=6,V37:=@,=B,.=436U,I/-;736,-<@,.=4@36U,
,,H//,4=6?,=B,/=-@0<5̀,./-10<5,-<@,2/-;70<5,=B,-//,.=4@36,-<@,
,,3_./=;0A3;,=B,4:-73A36,7>.3,635-6@/3;;,=B,V37:=@,D;3@,B=6,
,,;D1:,/=-@0<5,-<@,./-10<5U,̂05:,;1-/36;,[0<1/D@0<5,@60//0<5,
,,=B,;-V3\U,9633,7=..36U,I07,560<@36,
,
,,CKJRS,EF2T,N3436,1/3-<36;,;:-//,63130A3,kj8ZZ,.36,@->,-2=A3,
,,C6=D.,E,4-53,6-73;8,,eeN3436,1/3-<36ee,V3-<;,-<>,4=6?36,4:=,
,,:-<@/3;,=6,1=V3;,0<,1=<7-17,407:,6-4,;34-53,0<,;V-//,
,,@0-V3736,;3436;8,,9:=;3,4:=,4=6?,0<;0@3,6313<7/>,-170A3̀,
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--./012-34/52620-7282079-/:3-/..-02;2:6.<-/;64=2-72820-
--5/:>?.27-7>/.-02;24=2-@ABCC-D20-3/<-/E?=2-F0?GD-H-8/12-
--0/627B-
-
--FIJKL-HM;N-OG0:4:1-/:3-82.34:1-4:-;?::2;64?:-846>-./E?0207P-
--8?0QR-S<:6>264;-6>205?D./764;7-/:3-7454./0-6<D2-82.34:1-
-
--FIJKL-HM3N-T/4:62:/:;2-/:3-02D/40-60/;Q-/:3-0?/3-E237B--U..-
--25D.?<227-D20V?054:1-8?0Q-;?=2023->2024:-7>/..-02;24=2-@-
--BWA-D20->?G0-/E?=2-6>240-021G./0-0/62-V?0-/..-8?0Q-
--D20V?0523-?:-G:32010?G:3-760G;6G027-:?6-7D2;4V4;/..<-
--;?=2023->2024:B--X>47-D/0/10/D>-7>/..-:?6-E2-;?:760G23-6?-
--/DD.<-6?-8?0Q-E2.?8-10?G:3-.2=2.-4:-?D2:-;G6B--Y6-7>/..-
--/DD.<-6?-;G6-/:3-;?=20-8?0Q-?V-7GE8/<-;?:760G;64?:-/V620-
--6>2-625D?0/0<-;?=20->/7-E22:-D./;23B-
-
--FIJKL-HM2N-Z?0Q-?:-/:3[?0-4:-E2..->?.2-V??64:17-/:3-7>/V67-
--6>202?V9-/:3-8?0Q-?:-/:3-4:-322D-V??64:17B--\U-322D-V??64:1-
--47-/->?.2-HA-V226-?0-5?02-4:-32D6>B]--Y:-6>2-2=2:6-6>2-
--32D6>-?V-6>2-V??64:1-47-G:Q:?8:-/6-6>2-;?552:;252:6-?V-
--2̂;/=/64?:9-/:3-6>2-V4:/.-32D6>-2̂;2237-HA-V2269-6>2-322D-
--V??64:1-8/12-0/62-8?G.3-/DD.<-6?-/..-25D.?<227-V?0-2/;>-/:3-
--2=20<-3/<-8?0Q23-?:-?0-4:-6>2-2̂;/=/64?:-?V-6>2-V??64:1-
--V0?5-6>2-3/62-?V-4:;2D64?:B-
-
--FIJKL-HMVN-Z402-84:34:1-5/;>4:2-4:-;?::2;64?:-846>-1G:464:1-
--?0-7>?6-;0262-
-
--FIJKL-WN-U7D>/.6-7>?=2.20R-_252:6-3G5D20-/:3->/:3.4:1-30<-
--;252:6-?0-1<D7G5R-_>?Q2M726620-/:3-041120-\;.2/04:1-8?0Q]R-
--_?:;0262-EG;Q26-3G5D20-/:3-;>G62R-_?:;0262-;>4DD4:1-/:3-
--104:34:1R-_?:;0262-./E?020-\826-?0-30<]R-̀04..20-62:3209-
--;>G;Q-62:3209-:4DD20R-FG4:2/-;>/720-\76/Q2]9-10?G6-;028R-
--a41>-D0277G02-:?bb.29-/33G;6?0R-a<30/G.4;-5?:46?0-\?=20-HCC-
--.E7B-D0277G02]R-c?/34:1-/:3-G:.?/34:19-;/00<4:1-/:3->/G.4:1-
--?V-/..-0?37-/:3-5/6204/.7-V?0-G72-4:-024:V?0;4:1-;?:;0262-
--;?:760G;64?:R-L4667EG01>-;>4DD20-/:3-7454./0-6<D2-E0G7>-
--7>0233207R-S.?D20R-S4:1.2-V??69->/:3M>2.39-D:2G5/64;-
--6/5D20R-U..-D:2G5/64;9-/409-1/7-/:3-2.2;604;-6??.7-:?6-
--.47623-4:-F0?GD7-H-6>0?G1>-HMVR-d/;Q4:1-?V-D4D2-M-G:320-HW-
--4:;>27-
-
--FIJKL-eN-_?:760G;64?:-./E?02079-4:;.G34:1-E04312-/:3-12:20/.-
--./E?020R-̀G5D9-.?/3-7D?6620R-f./1-D207?:R-f402-8/6;>20R-
--f2:;2-202;6?0R-FG/030/4.-202;6?0R-F/032:209->?064;G.6G0/.-
--/:3-./:37;/D2-./E?020R-d2664:1R-c45E209-E0G7>-.?/320-/:3-
--D4.20R-L/=252:6-5/0Q20-\EG66?:-726620]R-T/4:62:/:;29-02D/40-
--60/;Q-/:3-0?/3-E237R-S60226;/0-/:3-0/4.0?/3-;?:760G;64?:-
--60/;Q-./E?020R-X25D?0/0<-/40-/:3-8/620-.4:279-g4;6/G.4;-?0-
--7454./0R-X??.-0??5-/662:3/:6-\h?E7462-?:.<]-
-
--FIJKL-iN-f4:/.-;.2/:MGD-8?0Q-?V-32E0479-10?G:37-/:3-EG4.34:1-
--4:;.G34:1-EG6-:?6-.454623-6?N-760226-;.2/:20R-;.2/:4:1-/:3-
--8/7>4:1-84:3?87R-E04;Q-;.2/:20-\h?E7462-?:.<]R-5/6204/.-
--;.2/:20-\h?E7462-?:.<]B--X>2-;./774V4;/64?:-jj5/6204/.-
--;.2/:20jj-47-6?-E2-G64.4b23-G:320-6>2-V?..?84:1-;?:3464?:7N-
UN-/6-325?.464?:-7462-V?0-6>2-7/.=/12-?V-6>2-5/6204/.B------
--ON-/6-6>2-;?:;.G74?:-?V-/-h?E-8>202-6>2-5/6204/.-47-6?-E2-
--7/.=/123-/:3-76?;Q23-6?-E2-02G723-?:-/:?6>20-h?EB-
--_N-V?0-6>2-;.2/:4:1-?V-7/.=/12-5/6204/.-/6-6>2-h?E7462-?0-
--625D?0/0<-h?E7462-</03B-
-
--X>2-5/6204/.-;.2/:20-;./774V4;/64?:-7>?G.3-:?6-E2--G723-4:-
--6>2-D20V?05/:;2-?V-jjV?05-7604DD4:19-;.2/:4:1--/:3-?4.4:1-
--/:3-5?=4:1-6?-6>2-:2̂6-D?4:6-?V-202;64?:jjB-
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,
--------------------------------------------------------,
,
./0123,4567838,945::1;1952170:,,
,
.87/<,=>,:?@AB?A@CD,0EFFDGHCI,,
,
.87/<,J>,0EFFDGHCIK,.AIHCIK,<E?HCIK,.@EAILHCI,,
,
.87/<,M>,8GNEAILHCI,,
,
.87/<,O>,.AIP?G,DCNE@G@,,,,,,,,,,,,,,,
,
----------------------------------------------------------,
,
Q839R10.,Q78R,4567838,945::1;1952170:,,
,
,,.87/<,=>,:SPDDGL,T@GBSG@,U@GHEVPIW,CIL,XCDVCWPIW,EY,XCXZK,
,,TPILETX,CIL,HC?G@PCDX[,
,
,,.87/<,J>,:GHP-XSPDDGL,T@GBSG@,UXCDVCWPIW,EY,E?ZG@,NAPDLPIW,
,,HC?G@PCDX[,
,
----------------------------------------------------------------,
,4567\\]M-\\̂,\]_\=_J\=̀,
,
9545a385:,50b,:50,c75d/10,97/0213:,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,8C?GX,,,,,,,,,,;@PIWGX,
,
4567838,U<DCX?G@,2GILG@[eeeeeeeeef,MJe\J,,,,,,,,,,,,JMe\\,
,
QE@S,EI,C,XTPIW,X?CWG,XBCYYEDL>,f=e\\,gG@,ZEA@,CLLP?PEICDe,
----------------------------------------------------------------,
,4567\Jh=-\\M,\h_Ji_J\=̀,
,
:50,;85091:97,50b,:50,j5237,97/0213:,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,8C?GX,,,,,,,,,,;@PIWGX,
,
4567838,U285;;19,9702874_4503,,,,
947:/83[,,,
,,,,,3XBE@?,b@PVG@K,;DCW,<G@XEIeef,J\eiO,,,,,,,,,,,,JMehi,
,,,,,2@CYYPB,9EI?@ED,<G@XEI,1eeeef,M\èO,,,,,,,,,,,,JMehi,
,,,,,2@CYYPB,9EI?@ED,<G@XEI,11eeef,J̀eMO,,,,,,,,,,,,JMehi,
,
,,285;;19,9702874,<38:70,1>,4CkEA?,EY,?@CYYPB,BEI?@EDK,B@CXZ,
,,BAXZPEIXK,BEIX?@AB?PEI,C@GC,CIL,@ECLXPLG,XPWICWGe,
,
,,285;;19,9702874,<38:70,11>,1IX?CDDC?PEI,CIL,@GHEVCD,EY,
,,?GHgE@C@k_gG@HCIGI?,XPWIXK,HC@SG@XK,LGDPIGC?E@X,CIL,B@CXZ,
,,BAXZPEIXe,
,
----------------------------------------------------------------,
,4567\Jh=-\\i,\h_Ji_J\=̀,
,
:50,;85091:97,50b,:50,j5237,97/0213:,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,8C?GX,,,,,,,,,,;@PIWGX,
,
2AIIGD,CIL,:ZCY?,4CNE@G@X>,,,
,,,,,.87/<,=eeeeeeeeeeeeeeeeeeeeef,M]èJ,,,,,,,,,,,,JOe==,
,,,,,.87/<,Jeeeeeeeeeeeeeeeeeeeeef,M]eî,,,,,,,,,,,,JOe==,
,,,,,.87/<,Meeeeeeeeeeeeeeeeeeeeef,M]eMO,,,,,,,,,,,,JOe==,
,,,,,.87/<,Oeeeeeeeeeeeeeeeeeeeeef,Mhè ,̂,,,,,,,,,,,JOe==,
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,,,,,-./01,23333333333333333333334,56352,,,,,,,,,,,,78399,
,,,,,:;<=>?@=@,:A@>BCDBE=333333334,5F358,,,,,,,,,,,,78399,
,
G0HHIJ,KHL,:MKNG,OJK::PNPOKGP/H:,,
,
,,-./01,9Q,LBCR<ST,T?BDD@?U,-?<VSTR@SU,-VSB=@,CST,E;<=>?@=@,
,,S<WWD@R@S,
,
,,-./01,7Q,.<TR@SU,:;CX=,Y<?Z,[,?CBE@,\]@D<Y,C>=VCD,<?,
,,@̂>C_C=@T,̀?<VST,D@_@Da,
,
,,-./01,5Q,bB=,̀?BST@?U,bDCE=@?c,T?BDD@?c,A<YT@?R@Sc,;@CTBS̀U,
,,O;@??d,AB>Z@?R@S,e,Y;@?@,>C?,BE,DBX=@TU,O<S>?@=@,XBSBE;@?,
,,BS,=VSS@DU,O<S>?@=@,E>?@@TRCSU,-?<V=,AVRARCS,CST,A<=RCSU,
,,-VSB=@,[,E;<=>?@=@,̀VSRCS,[,A<=RCSU,M@CT@?R@SU,MB̀;,
,,A?@EEV?@,S<WWD@RCSU,fBS@?,e,=VSS@Dc,BS>DVTBS̀,=<A,CST,
,,]<==<R,RCS,<S,E;CX=,CST,?CBE@,Y<?ZU,HBAA@?U,H<WWD@RCS,<S,
,,EDB>Z,DBS@U,:CST]DCE=@?,e,A<=RCSc,.<]<=B>,:;<=>?@=@,1DC>@?c,
,,:@̀R@S=,I?@>=<?c,GVSS@D,fV>Z,MCVD@?c,:=@@D,N<?R,?CBE@?,CST,
,,E@==@?U,GBR]@?RCSc,?@=BR]@?RCS,\Y<<T,<?,E=@@D,<?,EV]E=B=V=@,
,,RC=@?BCDE,=;@?@X<?@aU,GV̀ @̀?,\X<?,=VSS@D,DC]<?@?,Y<?ZaU,
,,OC]D@,=@ST@?U,O;V>Z,=@ST@?U,1<YT@?RCS,e,A?BR@?,;<VE@,
,
,,-./01,8Q,gB]?C=<?,<A@?C=<?c,AC_@R@S=,]?@CZ@?U,bVDD,̀CS̀,e,
,,RV>Z@?Ec,=?C>ZR@SU,O<S>?@=@,>?@Y,e,BS>DVT@E,?<TTBS̀,CST,
,,EA?@CTBS̀c,LVRAR@S,\CSd,R@=;<Ta,
,
,,-./01,2Q,-?<V=,>?@YU,.@]<VSTRCSU,:YCRA@?h,b?CZ@RCS,
,
eeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee,
,JKb/i769eiij,i6h72h7i9F,
,
:KH,N.KHOP:O/c,KHL,:KH,fKGI/,O/0HGPI:,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,.C=@E,,,,,,,,,,N?BS̀@E,
,
JKb/.I.,\O/H:G.0OGP/H,O.KNG,,,,
JKb/.I.:,e,K.IK,KQa,,,
,,,,,O<SE=?V>=B<S,:A@>BCDBE=,,
,,,,,-?<VA333333333333333333333334,5938j,,,,,,,,,,,,7537i,
,,,,,-./01,93333333333333333333334,5i3kj,,,,,,,,,,,,7537i,
,,,,,-./01,9eC33333333333333333334,593i9,,,,,,,,,,,,7537i,
,,,,,-./01,9e>33333333333333333334,5i3F8,,,,,,,,,,,,7537i,
,,,,,-./01,9e@33333333333333333334,59358,,,,,,,,,,,,7537i,
,,,,,-./01,9eX33333333333333333334,5935k,,,,,,,,,,,,7537i,
,,,,,-./01,73333333333333333333334,5i368,,,,,,,,,,,,7537i,
,,,,,-./01,53333333333333333333334,5i328,,,,,,,,,,,,7537i,
,,,,,-./01,83333333333333333333334,78375,,,,,,,,,,,,7537i,
,,:@@,̀?<VAE,9e],CST,9eT,VST@?,DC]<?@?,>DCEEBXB>C=B<SE3,
JKb/.I.,\-K.LIHI.:c,,,,
M/.GPO0JG0.KJ,[,JKHL:OK1I,,,,
JKb/.I.:,e,K.IK,KQa,,,
,,,,,\9a,H@Y,O<SE=?V>=B<S333333334,5i328,,,,,,,,,,,,7537i,
,,,,,\7a,IE=C]DBE;R@S=,lC??CS=d,,
,,,,,1@?B<T33333333333333333333334,78375,,,,,,,,,,,,7537i,
JKb/.I.,\l.IOmPH-,e,K.IK,KQa,,,
,,,,,-./01,93333333333333333333334,5i3kj,,,,,,,,,,,,7537i,
,,,,,-./01,73333333333333333333334,5i368,,,,,,,,,,,,7537i,
JC]<?@?EQ,\-0HPGI,e,K.IK,KQa,,,
,,,,,-./01,93333333333333333333334,5i3k2,,,,,,,,,,,,77359,
,,,,,-./01,73333333333333333333334,5i372,,,,,,,,,,,,77359,
,,,,,-./01,53333333333333333333334,7j366,,,,,,,,,,,,77359,
,,,,,-./01,83333333333333333333334,7j328,,,,,,,,,,,,77359,
,
N//GH/GI:Q,
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,,-./01213,4015678,099,01,46:;,01,910<,/03=7,>;.613?,34678678,
,,3>.990@A3?,/2@:3,3;.@@,12>26B2,CDEFG,H21,;0I1,./0B2,:;2,
,,.HH@6>./@2,4.82,1.:2E,,J;63,3;.@@,70:,.HH@K,:0,4015213,
,,27:6:@2A,:0,12>26B2,:;2,4.82,1.:2,32:,901:;,67,L10IH,MN.,
,,/2@04E,
,
,,NNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNN,
,,,
,
-OPQRSR,T-OUUVWVTOJVQXU,,
,
,,TQXUJRYTJVQX,UZSTVO-VUJ,LRQYZ[,O3H;.@:,610721,.7A,1.521\,
,,T;.673.4\,-.321,/2.<,67,>0772>:607,46:;,@./01213=,4015\,
,,T.3:N67N,H@.>2,<.7;0@2,901<,32::21\,Z1233I12,H6H2@.K21\,
,,].B63,:127>;21,N,̂DD,01,36<6@.1,:KH2,_.7A,.@@,3<.@@,
,,:127>;213̀\,P@.3:21\,]6.<07A,A16@@21\,aI@:6H@2,I76:,A16@@\,
,,bKA1.I@6>,A16@@,
,
,,LRQYZ,M[,O3H;.@:,3H12.A21,/0c23,_.@@,:KH23̀\,P.150?,d.>521,
,,.7A,36<6@.1,:KH2,:.<H213\,PI88K<0/6@2\,T.I@521?,/.7A21?,
,,H6H241.HH21?,>07AI6:,@.K21?,H@.3:6>,H6H2@.K21\,T21:6962A,
,,;.e.1A0I3,4.3:2,401521,67>@IA678,-2.A2,O/.:2<27:\,
,,T0<H.>:013,09,.@@,:KH23\,T07>12:2,.7A,<.87236:2,<6c21?,MfF,
,,KAE,.7A,I7A21\,T07>12:2,H.7,4015\,T07>12:2,3.7A21\,T07>12:2,
,,3.4\,T16//21,.7Af01,3;01678\,TI:,81.76:2,>I1/,32::21\,
,,]16NH.5N6:,<.>;672\,W.@@21?,@08@0.A21,.7A,/I>521\,W01<,
,,1.6321?,3@6H,901<3\,L1227,>I::21\,b2.A21/0.1A?,bI/32::21?,
,,.@68721?,/K,.7K,<2:;0A\,b68;,H1233I12,/@04,H6H2,_MNMfFgg,01,
,,0B21?,MDD,@/3E,H1233I12f0B21̀\,bKA10,322A21,.7A,36<6@.1,
,,:KH2\,h.>5;.<<21,0H21.:01\,h.>5678,09,H6H2,0B21,MF,67>;23\,
,,h.>5307,.7A,36<6@.1,:KH2,>0<H.>:01\,i2::@2,:27A21?,H0:,.7A,
,,401521,.HH@K678,.3H;.@:?,@.KN50@A?,>12030:2?,@6<2?,>.I3:6>,
,,.7A,36<6@.1,:KH2,<.:216.@3,_.HH@K678,<2.73,.HH@K678?,
,,A6HH678,01,;.7A@678,09,3I>;,<.:216.@3̀\,-.88678?,3;22:678?,
,,4;.@678?,/1.>678?,:127>;j.>5678?,@.88678,;.<<21\,a.87236:2?,
,,2H0cK12367?,96/218@.33?,<.3:6>,401521,_42:,01,A1K̀\,X0,
,,j067:,H6H2,.7A,3:16HH678,09,3.<2?,67>@IA678,12H.61,09,
,,B06A3\,Z.B2<27:,/12.521,.7A,3H.A21?,67>@IA678,:00@,8167A21\,
,,Z21<.,>I1/\,Z6H2@.K21,_67>@IA678,81.A2,>;2>5678,67,
,,>0772>:607,46:;,H6H2@.K678̀\,Z12>.3:N<.7;0@2,32::21\,
,,Z1233I12,H6H2,:23:21\,Z03:,;0@2,A68821?,.61?,8.3,.7A,
,,2@2>:16>\,Z0421,/100<,3422H21\,Z0421,:.<H213,09,.@@,:KH23,
,,_2c>2H:,.3,3;047,67,L10IH,F̀\,R.<,32:,8I7,.7A,3:IA,8I7\,
,,R6H1.H,3:072H.B21,.7A,10>5N3@67821?,67>@IA678,H@.>678,09,
,,3.>52A,>07>12:2,.7Af01,3.7A,_42:,01,A1K̀,.7A,8./6073,.7A,
,,36<6@.1,:KH2\,R0:.1K,3>.169621,01,<I@:6H@2,;2.A,>07>12:2,
,,>;6HH678,3>.169621\,R0:0,.7A,]6:>;,d6:>;\,R0:0:6@@21\,
,,U.7A/@.3:21?,H0:?,8I7?,70ee@2,0H21.:013\,U687.@@678,.7A,
,,1688678\,J.75,>@2.721\,J122,>@6</21\,JI1/0,/@.3:21\,
,,k6/1.3>122A?,/I@@,9@0.:,67,>0772>:607,46:;,@./01213=,4015\,
,,k6/1.:01\,b.e.1A0I3,4.3:2,401521,_@2.A,12<0B.@̀\,O3/23:03,
,,.7A,<0@A,12<0B.@,401521,
,
,,LRQYZ,MN.[,h0K,A16@@,<0A2@,JdaNFO\,L.1A721N]27B21,<0A2@,]bMl̂,
,,.7A,36<6@.1,:KH2,A16@@3\,J1.>5,A16@@21\,h.>5,@28,A16@@21\,
,,d.807,A16@@21\,a2>;.76>.@,A16@@213?,.@@,:KH23,128.1A@233,09,
,,:KH2,01,<2:;0A,09,H0421\,a2>;.76>.@,H6H2,@.K213?,.@@,:KH23,
,,128.1A@233,09,:KH2,01,<2:;0A,09,H0421\,P@.3:21,.7A,H04A21\,
,,O@@,4015,09,@0.A678?,H@.>678,.7A,/@.3:678,09,.@@,H04A21,.7A,
,,2cH@036B23,09,4;.:2B21,:KH2,128.1A@233,09,<2:;0A,I32A,901,
,,3I>;,@0.A678,.7A,H@.>678\,b68;,3>.@213,_67>@IA678,A16@@678,
,,09,3.<2̀\,J122,:0HH21\,P6:,8167A21,
,
,,LRQYZ,MN/[,U2421,>@2.7213,3;.@@,12>26B2,ClEDD,H21,A.K,./0B2,
,,L10IH,M,4.82,1.:23E,,ggU2421,>@2.721gg,<2.73,.7K,401521,4;0,
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,,-./0123,45,64723,8/,64/9.69,:89-,5.:,32:.;2,8/,37.11,
,,08.72925,32:253<,,=-432,:-4,:45>,8/3802,5262/91?,.698@2A,
,,1.5;2,08.72925,32:253A,./0,.11,5262/91?,.698@2,32:25,
,,7./-4123,3-.1,52628@2,BC<DD,E25,0.?,.F4@2,G54HE,I,:.;2,
,,5.923<,
,
,,GJKLM,IN6O,PH5/8/;,./0,:2108/;,8/,64//26984/,:89-,1.F45253Q,
,,:45>R,S?/9-2986,9-2574E1.39863,./0,38781.5,9?E2,:2108/;,
,
,,GJKLM,IN0O,T.8/92/./62,./0,52E.85,95.6>,./0,54.0,F203<,,U11,
,,27E14?223,E25V4578/;,:45>,64@2520,-2528/,3-.11,52628@2,B,
,,<WC,E25,-4H5,.F4@2,9-285,52;H1.5,5.92,V45,.11,:45>,
,,E25V45720,4/,H/025;54H/0,395H69H523,/49,3E268V86.11?,
,,64@2520,-2528/<,,=-83,E.5.;5.E-,3-.11,/49,F2,64/395H20,94,
,,.EE1?,94,:45>,F214:,;54H/0,12@21,8/,4E2/,6H9<,,X9,3-.11,
,,.EE1?,94,6H9,./0,64@25,:45>,4V,3HF:.?,64/395H6984/,.V925,
,,9-2,927E45.5?,64@25,-.3,F22/,E1.620<,
,
,,GJKLM,IN2O,Y45>,4/,./0Z45,8/,F211,-412,V4498/;3,./0,3-.V93,
,,9-2524VA,./0,:45>,4/,./0,8/,022E,V4498/;3<,,[U,022E,V4498/;,
,,83,.,-412,IC,V229,45,7452,8/,02E9-<\,,X/,9-2,2@2/9,9-2,
,,02E9-,4V,9-2,V4498/;,83,H/>/4:/,.9,9-2,64772/6272/9,4V,
,,2]6.@.984/A,./0,9-2,V8/.1,02E9-,2]62203,IC,V229A,9-2,022E,
,,V4498/;,:.;2,5.92,:4H10,.EE1?,94,.11,27E14?223,V45,2.6-,./0,
,,2@25?,0.?,:45>20,4/,45,8/,9-2,2]6.@.984/,4V,9-2,V4498/;,
,,V547,9-2,0.92,4V,8/62E984/<,
,
,,GJKLM,INVO,Y852,:8/08/;,7.6-8/2,8/,64//26984/,:89-,;H/898/;,
,,45,3-49,65292,
,
,,GJKLM,WO,U3E-.19,3-4@2125R,̂272/9,0H7E25,./0,-./018/;,05?,
,,6272/9,45,;?E3H7R,̂-4>2N329925,./0,58;;25,[612.58/;,:45>\R,
,,̂4/65292,FH6>29,0H7E25,./0,6-H92R,̂4/65292,6-8EE8/;,./0,
,,;58/08/;R,̂4/65292,1.F4525,[:29,45,05?\R,_581125,92/025A,
,,6-H6>,92/025A,/8EE25R,GH8/2.,6-.325,[39.>2\A,;54H9,652:R,
,,̀8;-,E5233H52,/4aa12A,.00H6945R,̀?05.H186,74/8945,[4@25,IDD,
,,1F3<,E5233H52\R,b4.08/;,./0,H/14.08/;A,6.55?8/;,./0,-.H18/;,
,,4V,.11,5403,./0,7.9258.13,V45,H32,8/,528/V4568/;,64/65292,
,,64/395H6984/R,M8993FH5;-,6-8EE25,./0,38781.5,9?E2,F5H3-,
,,3-5200253R,S14E25R,S8/;12,V449A,-./0N-210A,E/2H7.986,
,,9.7E25R,U11,E/2H7.986A,.85A,;.3,./0,21269586,94413,/49,
,,183920,8/,G54HE3,I,9-54H;-,INVR,c.6>8/;,4V,E8E2,N,H/025,IW,
,,8/6-23,
,
,,GJKLM,dO,̂4/395H6984/,1.F45253A,8/61H08/;,F580;2,./0,;2/25.1,
,,1.F4525R,_H7EA,14.0,3E49925R,e1.;,E2534/R,e852,:.96-25R,
,,e2/62,2526945R,GH.505.81,2526945R,G.502/25A,-45986H19H5.1,
,,./0,1./036.E2,1.F4525R,c2998/;R,b87F25A,F5H3-,14.025,./0,
,,E8125R,M.@272/9,7.5>25,[FH994/,329925\R,T.8/92/./62A,52E.85,
,,95.6>,./0,54.0,F203R,S952296.5,./0,5.8154.0,64/395H6984/,
,,95.6>,1.F4525R,=27E45.5?,.85,./0,:.925,18/23A,f869.H186,45,
,,38781.5R,=441,5447,.992/0./9,[g4F3892,4/1?\,
,
,,GJKLM,hO,e8/.1,612./NHE,:45>,4V,02F583A,;54H/03,./0,FH8108/;,
,,8/61H08/;,FH9,/49,1878920,94O,395229,612./25R,612./8/;,./0,
,,:.3-8/;,:8/04:3R,F586>,612./25,[g4F3892,4/1?\R,7.9258.1,
,,612./25,[g4F3892,4/1?\<,,=-2,61.338V86.984/,ii7.9258.1,
,,612./25ii,83,94,F2,H9818a20,H/025,9-2,V4114:8/;,64/08984/3O,
UO,.9,027418984/,3892,V45,9-2,3.1@.;2,4V,9-2,7.9258.1<,,,,,,
,,PO,.9,9-2,64/61H384/,4V,.,g4F,:-252,9-2,7.9258.1,83,94,F2,
,,3.1@.;20,./0,3946>20,94,F2,52H320,4/,./49-25,g4F<,
,,̂O,V45,9-2,612./8/;,4V,3.1@.;2,7.9258.1,.9,9-2,g4F3892,45,
,,927E45.5?,g4F3892,?.50<,
,
,,=-2,7.9258.1,612./25,61.338V86.984/,3-4H10,/49,F2,,H320,8/,
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--./0-10234256780-43-993425-:.2;11;7<=-8>067;7<--67?-4;>;7<-
--67?-54@;7<-.4-./0-70A.-14;7.-43-0208.;4799B-
-
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC-
-
DEFGHI-JKLMNIN-OJKPPGQGOKHGMFP--
-
DNMER-ST-P.2U8.U26>-F4VV>0567--
-
DNMER-WT-F4VV>0567=-DU7567=-R4.567=-D24U7?567--
-
DNMER-XT-N0Y4U7?567--
-
DNMER-ZT-DU7;.0->6Y4202---------------
-
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC-
-
[NIO\GFD-[MN\-JKLMNIN-OJKPPGQGOKHGMFP--
-
--DNMER-ST-P];>>0?-̂208]02-_2054@;7<-67?-:6>@6<;7<-43-:6:/=-
--̂;7?4̂:-67?-56.02;6>:̀-
-
--DNMER-WT-P05;C:];>>0?-̂208]02-_:6>@6<;7<-43-4./02-YU;>?;7<-
--56.02;6>:̀-
-
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC-
-JKLMaWbSCaSS-acdaSdWaSe-
-
PKF-QNKFOGPOM-KFf-PKF-gKHIM-OMEFHGIPT-
-
----------------------------------N6.0:----------Q2;7<0:-
-
gKPMF-HIFfIN=-LNGO\BBBBBBBBBBBBBBh-XcBXi------------WaBia-
-
--QMMHFMHIPT-E7?02<24U7?-̂42]-:U8/-6:-:0̂02:=-567/4>0:=-86.8/-
--Y6:;7:=-:0̂02-1;10:=-.0>01/470-847?U;.:=-.U770>:-67?-8U.-
--.2078/0:T-hcBaa-102-?6j-6??;.;476>B-[42]-;7->;@0-:0̂6<0T-
--hWBca-102-?6j-6??;.;476>B-
-
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC-
-JKLMaWbSCaSZ-aidaSdWaSi-
-
PKF-QNKFOGPOM-KFf-PKF-gKHIM-OMEFHGIPT-
-
----------------------------------N6.0:----------Q2;7<0:-
-
RJKPHIN-HIFfINBBBBBBBBBBBBBBBBBBBh-XZBia------------WXBSS-
-
[42]-47-6-:̂;7<-:.6<0-:86334>?T-hSBaa-102-/4U2-6??;.;476>B-
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC-
-JKLMaWiaCaaX-abdWcdWaSe-
-
KNIK-KT-PKFHK-OJKNK-
-
-KNIK-LT-gMFHINIk=-PKF-LIFGHM-KFf--PKFHK-ONEl-OMEFHGIP-
-
-
----------------------------------N6.0:----------Q2;7<0:-
-
JKLMNIN-_HNKQQGO-OMFHNMJdJKFI----
OJMPENÌ---
-----I:842.-f2;@02=-Q>6<-R02:47-
------K206-KBBBBBBBBBBBBBBBBBBBBBh-XaBcZ------------WXBbc-
------K206-LBBBBBBBBBBBBBBBBBBBBBh-WmBcZ------------WXBbc-
-----H2633;8-O47.24>-R02:47-G-



��������� �����	
����

���������������������������������������
���������������� ��!"�#���� !��$�%���� ��&�!��� ����'���(���!����$'�)���$����� �!����$���* �+�,�

------./01-.2222222222222222222223-45267------------8429:-
------./01-;2222222222222222222223-8<267------------8429:-
-----=/1>>?@-ABCD/BE-F0/GBC-HH-
------./01-.2222222222222222222223-86247------------8429:-
------./01-;2222222222222222222223-8I247------------8429:-
-
--=J.KKHA-ALM=JLN-FOJPLM-HQ-N1RBSD-B>-D/1>>?@-@BCD/BET-@/1GU-
--@SGU?BCGT-@BCGD/S@D?BC-1/01-1CV-/B1VG?V0-G?WC1W02-
-
--=J.KKHA-ALM=JLN-FOJPLM-HHQ-HCGD1EE1D?BC-1CV-/0XBY1E-B>-
--D0XZB/1/R[Z0/X1C0CD-G?WCGT-X1/\0/GT-V0E?C01DB/G-1CV-@/1GU-
--@SGU?BCG2-
-
]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]-
-N.;L58I5]557-59[8:[85̂6-
-
_LM=OJÒT-P.M-;OMH=LT-P.M=.-AN.J.T-.Ma-P.M=.-AJbc-ALbM=HOP-
-
----------------------------------J1D0G----------K/?CW0G-
-
=SCC0E-1CV-PU1>D-N1dB/0/GQ---
-----eJLbF-̂2222222222222222222223-4I268------------872̂ -̂
-----eJLbF-82222222222222222222223-4I2:<------------872̂ -̂
-----eJLbF-42222222222222222222223-4I247------------872̂ -̂
-----eJLbF-72222222222222222222223-4926<------------872̂ -̂
-----eJLbF-:2222222222222222222223-4924:------------872̂ -̂
-----PUBD@/0D0-PZ0@?1E?GD222222223-46247------------872̂ -̂
-
=bMMON-.Ma-Pf.K=-AN.PPHKHA.=HLMP--
-
--eJLbF-̂Q-a?1XBCV-V/?EE0/g-e/BSCVX0Cg-eSC?D0-1CV-GUBD@/0D0-
--CBhhE0X0C-
-
--eJLbF-8Q-JBVX0Cg-PU1>D-iB/\-j-/1?G0-kd0EBi-1@DS1E-B/-
--0l@1Y1D0V-W/BSCV-E0Y0Em-
-
--eJLbF-4Q-;?D-W/?CV0/g-;E1GD0/T-V/?EE0/T-ZBiV0/X0CT-U01V?CWg-
--AU0//R-Z?@\0/X0C-]-iU0/0-@1/-?G-E?>D0Vg-ABC@/0D0->?C?GU0/-
--?C-DSCC0Eg-ABC@/0D0-G@/00VX1Cg-e/BSD-ZSXZX1C-1CV-ZBDX1Cg-
--eSC?D0-j-GUBD@/0D0-WSCX1C-j-ZBDX1Cg-f01V0/X0Cg-f?WU-
--Z/0GGS/0-CBhhE0X1Cg-_?C0/-]-DSCC0ET-?C@ESV?CW-DBZ-1CV-
--dBDDBX-X1C-BC-GU1>D-1CV-/1?G0-iB/\g-M?ZZ0/g-MBhhE0X1C-BC-
--GE?@\-E?C0g-P1CVdE1GD0/-]-ZBDX1CT-JBdBD?@-PUBD@/0D0-FE1@0/T-
--P0WX0CD-O/0@DB/T-=SCC0E-_S@\-f1SE0/T-PD00E-KB/X-/1?G0/-1CV-
--G0DD0/g-=?Xd0/X1CT-/0D?Xd0/X1C-kiBBV-B/-GD00E-B/-GSdGD?DSD0-
--X1D0/?1EG-DU0/0>B/0mg-=SWW0/-k>B/-DSCC0E-E1dB/0/-iB/\mg-
--A1dE0-D0CV0/g-AUS@\-D0CV0/g-FBiV0/X1C-]-Z/?X0/-UBSG0-
-
--eJLbF-7Q-n?d/1DB/-BZ0/1DB/T-Z1Y0X0CD-d/01\0/g-;SEE-W1CW-]-
--XS@\0/GT-D/1@\X0Cg-ABC@/0D0-@/0i-]-?C@ESV0G-/BVV?CW-1CV-
--GZ/01V?CWT-aSXZX0C-k1CR-X0DUBVm-
-
--eJLbF-:Q-e/BSD-@/0ig-J0dBSCVX1Cg-Pi1XZ0/[-;/1\0X1C-
-
]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]-
-N.;L58I5]55:-5I[5̂[85̂6-
-
_LM=OJÒ-.Ma-P.M-;OMH=L-ALbM=HOP-
-
----------------------------------J1D0G----------K/?CW0G-
-
N.;LJOJ---
-----_1GBC-=0CV0/];/?@\22222222223-4̂285------------88285-
]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]-
-N.;L58I5]55I-59[8:[85̂6-
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,
-./012134,56/,71/80.4,6/9,56/06,:2;<4,,:.;/0815,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,2=>?@,,,,,,,,,,ABCDE?@,
,
F67.212,G:./502;:08./,:26A0,,,,
F67.2125,H,6216,7I,,,
,,,,,:JD@>BKL>CJD,5M?LC=NC@>,,
,,,,,OBJKMPPPPPPPPPPPPPPPPPPPPPPPQ,RSPTS,,,,,,,,,,,,URPUS,
,,,,,O2.;V,WPPPPPPPPPPPPPPPPPPPPPQ,UXPYX,,,,,,,,,,,,URPUS,
,,,,,O2.;V,WH=PPPPPPPPPPPPPPPPPPPQ,RSPSW,,,,,,,,,,,,URPUS,
,,,,,O2.;V,WHLPPPPPPPPPPPPPPPPPPPQ,UXPZT,,,,,,,,,,,,URPUS,
,,,,,O2.;V,WH?PPPPPPPPPPPPPPPPPPPQ,RSPRT,,,,,,,,,,,,URPUS,
,,,,,O2.;V,WH[PPPPPPPPPPPPPPPPPPPQ,RSPRY,,,,,,,,,,,,URPUS,
,,,,,O2.;V,UPPPPPPPPPPPPPPPPPPPPPQ,UXP\T,,,,,,,,,,,,URPUS,
,,,,,O2.;V,RPPPPPPPPPPPPPPPPPPPPPQ,UXP]T,,,,,,,,,,,,URPUS,
,,,,,O2.;V,TPPPPPPPPPPPPPPPPPPPPPQ,URPUR,,,,,,,,,,,,URPUS,
,,5??,EBJKM@,WĤ,=D_,WH_,KD_?B,N=̂JB?B,LN=@@C[CL=>CJD@P,
F67.212,GO6291/1254,,,,
.̀208:;F0;26F,a,F6/95:6V1,,,,
F67.2125,H,6216,7I,,,
,,,,,GWI,/?b,:JD@>BKL>CJDPPPPPPPPQ,UXP]T,,,,,,,,,,,,URPUS,
,,,,,GUI,1@>=̂NC@cd?D>,e=BB=D>f,,
,,,,,V?BCJ_PPPPPPPPPPPPPPPPPPPPPPQ,URPUR,,,,,,,,,,,,URPUS,
F67.212,GO;/801,H,6216,7I,,,
,,,,,O2.;V,WPPPPPPPPPPPPPPPPPPPPPQ,UXPY],,,,,,,,,,,,UUPRW,
,,,,,O2.;V,UPPPPPPPPPPPPPPPPPPPPPQ,UXPU],,,,,,,,,,,,UUPRW,
,,,,,O2.;V,RPPPPPPPPPPPPPPPPPPPPPQ,UZP\\,,,,,,,,,,,,UUPRW,
,,,,,O2.;V,TPPPPPPPPPPPPPPPPPPPPPQ,UZP]T,,,,,,,,,,,,UUPRW,
F67.212,Ge21:g8/O,H,6216,7I,,,
,,,,,O2.;V,WPPPPPPPPPPPPPPPPPPPPPQ,UXPYX,,,,,,,,,,,,URPUS,
,,,,,O2.;V,UPPPPPPPPPPPPPPPPPPPPPQ,UXP\T,,,,,,,,,,,,URPUS,
,
A..0/.015h,
,,F=̂JB?B@,bJBiCDE,J[[,JB,bC>c,JB,[BJd,̂J@jD,Lc=CB@4,@bCDECDE,
,,@L=[[JN_@4,̂?N>@,@c=NN,B?L?Ck?,QSPU],M?B,cJKB,=̂Jk?,>c?,
,,=MMNCL=̂N?,b=E?,B=>?P,,0cC@,@c=NN,DJ>,=MMNf,>J,bJBi?B@,
,,?D>C>N?_,>J,B?L?Ck?,>c?,b=E?,B=>?,@?>,[JB>c,CD,OBJKM,WH=,
,,̂?NJbP,
,
,,HHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHHH,
,,,
,
F67.212,:F6558A8:608./5,,
,
,,:./502;:08./,5V1:86F850,O2.;Vh,6@Mc=N>,CBJD?B,=D_,B=i?Bl,
,,:c=CD@=bl,F=@?B,̂?=d,CD,LJDD?L>CJD,bC>c,N=̂JB?B@j,bJBil,
,,:=@>HCDH,MN=L?,d=DcJN?,[JBd,@?>>?Bl,VB?@@KB?,MCM?N=f?Bl,
,,9=kC@,>B?DLc?B,H,RSS,JB,@CdCN=B,>fM?,G=D_,=NN,@d=NN,
,,>B?DLc?B@Il,7N=@>?Bl,9C=dJD_,_BCNN?Bl,-KN>CMN?,KDC>,_BCNNl,
,,̀f_B=KNCL,_BCNN,
,
,,O2.;V,Wh,6@Mc=N>,@MB?=_?B,̂Jm?@,G=NN,>fM?@Il,7=BiJ4,e=Li?B,
,,=D_,@CdCN=B,>fM?,>=dM?B@l,7KEEfdĴCN?l,:=KNi?B4,̂=D_?B4,
,,MCM?bB=MM?B4,LJD_KC>,N=f?B4,MN=@>CL,MCM?N=f?Bl,:?B>C[C?_,
,,c=n=B_JK@,b=@>?,bJBi?B,CDLNK_CDE,F?=_?,6̂=>?d?D>l,
,,:JdM=L>JB@,J[,=NN,>fM?@l,:JDLB?>?,=D_,d=ED?@C>?,dCm?B4,WoU,
,,f_P,=D_,KD_?Bl,:JDLB?>?,M=D,bJBil,:JDLB?>?,@=D_?Bl,:JDLB?>?,
,,@=bl,:BĈ ?̂B,=D_oJB,@cJBCDEl,:K>,EB=DC>?,LKB̂,@?>>?Bl,
,,9BCHM=iHC>,d=LcCD?l,A=NN?B4,NJENJ=_?B,=D_,̂KLi?Bl,AJBd,
,,B=C@?B4,@NCM,[JBd@l,OB??D,LK>>?Bl,̀?=_?B̂J=B_4,̀K̂@?>>?B4,
,,=NCED?B4,̂f,=Df,d?>cJ_l,̀CEc,MB?@@KB?,̂NJb,MCM?,GWHWoUpp,JB,
,,Jk?B4,WSS,N̂@P,MB?@@KB?oJk?BIl,̀f_BJ,@??_?B,=D_,@CdCN=B,
,,>fM?l,q=Lic=dd?B,JM?B=>JBl,q=LiCDE,J[,MCM?,Jk?B,WU,CDLc?@l,
,,q=Li@JD,=D_,@CdCN=B,>fM?,LJdM=L>JBl,g?>>N?,>?D_?B4,MJ>,=D_,
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,,-./01/,23345678,293:24;<,425=0.4><,?/1.9.;1<,46@1<,?2A9;6?,
,,27>,96@642/,;531,@2;1/6249,B23345678,@1279,23345678<,
,,>633678,./,:27>4678,.C,9A?:,@2;1/6249DE,F288678<,9:11;678<,
,,-:24678<,G/2?678<,;/17?:H2?0678<,4288678,:2@@1/E,I287196;1<,
,,13.J5/1967<,C6G1/84299<,@29;6?,-./01/,B-1;,./,>/5DE,K.,
,,H.67;,3631,27>,9;/633678,.C,92@1<,67?4A>678,/1326/,.C,
,,L.6>9E,M2L1@17;,G/1201/,27>,932>1/<,67?4A>678,;..4,8/67>1/E,
,,M1/@2,?A/GE,M6314251/,B67?4A>678,8/2>1,?:1?0678,67,
,,?.771?;6.7,-6;:,3631425678DE,M/1?29;=@27:.41,91;;1/E,
,,M/199A/1,3631,;19;1/E,M.9;,:.41,>6881/<,26/<,829,27>,
,,141?;/6?E,M.-1/,G/..@,9-1131/E,M.-1/,;2@31/9,.C,244,;5319,
,,B1J?13;,29,9:.-7,67,N/.A3,ODE,P2@,91;,8A7,27>,9;A>,8A7E,
,,P63/23,9;.7132L1/,27>,/.?0=946781/<,67?4A>678,342?678,.C,
,,92?01>,?.7?/1;1,27>Q./,927>,B-1;,./,>/5D,27>,82G6.79,27>,
,,96@642/,;531E,P.;2/5,9?2/6C61/,./,@A4;6341,:12>,?.7?/1;1,
,,?:633678,9?2/6C61/E,P.;.,27>,R6;?:,S6;?:E,P.;.;6441/E,
,,T27>G429;1/<,3.;<,8A7<,7.UU41,.31/2;./9E,T687244678,27>,
,,/688678E,V270,?41271/E,V/11,?46@G1/E,VA/G.,G429;1/E,
,,W6G/29?/11><,GA44,C4.2;,67,?.771?;6.7,-6;:,42G./1/9X,-./0E,
,,W6G/2;./E,Y2U2/>.A9,-29;1,-./01/,B412>,/1@.L24DE,Z9G19;.9,
,,27>,@.4>,/1@.L24,-./01/,
,
,,NP[\M,]=2̂,_.5,>/644,@.>14,VSI=OZE,N2/>71/=R17L1/,@.>14,RY]̀a,
,,27>,96@642/,;531,>/6449E,V/2?0,>/6441/E,_2?0,418,>/6441/E,
,,S28.7,>/6441/E,I1?:276?24,>/6441/9<,244,;5319,/182/>4199,.C,
,,;531,./,@1;:.>,.C,3.-1/E,I1?:276?24,3631,4251/9<,244,;5319,
,,/182/>4199,.C,;531,./,@1;:.>,.C,3.-1/E,b429;1/,27>,3.->1/E,
,,Z44,-./0,.C,4.2>678<,342?678,27>,G429;678,.C,244,3.->1/,27>,
,,1J34.96L19,.C,-:2;1L1/,;531,/182/>4199,.C,@1;:.>,A91>,C./,
,,9A?:,4.2>678,27>,342?678E,Y68:,9?241/9,B67?4A>678,>/644678,
,,.C,92@1DE,V/11,;.331/E,b6;,8/67>1/,
,
,,NP[\M,]=Ĝ,T1-1/,?41271/9,9:244,/1?16L1,c̀dee,31/,>25,2G.L1,
,,N/.A3,],-281,/2;19d,,ffT1-1/,?41271/ff,@1279,275,-./01/,-:.,
,,:27>419,./,?.@19,67,?.7;2?;,-6;:,/2-,91-281,67,9@244,
,,>62@1;1/,91-1/9d,,V:.91,-:.,-./0,6796>1,/1?17;45,2?;6L1<,
,,42/81,>62@1;1/,91-1/9<,27>,244,/1?17;45,2?;6L1,91-1/,
,,@27:.419,9:24,/1?16L1,cgdee,31/,>25,2G.L1,N/.A3,],-281,
,,/2;19d,
,
,,NP[\M,]=?̂,bA/7678,27>,-14>678,67,?.771?;6.7,-6;:,42G./1/9X,
,,-./0E,T57;:1;6?,;:1/@.3429;6?9,27>,96@642/,;531,-14>678,
,
,,NP[\M,]=>̂,I267;1727?1,27>,/1326/,;/2?0,27>,/.2>,G1>9d,,Z44,
,,1@34.5119,31/C./@678,-./0,?.L1/1>,:1/167,9:244,/1?16L1,c,
,,dOg,31/,:.A/,2G.L1,;:16/,/18A42/,/2;1,C./,244,-./0,
,,31/C./@1>,.7,A7>1/8/.A7>,9;/A?;A/19,7.;,931?6C6?2445,
,,?.L1/1>,:1/167d,,V:69,32/28/23:,9:244,7.;,G1,?.79;/A1>,;.,
,,23345,;.,-./0,G14.-,8/.A7>,41L14,67,.317,?A;d,,h;,9:244,
,,23345,;.,?A;,27>,?.L1/,-./0,.C,9AG-25,?.79;/A?;6.7,2C;1/,
,,;:1,;1@3./2/5,?.L1/,:29,G117,342?1>d,
,
,,NP[\M,]=1̂,S./0,.7,27>Q./,67,G144,:.41,C..;6789,27>,9:2C;9,
,,;:1/1.C<,27>,-./0,.7,27>,67,>113,C..;6789d,,BZ,>113,C..;678,
,,69,2,:.41,]g,C11;,./,@./1,67,>13;:dD,,h7,;:1,1L17;,;:1,
,,>13;:,.C,;:1,C..;678,69,A707.-7,2;,;:1,?.@@17?1@17;,.C,
,,1J?2L2;6.7<,27>,;:1,C6724,>13;:,1J?11>9,]g,C11;<,;:1,>113,
,,C..;678,-281,/2;1,-.A4>,23345,;.,244,1@34.5119,C./,12?:,27>,
,,1L1/5,>25,-./01>,.7,./,67,;:1,1J?2L2;6.7,.C,;:1,C..;678,
,,C/.@,;:1,>2;1,.C,67?13;6.7d,
,
,,NP[\M,]=Ĉ,S6/1,-67>678,@2?:671,67,?.771?;6.7,-6;:,8A76;678,
,,./,9:.;,?/1;1,
,
,,NP[\M,Ô,Z93:24;,9:.L141/E,i1@17;,>A@31/,27>,:27>4678,>/5,
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,,-./.01,23,45678/9,:;2<.=7.11.3,>0?,3@44.3,A-B.>3@04,C23<D9,
,,:20-3.1.,E8-<.1,?8/6.3,>0?,-;81.9,:20-3.1.,-;@66@04,>0?,
,,43@0?@049,:20-3.1.,B>E23.3,AC.1,23,?35D9,F3@BB.3,1.0?.3G,
,,-;8-<,1.0?.3G,0@66.39,H8@0.>,-;>7.3,A71><.DG,43281,-3.C9,
,,I@4;,63.7783.,02JJB.G,>??8-1239,I5?3>8B@-,/20@123,A2K.3,LMM,
,,BE7N,63.7783.D9,O2>?@04,>0?,80B2>?@04G,->335@04,>0?,;>8B@04,
,,2P,>BB,32?7,>0?,/>1.3@>B7,P23,87.,@0,3.@0P23-@04,-20-3.1.,
,,-207138-1@209,Q@117E834;,-;@66.3,>0?,7@/@B>3,156.,E387;,
,,7;3.??.379,RB26.39,R@04B.,P221G,;>0?=;.B?G,60.8/>1@-,
,,1>/6.39,SBB,60.8/>1@-G,>@3G,4>7,>0?,.B.-13@-,122B7,021,
,,B@71.?,@0,H32867,L,1;3284;,L=P9,T>-<@04,2P,6@6.,=,80?.3,LU,
,,@0-;.7,
,
,,HVWXQ,YZ,:207138-1@20,B>E23.37G,@0-B8?@04,E3@?4.,>0?,4.0.3>B,
,,B>E23.39,F8/6G,B2>?,76211.39,[B>4,6.37209,[@3.,C>1-;.39,
,,[.0-.,.3.-1239,H8>3?3>@B,.3.-1239,H>3?.0.3G,;231@-8B183>B,
,,>0?,B>0?7->6.,B>E23.39,T.11@049,O@/E.3G,E387;,B2>?.3,>0?,
,,6@B.39,Q>K./.01,/>3<.3,AE81120,7.11.3D9,\>@01.0>0-.G,3.6>@3,
,,13>-<,>0?,32>?,E.?79,R13..1->3,>0?,3>@B32>?,-207138-1@20,
,,13>-<,B>E23.39,]./623>35,>@3,>0?,C>1.3,B@0.7G,̂@-1>8B@-,23,
,,7@/@B>39,]22B,322/,>11.0?>01,A_2E7@1.,20B5D,
,
,,HVWXQ,̀Z,[@0>B,-B.>0=86,C23<,2P,?.E3@7G,43280?7,>0?,E8@B?@04,
,,@0-B8?@04,E81,021,B@/@1.?,12Z,713..1,-B.>0.39,-B.>0@04,>0?,
,,C>7;@04,C@0?2C79,E3@-<,-B.>0.3,A_2E7@1.,20B5D9,/>1.3@>B,
,,-B.>0.3,A_2E7@1.,20B5DN,,];.,-B>77@P@->1@20,aa/>1.3@>B,
,,-B.>0.3aa,@7,12,E.,81@B@J.?,80?.3,1;.,P2BB2C@04,-20?@1@207Z,
SZ,>1,?./2B@1@20,7@1.,P23,1;.,7>BK>4.,2P,1;.,/>1.3@>BN,,,,,,
,,bZ,>1,1;.,-20-B87@20,2P,>,_2E,C;.3.,1;.,/>1.3@>B,@7,12,E.,
,,7>BK>4.?,>0?,712-<.?,12,E.,3.87.?,20,>021;.3,_2EN,
,,:Z,P23,1;.,-B.>0@04,2P,7>BK>4.,/>1.3@>B,>1,1;.,_2E7@1.,23,
,,1./623>35,_2E7@1.,5>3?N,
,
,,];.,/>1.3@>B,-B.>0.3,-B>77@P@->1@20,7;28B?,021,E.,,87.?,@0,
,,1;.,6.3P23/>0-.,2P,aaP23/,713@66@04G,-B.>0@04,,>0?,2@B@04,
,,>0?,/2K@04,12,1;.,0.c1,62@01,2P,.3.-1@20aaN,
,
========================================================,
,
HXde]f,OSbWVfV,:OSRRe[e:S]eWdR,,
,
HVWXQ,LZ,R138-183>B,d2JJB./>0,,
,
HVWXQ,UZ,d2JJB./>0G,H80/>0G,Q21/>0G,H3280?/>0,,
,
HVWXQ,YZ,V.E280?/>0,,
,
HVWXQ,̀Z,H80@1.,B>E23.3,,,,,,,,,,,,,,,
,
==========================================================,
,
gVf:hedH,gWVh,OSbWVfV,:OSRRe[e:S]eWdR,,
,
,,HVWXQ,LZ,R<@BB.?,C3.-<.3,A3./2K@04,>0?,7>BK>4@04,2P,7>7;G,
,,C@0?2C7,>0?,/>1.3@>B7D,
,
,,HVWXQ,UZ,R./@=7<@BB.?,C3.-<.3,A7>BK>4@04,2P,21;.3,E8@B?@04,
,,/>1.3@>B7D,
,
================================================================,
,OSbWMUiM=MLM,MjkUlkUMLm,
,
RSd]S,:OSVS,:WXd]n,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,V>1.7,,,,,,,,,,[3@04.7,
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-
./01232-4516782958:16-52/;8----
./012327-<-/23/-/=>---
-----5?@ABCDEBF?@-7GHEFIJFAB--
-----KC?DGLLLLLLLLLLLLLLLLLLLLLLLM-NOLPQ------------RNLRS-
-----K219T-OLLLLLLLLLLLLLLLLLLLLLM-NSLUQ------------RNLRS-
-----K219T-O<ILLLLLLLLLLLLLLLLLLLM-NOLSO------------RNLRS-
-----K219T-O<ELLLLLLLLLLLLLLLLLLLM-NSLVP------------RNLRS-
-----K219T-O<HLLLLLLLLLLLLLLLLLLLM-NOLNP------------RNLRS-
-----K219T-O<WLLLLLLLLLLLLLLLLLLLM-NSLNU------------RNLRS-
-----K219T-RLLLLLLLLLLLLLLLLLLLLLM-NSLXP------------RNLRS-
-----K219T-NLLLLLLLLLLLLLLLLLLLLLM-NSLYP------------RNLRS-
-----K219T-PLLLLLLLLLLLLLLLLLLLLLM-RPLRN------------RNLRS-
--7HH-ZC?DGA-O<[-I@\-O<\-D@\HC-JI[?CHC-EJIAAFWFEIBF?@AL-
./01232-4K/2]36327̂----
_128:59.892/.-̀-./6]75/T3----
./012327-<-/23/-/=>---
-----4O>-6Ha-5?@ABCDEBF?@LLLLLLLLM-NSLYP------------RNLRS-
-----4R>-3ABI[JFAbcH@B-dICCI@Be--
-----THCF?\LLLLLLLLLLLLLLLLLLLLLLM-RPLRN------------RNLRS-
./01232-4K96:83-<-/23/-/=>---
-----K219T-OLLLLLLLLLLLLLLLLLLLLLM-NSLUY------------RRLNO-
-----K219T-RLLLLLLLLLLLLLLLLLLLLLM-NSLRY------------RRLNO-
-----K219T-NLLLLLLLLLLLLLLLLLLLLLM-RQLXX------------RRLNO-
-----K219T-PLLLLLLLLLLLLLLLLLLLLLM-RQLYP------------RRLNO-
./01232-4d235f:6K-<-/23/-/=>---
-----K219T-OLLLLLLLLLLLLLLLLLLLLLM-NSLUQ------------RNLRS-
-----K219T-RLLLLLLLLLLLLLLLLLLLLLM-NSLXP------------RNLRS-
-
;11861837=-
--.I[?CHCA-a?CgF@Z-?WW-?C-aFBb-?C-WC?c-[?Ah@-EbIFCÂ-AaF@ZF@Z-
--AEIWW?J\Â-[HJBA-AbIJJ-CHEHFiH-MSLRY-GHC-b?DC-I[?iH-BbH-
--IGGJFEI[JH-aIZH-CIBHL--8bFA-AbIJJ-@?B-IGGJe-B?-a?CgHCA-
--H@BFBJH\-B?-CHEHFiH-BbH-aIZH-CIBH-AHB-W?CBb-F@-KC?DG-O<I-
--[HJ?aL-
-
--<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<<-
---
-
./01232-5./77:;:5/8:167--
-
--516782958:16-7T35:/.:78-K219T=-/AGbIJB-FC?@HC-I@\-CIgHCj-
--5bIF@AIaj-.IAHC-[HIc-F@-E?@@HEBF?@-aFBb-JI[?CHCAh-a?Cgj-
--5IAB<F@<-GJIEH-cI@b?JH-W?Cc-AHBBHCj-TCHAADCH-GFGHJIeHCj-
--]IiFA-BCH@EbHC-<-NSS-?C-AFcFJIC-BeGH-4I@\-IJJ-AcIJJ-
--BCH@EbHCA>j-0JIABHCj-]FIc?@\-\CFJJHCj-kDJBFGJH-D@FB-\CFJJj-
--_e\CIDJFE-\CFJJ-
-
--K219T-O=-/AGbIJB-AGCHI\HC-[?lHA-4IJJ-BeGHA>j-0ICg?̂-dIEgHC-
--I@\-AFcFJIC-BeGH-BIcGHCAj-0DZZec?[FJHj-5IDJgHĈ-[I@\HĈ-
--GFGHaCIGGHĈ-E?@\DFB-JIeHĈ-GJIABFE-GFGHJIeHCj-5HCBFWFH\-
--bImIC\?DA-aIABH-a?CgHC-F@EJD\F@Z-.HI\H-/[IBHcH@Bj-
--5?cGIEB?CA-?W-IJJ-BeGHAj-5?@ECHBH-I@\-cIZ@HAFBH-cFlHĈ-OnR-
--e\L-I@\-D@\HCj-5?@ECHBH-GI@-a?Cgj-5?@ECHBH-AI@\HCj-5?@ECHBH-
--AIaj-5CF[[HC-I@\n?C-Ab?CF@Zj-5DB-ZCI@FBH-EDC[-AHBBHCj-
--]CF<GIg<FB-cIEbF@Hj-;IJJHĈ-J?ZJ?I\HC-I@\-[DEgHCj-;?Cc-
--CIFAHĈ-AJFG-W?CcAj-KCHH@-EDBBHCj-_HI\HC[?IC\̂-_D[AHBBHĈ-
--IJFZ@HĈ-[e-I@e-cHBb?\j-_FZb-GCHAADCH-[J?a-GFGH-4O<OnRoo-?C-
--?iHĈ-OSS-J[AL-GCHAADCHn?iHC>j-_e\C?-AHH\HC-I@\-AFcFJIC-
--BeGHj-pIEgbIccHC-?GHCIB?Cj-pIEgF@Z-?W-GFGH-?iHC-OR-F@EbHAj-
--pIEgA?@-I@\-AFcFJIC-BeGH-E?cGIEB?Cj-fHBBJH-BH@\HĈ-G?B-I@\-
--a?CgHC-IGGJeF@Z-IAGbIJB̂-JIe<g?J\̂-ECH?A?BĤ-JFcĤ-EIDABFE-
--I@\-AFcFJIC-BeGH-cIBHCFIJA-4IGGJeF@Z-cHI@A-IGGJeF@Ẑ-
--\FGGF@Z-?C-bI@\JF@Z-?W-ADEb-cIBHCFIJA>j-.IZZF@Ẑ-AbHHBF@Ẑ-
--abIJF@Ẑ-[CIEF@Ẑ-BCH@EbqIEgF@Ẑ-JIZZF@Z-bIccHCj-kIZ@HAFBĤ-
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--./0123.4567-859.3:;<447-=<4>5?-@03A.3-B@.>-03-C32DE-F0-
--G056>-/5/.-<6C-4>35//56:-08-4<=.7-56?;HC56:-3./<53-08-
--I05C4E-J<I.=.6>-93.<A.3-<6C-4/<C.37-56?;HC56:->00;-:356C.3E-
--J.3=<-?H39E-J5/.;<2.3-B56?;HC56:-:3<C.-?K.?A56:-56-
--?066.?>506-@5>K-/5/.;<256:DE-J3.?<4>L=<6K0;.-4.>>.3E-
--J3.44H3.-/5/.->.4>.3E-J04>-K0;.-C5::.37-<537-:<4-<6C-
--.;.?>35?E-J0@.3-9300=-4@../.3E-J0@.3-><=/.34-08-<;;->2/.4-
--B.1?./>-<4-4K0@6-56-M30H/-NDE-O<=-4.>-:H6-<6C-4>HC-:H6E-
--O5/3</-4>06./<I.3-<6C-30?AL4;56:.37-56?;HC56:-/;<?56:-08-
--4<?A.C-?06?3.>.-<6CP03-4<6C-B@.>-03-C32D-<6C-:<95064-<6C-
--45=5;<3->2/.E-O0><32-4?<3585.3-03-=H;>5/;.-K.<C-?06?3.>.-
--?K5//56:-4?<3585.3E-O0>0-<6C-Q5>?K-R5>?KE-O0>0>5;;.3E-
--S<6C9;<4>.37-/0>7-:H67-60TT;.-0/.3<>034E-S5:6<;;56:-<6C-
--35::56:E-U<6A-?;.<6.3E-U3..-?;5=9.3E-UH390-9;<4>.3E-
--V593<4?3..C7-9H;;-8;0<>-56-?066.?>506-@5>K-;<903.34W-@03AE-
--V593<>03E-X<T<3C0H4-@<4>.-@03A.3-B;.<C-3.=0I<;DE-Y49.4>04-
--<6C-=0;C-3.=0I<;-@03A.3-
-
--MOZ[J-\L<]-̂02-C35;;-=0C.;-UR_LNYE-M<3C6.3LQ.6I.3-=0C.;-QX\̀a-
--<6C-45=5;<3->2/.-C35;;4E-U3<?A-C35;;.3E-̂<?A-;.:-C35;;.3E-
--R<:06-C35;;.3E-_.?K<65?<;-C35;;.347-<;;->2/.4-3.:<3C;.44-08-
-->2/.-03-=.>K0C-08-/0@.3E-_.?K<65?<;-/5/.-;<2.347-<;;->2/.4-
--3.:<3C;.44-08->2/.-03-=.>K0C-08-/0@.3E-b;<4>.3-<6C-/0@C.3E-
--Y;;-@03A-08-;0<C56:7-/;<?56:-<6C-9;<4>56:-08-<;;-/0@C.3-<6C-
--.1/;045I.4-08-@K<>.I.3->2/.-3.:<3C;.44-08-=.>K0C-H4.C-803-
--4H?K-;0<C56:-<6C-/;<?56:E-X5:K-4?<;.34-B56?;HC56:-C35;;56:-
--08-4<=.DE-U3..->0//.3E-b5>-:356C.3-
-
--MOZ[J-\L9]-S.@.3-?;.<6.34-4K<;;-3.?.5I.-c̀dee-/.3-C<2-<90I.-
--M30H/-\-@<:.-3<>.4d--ffS.@.3-?;.<6.3ff-=.<64-<62-@03A.3-@K0-
--K<6C;.4-03-?0=.4-56-?06><?>-@5>K-3<@-4.@<:.-56-4=<;;-
--C5<=.>.3-4.@.34d--UK04.-@K0-@03A-5645C.-3.?.6>;2-<?>5I.7-
--;<3:.-C5<=.>.3-4.@.347-<6C-<;;-3.?.6>;2-<?>5I.-4.@.3-
--=<6K0;.4-4K<;-3.?.5I.-cgdee-/.3-C<2-<90I.-M30H/-\-@<:.-
--3<>.4d-
-
--MOZ[J-\L?]-bH3656:-<6C-@.;C56:-56-?066.?>506-@5>K-;<903.34W-
--@03AE-S26>K.>5?->K.3=0/;<4>5?4-<6C-45=5;<3->2/.-@.;C56:-
-
--MOZ[J-\LC]-_<56>.6<6?.-<6C-3./<53->3<?A-<6C-30<C-9.C4d--Y;;-
--.=/;02..4-/.3803=56:-@03A-?0I.3.C-K.3.56-4K<;;-3.?.5I.-c-
--dNg-/.3-K0H3-<90I.->K.53-3.:H;<3-3<>.-803-<;;-@03A-
--/.3803=.C-06-H6C.3:30H6C-4>3H?>H3.4-60>-4/.?585?<;;2-
--?0I.3.C-K.3.56d--UK54-/<3<:3</K-4K<;;-60>-9.-?064>3H.C->0-
--<//;2->0-@03A-9.;0@-:30H6C-;.I.;-56-0/.6-?H>d--h>-4K<;;-
--<//;2->0-?H>-<6C-?0I.3-@03A-08-4H9@<2-?064>3H?>506-<8>.3-
-->K.->.=/03<32-?0I.3-K<4-9..6-/;<?.Cd-
-
--MOZ[J-\L.]-R03A-06-<6CP03-56-9.;;-K0;.-800>56:4-<6C-4K<8>4-
-->K.3.087-<6C-@03A-06-<6C-56-C../-800>56:4d--BY-C../-800>56:-
--54-<-K0;.-\g-8..>-03-=03.-56-C./>KdD--h6->K.-.I.6>->K.-
--C./>K-08->K.-800>56:-54-H6A60@6-<>->K.-?0==.6?.=.6>-08-
--.1?<I<>5067-<6C->K.-856<;-C./>K-.1?..C4-\g-8..>7->K.-C../-
--800>56:-@<:.-3<>.-@0H;C-<//;2->0-<;;-.=/;02..4-803-.<?K-<6C-
--.I.32-C<2-@03A.C-06-03-56->K.-.1?<I<>506-08->K.-800>56:-
--830=->K.-C<>.-08-56?./>506d-
-
--MOZ[J-\L8]-R53.-@56C56:-=<?K56.-56-?066.?>506-@5>K-:H65>56:-
--03-4K0>-?3.>.-
-
--MOZ[J-N]-Y4/K<;>-4K0I.;.3E-i.=.6>-CH=/.3-<6C-K<6C;56:-C32-
--?.=.6>-03-:2/4H=E-iK0A.L4.>>.3-<6C-35::.3-B?;.<356:-@03ADE-
--i06?3.>.-9H?A.>-CH=/.3-<6C-?KH>.E-i06?3.>.-?K5//56:-<6C-
--:356C56:E-i06?3.>.-;<903.3-B@.>-03-C32DE-Q35;;.3->.6C.37-
--?KH?A->.6C.37-65//.3E-MH56.<-?K<4.3-B4><A.D7-:30H>-?3.@E-
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--./01-23455634-7899:4;-<==6>?83@-.A=3<6:/>-B87/?83-C8D43-EFF-
--:G5H-23455634I@-J8<=/70-<7=-67:8<=/70;-><33A/70-<7=-1<6:/70-
--8K-<::-38=5-<7=-B<?43/<:5-K83-654-/7-34/7K83>/70->87>34?4-
-->875?36>?/87@-L/??5G6301->1/2243-<7=-5/B/:<3-?A24-G3651-
--5134==435@-M:8243@-M/70:4-K88?;-1<7=N14:=;-2746B<?/>-
--?<B243@-O::-2746B<?/>;-</3;-0<5-<7=-4:4>?3/>-?88:5-78?-
--:/5?4=-/7-P38625-E-?138601-ENK@-Q<>R/70-8K-2/24-N-67=43-ES-
--/7>145-
-
--PTUVL-WX-Y875?36>?/87-:<G83435;-/7>:6=/70-G3/=04-<7=-04743<:-
--:<G8343@-Z6B2;-:8<=-528??43@-[:<0-243587@-[/34-\<?>143@-
--[47>4-434>?83@-P6<3=3</:-434>?83@-P<3=4743;-183?/>6:?63<:-
--<7=-:<7=5><24-:<G8343@-Q4??/70@-J/BG43;-G3651-:8<=43-<7=-
--2/:43@-L<D4B47?-B<3R43-CG6??87-54??43I@-]</7?47<7>4;-342</3-
--?3<>R-<7=-38<=-G4=5@-M?344?><3-<7=-3</:38<=->875?36>?/87-
--?3<>R-:<G8343@-̂4B283<3A-</3-<7=-\<?43-:/745;-_/>?<6:/>-83-
--5/B/:<3@-̂88:-388B-<??47=<7?-C̀8G5/?4-87:AI-
-
--PTUVL-aX-[/7<:->:4<7N62-\83R-8K-=4G3/5;-03867=5-<7=-G6/:=/70-
--/7>:6=/70-G6?-78?-:/B/?4=-?8X-5?344?->:4<743@->:4<7/70-<7=-
--\<51/70-\/7=8\5@-G3/>R->:4<743-C̀8G5/?4-87:AI@-B<?43/<:-
-->:4<743-C̀8G5/?4-87:AIH--̂14->:<55/K/><?/87-bbB<?43/<:-
-->:4<743bb-/5-?8-G4-6?/:/94=-67=43-?14-K8::8\/70->87=/?/875X-
OX-<?-=4B8:/?/87-5/?4-K83-?14-5<:D<04-8K-?14-B<?43/<:H------
--cX-<?-?14->87>:65/87-8K-<-̀8G-\1434-?14-B<?43/<:-/5-?8-G4-
--5<:D<04=-<7=-5?8>R4=-?8-G4-34654=-87-<78?143-̀8GH-
--YX-K83-?14->:4<7/70-8K-5<:D<04-B<?43/<:-<?-?14-̀8G5/?4-83-
--?4B283<3A-̀8G5/?4-A<3=H-
-
--̂14-B<?43/<:->:4<743->:<55/K/><?/87-5186:=-78?-G4--654=-/7-
--?14-243K83B<7>4-8K-bbK83B-5?3/22/70;->:4<7/70--<7=-8/:/70-
--<7=-B8D/70-?8-?14-74d?-28/7?-8K-434>?/87bbH-
-
NNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNN-
-
PVef̂g-JOcUTgT-YJOMMf[fYÔfUeM--
-
PTUVL-EX-M?36>?63<:-e899:4B<7--
-
PTUVL-SX-e899:4B<7;-P67B<7;-L8?B<7;-P3867=B<7--
-
PTUVL-WX-T4G867=B<7--
-
PTUVL-aX-P67/?4-:<G8343---------------
-
NNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNN-
-
hTgYifeP-hUTi-JOcUTgT-YJOMMf[fYÔfUeM--
-
--PTUVL-EX-MR/::4=-\34>R43-C34B8D/70-<7=-5<:D<0/70-8K-5<51;-
--\/7=8\5-<7=-B<?43/<:5I-
-
--PTUVL-SX-M4B/N5R/::4=-\34>R43-C5<:D<0/70-8K-8?143-G6/:=/70-
--B<?43/<:5I-
-
NNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNNN-
-JOcUFSjFNFEE-FjkFEkSFEj-
-
]UêgTgl;-MOe-cgef̂U;-MOêO-YTVm;-MOêO-YJOTO-YUVêfgM-
-
----------------------------------T<?45----------[3/7045-
-
JOcUTgT-CL:<5?43-̂47=43IHHHHHHHHHn-WaHjF------------SEHSS-
-
h83R-87-<-5\/70-5?<04-5><KK8:=X-nEHFF-243-1863-<==/?/87<:H-
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----------------------------------------------------------------.
./0123456-337.389379437:.
.
;<=>?2@.AB?C>.0?D.E0D=<0.F2G?HB=>.
.
..................................<IJKL..........;MNOPKL.
.
/012<=<.Q1MNRST...
.....EILUO.HKOVKM-1MNRSWWWWWWWWWWX.Y7W43............44W43.
----------------------------------------------------------------.
./0123456-334.3Z94[9437:.
.
;<=>?2@.AB?C>@.0?D.E0D=<0.F2G?HB=>.
.
..................................<IJKL..........;MNOPKL.
.
/012<=<.QH<0;;BF.F2?H<2/9/0?=....
F/2>G<=T...
.....=LRUMJ.DMN\KM@.;]IP.̂KMLUOWWX.45W[6............4YWZ[.
.....HMI__NR.FUOJMU].̂KMLUO.BWWWWX.45W:6............4YWZ[.
.....HMI__NR.FUOJMU].̂KMLUO.BBWWWX.48WY6............4YWZ[.
.
..H<0;;BF.F2?H<2/.̂=<>2?.B̀./IaUbJ.U_.JMI__NR.RUOJMU]@.RMILc.
..RbLcNUOL@.RUOLJMbRJNUO.IMKI.IOV.MUIVLNVK.LNPOIPKW.
.
..H<0;;BF.F2?H<2/.̂=<>2?.BB̀.BOLJI]]IJNUO.IOV.MKdU\I].U_.
..JKdeUMIMa9eKMdIOKOJ.LNPOL@.dIMSKML@.VK]NOKIJUML.IOV.RMILc.
..RbLcNUOLW.
.
----------------------------------------------------------------.
./0123456-33[.3Z94[9437:.
.
;<=>?2@.AB?C>@.0?D.E0D=<0.F2G?HB=>.
.
..................................<IJKL..........;MNOPKL.
.
HbOOK].IOV.>cI_J./IfUMKML̀...
.....C<2Ĝ.7WWWWWWWWWWWWWWWWWWWWWX.Y8W:4............46W77.
.....C<2Ĝ.4WWWWWWWWWWWWWWWWWWWWWX.Y8W[5............46W77.
.....C<2Ĝ.YWWWWWWWWWWWWWWWWWWWWWX.Y8WY6............46W77.
.....C<2Ĝ.6WWWWWWWWWWWWWWWWWWWWWX.YZW:5............46W77.
.....C<2Ĝ.[WWWWWWWWWWWWWWWWWWWWWX.YZWY[............46W77.
.....>cUJRMKJK.>eKRNI]NLJWWWWWWWWX.Y:WY6............46W77.
.
HG??=/.0?D.>g0;H.F/0>>B;BF0HB2?>..
.
..C<2Ĝ.7̀.DNIdUOV.VMN]]KMh.CMUbOVdKOh.CbONJK.IOV.LcUJRMKJK.
..OUii]KdKO.
.
..C<2Ĝ.4̀.<UVdKOh.>cI_J.jUMS.k.MINLK.QfK]Uj.IRJbI].UM.
..KlRI\IJKV.PMUbOV.]K\K]T.
.
..C<2Ĝ.Ỳ.1NJ.PMNOVKMh.1]ILJKM@.VMN]]KM@.eUjVKMdKO@.cKIVNOPh.
..FcKMMa.eNRSKMdKO.-.jcKMK.RIM.NL.]N_JKVh.FUORMKJK._NONLcKM.
..NO.JbOOK]h.FUORMKJK.LRMKKVdIOh.CMUbJ.ebdedIO.IOV.eUJdIOh.
..CbONJK.k.LcUJRMKJK.PbOdIO.k.eUJdIOh.gKIVKMdKOh.gNPc.
..eMKLLbMK.OUii]KdIOh.ENOKM.-.JbOOK]@.NOR]bVNOP.JUe.IOV.
..fUJJUd.dIO.UO.LcI_J.IOV.MINLK.jUMSh.?NeeKMh.?Uii]KdIO.UO.
..L]NRS.]NOKh.>IOVf]ILJKM.-.eUJdIO@.<UfUJNR.>cUJRMKJK.̂]IRKM@.
..>KPdKOJ.=MKRJUM@.HbOOK].EbRS.gIb]KM@.>JKK].;UMd.MINLKM.IOV.
..LKJJKMh.HNdfKMdIO@.MKJNdfKMdIO.QjUUV.UM.LJKK].UM.LbfLJNJbJK.
..dIJKMNI]L.JcKMK_UMKTh.HbPPKM.Q_UM.JbOOK].]IfUMKM.jUMSTh.
..FIf]K.JKOVKMh.FcbRS.JKOVKMh.̂UjVKMdIO.-.eMNdKM.cUbLK.
.
..C<2Ĝ.6̀.mNfMIJUM.UeKMIJUM@.eI\KdKOJ.fMKISKMh.1b]].PIOP.-.
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--./012345-63701.289-:;803262-032<-=->80?/@24-3;@@>8A-78@-
--4B327@>8A5-C/.B.28-D78E-.26F;@G-
-
--HIJKL-MN-H3;/6-032<9-I2O;/8@.789-P<7.B23Q-R3712.78-
-
================================================================-
-STRJUVWX=UUY-UZQVMQVU[Y-
-
\I]P̂J5-_̀ ĤP5-T̂C-aTC]IT-:JK̂b̀]P-
-
----------------------------------I7624----------\3>8A24-
-
STRJI]I-D:ĴPbIK:b̀Ĵ-:IT\b----
STRJI]IP-=-TI]T-RNG---
-----:;8463/06>;8-PB20>7?>46--
-----H3;/Bcccccccccccccccccccccccd-eUcXW------------VecVU-
-----HIJKL-[cccccccccccccccccccccd-VWcfW------------VecVU-
-----HIJKL-[=7cccccccccccccccccccd-eUcU[------------VecVU-
-----HIJKL-[=0cccccccccccccccccccd-VWcYX------------VecVU-
-----HIJKL-[=2cccccccccccccccccccd-eUceX------------VecVU-
-----HIJKL-[=gcccccccccccccccccccd-eUcef------------VecVU-
-----HIJKL-Vcccccccccccccccccccccd-VWcZX------------VecVU-
-----HIJKL-ecccccccccccccccccccccd-VWcMX------------VecVU-
-----HIJKL-Xcccccccccccccccccccccd-VecVe------------VecVU-
--P22-A3;/B4-[=O-78@-[=@-/8@23-?7O;323-0?744>g>076>;84c-
STRJI]I-DHTIC]̂]IP5----
hJIb̀:KSbKITS-i-ST̂CP:TL]----
STRJI]IP-=-TI]T-RNG---
-----D[G-̂2<-:;8463/06>;8ccccccccd-VWcMX------------VecVU-
-----DVG-]467O?>4F.286-j733786E--
-----L23>;@ccccccccccccccccccccccd-VecVe------------VecVU-
STRJI]I-DHK̂ b̀]-=-TI]T-RNG---
-----HIJKL-[cccccccccccccccccccccd-VWcfM------------VVce[-
-----HIJKL-Vcccccccccccccccccccccd-VWcVM------------VVce[-
-----HIJKL-ecccccccccccccccccccccd-VYcZZ------------VVce[-
-----HIJKL-Xcccccccccccccccccccccd-VYcMX------------VVce[-
STRJI]I-DjI]:_̀ Ĥ-=-TI]T-RNG---
-----HIJKL-[cccccccccccccccccccccd-VWcfW------------VecVU-
-----HIJKL-Vcccccccccccccccccccccd-VWcZX------------VecVU-
-
\JJb̂Jb]PN-
--S7O;3234-<;31>8A-;gg-;3-<>6F-;3-g3;.-O;4k8-0F7>345-4<>8A>8A-
--407gg;?@45-O2?64-4F7??-3202>l2-dUcVM-B23-F;/3-7O;l2-6F2-
--7BB?>07O?2-<7A2-3762c--bF>4-4F7??-8;6-7BB?E-6;-<;31234-
--286>6?2@-6;-3202>l2-6F2-<7A2-3762-426-g;36F->8-H3;/B-[=7-
--O2?;<c-
-
--=========================================================-
---
-
STRJI]I-:STPP̀\̀:Tb̀ĴP--
-
--:ĴPbIK:b̀Ĵ-PL]:̀TS̀Pb-HIJKLN-T4BF7?6->3;823-78@-371239-
--:F7>847<9-S7423-O27.->8-0;88206>;8-<>6F-?7O;3234k-<;319-
--:746=>8=-B?702-.78F;?2-g;3.-4266239-L3244/32-B>B2?7E239-
--C7l>4-63280F23-=-eUU-;3-4>.>?73-6EB2-D78@-7??-4.7??-
--63280F234G9-R?746239-C>7.;8@-@3>??239-a/?6>B?2-/8>6-@3>??9-
--hE@37/?>0-@3>??-
-
--HIJKL-[N-T4BF7?6-4B327@23-O;m24-D7??-6EB24G9-R731;5-j70123-
--78@-4>.>?73-6EB2-67.B2349-R/AAE.;O>?29-:7/?1235-O78@235-
--B>B2<37BB235-0;8@/>6-?7E235-B?746>0-B>B2?7E239-:236>g>2@-
--F7n73@;/4-<7462-<;3123->80?/@>8A-S27@2-TO762.2869-
--:;.B706;34-;g-7??-6EB249-:;803262-78@-.7A824>62-.>m235-[QV-
--E@c-78@-/8@239-:;803262-B78-<;319-:;803262-478@239-:;803262-
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--./01-2345563-/789:3-.;:347<1-2=>-<3/74>6-?=35-.6>>631-
--@34AB/CA4>-D/?;4761-E/FF63G-F:<F:/863-/78-5=?C631-E:3D-
--3/4.63G-.F4B-H:3D.1-I3667-?=>>631-J6/8635:/38G-J=5.6>>63G-
--/F4<763G-5K-/7K-D6>;:81-J4<;-B36..=36-5F:0-B4B6-LMAM9NOO-:3-
--:P63G-MQQ-F5.R-B36..=369:P63S1-JK83:-.66863-/78-.4D4F/3-
-->KB61-T/?C;/DD63-:B63/>:31-T/?C47<-:H-B4B6-:P63-MN-47?;6.1-
--T/?C.:7-/78-.4D4F/3->KB6-?:DB/?>:31-U6>>F6->67863G-B:>-/78-
--0:3C63-/BBFK47<-/.B;/F>G-F/KAC:F8G-?36:.:>6G-F4D6G-?/=.>4?-
--/78-.4D4F/3->KB6-D/>634/F.-L/BBFK47<-D6/7.-/BBFK47<G-
--84BB47<-:3-;/78F47<-:H-.=?;-D/>634/F.S1-V/<<47<G-.;66>47<G-
--0;/F47<G-53/?47<G->367?;W/?C47<G-F/<<47<-;/DD631-X/<76.4>6G-
--6B:YK36.47G-H4563<F/..G-D/.>4?-0:3C63-L06>-:3-83KS1-Z:-
--W:47>-B4B6-/78-.>34BB47<-:H-./D6G-47?F=847<-36B/43-:H-
--P:48.1-[/P6D67>-536/C63-/78-.B/863G-47?F=847<->::F-<3478631-
--[63D/-?=351-[4B6F/K63-L47?F=847<-<3/86-?;6?C47<-47-
--?:776?>4:7-04>;-B4B6F/K47<S1-[36?/.>AD/7;:F6-.6>>631-
--[36..=36-B4B6->6.>631-[:.>-;:F6-84<<63G-/43G-</.-/78-
--6F6?>34?1-[:063-53::D-.066B631-[:063->/DB63.-:H-/FF->KB6.-
--L6Y?6B>-/.-.;:07-47-I3:=B-NS1-\/D-.6>-<=7-/78-.>=8-<=71-
--\4B3/B-.>:76B/P63-/78-3:?CA.F47<63G-47?F=847<-BF/?47<-:H-
--./?C68-?:7?36>6-/789:3-./78-L06>-:3-83KS-/78-</54:7.-/78-
--.4D4F/3->KB61-\:>/3K-.?/34H463-:3-D=F>4BF6-;6/8-?:7?36>6-
--?;4BB47<-.?/34H4631-\:>:-/78-@4>?;-]4>?;1-\:>:>4FF631-
--̂/785F/.>63G-B:>G-<=7G-7:__F6-:B63/>:3.1-̂4<7/FF47<-/78-
--34<<47<1-̀/7C-?F6/7631-̀366-?F4D5631-̀=35:-5F/.>631-
--a453/.?3668G-5=FF-HF:/>-47-?:776?>4:7-04>;-F/5:363.b-0:3C1-
--a453/>:31-J/_/38:=.-0/.>6-0:3C63-LF6/8-36D:P/FS1-c.56.>:.-
--/78-D:F8-36D:P/F-0:3C63-
-
--I\de[-MA/f-T:K-834FF-D:86F-̀]XANc1-I/38763A@67P63-D:86F-@JMgh-
--/78-.4D4F/3->KB6-834FF.1-̀3/?C-834FF631-T/?C-F6<-834FF631-
--]/<:7-834FF631-X6?;/74?/F-834FF63.G-/FF->KB6.-36</38F6..-:H-
-->KB6-:3-D6>;:8-:H-B:0631-X6?;/74?/F-B4B6-F/K63.G-/FF->KB6.-
--36</38F6..-:H->KB6-:3-D6>;:8-:H-B:0631-iF/.>63-/78-B:08631-
--cFF-0:3C-:H-F:/847<G-BF/?47<-/78-5F/.>47<-:H-/FF-B:0863-/78-
--6YBF:.4P6.-:H-0;/>6P63->KB6-36</38F6..-:H-D6>;:8-=.68-H:3-
--.=?;-F:/847<-/78-BF/?47<1-J4<;-.?/F63.-L47?F=847<-834FF47<-
--:H-./D6S1-̀366->:BB631-i4>-<347863-
-
--I\de[-MA5f-̂6063-?F6/763.-.;/FF-36?64P6-jgRQQ-B63-8/K-/5:P6-
--I3:=B-M-0/<6-3/>6.R--OÔ6063-?F6/763OO-D6/7.-/7K-0:3C63-0;:-
--;/78F6.-:3-?:D6.-47-?:7>/?>-04>;-3/0-.60/<6-47-.D/FF-
--84/D6>63-.6063.R--̀;:.6-0;:-0:3C-47.486-36?67>FK-/?>4P6G-
--F/3<6-84/D6>63-.6063.G-/78-/FF-36?67>FK-/?>4P6-.6063-
--D/7;:F6.-.;/F-36?64P6-jkRQQ-B63-8/K-/5:P6-I3:=B-M-0/<6-
--3/>6.R-
-
--I\de[-MA?f-i=3747<-/78-06F847<-47-?:776?>4:7-04>;-F/5:363.b-
--0:3C1-̂K7>;6>4?->;63D:BF/.>4?.-/78-.4D4F/3->KB6-06F847<-
-
--I\de[-MA8f-X/47>67/7?6-/78-36B/43->3/?C-/78-3:/8-568.R--cFF-
--6DBF:K66.-B63H:3D47<-0:3C-?:P6368-;63647-.;/FF-36?64P6-j-
--RNk-B63-;:=3-/5:P6->;643-36<=F/3-3/>6-H:3-/FF-0:3C-
--B63H:3D68-:7-=7863<3:=78-.>3=?>=36.-7:>-.B6?4H4?/FFK-
--?:P6368-;63647R--̀;4.-B/3/<3/B;-.;/FF-7:>-56-?:7.>3=68->:-
--/BBFK->:-0:3C-56F:0-<3:=78-F6P6F-47-:B67-?=>R--l>-.;/FF-
--/BBFK->:-?=>-/78-?:P63-0:3C-:H-.=50/K-?:7.>3=?>4:7-/H>63-
-->;6->6DB:3/3K-?:P63-;/.-5667-BF/?68R-
-
--I\de[-MA6f-]:3C-:7-/789:3-47-56FF-;:F6-H::>47<.-/78-.;/H>.-
-->;636:HG-/78-0:3C-:7-/78-47-866B-H::>47<.R--Lc-866B-H::>47<-
--4.-/-;:F6-Mk-H66>-:3-D:36-47-86B>;RS--l7->;6-6P67>->;6-
--86B>;-:H->;6-H::>47<-4.-=7C7:07-/>->;6-?:DD67?6D67>-:H-
--6Y?/P/>4:7G-/78->;6-H47/F-86B>;-6Y?668.-Mk-H66>G->;6-866B-
--H::>47<-0/<6-3/>6-0:=F8-/BBFK->:-/FF-6DBF:K66.-H:3-6/?;-/78-
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../0/12.342.5617/3.68.61.98.:;/./<=404:968.6>.:;/.>66:98?.

..>16@.:;/.34:/.6>.98=/A:968B.

.

..CDEFG.HI>J.K91/.598398?.@4=;98/.98.=688/=:968.59:;.?L89:98?.

..61.M;6:.=1/:/.

.

..CDEFG.NJ.OMA;4P:.M;60/P/1Q.R/@/8:.3L@A/1.483.;483P98?.312.

..=/@/8:.61.?2AML@Q.R;67/IM/::/1.483.19??/1.S=P/4198?.5617TQ.

..R68=1/:/.UL=7/:.3L@A/1.483.=;L:/Q.R68=1/:/.=;9AA98?.483.

..?198398?Q.R68=1/:/.P4U61/1.S5/:.61.312TQ.V19PP/1.:/83/1W.

..=;L=7.:/83/1W.89AA/1Q.CL98/4.=;4M/1.SM:47/TW.?16L:.=1/5Q.

..X9?;.A1/MML1/.86YYP/W.433L=:61Q.X2314LP9=.@689:61.S60/1.HZZ.

..PUMB.A1/MML1/TQ.[64398?.483.L8P64398?W.=411298?.483.;4LP98?.

..6>.4PP.163M.483.@4:/194PM.>61.LM/.98.1/98>61=98?.=68=1/:/.

..=68M:1L=:968Q.G9::MUL1?;.=;9AA/1.483.M9@9P41.:2A/.U1LM;.

..M;1/33/1MQ.\P6A/1Q.\98?P/.>66:W.;483I;/P3W.A8/L@4:9=.

..:4@A/1Q.OPP.A8/L@4:9=W.491W.?4M.483./P/=:19=.:66PM.86:.

..P9M:/3.98.C16LAM.H.:;16L?;.HI>Q.]4=798?.6>.A9A/.I.L83/1.HN.

..98=;/M.

.

..CDEFG.̂J.R68M:1L=:968.P4U61/1MW.98=PL398?.U193?/.483.?/8/14P.

..P4U61/1Q.VL@AW.P643.MA6::/1Q._P4?.A/1M68Q._91/.54:=;/1Q.

.._/8=/./1/=:61Q.CL413149P./1/=:61Q.C413/8/1W.;61:9=LP:L14P.

..483.P483M=4A/.P4U61/1Q.]/::98?Q.[9@U/1W.U1LM;.P643/1.483.

..A9P/1Q.G40/@/8:.@417/1.SUL::68.M/::/1TQ.̀498:/848=/W.1/A491.

..:14=7.483.1643.U/3MQ.\:1//:=41.483.149P1643.=68M:1L=:968.

..:14=7.P4U61/1Q.a/@A61412.491.483.54:/1.P98/MW.b9=:4LP9=.61.

..M9@9P41Q.a66P.166@.4::/8348:.Sc6UM9:/.68P2T.

.

..CDEFG.dJ._984P.=P/48ILA.5617.6>.3/U19MW.?16L83M.483.UL9P398?.

..98=PL398?.UL:.86:.P9@9:/3.:6J.M:1//:.=P/48/1Q.=P/4898?.483.

..54M;98?.598365MQ.U19=7.=P/48/1.Sc6UM9:/.68P2TQ.@4:/194P.

..=P/48/1.Sc6UM9:/.68P2TB..a;/.=P4MM9>9=4:968.ee@4:/194P.

..=P/48/1ee.9M.:6.U/.L:9P9Y/3.L83/1.:;/.>6PP6598?.=6839:968MJ.
OJ.4:.3/@6P9:968.M9:/.>61.:;/.M4P04?/.6>.:;/.@4:/194PB......
..fJ.4:.:;/.=68=PLM968.6>.4.c6U.5;/1/.:;/.@4:/194P.9M.:6.U/.
..M4P04?/3.483.M:6=7/3.:6.U/.1/LM/3.68.486:;/1.c6UB.
..RJ.>61.:;/.=P/4898?.6>.M4P04?/.@4:/194P.4:.:;/.c6UM9:/.61.
..:/@A61412.c6UM9:/.2413B.
.
..a;/.@4:/194P.=P/48/1.=P4MM9>9=4:968.M;6LP3.86:.U/..LM/3.98.
..:;/.A/1>61@48=/.6>.ee>61@.M:19AA98?W.=P/4898?..483.69P98?.
..483.@6098?.:6.:;/.8/<:.A698:.6>./1/=:968eeB.
.
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
.
CFghai.[OfEDiD.R[O\\h_hROahEg\..
.
CDEFG.HJ.\:1L=:L14P.g6YYP/@48..
.
CDEFG.NJ.g6YYP/@48W.CL8@48W.G6:@48W.C16L83@48..
.
CDEFG.̂J.D/U6L83@48..
.
CDEFG.dJ.CL89:/.P4U61/1...............
.
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
.
KDiRjhgC.KEDj.[OfEDiD.R[O\\h_hROahEg\..
.
..CDEFG.HJ.\79PP/3.51/=7/1.S1/@6098?.483.M4P04?98?.6>.M4M;W.
..598365M.483.@4:/194PMT.
.
..CDEFG.NJ.\/@9IM79PP/3.51/=7/1.SM4P04?98?.6>.6:;/1.UL9P398?.
..@4:/194PMT.
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-
................................................................-
-/0123456.373-389379437:-
-
;0/0<=>0?@-A>=?B2@-CDBE?@-F0G=>0@-F0>DH2?0@-F=>;=G@-?0B-
I20JKDB@-?L0BD?/0K?-M-LK2/KFB=-
-
-
---------------------------------->NOPQ----------ARSTUPQ-
-
HVNQOPRPR-OPTWPRXXXXXXXXXXXXXXXXXY-Z4X34------------4ZX33-
-
[\R]-\T-N-Q̂STU-QONUP-Q_Ǹ \̀VWa-Y7X33-bPR-c\dR-NWWSOS\TNVX-
................................................................-
-/0123456.377-3893794378-
-
A>=?B2@-CDBE?@-0BG-F0G=>0-;2KBLD=?-
-
---------------------------------->NOPQ----------ARSTUPQ-
-
/012>=>-eHVNQOPR-LPTWPRfXXXXXXXXXY-Z7X34------------44Xg4-
-
[\R]-\T-N-Q̂STU-QONUP-Q_Ǹ \̀VWa-Y7X33-bPR-c\dR-NWWSOS\TNVX-
................................................................-
-/0123Z36.334-3h94g9437:-
-
0/0F=G0-;2KBLi-
-
---------------------------------->NOPQ----------ARSTUPQ-
-
/012>=>-eL>0AAD;-;2BL>2/9/0B=----
;/2?K>=f---
-----=Q_\RO-GRSjPR@-AVNU-HPRQ\TXXY-Z3Xg6------------4ZXhg-
-----LRǸ S̀_-;\TOR\V-HPRQ\T-DXXXXY-Z3X:6------------4ZXhg-
-----LRǸ S̀_-;\TOR\V-HPRQ\T-DDXXXY-4:XZ6------------4ZXhg-
-
--L>0AAD;-;2BL>2/-H=>?2B-Da-/Nk\dO-\̀-ORǸ S̀_-_\TOR\V@-_RNQc-
--_dQcS\TQ@-_\TQORd_OS\T-NRPN-NTW-R\NWQSWP-QSUTNUPX-
-
--L>0AAD;-;2BL>2/-H=>?2B-DDa-DTQONVVNOS\T-NTW-RPl\jNV-\̀-
--OPlb\RNRk9bPRlNTPTO-QSUTQ@-lNR]PRQ@-WPVSTPNO\RQ-NTW-_RNQc-
--_dQcS\TQX-
-
................................................................-
-/0123Z36.33Z-3h94h94378-
-
0/0F=G0-;2KBLi-
-
---------------------------------->NOPQ----------ARSTUPQ-
-
LdTTPV-NTW-?cǸO-/Nm\RPRQa---
-----E>2KH-7XXXXXXXXXXXXXXXXXXXXXY-ZhXh3------------46X:Z-
-----E>2KH-4XXXXXXXXXXXXXXXXXXXXXY-ZhXZ8------------46X:Z-
-----E>2KH-ZXXXXXXXXXXXXXXXXXXXXXY-ZhX74------------46X:Z-
-----E>2KH-6XXXXXXXXXXXXXXXXXXXXXY-ZgXh8------------46X:Z-
-----E>2KH-gXXXXXXXXXXXXXXXXXXXXXY-ZgX7Z------------46X:Z-
-----?c\O_RPOP-?bP_SNVSQOXXXXXXXXY-Z8X74------------46X:Z-
-
LKBB=/-0BG-?n0AL-;/0??DAD;0LD2B?--
-
--E>2KH-7a-GSNl\TW-WRSVVPRo-ER\dTWlPTo-EdTSOP-NTW-Qc\O_RPOP-
--T\ppVPlPT-
-
--E>2KH-4a->\WlPTo-?cǸO-̂\R]-M-RNSQP-emPV\̂-N_OdNV-\R-
--Pq_NjNOPW-UR\dTW-VPjPVf-
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-
--./012-34-567-896:;<9=-5>?@7<9A-;96>><9A-BCD;<9E<:A-F<?;6:8=-
--GF<99H-B6IJ<9E<:-K-DF<9<-I?9-6@->6L7<;=-GC:I9<7<-L6:6@F<9-
--6:-7M::<>=-GC:I9<7<-@I9<<;E?:=-.9CM7-BMEBE?:-?:;-BC7E?:=-
--.M:67<-N-@FC7I9<7<-8M:E?:-N-BC7E?:=-O<?;<9E<:=-O68F-
--B9<@@M9<-:CPP><E?:=-Q6:<9-K-7M::<>A-6:I>M;6:8-7CB-?:;-
--RC77CE-E?:-C:-@F?L7-?:;-9?6@<-DC9J=-S6BB<9=-SCPP><E?:-C:-
--@>6IJ->6:<=-T?:;R>?@7<9-K-BC7E?:A-/CRC76I-TFC7I9<7<-2>?I<9A-
--T<8E<:7-U9<I7C9A-VM::<>-QMIJ-O?M><9A-T7<<>-WC9E-9?6@<9-?:;-
--@<77<9=-V6ER<9E?:A-9<76ER<9E?:-XDCC;-C9-@7<<>-C9-@MR@767M7<-
--E?7<96?>@-7F<9<LC9<Y=-VM88<9-XLC9-7M::<>->?RC9<9-DC9JY=-
--G?R><-7<:;<9=-GFMIJ-7<:;<9=-2CD;<9E?:-K-B96E<9-FCM@<-
-
--./012-Z4-[6R9?7C9-CB<9?7C9A-B?\<E<:7-R9<?J<9=-5M>>-8?:8-K-
--EMIJ<9@A-79?IJE<:=-GC:I9<7<-I9<D-K-6:I>M;<@-9C;;6:8-?:;-
--@B9<?;6:8A-]MEBE<:-X?:H-E<7FC;Y-
-
--./012-̂4-.9CM7-I9<D=-/<RCM:;E?:=-TD?EB<9_-59?J<E?:-
-
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK-
-̀a50b3bZKbbZ-bc_d̂_dbef-
-
àaQU]a-G01SVg-
-
----------------------------------/?7<@----------W96:8<@-
-
à50/U/-XG0STV/1GVh0S-G/aWV----
à50/U/T-K-a/Ua-a4Y---
-----GC:@79MI76C:-TB<I6?>6@7--
-----.9CMBiiiiiiiiiiiiiiiiiiiiiiij-3eiZk------------d3idb-
-----./012-eiiiiiiiiiiiiiiiiiiiiij-3bilk------------d3idb-
-----./012-eK?iiiiiiiiiiiiiiiiiiij-3eibe------------d3idb-
-----./012-eKIiiiiiiiiiiiiiiiiiiij-3bifZ------------d3idb-
-----./012-eK<iiiiiiiiiiiiiiiiiiij-3ei3Z------------d3idb-
-----./012-eKLiiiiiiiiiiiiiiiiiiij-3bi3l------------d3idb-
-----./012-diiiiiiiiiiiiiiiiiiiiij-3bicZ------------d3idb-
-----./012-3iiiiiiiiiiiiiiiiiiiiij-3bîZ------------d3idb-
-----./012-Ziiiiiiiiiiiiiiiiiiiiij-dZid3------------d3idb-
--T<<-89CMB@-eKR-?:;-eK;-M:;<9->?RC9<9-I>?@@6L6I?76C:@i-
à50/U/-X.a/]USU/TA----
O0/VhG1̀V1/à-N-̀aS]TGa2U----
à50/U/T-K-a/Ua-a4Y---
-----XeY-S<D-GC:@79MI76C:iiiiiiiij-3bîZ------------d3idb-
-----XdY-U@7?R>6@FE<:7-m?99?:7H--
-----2<96C;iiiiiiiiiiiiiiiiiiiiiij-dZid3------------d3idb-
à50/U/-X.1ShVU-K-a/Ua-a4Y---
-----./012-eiiiiiiiiiiiiiiiiiiiiij-3bil̂------------ddi3e-
-----./012-diiiiiiiiiiiiiiiiiiiiij-3bid̂------------ddi3e-
-----./012-3iiiiiiiiiiiiiiiiiiiiij-dkicc------------ddi3e-
-----./012-Ziiiiiiiiiiiiiiiiiiiiij-dkîZ------------ddi3e-
à50/U/-Xm/UGnhS.-K-a/Ua-a4Y---
-----./012-eiiiiiiiiiiiiiiiiiiiiij-3bilk------------d3idb-
-----./012-diiiiiiiiiiiiiiiiiiiiij-3bicZ------------d3idb-
-
W00VS0VUT4-
--̀?RC9<9@-DC9J6:8-CLL-C9-D67F-C9-L9CE-RC@o:-IF?69@A-@D6:86:8-
--@I?LLC>;@A-R<>7@-@F?>>-9<I<6\<-jbid̂-B<9-FCM9-?RC\<-7F<-
--?BB>6I?R><-D?8<-9?7<i--VF6@-@F?>>-:C7-?BB>H-7C-DC9J<9@-
--<:767><;-7C-9<I<6\<-7F<-D?8<-9?7<-@<7-LC97F-6:-.9CMB-eK?-
--R<>CDi-
-
--KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK-
---
-
à50/U/-G̀aTThWhGaVh0ST--
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-
--./01234.25/0-167.589512-:3/46;-8<=>?@A-BCDEFC-?EG-C?HFCI-
--.>?BE<?JI-9?<FC-KF?L-BE-MDEEFMABDE-JBA>-@?KDCFC<N-JDCHI-
--.?<AOBEO-=@?MF-L?E>D@F-PDCL-<FAAFCI-6CF<<QCF-=B=F@?RFCI-
--S?TB<-ACFEM>FC-O-UVV-DC-<BLB@?C-AR=F-W?EG-?@@-<L?@@-
--ACFEM>FC<XI-Y@?<AFCI-SB?LDEG-GCB@@FCI-ZQ@AB=@F-QEBA-GCB@@I-
--[RGC?Q@BM-GCB@@-
-
--:3/46-\;-8<=>?@A-<=CF?GFC-KD]F<-W?@@-AR=F<XI-Y?CHD̂-_?MHFC-
--?EG-<BLB@?C-AR=F-A?L=FC<I-YQ̀ R̀LDKB@FI-.?Q@HFĈ-K?EGFĈ-
--=B=FJC?==FĈ-MDEGQBA-@?RFĈ-=@?<ABM-=B=F@?RFCI-.FCABPBFG-
-->?a?CGDQ<-J?<AF-JDCHFC-BEM@QGBÈ-9F?GF-8K?AFLFEAI-
--.DL=?MADC<-DP-?@@-AR=F<I-.DEMCFAF-?EG-L?̀EF<BAF-LB]FĈ-\bc-
--RGd-?EG-QEGFCI-.DEMCFAF-=?E-JDCHI-.DEMCFAF-<?EGFCI-.DEMCFAF-
--<?JI-.CBKKFC-?EGbDC-<>DCBÈI-.QA-̀C?EBAF-MQCK-<FAAFCI-
--SCBO=?HOBA-L?M>BEFI-e?@@FĈ-@D̀@D?GFC-?EG-KQMHFCI-eDCL-
--C?B<FĈ-<@B=-PDCL<I-:CFFE-MQAAFCI-[F?GFCKD?CĜ-[QK<FAAFĈ-
--?@B̀EFĈ-KR-?ER-LFA>DGI-[B̀>-=CF<<QCF-K@DJ-=B=F-W\O\bcff-DC-
--DTFĈ-\VV-@K<d-=CF<<QCFbDTFCXI-[RGCD-<FFGFC-?EG-<BLB@?C-
--AR=FI-g?MH>?LLFC-D=FC?ADCI-g?MHBÈ-DP-=B=F-DTFC-\c-BEM>F<I-
--g?MH<DE-?EG-<BLB@?C-AR=F-MDL=?MADCI-hFAA@F-AFEGFĈ-=DA-?EG-
--JDCHFC-?==@RBÈ-?<=>?@Â-@?ROHD@Ĝ-MCFD<DAF̂-@BLF̂-M?Q<ABM-
--?EG-<BLB@?C-AR=F-L?AFCB?@<-W?==@RBÈ-LF?E<-?==@RBÈ -̂
--GB==BÈ-DC->?EG@BÈ-DP-<QM>-L?AFCB?@<XI-9?̀ B̀È -̂<>FFABÈ -̂
--J>?@BÈ -̂KC?MBÈ -̂ACFEM>i?MHBÈ -̂@?̀ B̀È->?LLFCI-Z?̀EF<BAF̂-
--F=D]RCF<BÊ-PBKFC̀@?<<̂-L?<ABM-JDCHFC-WJFA-DC-GCRXI-0D-
--iDBEA-=B=F-?EG-<ACB==BÈ-DP-<?LF̂-BEM@QGBÈ-CF=?BC-DP-
--TDBG<I-6?TFLFEA-KCF?HFC-?EG-<=?GFĈ-BEM@QGBÈ-ADD@-̀CBEGFCI-
--6FCL?-MQCKI-6B=F@?RFC-WBEM@QGBÈ-̀C?GF-M>FMHBÈ-BE-
--MDEEFMABDE-JBA>-=B=F@?RBÈXI-6CFM?<AOL?E>D@F-<FAAFCI-
--6CF<<QCF-=B=F-AF<AFCI-6D<A->D@F-GB̀ F̀Ĉ-?BĈ-̀?<-?EG-
--F@FMACBMI-6DJFC-KCDDL-<JFF=FCI-6DJFC-A?L=FC<-DP-?@@-AR=F<-
--WF]MF=A-?<-<>DJE-BE-:CDQ=-cXI-3?L-<FA-̀QE-?EG-<AQG-̀QEI-
--3B=C?=-<ADEF=?TFC-?EG-CDMHO<@BÈFĈ-BEM@QGBÈ-=@?MBÈ-DP-
--<?MHFG-MDEMCFAF-?EGbDC-<?EG-WJFA-DC-GCRX-?EG-̀?KBDE<-?EG-
--<BLB@?C-AR=FI-3DA?CR-<M?CBPBFC-DC-LQ@AB=@F->F?G-MDEMCFAF-
--M>B==BÈ-<M?CBPBFCI-3DAD-?EG-SBAM>-_BAM>I-3DADAB@@FCI-
--1?EGK@?<AFĈ-=DÂ-̀QÊ-EDaa@F-D=FC?ADC<I-1B̀E?@@BÈ-?EG-
--CB̀ B̀ÈI-2?EH-M@F?EFCI-2CFF-M@BLKFCI-2QCKD-K@?<AFCI-
--jBKC?<MCFFĜ-KQ@@-P@D?A-BE-MDEEFMABDE-JBA>-@?KDCFC<N-JDCHI-
--jBKC?ADCI-[?a?CGDQ<-J?<AF-JDCHFC-W@F?G-CFLDT?@XI-8<KF<AD<-
--?EG-LD@G-CFLDT?@-JDCHFC-
-
--:3/46-\O?;-gDR-GCB@@-LDGF@-2_ZOc8I-:?CGEFCOSFETFC-LDGF@-S[\kU-
--?EG-<BLB@?C-AR=F-GCB@@<I-2C?MH-GCB@@FCI-g?MH-@F̀-GCB@@FCI-
--_?̀DE-GCB@@FCI-ZFM>?EBM?@-GCB@@FC<̂-?@@-AR=F<-CF̀?CG@F<<-DP-
--AR=F-DC-LFA>DG-DP-=DJFCI-ZFM>?EBM?@-=B=F-@?RFC<̂-?@@-AR=F<-
--CF̀?CG@F<<-DP-AR=F-DC-LFA>DG-DP-=DJFCI-Y@?<AFC-?EG-=DJGFCI-
--8@@-JDCH-DP-@D?GBÈ -̂=@?MBÈ-?EG-K@?<ABÈ-DP-?@@-=DJGFC-?EG-
--F]=@D<BTF<-DP-J>?AFTFC-AR=F-CF̀?CG@F<<-DP-LFA>DG-Q<FG-PDC-
--<QM>-@D?GBÈ-?EG-=@?MBÈI-[B̀>-<M?@FC<-WBEM@QGBÈ-GCB@@BÈ-
--DP-<?LFXI-2CFF-AD==FCI-YBA-̀CBEGFC-
-
--:3/46-\OK;-1FJFC-M@F?EFC<-<>?@@-CFMFBTF-lkdVV-=FC-G?R-?KDTF-
--:CDQ=-\-J?̀F-C?AF<d--ff1FJFC-M@F?EFCff-LF?E<-?ER-JDCHFC-J>D-
-->?EG@F<-DC-MDLF<-BE-MDEA?MA-JBA>-C?J-<FJ?̀F-BE-<L?@@-
--GB?LFAFC-<FJFC<d--2>D<F-J>D-JDCH-BE<BGF-CFMFEA@R-?MABTF̂-
--@?C̀F-GB?LFAFC-<FJFC<̂-?EG-?@@-CFMFEA@R-?MABTF-<FJFC-
--L?E>D@F<-<>?@-CFMFBTF-lmdVV-=FC-G?R-?KDTF-:CDQ=-\-J?̀F-
--C?AF<d-
-
--:3/46-\OM;-YQCEBÈ-?EG-JF@GBÈ-BE-MDEEFMABDE-JBA>-@?KDCFC<N-
--JDCHI-1REA>FABM-A>FCLD=@?<ABM<-?EG-<BLB@?C-AR=F-JF@GBÈ-
-
--:3/46-\OG;-Z?BEAFE?EMF-?EG-CF=?BC-AC?MH-?EG-CD?G-KFG<d--8@@-
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../01234//5.1/6736089:.;36<.=3>/6/?.@/6/89.5@A22.6/=/8>/.B.

..CDE.1/6.@3F6.AG3>/.H@/86.6/:F2A6.6AH/.736.A22.;36<.

..1/67360/?.39.F9?/6:63F9?.5H6F=HF6/5.93H.51/=878=A224.

..=3>/6/?.@/6/89C..I@85.1A6A:6A1@.5@A22.93H.G/.=395H6F/?.H3.

..A1124.H3.;36<.G/23;.:63F9?.2/>/2.89.31/9.=FHC..JH.5@A22.

..A1124.H3.=FH.A9?.=3>/6.;36<.37.5FG;A4.=395H6F=H839.A7H/6.

..H@/.H/0136A64.=3>/6.@A5.G//9.12A=/?C.

.

..KLMNO.PQ/R.S36<.39.A9?T36.89.G/22.@32/.733H89:5.A9?.5@A7H5.

..H@/6/37U.A9?.;36<.39.A9?.89.?//1.733H89:5C..VW.?//1.733H89:.

..85.A.@32/.PE.7//H.36.036/.89.?/1H@CX..J9.H@/./>/9H.H@/.

..?/1H@.37.H@/.733H89:.85.F9<93;9.AH.H@/.=300/9=/0/9H.37.

../Y=A>AH839U.A9?.H@/.789A2.?/1H@./Y=//?5.PE.7//HU.H@/.?//1.

..733H89:.;A:/.6AH/.;3F2?.A1124.H3.A22./01234//5.736./A=@.A9?.

../>/64.?A4.;36</?.39.36.89.H@/./Y=A>AH839.37.H@/.733H89:.

..7630.H@/.?AH/.37.89=/1H839C.

.

..KLMNO.PQ7R.S86/.;89?89:.0A=@89/.89.=399/=H839.;8H@.:F98H89:.

..36.5@3H.=6/H/.

.

..KLMNO.DR.W51@A2H.5@3>/2/6Z.[/0/9H.?F01/6.A9?.@A9?289:.?64.

..=/0/9H.36.:415F0Z.[@3</Q5/HH/6.A9?.68::/6.V=2/A689:.;36<XZ.

..[39=6/H/.GF=</H.?F01/6.A9?.=@FH/Z.[39=6/H/.=@81189:.A9?.

..:689?89:Z.[39=6/H/.2AG36/6.V;/H.36.?64XZ.\6822/6.H/9?/6U.

..=@F=<.H/9?/6U.9811/6Z.KF89/A.=@A5/6.V5HA</XU.:63FH.=6/;Z.

..]8:@.16/55F6/.93̂ 2̂/U.A??F=H36Z.]4?6AF28=.0398H36.V3>/6.P__.

..2G5C.16/55F6/XZ.̀3A?89:.A9?.F923A?89:U.=A66489:.A9?.@AF289:.

..37.A22.63?5.A9?.0AH/68A25.736.F5/.89.6/89736=89:.=39=6/H/.

..=395H6F=H839Z.O8HH5GF6:@.=@811/6.A9?.58082A6.H41/.G6F5@.

..5@6/??/65Z.a231/6Z.a89:2/.733HU.@A9?Q@/2?U.19/F0AH8=.

..HA01/6Z.W22.19/F0AH8=U.A86U.:A5.A9?./2/=H68=.H3325.93H.

..285H/?.89.K63F15.P.H@63F:@.PQ7Z.bA=<89:.37.181/.Q.F9?/6.PD.

..89=@/5.

.

..KLMNO.cR.[395H6F=H839.2AG36/65U.89=2F?89:.G68?:/.A9?.:/9/6A2.

..2AG36/6Z.\F01U.23A?.513HH/6Z.d2A:.1/6539Z.d86/.;AH=@/6Z.

..d/9=/./6/=H36Z.KFA6?6A82./6/=H36Z.KA6?/9/6U.@36H8=F2HF6A2.

..A9?.2A9?5=A1/.2AG36/6Z.b/HH89:Z.̀80G/6U.G6F5@.23A?/6.A9?.

..182/6Z.OA>/0/9H.0A6</6.VGFHH39.5/HH/6XZ.eA89H/9A9=/U.6/1A86.

..H6A=<.A9?.63A?.G/?5Z.aH6//H=A6.A9?.6A8263A?.=395H6F=H839.

..H6A=<.2AG36/6Z.I/0136A64.A86.A9?.;AH/6.289/5U.f8=HAF28=.36.

..58082A6Z.I332.6330.AHH/9?A9H.Vg3G58H/.3924X.

.

..KLMNO.hR.d89A2.=2/A9QF1.;36<.37.?/G685U.:63F9?5.A9?.GF82?89:.

..89=2F?89:.GFH.93H.2808H/?.H3R.5H6//H.=2/A9/6Z.=2/A989:.A9?.

..;A5@89:.;89?3;5Z.G68=<.=2/A9/6.Vg3G58H/.3924XZ.0AH/68A2.

..=2/A9/6.Vg3G58H/.3924XC..I@/.=2A55878=AH839.ii0AH/68A2.

..=2/A9/6ii.85.H3.G/.FH828̂/?.F9?/6.H@/.73223;89:.=39?8H8395R.
WR.AH.?/0328H839.58H/.736.H@/.5A2>A:/.37.H@/.0AH/68A2C......
..jR.AH.H@/.=39=2F5839.37.A.g3G.;@/6/.H@/.0AH/68A2.85.H3.G/.
..5A2>A:/?.A9?.5H3=</?.H3.G/.6/F5/?.39.A93H@/6.g3GC.
..[R.736.H@/.=2/A989:.37.5A2>A:/.0AH/68A2.AH.H@/.g3G58H/.36.
..H/0136A64.g3G58H/.4A6?C.
.
..I@/.0AH/68A2.=2/A9/6.=2A55878=AH839.5@3F2?.93H.G/..F5/?.89.
..H@/.1/67360A9=/.37.ii7360.5H681189:U.=2/A989:..A9?.38289:.
..A9?.03>89:.H3.H@/.9/YH.1389H.37./6/=H839iiC.
.
QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ.
.
KNkJIl.̀WjMLlL.[̀WaaJdJ[WIJMka..
.
KLMNO.PR.aH6F=HF6A2.k3̂ 2̂/0A9..
.
KLMNO.DR.k3̂ 2̂/0A9U.KF90A9U.O3H0A9U.K63F9?0A9..
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-
./012-34-/56789:;<9--
-
./012-=4-.89>?5-@<67A5A---------------
-
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB-
-
C/DEFGH.-C0/F-IJK0/D/-EIJLLGMGEJNG0HL--
-
--./012-O4-LP>@@5:-QA5RP5A-SA5;7T>9U-<9:-V<@T<U>9U-7W-V<VXY-
--Q>9:7QV-<9:-;<?5A><@VZ-
-
--./012-[4-L5;>BVP>@@5:-QA5RP5A-SV<@T<U>9U-7W-7?X5A-68>@:>9U-
--;<?5A><@VZ-
-
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB-
-IJK0\3\=B\\]-\]̂\Ô[\O_-
-
JIJ̀DaJ-E01HNb-
-
----------------------------------/<?5V----------MA>9U5V-
-
KA>RP-N59:5Acccccccccccccccccccccd-3]c3e------------[\ce\-
-
--M00NH0NDL4-C7AP-79-f76V-QX5A5-X5<?BgA7?5R?>T5-R@7?X>9U->V-
--A5h8>A5:4-d[c\\-g5A-X78A-<::>?>79<@c-C7AP-<?-UA>9:5AV4-dc[]-
--g5A-X78A-<::>?>79<@c-̀<9X7@5-Q7AP4-d[c\\-g5A-:<i-<::>?>79<@c-
-
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB-
-IJK0\3\=B\\_-\ê\Ô[\Oe-
-
JIJ̀DaJ-JHa-E0HN/J-E0LNJ-E01HNGDL4-
-
----------------------------------/<?5V----------MA>9U5V-
-
2@<V?5A5A-?59:5Acccccccccccccccccd-3=ce\------------[3cOO-
-
C7AP-79-<-VQ>9U-V?<U5-VR<WW7@:4-dOc\\-g5A-X78A-<::>?>79<@c-
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB-
-IJK0\3[=B\\[-\ĵ[]̂[\O_-
-
E0HN/J-E0LNJ-E01HNb-
-
----------------------------------/<?5V----------MA>9U5V-
-
IJK0/D/-SN/JMMGE-E0HN/0ÎIJHD----
EI0L1/DZ---
-----DVR7A?-aA>T5AY-M@<U-25AV79ccd-3\c]=------------[3cj]-
-----NA<WW>R-E79?A7@-25AV79-Gccccd-3\c_=------------[3cj]-
-----NA<WW>R-E79?A7@-25AV79-GGcccd-[_c3=------------[3cj]-
-
--N/JMMGE-E0HN/0I-2D/L0H-G4-I<i78?-7W-?A<WW>R-R79?A7@Y-RA<VX-
--R8VX>79VY-R79V?A8R?>79-<A5<-<9:-A7<:V>:5-V>U9<U5c-
-
--N/JMMGE-E0HN/0I-2D/L0H-GG4-G9V?<@@<?>79-<9:-A5;7T<@-7W-
--?5;g7A<Aîg5A;<959?-V>U9VY-;<AP5AVY-:5@>95<?7AV-<9:-RA<VX-
--R8VX>79Vc-
-
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB-
-IJK0\3[=B\\j-\ĵ[]̂[\O_-
-
E0HN/J-E0LNJ-E01HNb-
-
----------------------------------/<?5V----------MA>9U5V-
-
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-----./012-34444444444444444444445-67483------------6649:-
;<=0/>/-?@/>ABCD.-E-</><-<FG---
-----./012-:4444444444444444444445-9H4I7------------6946H-
-----./012-64444444444444444444445-9H4J3------------6946H-
-
K00LD0L>MF-
--;NOPQRQS-TPQUVWX-PYY-PQ-TVZ[-PQ-YQP\-OPS]W-̂[NVQS_-STVWXVWX-
--ŜNYYP̀aS_-OR̀ZS-S[Ǹ -̀QR̂RVbR-5H468-cRQ-[PdQ-NOPbR-Z[R-
--Ncc̀V̂NÒR-TNXR-QNZR4--L[VS-S[Ǹ -̀WPZ-Ncc̀e-ZP-TPQURQS-
--RWZVZ̀Ra-ZP-QR̂RVbR-Z[R-TNXR-QNZR-SRZ-YPQZ[-VW-.QPdc-:EN-
--OR̀PT4-
-
--EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-
---
-
;<=0/>/-A;<MMCKCA<LC0DM--
-
--A0DML/1ALC0D-M2>AC<;CML-./012F-<Sc[ǸZ-VQPWRQ-NWa-QNURQf-
--A[NVWSNTf-;NSRQ-ORN\-VW-̂PWWR̂ZVPW-TVZ[-̀NOPQRQS]-TPQUf-
--ANSZEVWE-c̀N̂R-\NW[P̀R-YPQ\-SRZZRQf-2QRSSdQR-cVcR̀NeRQf-
--gNbVS-ZQRŴ[RQ-E-9HH-PQ-SV\V̀NQ-ZecR-?NWa-Ǹ -̀S\Ǹ -̀
--ZQRŴ[RQSGf-=̀NSZRQf-gVN\PWa-aQV̀ R̀Qf-hd̀ZVc̀R-dWVZ-aQV̀ f̀-
--ieaQNd̀V̂-aQV̀ -̀
-
--./012-:F-<Sc[ǸZ-ScQRNaRQ-OPjRS-?Ǹ -̀ZecRSGf-=NQUP_-@N̂URQ-
--NWa-SV\V̀NQ-ZecR-ZN\cRQSf-=dXXe\POV̀Rf-ANd̀URQ_-ONWaRQ_-
--cVcRTQNccRQ_-̂PWadVZ-̀NeRQ_-c̀NSZV̂-cVcR̀NeRQf-ARQZVYVRa-
--[NkNQaPdS-TNSZR-TPQURQ-VŴ d̀aVWX-;RNaR-<ONZR\RWZf-
--AP\cN̂ZPQS-PY-Ǹ -̀ZecRSf-APŴQRZR-NWa-\NXWRSVZR-\VjRQ_-:l6-
--ea4-NWa-dWaRQf-APŴQRZR-cNW-TPQUf-APŴQRZR-SNWaRQf-APŴQRZR-
--SNTf-AQVOORQ-NWalPQ-S[PQVWXf-AdZ-XQNWVZR-̂dQO-SRZZRQf-
--gQVEcNUEVZ-\N̂[VWRf-KǸ R̀Q_-̀PX̀PNaRQ-NWa-Od̂URQf-KPQ\-
--QNVSRQ_-S̀Vc-YPQ\Sf-.QRRW-̂dZZRQf-iRNaRQOPNQa_-idOSRZZRQ_-
--ǸVXWRQ_-Oe-NWe-\RZ[Paf-iVX[-cQRSSdQR-ÒPT-cVcR-?:E:l6mm-PQ-
--PbRQ_-:HH-̀OS4-cQRSSdQRlPbRQGf-ieaQP-SRRaRQ-NWa-SV\V̀NQ-
--ZecRf-nN̂U[N\\RQ-PcRQNZPQf-nN̂UVWX-PY-cVcR-PbRQ-:6-VŴ[RSf-
--nN̂USPW-NWa-SV\V̀NQ-ZecR-̂P\cN̂ZPQf-BRZZ̀R-ZRWaRQ_-cPZ-NWa-
--TPQURQ-Ncc̀eVWX-NSc[ǸZ_-̀NeEUP̀a_-̂QRPSPZR_-̀V\R_-̂NdSZV̂-
--NWa-SV\V̀NQ-ZecR-\NZRQVǸS-?Ncc̀eVWX-\RNWS-Ncc̀eVWX_-
--aVccVWX-PQ-[NWàVWX-PY-Sd̂[-\NZRQVǸSGf-;NXXVWX_-S[RRZVWX_-
--T[ǸVWX_-OQN̂VWX_-ZQRŴ[oN̂UVWX_-̀NXXVWX-[N\\RQf-hNXWRSVZR_-
--RcPjeQRSVW_-YVORQX̀NSS_-\NSZV̂-TPQURQ-?TRZ-PQ-aQeGf-DP-
--oPVWZ-cVcR-NWa-SZQVccVWX-PY-SN\R_-VŴ d̀aVWX-QRcNVQ-PY-
--bPVaSf-2NbR\RWZ-OQRNURQ-NWa-ScNaRQ_-VŴ d̀aVWX-ZPP̀-XQVWaRQf-
--2RQ\N-̂dQOf-2VcR̀NeRQ-?VŴ d̀aVWX-XQNaR-̂[R̂UVWX-VW-
--̂PWWR̂ZVPW-TVZ[-cVcR̀NeVWXGf-2QR̂NSZE\NW[P̀R-SRZZRQf-
--2QRSSdQR-cVcR-ZRSZRQf-2PSZ-[P̀R-aVXXRQ_-NVQ_-XNS-NWa-
--R̀R̂ZQV̂f-2PTRQ-OQPP\-STRRcRQf-2PTRQ-ZN\cRQS-PY-Ǹ -̀ZecRS-
--?RĵRcZ-NS-S[PTW-VW-.QPdc-6Gf-/N\-SRZ-XdW-NWa-SZda-XdWf-
--/VcQNc-SZPWRcNbRQ-NWa-QP̂UES̀VWXRQ_-VŴ d̀aVWX-c̀N̂VWX-PY-
--SN̂URa-̂PŴQRZR-NWalPQ-SNWa-?TRZ-PQ-aQeG-NWa-XNOVPWS-NWa-
--SV\V̀NQ-ZecRf-/PZNQe-ŜNQVYVRQ-PQ-\d̀ZVc̀R-[RNa-̂PŴQRZR-
--̂[VccVWX-ŜNQVYVRQf-/PZP-NWa-gVẐ[-@VẐ[f-/PZPZV̀ R̀Qf-
--MNWaÒNSZRQ_-cPZ_-XdW_-WPkk̀R-PcRQNZPQSf-MVXWǸ V̀WX-NWa-
--QVXXVWXf-LNWU-̂ R̀NWRQf-LQRR-̂ V̀\ORQf-LdQOP-ÒNSZRQf-
--pVOQNŜQRRa_-Od̀ -̀ỲPNZ-VW-̂PWWR̂ZVPW-TVZ[-̀NOPQRQS]-TPQUf-
--pVOQNZPQf-iNkNQaPdS-TNSZR-TPQURQ-?̀RNa-QR\PbǸGf-<SORSZPS-
--NWa-\P̀a-QR\PbǸ-TPQURQ-
-
--./012-:ENF-nPe-aQV̀ -̀\PaR̀-L@hE6<f-.NQaWRQEgRWbRQ-\PaR̀-gi:39-
--NWa-SV\V̀NQ-ZecR-aQV̀ S̀f-LQN̂U-aQV̀ R̀Qf-nN̂U-̀RX-aQV̀ R̀Qf-
--@NXPW-aQV̀ R̀Qf-hR̂[NWV̂Ǹ-aQV̀ R̀QS_-Ǹ -̀ZecRS-QRXNQàRSS-PY-
--ZecR-PQ-\RZ[Pa-PY-cPTRQf-hR̂[NWV̂Ǹ-cVcR-̀NeRQS_-Ǹ -̀ZecRS-
--QRXNQàRSS-PY-ZecR-PQ-\RZ[Pa-PY-cPTRQf-=̀NSZRQ-NWa-cPTaRQf-
--<̀ -̀TPQU-PY-̀PNaVWX_-c̀N̂VWX-NWa-ÒNSZVWX-PY-Ǹ -̀cPTaRQ-NWa-
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--./012345.3-26-789:.5.;-:<0.-;.=9;>1.33-26-?.:82>-@3.>-62;-
--3@A8-129>4B=-9B>-019A4B=C-D4=8-3A91.;3-E4BA1@>4B=->;4114B=-
--26-39?.FC-G;..-:200.;C-H4:-=;4B>.;-
-
--IJKLM-NOPQ-R.7.;-A1.9B.;3-38911-;.A.45.-STUVV-0.;->9<-9P25.-
--I;2@0-N-79=.-;9:.3U--WWR.7.;-A1.9B.;WW-?.9B3-9B<-72;X.;-782-
--89B>1.3-2;-A2?.3-4B-A2B:9A:-74:8-;97-3.79=.-4B-3?911-
-->49?.:.;-3.7.;3U--G823.-782-72;X-4B34>.-;.A.B:1<-9A:45.Y-
--19;=.->49?.:.;-3.7.;3Y-9B>-911-;.A.B:1<-9A:45.-3.7.;-
--?9B821.3-3891-;.A.45.-SZUVV-0.;->9<-9P25.-I;2@0-N-79=.-
--;9:.3U-
-
--IJKLM-NOAQ-H@;B4B=-9B>-7.1>4B=-4B-A2BB.A:42B-74:8-19P2;.;3[-
--72;XC-R<B:8.:4A-:8.;?20193:4A3-9B>-34?419;-:<0.-7.1>4B=-
-
--IJKLM-NO>Q-\94B:.B9BA.-9B>-;.094;-:;9AX-9B>-;29>-P.>3U--]11-
--.?012<..3-0.;62;?4B=-72;X-A25.;.>-8.;.4B-38911-;.A.45.-S-
--ÛZ-0.;-82@;-9P25.-:8.4;-;.=@19;-;9:.-62;-911-72;X-
--0.;62;?.>-2B-@B>.;=;2@B>-3:;@A:@;.3-B2:-30.A464A911<-
--A25.;.>-8.;.4BU--G843-09;9=;908-38911-B2:-P.-A2B3:;@.>-:2-
--9001<-:2-72;X-P.127-=;2@B>-1.5.1-4B-20.B-A@:U--_:-38911-
--9001<-:2-A@:-9B>-A25.;-72;X-26-3@P79<-A2B3:;@A:42B-96:.;-
--:8.-:.?02;9;<-A25.;-893-P..B-019A.>U-
-
--IJKLM-NO.Q-̀2;X-2B-9B>a2;-4B-P.11-821.-622:4B=3-9B>-3896:3-
--:8.;.26Y-9B>-72;X-2B-9B>-4B->..0-622:4B=3U--E]->..0-622:4B=-
--43-9-821.-NZ-6..:-2;-?2;.-4B->.0:8UF--_B-:8.-.5.B:-:8.-
-->.0:8-26-:8.-622:4B=-43-@BXB27B-9:-:8.-A2??.BA.?.B:-26-
--./A959:42BY-9B>-:8.-64B91->.0:8-./A..>3-NZ-6..:Y-:8.->..0-
--622:4B=-79=.-;9:.-72@1>-9001<-:2-911-.?012<..3-62;-.9A8-9B>-
--.5.;<->9<-72;X.>-2B-2;-4B-:8.-./A959:42B-26-:8.-622:4B=-
--6;2?-:8.->9:.-26-4BA.0:42BU-
-
--IJKLM-NO6Q-̀4;.-74B>4B=-?9A84B.-4B-A2BB.A:42B-74:8-=@B4:4B=-
--2;-382:-A;.:.-
-
--IJKLM-NO=Y-bKcGJ]-bKRG]-bKLcGdQ-M40.19<.;-E4BA1@>4B=-=;9>.-
--A8.AX4B=-4B-A2BB.A:42B-74:8-040.19<4B=FC-b9@1X.;C-H9B>.;C-
--M40.7;900.;C-b2B>@4:-19<.;C-M193:4A-040.-19<.;C-M;.33@;.-
--040.-:.3:.;C-c2-e24B:-040.-9B>-3:;4004B=-26-39?.Y-4BA1@>4B=-
--;.094;-26-524>3C-M;.A93:-?9B821.-3.::.;3Y-A93:-4B-019A.-
--?9B821.-62;?-3.::.;3-
-
--IJKLM-̂Q-]30891:-3825.1.;C-b.?.B:->@?0.;-9B>-89B>14B=->;<-
--A.?.B:-2;-=<03@?C-b82X.O3.::.;-9B>-;4==.;-EA1.9;4B=-72;XFC-
--b2BA;.:.-P@AX.:->@?0.;-9B>-A8@:.C-b2BA;.:.-A84004B=-9B>-
--=;4B>4B=C-b2BA;.:.-19P2;.;-E7.:-2;->;<FC-f;411.;-:.B>.;Y-
--A8@AX-:.B>.;Y-B400.;C-I@4B.9-A893.;-E3:9X.FY-=;2@:-A;.7C-
--D4=8-0;.33@;.-B2gg1.Y-9>>@A:2;C-D<>;9@14A-?2B4:2;-E25.;-NVV-
--1P3U-0;.33@;.FC-h29>4B=-9B>-@B129>4B=Y-A9;;<4B=-9B>-89@14B=-
--26-911-;2>3-9B>-?9:.;4913-62;-@3.-4B-;.4B62;A4B=-A2BA;.:.-
--A2B3:;@A:42BC-M4::3P@;=8-A8400.;-9B>-34?419;-:<0.-P;@38-
--38;.>>.;3C-R120.;C-R4B=1.-622:Y-89B>O8.1>Y-0B.@?9:4A-
--:9?0.;C-]11-0B.@?9:4AY-94;Y-=93-9B>-.1.A:;4A-:2213-B2:-
--143:.>-4B-I;2@03-N-:8;2@=8-NO6C-i9AX4B=-26-040.-O-@B>.;-N̂-
--4BA8.3-
-
--IJKLM-jQ-b2B3:;@A:42B-19P2;.;3Y-4BA1@>4B=-P;4>=.-9B>-=.B.;91-
--19P2;.;C-f@?0Y-129>-302::.;C-k19=-0.;32BC-k4;.-79:A8.;C-
--k.BA.-.;.A:2;C-I@9;>;941-.;.A:2;C-I9;>.B.;Y-82;:4A@1:@;91-
--9B>-19B>3A90.-19P2;.;C-i.::4B=C-h4?P.;Y-P;@38-129>.;-9B>-
--041.;C-M95.?.B:-?9;X.;-EP@::2B-3.::.;FC-\94B:.B9BA.Y-;.094;-
--:;9AX-9B>-;29>-P.>3C-R:;..:A9;-9B>-;941;29>-A2B3:;@A:42B-
--:;9AX-19P2;.;C-G.?02;9;<-94;-9B>-79:.;-14B.3Y-l4A:9@14A-2;-
--34?419;C-G221-;22?-9::.B>9B:-Ee2P34:.-2B1<F-
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.

../0123.45.6789:.;:<98=>?.@ABC.AD.E<FB7GH.IBA>8EG.98E.F>7:E78I.

..78;:>E78I.F>J.8AJ.:7K7J<E.JA5.GJB<<J.;:<98<BL.;:<9878I.98E.

..@9GM78I.@78EA@GL.FB7;C.;:<98<B.NOAFG7J<.A8:PQL.K9J<B79:.

..;:<98<B.NOAFG7J<.A8:PQR..SM<.;:9GG7D7;9J7A8.TTK9J<B79:.

..;:<98<BTT.7G.JA.F<.>J7:7U<E.>8E<B.JM<.DA::A@78I.;A8E7J7A8G5.
V5.9J.E<KA:7J7A8.G7J<.DAB.JM<.G9:W9I<.AD.JM<.K9J<B79:R......
..X5.9J.JM<.;A8;:>G7A8.AD.9.OAF.@M<B<.JM<.K9J<B79:.7G.JA.F<.
..G9:W9I<E.98E.GJA;C<E.JA.F<.B<>G<E.A8.98AJM<B.OAFR.
..Y5.DAB.JM<.;:<9878I.AD.G9:W9I<.K9J<B79:.9J.JM<.OAFG7J<.AB.
..J<K?AB9BP.OAFG7J<.P9BER.
.
..SM<.K9J<B79:.;:<98<B.;:9GG7D7;9J7A8.GMA>:E.8AJ.F<..>G<E.78.
..JM<.?<BDABK98;<.AD.TTDABK.GJB7??78IH.;:<9878I..98E.A7:78I.
..98E.KAW78I.JA.JM<.8<ZJ.?A78J.AD.<B<;J7A8TTR.
.
========================================================.
.
/2[\S].̂VX10]0.ŶV__\6\YVS\1[_..
.
/0123.̀5._JB>;J>B9:.[AUU:<K98..
.
/0123.a5.[AUU:<K98H./>8K98H.3AJK98H./BA>8EK98..
.
/0123.b5.0<FA>8EK98..
.
/0123.45./>87J<.:9FAB<B...............
.
==========================================================.
.
c0]Yd\[/.c10d.̂VX10]0.ŶV__\6\YVS\1[_..
.
../0123.̀5._C7::<E.@B<;C<B.NB<KAW78I.98E.G9:W9I78I.AD.G9GMH.
..@78EA@G.98E.K9J<B79:GQ.
.
../0123.a5._<K7=GC7::<E.@B<;C<B.NG9:W9I78I.AD.AJM<B.F>7:E78I.
..K9J<B79:GQ.
.
/0123.̀=IH.Y1[S0V.Y1_SV.Y12[Se5.37?<:9P<B.N78;:>E78I.IB9E<.
..;M<;C78I.78.;A88<;J7A8.@7JM.?7?<:9P78IQL.Y9>:C<BL.X98E<BL.
..37?<@B9??<BL.YA8E>7J.:9P<BL.3:9GJ7;.?7?<.:9P<BL.3B<GG>B<.
..?7?<.J<GJ<BL.[A.OA78J.?7?<.98E.GJB7??78I.AD.G9K<H.78;:>E78I.
..B<?97B.AD.WA7EGL.3B<;9GJ.K98MA:<.G<JJ<BGH.;9GJ.78.?:9;<.
..K98MA:<.DABK.G<JJ<BG.
.
.
================================================================.
.̂VX1fba4=f̀4.fghf̀haf̀i.
.
Y1[S0V.Y1_SV.Y12[Se5.
.
..................................09J<G..........6B78I<G.
.
XB7;C.S<8E<BRRRRRRRRRRRRRRRRRRRRRj.bgRbk............afRkf.
.
..611S[1S]_5.cABC.A8.OAFG.@M<B<.M<9J=?BAJ<;J7W<.;:AJM78I.7G.
..B<l>7B<E5.jaRff.?<B.MA>B.9EE7J7A89:R.cABC.9J.IB78E<BG5.jRag.
..?<B.MA>B.9EE7J7A89:R.m98MA:<.@ABC5.jaRff.?<B.E9P.9EE7J7A89:R.
.
================================================================.
.̂VX1fba4=f̀i.fkhf̀haf̀i.
.
V̂Vm]nV.V[n.Y1[S0V.Y1_SV.Y12[S\]_5.
.
..................................09J<G..........6B78I<G.
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-
./0123434-235634777777777777777778-9:7;<------------==79=-
-
>?4@-?5-0-1AB5C-120C3-1D0EE?/6F-8;7GG-H34-I?J4-066B2B?50/7-
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK-
-LMNO;;9GKGG=-GPQ=RQ=G;S-
-
TMUV.OWMX-TYUZY[X-W\M]VWLM̂WX-M][-\̂OL̂T]Y-ZÔ]\VYW-
-
----------------------------------U0231----------_4B5C31-
-
LMNOUYU-̀\UM__VZ-ZO]\UOLQLM]Y----
ZLOŴUYa---
-----Y1D?42-[4Bb34X-_/0C-.341?5778-=c7R<------------=97PR-
-----\40EEBD-Z?524?/-.341?5-V77778-=c7S<------------=97PR-
-----\40EEBD-Z?524?/-.341?5-VV7778-=:79<------------=97PR-
-
--\UM__VZ-ZO]\UOL-.YUWO]-VF-L0d?J2-?E-240EEBD-D?524?/X-D401I-
--DJ1IB?51X-D?5124JD2B?5-0430-056-4?061B63-1BC50C37-
-
--\UM__VZ-ZO]\UOL-.YUWO]-VVF-V5120//02B?5-056-43e?b0/-?E-
--23eH?404dQH34e05352-1BC51X-e04@341X-63/B5302?41-056-D401I-
--DJ1IB?517-
-
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK-
-LMNO;;9GKGG9-GPQ=PQ=G;:-
-
TMUV.OWMX-TYUZY[X-W\M]VWLM̂WX-M][-\̂OL̂T]Y-ZÔ]\VYW-
-
----------------------------------U0231----------_4B5C31-
-
\J553/-056-WI0E2-L0f?4341F---
-----gUÔ.-;7777777777777777777778-9P7PG------------=<7S9-
-----gUÔ.-=7777777777777777777778-9P79:------------=<7S9-
-----gUÔ.-97777777777777777777778-9P7;=------------=<7S9-
-----gUÔ.-<7777777777777777777778-9R7P:------------=<7S9-
-----gUÔ.-R7777777777777777777778-9R7;9------------=<7S9-
-----WI?2D4323-WH3DB0/B12777777778-9:7;=------------=<7S9-
-
\̂]]YL-M][-WhM_\-ZLMWWV_VZM\VO]W--
-
--gUÔ.-;F-[B0e?56-64B//34i-g4?J56e35i-gJ5B23-056-1I?2D4323-
--5?jj/3e35-
-
--gUÔ.-=F-U?6e35i-WI0E2-A?4@-k-40B13-̀f3/?A-0D2J0/-?4-
--3lD0b0236-C4?J56-/3b3/a-
-
--gUÔ.-9F-NB2-C4B5634i-N/01234X-64B//34X-H?A634e35X-I306B5Ci-
--ZI344d-HBD@34e35-K-AI343-D04-B1-/BE236i-Z?5D4323-EB5B1I34-
--B5-2J553/i-Z?5D4323-1D4336e05i-g4?J2-HJeHe05-056-H?2e05i-
--gJ5B23-k-1I?2D4323-CJ5e05-k-H?2e05i-h30634e35i-hBCI-
--H4311J43-5?jj/3e05i-TB534-K-2J553/X-B5D/J6B5C-2?H-056-
--f?22?e-e05-?5-1I0E2-056-40B13-A?4@i-]BHH34i-]?jj/3e05-?5-
--1/BD@-/B53i-W056f/01234-K-H?2e05X-U?f?2BD-WI?2D4323-./0D34X-
--W3Ce352-Y43D2?4X-\J553/-TJD@-h0J/34X-W233/-_?4e-40B134-056-
--132234i-\Bef34e05X-432Bef34e05-̀A??6-?4-1233/-?4-1Jf12B2J23-
--e0234B0/1-2I343E?43ai-\JCC34-̀E?4-2J553/-/0f?434-A?4@ai-
--Z0f/3-235634i-ZIJD@-235634i-.?A634e05-K-H4Be34-I?J13-
-
--gUÔ.-<F-mBf402?4-?H3402?4X-H0b3e352-f430@34i-NJ//-C05C-K-
--eJD@341X-240D@e35i-Z?5D4323-D43A-K-B5D/J631-4?66B5C-056-
--1H4306B5CX-[JeHe35-̀05d-e32I?6a-
-
--gUÔ.-RF-g4?J2-D43Ai-U3f?J56e05i-WA0eH34Q-N40@3e05-
-
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----------------------------------------------------------------.
./0123345-556.578538953:.
.
;0<=>2?0@.;A<BAC@.?D0E=?/0F?.0EC.DF2/F;EA.B2FED=A?.
.
..................................<GHIJ..........KLMNOIJ.
.
/012<A<...
.....;GJPN.DINQIL-1LMRSTTTTTTTTTTU.43T95............99T95.
----------------------------------------------------------------.
./0123345-557.5V8968953:.
.
;0<=>2?0@.;A<BAC@.?D0E=?/0F?@.0EC.DF2/F;EA.@.B2FED=A?.
.
..................................<GHIJ..........KLMNOIJ.
.
/012<A<.WB2E?D<FBD=2E.B<0KD....
/012<A<?.-.0<A0.1XY...
.....BPNJHLZRHMPN.?[IRMG\MJH..
.....]LPZ[TTTTTTTTTTTTTTTTTTTTTTTU.45T̂_............94T95.
.....]<2F>.3TTTTTTTTTTTTTTTTTTTTTU.9_T7_............94T95.
.....]<2F>.3-GTTTTTTTTTTTTTTTTTTTU.45T53............94T95.
.....]<2F>.3-RTTTTTTTTTTTTTTTTTTTU.9_T:̂............94T95.
.....]<2F>.3-ITTTTTTTTTTTTTTTTTTTU.45T4̂............94T95.
.....]<2F>.3-̀TTTTTTTTTTTTTTTTTTTU.9_T47............94T95.
.....]<2F>.9TTTTTTTTTTTTTTTTTTTTTU.9_TV̂............94T95.
.....]<2F>.4TTTTTTTTTTTTTTTTTTTTTU.9_T6̂............94T95.
.....]<2F>.̂TTTTTTTTTTTTTTTTTTTTTU.94T94............94T95.
..?II.OLPZ[J.3-a.GNQ.3-Q.ZNQIL.\GaPLIL.R\GJJM̀MRGHMPNJT.
/012<A<.W]0<CAEA<?@....
b2<D=BF/DF<0/.c./0EC?B0>A....
/012<A<?.-.0<A0.1XY...
.....W3Y.EId.BPNJHLZRHMPNTTTTTTTTU.9_T6̂............94T95.
.....W9Y.AJHGa\MJefINH.gGLLGNHh..
.....>ILMPQTTTTTTTTTTTTTTTTTTTTTTU.94T94............94T95.
/012<A<.W]FE=DA.-.0<A0.1XY...
.....]<2F>.3TTTTTTTTTTTTTTTTTTTTTU.9_T76............99T43.
.....]<2F>.9TTTTTTTTTTTTTTTTTTTTTU.9_T96............99T43.
.....]<2F>.4TTTTTTTTTTTTTTTTTTTTTU.9:TVV............99T43.
.....]<2F>.̂TTTTTTTTTTTTTTTTTTTTTU.9:T6̂............99T43.
/012<A<.Wg<ABi=E].-.0<A0.1XY...
.....]<2F>.3TTTTTTTTTTTTTTTTTTTTTU.9_T7_............94T95.
.....]<2F>.9TTTTTTTTTTTTTTTTTTTTTU.9_TV̂............94T95.
.
K22DE2DA?X.
../GaPLILJ.dPLSMNO.P̀ .̀PL.dMHe.PL.̀LPf.aPJjN.ReGMLJ@.JdMNOMNO.
..JRG̀ P̀\QJ@.aI\HJ.JeG\\.LIRIMkI.U5T96.[IL.ePZL.GaPkI.HeI.
..G[[\MRGa\I.dGOI.LGHIT..DeMJ.JeG\\.NPH.G[[\h.HP.dPLSILJ.
..INHMH\IQ.HP.LIRIMkI.HeI.dGOI.LGHI.JIH.̀PLHe.MN.]LPZ[.3-G.
..aI\PdT.
.
..---------------------------------------------------------.
...
.
/012<A<.B/0??=K=B0D=2E?..
.
..B2E?D<FBD=2E.?>AB=0/=?D.]<2F>X.0J[eG\H.MLPNIL.GNQ.LGSILl.
..BeGMNJGdl./GJIL.aIGf.MN.RPNNIRHMPN.dMHe.\GaPLILJj.dPLSl.
..BGJH-MN-.[\GRI.fGNeP\I.̀PLf.JIHHILl.>LIJJZLI.[M[I\GhILl.
..CGkMJ.HLINReIL.-.455.PL.JMfM\GL.Hh[I.WGNQ.G\\.JfG\\.
..HLINReILJYl.1\GJHILl.CMGfPNQ.QLM\\ILl.;Z\HM[\I.ZNMH.QLM\\l.
..bhQLGZ\MR.QLM\\.
.
..]<2F>.3X.0J[eG\H.J[LIGQIL.aPmIJ.WG\\.Hh[IJYl.1GLSP@.gGRSIL.
..GNQ.JMfM\GL.Hh[I.HGf[ILJl.1ZOOhfPaM\Il.BGZ\SIL@.aGNQIL@.
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--./.0123..024-56789/:-;3<024-.;3=:/5-./.0;3<02>-?02:/@/08-
--A3B32869=-13=:0-162C02-/75;98/7D-E0380-FG3:0H07:>-
--?6H.35:62=-6@-3;;-:<.0=>-?67520:0-378-H3D70=/:0-H/I024-JKL-
--<8M-378-97802>-?67520:0-.37-162C>-?67520:0-=37802>-?67520:0-
--=31>-?2/GG02-378K62-=A62/7D>-?9:-D237/:0-592G-=0::02>-
--N2/O.3CO/:-H35A/70>-P3;;024-;6D;63802-378-G95C02>-P62H-
--23/=024-=;/.-@62H=>-Q2007-59::02>-R03802G63284-R9G=0::024-
--3;/D7024-G<-37<-H0:A68>-R/DA-.20==920-G;61-./.0-SJOJKLTT-62-
--6U024-JVV-;G=M-.20==920K6U02W>-R<826-=00802-378-=/H/;32-
--:<.0>-X35CA3HH02-6.023:62>-X35C/7D-6@-./.0-6U02-JL-/75A0=>-
--X35C=67-378-=/H/;32-:<.0-56H.35:62>-Y0::;0-:078024-.6:-378-
--162C02-3..;</7D-3=.A3;:4-;3<OC6;84-5206=6:04-;/H04-539=:/5-
--378-=/H/;32-:<.0-H3:02/3;=-S3..;</7D-H037=-3..;</7D4-
--8/../7D-62-A378;/7D-6@-=95A-H3:02/3;=W>-E3DD/7D4-=A00:/7D4-
--1A3;/7D4-G235/7D4-:2075AZ35C/7D4-;3DD/7D-A3HH02>-[3D70=/:04-
--0.6I<20=/74-@/G02D;3==4-H3=:/5-162C02-S10:-62-82<W>-\6-
--Z6/7:-./.0-378-=:2/../7D-6@-=3H04-/75;98/7D-20.3/2-6@-
--U6/8=>-]3U0H07:-G203C02-378-=.38024-/75;98/7D-:66;-D2/7802>-
--]02H3-592G>-]/.0;3<02-S/75;98/7D-D2380-5A05C/7D-/7-
--567705:/67-1/:A-./.0;3</7DW>-]2053=:OH37A6;0-=0::02>-
--]20==920-./.0-:0=:02>-]6=:-A6;0-8/DD024-3/24-D3=-378-
--0;05:2/5>-]6102-G266H-=100.02>-]6102-:3H.02=-6@-3;;-:<.0=-
--S0I50.:-3=-=A617-/7-Q269.-LW>-̂3H-=0:-D97-378-=:98-D97>-
--̂/.23.-=:670.3U02-378-265CO=;/7D024-/75;98/7D-.;35/7D-6@-
--=35C08-567520:0-378K62-=378-S10:-62-82<W-378-D3G/67=-378-
--=/H/;32-:<.0>-̂6:32<-=532/@/02-62-H9;:/.;0-A038-567520:0-
--5A/../7D-=532/@/02>-̂6:6-378-N/:5A-_/:5A>-̂6:6:/;;02>-
--̀378G;3=:024-.6:4-D974-76BB;0-6.023:62=>-̀/D73;;/7D-378-
--2/DD/7D>-a37C-5;03702>-a200-5;/HG02>-a92G6-G;3=:02>-
--b/G23=520084-G9;;-@;63:-/7-567705:/67-1/:A-;3G6202=c-162C>-
--b/G23:62>-R3B32869=-13=:0-162C02-S;038-20H6U3;W>-F=G0=:6=-
--378-H6;8-20H6U3;-162C02-
-
--Q̂de]-JO3f-X6<-82/;;-H680;-a_[OLF>-Q328702ON07U02-H680;-NRJgh-
--378-=/H/;32-:<.0-82/;;=>-a235C-82/;;02>-X35C-;0D-82/;;02>-
--_3D67-82/;;02>-[05A37/53;-82/;;02=4-3;;-:<.0=-20D328;0==-6@-
--:<.0-62-H0:A68-6@-.6102>-[05A37/53;-./.0-;3<02=4-3;;-:<.0=-
--20D328;0==-6@-:<.0-62-H0:A68-6@-.6102>-i;3=:02-378-.61802>-
--F;;-162C-6@-;638/7D4-.;35/7D-378-G;3=:/7D-6@-3;;-.61802-378-
--0I.;6=/U0=-6@-1A3:0U02-:<.0-20D328;0==-6@-H0:A68-9=08-@62-
--=95A-;638/7D-378-.;35/7D>-R/DA-=53;02=-S/75;98/7D-82/;;/7D-
--6@-=3H0W>-a200-:6..02>-i/:-D2/7802-
-
--Q̂de]-JOGf-̀0102-5;03702=-=A3;;-2050/U0-jgMVV-.02-83<-3G6U0-
--Q269.-J-13D0-23:0=M--TT̀0102-5;03702TT-H037=-37<-162C02-1A6-
--A378;0=-62-56H0=-/7-567:35:-1/:A-231-=013D0-/7-=H3;;-
--8/3H0:02-=0102=M--aA6=0-1A6-162C-/7=/80-20507:;<-35:/U04-
--;32D0-8/3H0:02-=0102=4-378-3;;-20507:;<-35:/U0-=0102-
--H37A6;0=-=A3;-2050/U0-jkMVV-.02-83<-3G6U0-Q269.-J-13D0-
--23:0=M-
-
--Q̂de]-JO5f-i927/7D-378-10;8/7D-/7-567705:/67-1/:A-;3G6202=c-
--162C>-̀<7:A0:/5-:A02H6.;3=:/5=-378-=/H/;32-:<.0-10;8/7D-
-
--Q̂de]-JO8f-[3/7:073750-378-20.3/2-:235C-378-2638-G08=M--F;;-
--0H.;6<00=-.02@62H/7D-162C-56U0208-A020/7-=A3;;-2050/U0-j-
--MLk-.02-A692-3G6U0-:A0/2-20D9;32-23:0-@62-3;;-162C-
--.02@62H08-67-97802D26978-=:295:920=-76:-=.05/@/53;;<-
--56U0208-A020/7M--aA/=-.323D23.A-=A3;;-76:-G0-567=:2908-:6-
--3..;<-:6-162C-G0;61-D26978-;0U0;-/7-6.07-59:M--l:-=A3;;-
--3..;<-:6-59:-378-56U02-162C-6@-=9G13<-567=:295:/67-3@:02-
--:A0-:0H.6232<-56U02-A3=-G007-.;3508M-
-
--Q̂de]-JO0f-_62C-67-378K62-/7-G0;;-A6;0-@66:/7D=-378-=A3@:=-
--:A0206@4-378-162C-67-378-/7-800.-@66:/7D=M--SF-800.-@66:/7D-
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--./-0-1234-56-7448-29-:294-.;-<4=81>?--@;-814-4A4;8-814-
--<4=81-27-814-7228.;B-./-C;D;2E;-08-814-F2::4;F4:4;8-27-
--4GF0A08.2;H-0;<-814-7.;03-<4=81-4GF44</-56-7448H-814-<44=-
--7228.;B-E0B4-9084-E2C3<-0==3I-82-033-4:=32I44/-729-40F1-0;<-
--4A49I-<0I-E29D4<-2;-29-.;-814-4GF0A08.2;-27-814-7228.;B-
--792:-814-<084-27-.;F4=8.2;>-
-
--JKLMN-5O7P-Q.94-E.;<.;B-:0F1.;4-.;-F2;;4F8.2;-E.81-BC;.8.;B-
--29-/128-F9484-
-
--JKLMN-RP-S/=1038-/12A4349T-U4:4;8-<C:=49-0;<-10;<3.;B-<9I-
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--3W/>-=94//C94?T-\20<.;B-0;<-C;320<.;BH-F099I.;B-0;<-10C3.;B-
--27-033-92</-0;<-:0849.03/-729-C/4-.;-94.;729F.;B-F2;F9484-
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a>Ob?̂\Z.CcO\̂CNO?C.d.c?>N?_\Y.
.
.
..................................=5784..........[901I84.
.
@:5478989.781289eeeeeeeeeeeeeeeeef.RAeSA............AReSS.
.
g39E.31.5.4/01I.475I8.4F5JJ3:2B.fQeSS.h89.K3M9.522070315:e.
DDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDD.
.NOP>QQRSDSSi.SUVSQVASQT.
.
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ONO_ỲOZ.W>\c=O.W>CcOZ._>\cY=YkZ.CO\.PY\̂c>Z.CO\._OcY>Z.CO\cO.
WNO=OZ.O\̀.CO\cO.W=?l.W>?\ĉYC.
.
.
..................................=5784..........[901I84.
.
@5017894Beeeeeeeeeeeeeeeeeeeeeeeef.mAejU............AmeSR.
.
@=Y_̂?_CB.
.
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Local Assistance Procedures Manual Exhibit 12-G 
Required Federal-Aid Contract Language 

I. General 
II. Nondiscrimination 
III. No segregated Facilities 
IV. Davis-Bacon and Related Act Provisions 
V. Contract Work Hours and Safety Standards Act Provisions 
VI. Subletting or Assigning the Contract 
VII. Safety: Accident Prevention 
VIII. False Statements Concerning Highway Projects 
IX. Implementation of Clean Air Act and Federal Water Pollution 

Control Act 
X. Compliance with Government wide Suspension and Debarment 

Requirements 
XI. Certification Regarding Use of Contract Funds for Lobbying 

ATTACHMENTS 

A. Employment and Materials Preference for Appalachian Development 
Highway System or Appalachian Local Access Road Contracts 
(included in Appalachian contracts only) 

I. GENERAL 

1. Form FHWA-1273 must be physically incorporated in each 
construction contract funded under Title 23 (excluding emergency 
contracts solely intended for debris removal). The contractor (or 
subcontractor) must insert this form in each subcontract and further 
require its inclusion in all lower tier subcontracts (excluding purchase 
orders, rental agreements and other agreements for supplies or 
services). 

The applicable requirements of Form FHWA-1273 are incorporated by 
reference for work done under any purchase order, rental agreement or 
agreement for other services. The prime contractor shall be responsible 
for compliance by any subcontractor, lower-tier subcontractor or service 
provider. 

Form FHWA-1273 must be included in all Federal-aid design-build 
contracts, in all subcontracts and in lower tier subcontracts (excluding 
subcontracts for design services, purchase orders, rental agreements 
and other agreements for supplies or services). The design-builder shall 
be responsible for compliance by any subcontractor, lower-tier 
subcontractor or service provider. 

Contracting agencies may reference Form FHWA-1273 in bid proposal 
or request for proposal documents, however, the Form FHWA-1273 
must be physically incorporated (not referenced) in all contracts, 
subcontracts and lower-tier subcontracts (excluding purchase orders, 
rental agreements and other agreements for supplies or services related 
to a construction contract). 

2. Subject to the applicability criteria noted in the following sections, 
these contract provisions shall apply to all work performed on the 
contract by the contractor's own organization and with the assistance 
of workers under the contractor's immediate superintendence and to 
all work performed on the contract by piecework, station work, or by 
subcontract. 

3. A breach of any of the stipulations contained in these Required 
Contract Provisions may be sufficient grounds for withholding of 
progress payments, withholding of final payment, termination of the 
contract, suspension / debarment or any other action determined to 
be appropriate by the contracting agency and FHWA. 

4. Selection of Labor: During the performance of this contract, the 
contractor shall not use convict labor for any purpose within the limits 
of a construction project on a Federal-aid highway unless it is labor 
performed by convicts who are on parole, supervised release, or 
probation. The term Federal-aid highway does not include roadways 
functionally classified as local roads or rural minor collectors. 

II. NONDISCRIMINATION 

The provisions of this section related to 23 CFR Part 230 are applicable 
to all Federal-aid construction contracts and to all related construction 
subcontracts of $10,000 or more. The provisions of 23 CFR Part 230 
are not applicable to material supply, engineering, or architectural 
service contracts. 
In addition, the contractor and all subcontractors must comply with the 
following policies: Executive Order 11246, 41 CFR 60, 29 CFR 1625-
1627, Title 23 USC Section 140, the Rehabilitation Act of 1973, as 
amended (29 USC 794), Title VI of the Civil Rights Act of 1964, as 
amended, and related regulations including 49 CFR Parts 21, 26 and 
27; and 23 CFR Parts 200, 230, and 633. 

The contractor and all subcontractors must comply with: the 
requirements of the Equal Opportunity Clause in 41 CFR 60-1.4(b) and, 
for all construction contracts exceeding $10,000, the Standard Federal 
Equal Employment Opportunity Construction Contract Specifications in 
41 CFR 60-4.3. 

Note: The U.S. Department of Labor has exclusive authority to 
determine compliance with Executive Order 11246 and the policies of 
the Secretary of Labor including 41 CFR 60, and 29 CFR 1625-1627. 
The contracting agency and the FHWA have the authority and the 
responsibility to ensure compliance with Title 23 USC Section 140, the 
Rehabilitation Act of 1973, as amended (29 USC 794), and Title VI of 
the Civil Rights Act of 1964, as amended, and related regulations 
including 49 CFR Parts 21, 26 and 27; and 23 CFR Parts 200, 230, and 
633. 

The following provision is adopted from 23 CFR 230, Appendix A, with 
appropriate revisions to conform to the U.S. Department of Labor (US 
DOL) and FHWA requirements. 

1. Equal Employment Opportunity: Equal employment opportunity 
(EEO) requirements not to discriminate and to take affirmative action to 
assure equal opportunity as set forth under laws, executive orders, 
rules, regulations (28 CFR 35, 29 CFR 1630, 29 CFR 1625-1627, 41 
CFR 60 and 49 CFR 27) and orders of the Secretary of Labor as 
modified by the provisions prescribed herein, and imposed pursuant to 
23 U.S.C. 140 shall constitute the EEO and specific affirmative action 
standards for the contractor's project activities under this contract. The 
provisions of the Americans with Disabilities Act of 1990 (42 U.S.C. 
12101 et seq.) set forth under 28 CFR 35 and 29 CFR 1630 are 
incorporated by reference in this contract. In the execution of this 
contract, the contractor agrees to comply with the following minimum 
specific requirement activities of EEO: 

a. The contractor will work with the contracting agency and the Federal 
Government to ensure that it has made every good faith effort to 
provide equal opportunity with respect to all of its terms and 
conditions of employment and in their review of activities under the 
contract. 

b. The contractor will accept as its operating policy thefollowing 
statement: 

"It is the policy of this Company to assure that applicants are employed, 
and that employees are treated during employment, without regard to 
their race, religion, sex, color, national origin, age or disability. Such 
action shall include: employment, upgrading, demotion, or transfer; 
recruitment or recruitment advertising; layoff or termination; rates of pay 
or other forms of compensation; and selection for training, including 
apprenticeship, pre-apprenticeship, and/or on-the-job training." 
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Local Assistance Procedures Manual Exhibit 12-G 
Required Federal-Aid Contract Language 

2. EEO Officer: The contractor will designate and make known to 
the contracting officers and EEO Officer who will have the 
responsibility for and must be capable of effectively administering 
and promoting and active EEO program and who must be assigned 
adequate authority and responsibility to do so. 

3. Dissemination of Policy: All members of the contractor's staff 
who are authorized to hire, supervise, promote, and discharge 
employees, or who recommend such action, or who are 
substantially involved in such action, will be made fully cognizant of, 
and will implement, the contractor's EEO policy and contractual 
responsibilities to provide EEO in each grade and classification of 
employment. To ensure that the above agreement will be met, the 
following actions will be taken as a minimum: 

a. Periodic meetings of supervisory and personnel office 
employees will be conducted before the start of work and then 
not less often than once every six months, at which time the 
contractor's EEO policy and its implementation will be reviewed 
and explained. The meetings will be conducted by the EEO 
Officer. 

b. All new supervisory or personnel office employees will be given 
a thorough indoctrination by the EEO Officer, covering all major 
aspects of the contractor's EEO obligations within thirty days 
following their reporting for duty with the contractor. 

c. All personnel who are engaged in direct recruitment for the 
project will be instructed by the EEO Officer in thecontractor's 
procedures for locating and hiring minorities and women. 

d. Notices and posters setting forth the contractor's EEO policywill 
be placed in areas readily accessible to employees, applicants 
for employment and potential employees. 

e. The contractor's EEO policy and the procedures to implement 
such policy will be brought to the attention of employees by 
means of meetings, employee handbooks, or other appropriate 
means. 

4. Recruitment: When advertising for employees, the contractor 
will include in all advertisements for employees the notation: "An 
Equal Opportunity Employer." All such advertisements will be 
placed in publications having a large circulation among minorities 
and women in the area from which the project work force would 
normally be derived. 

a. The contractor will, unless precluded by a valid bargaining 
agreement, conduct systematic and direct recruitment through 
public and private employee referral sources likely to yield 
qualified minorities and women. To meet this requirement, the 
contractor will identify sources of potential minority group 
employees, and establish with such identified sources 
procedures whereby minority and women applicants may be 
referred to the contractor for employment consideration. 

b. In the event the contractor has a valid bargaining agreement 
providing for exclusive hiring hall referrals, the contractor is 
expected to observe the provisions of that agreement to the 
extent that the system meets the contractor's compliance with 
EEO contract provisions. Where implementation of such an 
agreement has the effect of discriminating against minorities or 
women, or obligates the contractor to do the same, such 
implementation violates Federal nondiscrimination provisions. 

c. The contractor will encourage its present employees to refer 
minorities and women as applicants for employment. 
Information and procedures with regard to referring such 
applicants will be discussed with employees. 

5. Personnel Actions: Wages, working conditions, and employee 
benefits shall be established and administered, and personnel 
actions of every type, including hiring, upgrading, promotion, 
transfer, demotion, layoff, and termination, shall be taken without 
regard to race, color, religion, sex, national origin, age or disability. 
The following procedures shall be followed: 

a. The contractor will conduct periodic inspections of project sites to 
insure that working conditions and employee facilities do not 
indicate discriminatory treatment of project site personnel. 

b. The contractor will periodically evaluate the spread of wagespaid 
within each classification to determine any evidence of 
discriminatory wage practices. 

c. The contractor will periodically review selected personnel actions 
in depth to determine whether there is evidence ofdiscrimination. 
Where evidence is found, the contractor will promptly take 
corrective action. If the review indicates that the discrimination 
may extend beyond the actions reviewed, such corrective action 
shall include all affected persons. 

d. The contractor will promptly investigate all complaints of alleged 
discrimination made to the contractor in connection with its 
obligations under this contract, will attempt to resolve such 
complaints, and will take appropriate corrective action within a 
reasonable time. If the investigation indicates that the 
discrimination may affect persons other than the complainant, such 
corrective action shall include such other persons. Upon 
completion of each investigation, the contractor will inform every 
complainant of all of their avenues of appeal. 

6. Training and Promotion: 

a. The contractor will assist in locating, qualifying, and increasing 
the skills of minorities and women who are applicants for 
employment or current employees. Such efforts should be aimed 
at developing full journey level status employees in the type of 
trade or job classification involved. 

b. Consistent with the contractor's work force requirements and as 
permissible under Federal and State regulations, the contractor 
shall make full use of training programs, i.e., apprenticeship, and 
on-the-job training programs for the geographical area of contract 
performance. In the event a special provision for training is 
provided under this contract, this subparagraph will be 
superseded as indicated in the special provision. The contracting 
agency may reserve training positions for persons who receive 
welfare assistance in accordance with 23 U.S.C. 140(a). 

c. The contractor will advise employees and applicants for 
employment of available training programs and entrance 
requirements for each. 

d. The contractor will periodically review the training andpromotion 
potential of employees who are minorities and women and will 
encourage eligible employees to apply for such training and 
promotion. 
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7. Unions: If the contractor relies in whole or in part upon unionsas 
a source of employees, the contractor will use good faith efforts to 
obtain the cooperation of such unions to increase opportunities for 
minorities and women. Actions by the contractor, either directly or 
through a contractor's association acting as agent, will include the 
procedures set forth below: 

a. The contractor will use good faith efforts to develop, in 
cooperation with the unions, joint training programs aimed 
toward qualifying more minorities and women for membership 
in the unions and increasing the skills of minorities and women 
so that they may qualify for higher paying employment. 

b. The contractor will use good faith efforts to incorporate anEEO 
clause into each union agreement to the end that such union 
will be contractually bound to refer applicants without regard to 
their race, color, religion, sex, national origin, age or disability. 

c. The contractor is to obtain information as to the referral 
practices and policies of the labor union except that to the 
extent such information is within the exclusive possession of 
the labor union and such labor union refuses to furnish such 
information to the contractor, the contractor shall so certify to 
the contracting agency and shall set forth what efforts have 
been made to obtain such information. 

d. In the event the union is unable to provide the contractor with a 
reasonable flow of referrals within the time limit set forth in the 
collective bargaining agreement, the contractor will, through 
independent recruitment efforts, fill the employment vacancies 
without regard to race, color, religion, sex, national origin, age 
or disability; making full efforts to obtain qualified and/or 
qualifiable minorities and women. The failure of a union to 
provide sufficient referrals (even though it is obligated to 
provide exclusive referrals under the terms of a collective 
bargaining agreement) does not relieve the contractor from the 
requirements of this paragraph. In the event the union referral 
practice prevents the contractor from meeting the obligations 
pursuant to Executive Order 11246, as amended, and these 
special provisions, such contractor shall immediately notify the 
contracting agency. 

8. Reasonable Accommodation for Applicants / Employees 
with Disabilities: The contractor must be familiar with the 
requirements for and comply with the Americans with Disabilities 
Act and all rules and regulations established there under. 
Employers must provide reasonable accommodation in all 
employment activities unless to do so would cause an undue 
hardship. 

9. Selection of Subcontractors, Procurement of Materials and 
Leasing of Equipment: The contractor shall not discriminate on 
the grounds of race, color, religion, sex, national origin, age or 
disability in the selection and retention of subcontractors, including 
procurement of materials and leases of equipment. The contractor 
shall take all necessary and reasonable steps to ensure 
nondiscrimination in the administration of this contract. 

a. The contractor shall notify all potential subcontractors and 
suppliers and lessors of their EEO obligations under thiscontract. 

b. The contractor will use good faith efforts to ensure subcontractor 
compliance with their EEO obligations. 

FHWA-1273 -- Revised May 1, 2012 

10. Assurance Required by 49 CFR 26.13(b): 

a. The requirements of 49 CFR Part 26 and the State DOT’sU.S. 
DOT-approved DBE program are incorporated by reference. 

b. The contractor or subcontractor shall not discriminate on the 
basis of race, color, national origin, or sex in the performance of 
this contract. The contractor shall carry out applicable 
requirements of 49 CFR Part 26 in the award and administration 
of DOT-assisted contracts. Failure by the contractor to carry out 
these requirements is a material breach of this contract, which 
may result in the termination of this contract or such other remedy 
as the contracting agency deems appropriate. 

11. Records and Reports: The contractor shall keep such records 
as necessary to document compliance with the EEO requirements. 
Such records shall be retained for a period of three years following 
the date of the final payment to the contractor for all contract work 
and shall be available at reasonable times and places for inspection 
by authorized representatives of the contracting agency and the 
FHWA. 

a. The records kept by the contractor shall document the following: 

(1) The number and work hours of minority and non-minority group 
members and women employed in each work classification on 
the project; 

(2) The progress and efforts being made in cooperation with 
unions, when applicable, to increase employment opportunities 
for minorities and women; and 

(3) The progress and efforts being made in locating, hiring, training, 
qualifying, and upgrading minorities and women. 

b. The contractors and subcontractors will submit an annual report 
to the contracting agency each July for the duration of the 
project, indicating the number of minority, women, and non-
minority group employees currently engaged in each work 
classification required by the contract work. This information is 
to be reported on Form FHWA-1391. The staffing data should 
represent the project work force on board in all or any part of the 
last payroll period preceding the end of July. If on-the-job 
training is being required by special provision, the contractor will 
be required to collect and report training data. The employment 
data should reflect the work force on board during all or any part 
of the last payroll period preceding the end of July. 

III. NONSEGREGATED FACILITIES 

This provision is applicable to all Federal-aid construction contracts 
and to all related construction subcontracts of $10,000 or more. 

The contractor must ensure that facilities provided for employees 
are provided in such a manner that segregation on the basis of 
race, color, religion, sex, or national origin cannot result. The 
contractor may neither require such segregated use by written or 
oral policies nor tolerate such use by employee custom. The 
contractor's obligation extends further to ensure that its employees 
are not assigned to perform their services at any location, under the 
contractor's control, where the facilities are segregated. The term 
"facilities" includes waiting rooms, work areas, restaurants and 
other eating areas, time clocks, restrooms, washrooms, locker 
rooms, and other storage or dressing areas, parking lots, drinking 
fountains, recreation or entertainment areas, transportation, and 
housing provided for employees. The contractor shall provide 
separate or single-user restrooms and necessary dressing or
sleeping areas to assure privacy between sexes. 
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IV. DAVIS-BACON AND RELATED ACT PROVISIONS 

This section is applicable to all Federal-aid construction projects 
exceeding $2,000 and to all related subcontracts and lower-tier 
subcontracts (regardless of subcontract size). The requirements 
apply to all projects located within the right-of-way of a roadway that 
is functionally classified as Federal-aid highway. This excludes 
roadways functionally classified as local roads or rural minor 
collectors, which are exempt. Contracting agencies may elect to 
apply these requirements to other projects. 

The following provisions are from the U.S. Department of Labor 
regulations in 29 CFR 5.5 “Contract provisions and related matters” 
with minor revisions to conform to the FHWA-1273 format and 
FHWA program requirements. 

1. Minimum wages 

a. All laborers and mechanics employed or working upon the site 
of the work, will be paid unconditionally and not less often than 
once a week, and without subsequent deduction or rebate on any 
account (except such payroll deductions as are permitted by 
regulations issued by the Secretary of Labor under the Copeland 
Act (29 CFR part 3)), the full amount of wages and bona fide fringe 
benefits (or cash equivalents thereof) due at time of payment 
computed at rates not less than those contained in the wage 
determination of the Secretary of Labor which is attached hereto 
and made a part hereof, regardless of any contractual relationship 
which may be alleged to exist between the contractor and such 
laborers and mechanics. 

Contributions made or costs reasonably anticipated for bona fide 
fringe benefits under section 1(b)(2) of the Davis-Bacon Act on 
behalf of laborers or mechanics are considered wages paid to such 
laborers or mechanics, subject to the provisions of paragraph 1.d. 
of this section; also, regular contributions made or costs incurred for 
more than a weekly period (but not less often than quarterly) under 
plans, funds, or programs which cover the particular weekly period, 
are deemed to be constructively made or incurred during such 
weekly period. Such laborers and mechanics shall be paid the 
appropriate wage rate and fringe benefits on the wage 
determination for the classification of work actually performed, 
without regard to skill, except as provided in 29 CFR 5.5(a)(4). 
Laborers or mechanics performing work in more than one 
classification may be compensated at the rate specified for each 
classification for the time actually worked therein: Provided, That 
the employer's payroll records accurately set forth the time spent in 
each classification in which work is performed. The wage 
determination (including any additional classification and wage 
rates conformed under paragraph 1.b. of this section) and the 
Davis-Bacon poster (WH–1321) shall be posted at all times by the 
contractor and its subcontractors at the site of the work in a 
prominent and accessible place where it can be easily seen by the 
workers. 

b. (1) The contracting officer shall require that any class of 
laborers or mechanics, including helpers, which is not listed in the 
wage determination and which is to be employed under the contract 
shall be classified in conformance with the wage determination. The 
contracting officer shall approve an additional classification and 
wage rate and fringe benefits therefore only when the following 
criteria have been met: 
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(i) The work to be performed by the classification requested is not 
performed by a classification in the wage determination; and 

(ii) The classification is utilized in the area by the construction 
industry; and 

(iii) The proposed wage rate, including any bona fide fringe benefits, 
bears a reasonable relationship to the wage rates contained in 
the wage determination. 

(2) If the contractor and the laborers and mechanics to be 
employed in the classification (if known), or their 
representatives, and the contracting officer agree on the 
classification and wage rate (including the amount designated 
for fringe benefits where appropriate), a report of the action 
taken shall be sent by the contracting officer to the Administrator 
of the Wage and Hour Division, Employment Standards 
Administration, U.S. Department of Labor, Washington, DC 
20210. The Administrator, or an authorized representative, will 
approve, modify, or disapprove every additional classification 
action within 30 days of receipt and so advise the contracting 
officer or will notify the contracting officer within the 30-day 
period that additional time is necessary. 

(3) In the event the contractor, the laborers or mechanics to be 
employed in the classification or their representatives, and the 
contracting officer do not agree on the proposed classification 
and wage rate (including the amount designated for fringe 
benefits, where appropriate), the contracting officer shall refer 
the questions, including the views of all interested parties and 
the recommendation of the contracting officer, to the Wage and 
Hour Administrator for determination. The Wage and Hour 
Administrator, or an authorized representative, will issue a 
determination within 30 days of receipt and so advise the 
contracting officer or will notify the contracting officer within the 
30-day period that additional time is necessary. 

(4) The wage rate (including fringe benefits where appropriate) 
determined pursuant to paragraphs 1.b.(2) or 1.b.(3) of this 
section, shall be paid to all workers performing work in the 
classification under this contract from the first day on which work 
is performed in the classification. 

c. Whenever the minimum wage rate prescribed in the contract for 
a class of laborers or mechanics includes a fringe benefit which 
is not expressed as an hourly rate, the contractor shall either 
pay the benefit as stated in the wage determination or shall pay 
another bona fide fringe benefit or an hourly cash equivalent 
thereof. 

d. If the contractor does not make payments to a trustee or other 
third person, the contractor may consider as part of the wages of 
any laborer or mechanic the amount of any costs reasonably 
anticipated in providing bona fide fringe benefits under a plan or 
program, Provided, That the Secretary of Labor has found, upon the 
written request of the contractor, that the applicable standards of 
the Davis-Bacon Act have been met. The Secretary of Labor may 
require the contractor to set aside in a separate account assets for 
the meeting of obligations under the plan or program. 
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2. Withholding 

The contracting agency shall upon its own action or upon written 
request of an authorized representative of the Department of Labor, 
withhold or cause to be withheld from the contractor under this 
contract, or any other Federal contract with the same prime 
contractor, or any other federally-assisted contract subject to Davis-
Bacon prevailing wage requirements, which is held by the same 
prime contractor, so much of the accrued payments or advances as 
may be considered necessary to pay laborers and mechanics, 
including apprentices, trainees, and helpers, employed by the 
contractor or any subcontractor the full amount of wages required 
by the contract. In the event of failure to pay any laborer or 
mechanic, including any apprentice, trainee, or helper, employed or 
working on the site of the work, all or part of the wages required by 
the contract, the contracting agency may, after written notice to the 
contractor, take such action as may be necessary to cause the 
suspension of any further payment, advance, or guarantee of funds 
until such violations have ceased. 

3. Payrolls and basic records 

a. Payrolls and basic records relating thereto shall be maintained 
by the contractor during the course of the work and preserved for a 
period of three years thereafter for all laborers and mechanics 
working at the site of the work. Such records shall contain the 
name, address, and social security number of each such worker, 
his or her correct classification, hourly rates of wages paid 
(including rates of contributions or costs anticipated for bona fide 
fringe benefits or cash equivalents thereof of the types described in 
section 1(b)(2)(B) of the Davis-Bacon Act), daily and weekly 
number of hours worked, deductions made and actual wages paid. 
Whenever the Secretary of Labor has found under 29 CFR 
5.5(a)(1)(iv) that the wages of any laborer or mechanic include the 
amount of any costs reasonably anticipated in providing benefits 
under a plan or program described in section 1(b)(2)(B) of the 
Davis-Bacon Act, the contractor shall maintain records which show 
that the commitment to provide such benefits is enforceable, that 
the plan or program is financially responsible, and that the plan or 
program has been communicated in writing to the laborers or 
mechanics affected, and records which show the costs anticipated 
or the actual cost incurred in providing such benefits. Contractors 
employing apprentices or trainees under approved programs shall 
maintain written evidence of the registration of apprenticeship 
programs and certification of trainee programs, the registration of 
the apprentices and trainees, and the ratios and wage rates 
prescribed in the applicable programs. 

b. (1) The contractor shall submit weekly for each week in which 
any contract work is performed a copy of all payrolls to the 
contracting agency. The payrolls submitted shall set out accurately 
and completely all of the information required to be maintained 
under 29 CFR 5.5(a)(3)(i), except that full social security numbers 
and home addresses shall not be included on weekly transmittals. 
Instead the payrolls shall only need to include an individually 
identifying number for each employee ( e.g. , the last four digits of 
the employee's social security number). The required weekly payroll 
information may be submitted in any form desired. Optional Form 
WH–347 is available for this purpose from the Wage and Hour 
Division Web site at 
http://www.dol.gov/esa/whd/forms/wh347instr.htm or its successor 
site. The prime contractor is responsible for the submission of 
copies of payrolls by all subcontractors. Contractors and 
subcontractors shall maintain the full social security number and 
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current address of each covered worker, and shall provide them 
upon request to the contracting agency for transmission to the 
State DOT, the FHWA or the Wage and Hour Division of the 
Department of Labor for purposes of an investigation or audit of 
compliance with prevailing wage requirements. It is not a violation 
of this section for a prime contractor to require a subcontractor to 
provide addresses and social security numbers to the prime 
contractor for its own records, without weekly submission to the 
contracting agency. 

(2) Each payroll submitted shall be accompanied by a “Statement 
of Compliance,” signed by the contractor or subcontractor or his 
or her agent who pays or supervises the payment of the 
persons employed under the contract and shall certify the 
following: 

(i) That the payroll for the payroll period contains the information 
required to be provided under §5.5 (a)(3)(ii) of Regulations, 29 
CFR part 5, the appropriate information is being maintained 
under §5.5 (a)(3)(i) of Regulations, 29 CFR part 5, and that such 
information is correct and complete; 

(ii)That each laborer or mechanic (including each helper, 
apprentice, and trainee) employed on the contract during the 
payroll period has been paid the full weekly wages earned, 
without rebate, either directly or indirectly, and that no 
deductions have been made either directly or indirectly from the 
full wages earned, other than permissible deductions as set 
forth in Regulations, 29 CFR part 3; 

(iii) That each laborer or mechanic has been paid not less than the 
applicable wage rates and fringe benefits or cash equivalents 
for the classification of work performed, as specified in the 
applicable wage determination incorporated into the contract. 

(3) The weekly submission of a properly executed certification set 
forth on the reverse side of Optional Form WH–347 shall 
satisfy the requirement for submission of the “Statement of 
Compliance” required by paragraph 3.b.(2) of this section. 

(4) The falsification of any of the above certifications may subject 
the contractor or subcontractor to civil or criminal prosecution 
under section 1001 of title 18 and section 231 of title 31 of the 
United States Code. 

c. The contractor or subcontractor shall make the records 
required under paragraph 3.a. of this section available for 
inspection, copying, or transcription by authorized 
representatives of the contracting agency, the State DOT, the 
FHWA, or the Department of Labor, and shall permit such 
representatives to interview employees during working hours 
on the job. If the contractor or subcontractor fails to submit the 
required records or to make them available, the FHWA may, 
after written notice to the contractor, the contracting agency or 
the State DOT, take such action as may be necessary to 
cause the suspension of any further payment, advance, or 
guarantee of funds. Furthermore, failure to submit the required 
records upon request or to make such records available may 
be grounds for debarment action pursuant to 29 CFR 5.12. 
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4. Apprentices and trainees 

a. Apprentices (programs of the USDOL). 

Apprentices will be permitted to work at less than the predetermined 
rate for the work they performed when they are employed pursuant 
to and individually registered in a bona fide apprenticeship program 
registered with the U.S. Department of Labor, Employment and 
Training Administration, Office of Apprenticeship Training, Employer 
and Labor Services, or with a State Apprenticeship Agency 
recognized by the Office, or if a person is employed in his or her 
first 90 days of probationary employment as an apprentice in such 
an apprenticeship program, who is not individually registered in the 
program, but who has been certified by the Office of Apprenticeship 
Training, Employer and Labor Services or a State Apprenticeship 
Agency (where appropriate) to be eligible for probationary 
employment as an apprentice. 

The allowable ratio of apprentices to journeymen on the job site in 
any craft classification shall not be greater than the ratio permitted 
to the contractor as to the entire work force under the registered 
program. Any worker listed on a payroll at an apprentice wage rate, 
who is not registered or otherwise employed as stated above, shall 
be paid not less than the applicable wage rate on the wage 
determination for the classification of work actually performed. In 
addition, any apprentice performing work on the job site in excess 
of the ratio permitted under the registered program shall be paid not 
less than the applicable wage rate on the wage determination for 
the work actually performed. Where a contractor is performing 
construction on a project in a locality other than that in which its 
program is registered, the ratios and wage rates (expressed in 
percentages of the journeyman's hourly rate) specified in the 
contractor's or subcontractor's registered program shall be 
observed. 

Every apprentice must be paid at not less than the rate specified in 
the registered program for the apprentice's level of progress, 
expressed as a percentage of the journeymen hourly rate specified 
in the applicable wage determination. Apprentices shall be paid 
fringe benefits in accordance with the provisions of the 
apprenticeship program. If the apprenticeship program does not 
specify fringe benefits, apprentices must be paid the full amount of 
fringe benefits listed on the wage determination for the applicable 
classification. If the Administrator determines that a different 
practice prevails for the applicable apprentice classification, fringes 
shall be paid in accordance with that determination. 

In the event the Office of Apprenticeship Training, Employer and 
Labor Services, or a State Apprenticeship Agency recognized by 
the Office, withdraws approval of an apprenticeship program, the 
contractor will no longer be permitted to utilize apprentices at less 
than the applicable predetermined rate for the work performed until 
an acceptable program is approved. 

b. Trainees (programs of the USDOL). 

Except as provided in 29 CFR 5.16, trainees will not be permitted to 
work at less than the predetermined rate for the work performed 
unless they are employed pursuant to and individually registered in 
a program which has received prior approval, evidenced by formal 
certification by the U.S. Department of Labor, Employment and 
Training Administration. 
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The ratio of trainees to journeymen on the job site shall not be 
greater than permitted under the plan approved by the Employment 
and Training Administration. 

Every trainee must be paid at not less than the rate specified in the 
approved program for the trainee's level of progress, expressed as 
a percentage of the journeyman hourly rate specified in the 
applicable wage determination. Trainees shall be paid fringe 
benefits in accordance with the provisions of the trainee program. If 
the trainee program does not mention fringe benefits, trainees shall 
be paid the full amount of fringe benefits listed on the wage 
determination unless the Administrator of the Wage and Hour 
Division determines that there is an apprenticeship program 
associated with the corresponding journeyman wage rate on the 
wage determination which provides for less than full fringe benefits 
for apprentices. Any employee listed on the payroll at a trainee rate 
who is not registered and participating in a training plan approved 
by the Employment and Training Administration shall be paid not 
less than the applicable wage rate on the wage determination for 
the classification of work actually performed. In addition, any trainee 
performing work on the job site in excess of the ratio permitted 
under the registered program shall be paid not less than the 
applicable wage rate on the wage determination for the work 
actually performed. 

In the event the Employment and Training Administration withdraws 
approval of a training program, the contractor will no longer be 
permitted to utilize trainees at less than the applicable 
predetermined rate for the work performed until an acceptable 
program is approved. 

c. Equal employment opportunity. The utilization of apprentices, 
trainees and journeymen under this part shall be in conformity 
with the equal employment opportunity requirements of Executive 
Order 11246, as amended, and 29 CFR part 30. 

d. Apprentices and Trainees (programs of the U.S. DOT). 

Apprentices and trainees working under apprenticeship and skill 
training programs which have been certified by the Secretary of 
Transportation as promoting EEO in connection with Federal-aid 
highway construction programs are not subject to the requirements 
of paragraph 4 of this Section IV. The straight time hourly wage 
rates for apprentices and trainees under such programs will be 
established by the particular programs. The ratio of apprentices and 
trainees to journeymen shall not be greater than permitted by the 
terms of the particular program. 

5. Compliance with Copeland Act requirements. The contractor 
shall comply with the requirements of 29 CFR part 3, which are 
incorporated by reference in this contract. 

6. Subcontracts. The contractor or subcontractor shall insert 
Form FHWA-1273 in any subcontracts and also require the 
subcontractors to include Form FHWA-1273 in any lower tier 
subcontracts. The prime contractor shall be responsible for the 
compliance by any subcontractor or lower tier subcontractor with all 
the contract clauses in 29 CFR 5.5. 

7. Contract termination: debarment. A breach of the contract 
clauses in 29 CFR 5.5 may be grounds for termination of the 
contract, and for debarment as a contractor and a subcontractoras 
provided in 29 CFR 5.12. 
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8. Compliance with Davis-Bacon and Related Act requirements. 
All rulings and interpretations of the Davis-Bacon and Related Acts 
contained in 29 CFR parts 1, 3, and 5 are herein incorporated by 
reference in this contract. 

9. Disputes concerning labor standards. Disputes arising out of 
the labor standards provisions of this contract shall not be subject to 
the general disputes clause of this contract. Such disputes shall be 
resolved in accordance with the procedures of the Department of 
Labor set forth in 29 CFR parts 5, 6, and 7. Disputes within the 
meaning of this clause include disputes between the contractor (or 
any of its subcontractors) and the contracting agency, the U.S. 
Department of Labor, or the employees or their representatives. 

10. Certification of eligibility. 

a. By entering into this contract, the contractor certifies that neither it 
(nor he or she) nor any person or firm who has an interest in the 
contractor's firm is a person or firm ineligible to be awarded 
Government contracts by virtue of section 3(a) of the Davis-
Bacon Act or 29 CFR 5.12(a)(1). 

b. No part of this contract shall be subcontracted to any person or 
firm ineligible for award of a Government contract by virtue of 
section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1). 

c. The penalty for making false statements is prescribed in theU.S. 
Criminal Code, 18 U.S.C. 1001. 

V. CONTRACT WORK HOURS AND SAFETY STANDARDS 
ACT 

The following clauses apply to any Federal-aid construction contract 
in an amount in excess of $100,000 and subject to the overtime 
provisions of the Contract Work Hours and Safety Standards Act. 
These clauses shall be inserted in addition to the clauses required 
by 29 CFR 5.5(a) or 29 CFR 4.6. As used in this paragraph, the 
terms laborers and mechanics include watchmen and guards. 

1. Overtime requirements. No contractor or subcontractor 
contracting for any part of the contract work which may require or 
involve the employment of laborers or mechanics shall require or 
permit any such laborer or mechanic in any workweek in which he 
or she is employed on such work to work in excess of forty hours in 
such workweek unless such laborer or mechanic receives 
compensation at a rate not less than one and one-half times the 
basic rate of pay for all hours worked in excess of forty hours in 
such workweek. 

2. Violation; liability for unpaid wages; liquidated damages. In 
the event of any violation of the clause set forth in paragraph (1.) of 
this section, the contractor and any subcontractor responsible 
therefor shall be liable for the unpaid wages. In addition, such 
contractor and subcontractor shall be liable to the United States (in 
the case of work done under contract for the District of Columbia or 
a territory, to such District or to such territory), for liquidated 
damages. Such liquidated damages shall be computed with respect 
to each individual laborer or mechanic, including watchmen and 
guards, employed in violation of the clause set forth inparagraph(1.) 
of this section, in the sum of $10 for each calendar day on which 
such individual was required or permitted to work in excess of the 
standard workweek of forty hours without payment of the overtime 
wages required by the clause set forth in paragraph (1.) of this 
section. 
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3. Withholding for unpaid wages and liquidated damages. The 
FHWA or the contacting agency shall upon its own action or upon 
written request of an authorized representative of the Department of 
Labor withhold or cause to be withheld, from any moneys payable 
on account of work performed by the contractor or subcontractor 
under any such contract or any other Federal contract with the 
same prime contractor, or any other federally-assisted contract 
subject to the Contract Work Hours and Safety Standards Act, 
which is held by the same prime contractor, such sums as may be 
determined to be necessary to satisfy any liabilities of such 
contractor or subcontractor for unpaid wages and liquidated 
damages as provided in the clause set forth in paragraph (2.) of this 
section. 

4. Subcontracts. The contractor or subcontractor shall insert in 
any subcontracts the clauses set forth in paragraph (1.) through (4.) 
of this section and also a clause requiring the subcontractors to 
include these clauses in any lower tier subcontracts. The prime 
contractor shall be responsible for compliance by any subcontractor 
or lower tier subcontractor with the clauses set forth in paragraphs 
(1.) through (4.) of this section. 

VI. SUBLETTING OR ASSIGNING THE CONTRACT 

This provision is applicable to all Federal-aid construction contracts 
on the National Highway System. 

1. The contractor shall perform with its own organization contract 
work amounting to not less than 30 percent (or a greater 
percentage if specified elsewhere in the contract) of the total 
original contract price, excluding any specialty items designated 
by the contracting agency.  Specialty items may be performed 
by subcontract and the amount of any such specialty items 
performed may be deducted from the total original contract price 
before computing the amount of work required to be performed 
by the contractor's own organization (23 CFR 635.116). 

a. The term “perform work with its own organization” refers to 
workers employed or leased by the prime contractor, and 
equipment owned or rented by the prime contractor, with or 
without operators. Such term does not include employees or 
equipment of a subcontractor or lower tier subcontractor, 
agents of the prime contractor, or any other assignees. The 
term may include payments for the costs of hiring leased 
employees from an employee leasing firm meeting all relevant 
Federal and State regulatory requirements. Leased 
employees may only be included in this term if the prime 
contractor meets all of the following conditions: 

(1) the prime contractor maintains control over the supervision of 
the day-to-day activities of the leased employees; 

(2) the prime contractor remains responsible for the quality of the 
work of the leased employees; 

(3) the prime contractor retains all power to accept orexclude 
individual employees from work on the project; and 

(4) the prime contractor remains ultimately responsible for the 
payment of predetermined minimum wages, the submission of 
payrolls, statements of compliance and all other Federal 
regulatory requirements. 

b. "Specialty Items" shall be construed to be limited to work that 
requires highly specialized knowledge, abilities, or equipment 
not ordinarily available in the type of contracting organizations 
qualified and expected to bid or propose on the contract as a 
whole and in general are to be limited to minor components of 
the overall contract. 
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2. The contract amount upon which the requirements set forth in 
paragraph (1) of Section VI is computed includes the cost of 
material and manufactured products which are to be purchasedor 
produced by the contractor under the contract provisions. 

3. The contractor shall furnish (a) a competent superintendent or 
supervisor who is employed by the firm, has full authority todirect 
performance of the work in accordance with the contract 
requirements, and is in charge of all construction operations 
(regardless of who performs the work) and (b) such other of its 
own organizational resources (supervision, management, and 
engineering services) as the contracting officer determines is 
necessary to assure the performance of the contract. 

4. No portion of the contract shall be sublet, assigned orotherwise 
disposed of except with the written consent of the contracting 
officer, or authorized representative, and such consent when 
given shall not be construed to relieve the contractor of any 
responsibility for the fulfillment of the contract. Written consent 
will be given only after the contracting agency has assured that 
each subcontract is evidenced in writing and that it contains all 
pertinent provisions and requirements of the prime contract. 

5. The 30% self-performance requirement of paragraph (1) is not 
applicable to design-build contracts; however, contracting 
agencies may establish their own self-performancerequirements. 

VII. SAFETY: ACCIDENT PREVENTION 

This provision is applicable to all Federal-aid construction contracts 
and to all related subcontracts. 

1. In the performance of this contract the contractor shall comply 
with all applicable Federal, State, and local laws governing safety, 
health, and sanitation (23 CFR 635). The contractor shall provide 
all safeguards, safety devices and protective equipment and take 
any other needed actions as it determines, or as the contracting 
officer may determine, to be reasonably necessary to protect the 
life and health of employees on the job and the safety of thepublic 
and to protect property in connection with the performance of the 
work covered by the contract. 

2. It is a condition of this contract, and shall be made a condition of 
each subcontract, which the contractor enters into pursuant to this 
contract, that the contractor and any subcontractor shall not permit 
any employee, in performance of the contract, to work in 
surroundings or under conditions which are unsanitary, hazardous 
or dangerous to his/her health or safety, as determined under 
construction safety and health standards (29 CFR 1926) 
promulgated by the Secretary of Labor, in accordance with 
Section 107 of the Contract Work Hours and Safety Standards Act 
(40 U.S.C. 3704). 

3. Pursuant to 29 CFR 1926.3, it is a condition of this contract that 
the Secretary of Labor or authorized representative thereof, shall 
have right of entry to any site of contract performance to inspector 
investigate the matter of compliance with the construction safety 
and health standards and to carry out the duties of the Secretary 
under Section 107 of the Contract Work Hours and Safety 
Standards Act (40 U.S.C.3704). 

VIII. FALSE STATEMENTS CONCERNING HIGHWAY 
PROJECTS 

This provision is applicable to all Federal-aid construction contracts 
and to all related subcontracts. 

In order to assure high quality and durable construction in conformity 
with approved plans and specifications and a high degree of 
reliability on statements and representations made by engineers, 
contractors, suppliers, and workers on Federal-aid highway projects, 
it is essential that all persons concerned with the project perform 
their functions as carefully, thoroughly, and honestly as possible. 
Willful falsification, distortion, or misrepresentation with respect to 
any facts related to the project is a violation of Federal law. To 
prevent any misunderstanding regarding the seriousness of these 
and similar acts, Form FHWA-1022 shall be posted on each 
Federal-aid highway project (23 CFR 635) in one or more places 
where it is readily available to all persons concerned with the project: 

18 U.S.C. 1020 reads as follows: 

"Whoever, being an officer, agent, or employee of the United 
States, or of any State or Territory, or whoever, whether a person, 
association, firm, or corporation, knowingly makes any false 
statement, false representation, or false report as to the character, 
quality, quantity, or cost of the material used or to be used, or the 
quantity or quality of the work performed or to be performed, or the 
cost thereof in connection with the submission of plans, maps, 
specifications, contracts, or costs of construction on any highway or 
related project submitted for approval to the Secretary of 
Transportation; or 

Whoever knowingly makes any false statement, false 
representation, false report or false claim with respect to the 
character, quality, quantity, or cost of any work performed or to be 
performed, or materials furnished or to be furnished, in connection 
with the construction of any highway or related project approved by 
the Secretary of Transportation; or 

Whoever knowingly makes any false statement or false 
representation as to material fact in any statement, certificate, or 
report submitted pursuant to provisions of the Federal-aid Roads Act 
approved July 1, 1916, (39 Stat. 355), as amended and 
supplemented; 

Shall be fined under this title or imprisoned not more than 5 years 
or both." 

IX. IMPLEMENTATION OF CLEAN AIR ACT AND FEDERAL 
WATER POLLUTION CONTROL ACT 
This provision is applicable to all Federal-aid construction contracts 
and to all related subcontracts. 

By submission of this bid/proposal or the execution of this contract, 
or subcontract, as appropriate, the bidder, proposer, Federal-aid 
construction contractor, or subcontractor, as appropriate, will be 
deemed to have stipulated as follows: 

1. That any person who is or will be utilized in the 
performance of this contract is not prohibited from receiving an 
award due to a violation of Section 508 of the Clean Water Act or 
Section 306 of the Clean Air Act. 
2. That the contractor agrees to include or cause to be 
included the requirements of paragraph (1) of this Section X in every 
subcontract, and further agrees to take such action as the 
contracting agency may direct as a means of enforcing such 
requirements. 
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FHWA-1273 -- Revised May 1, 2012 

X. CERTIFICATION REGARDING DEBARMENT, SUSPENSION, 
INELIGIBILITY AND VOLUNTARY EXCLUSION 

This provision is applicable to all Federal-aid construction contracts, 
design-build contracts, subcontracts, lower-tier subcontracts, 
purchase orders, lease agreements, consultant contracts or any 
other covered transaction requiring FHWA approval or that is 
estimated to cost $25,000 or more – as defined in 2 CFR Parts 180 
and 1200. 

1. Instructions for Certification – First Tier Participants: 

a. By signing and submitting this proposal, the prospective first tier 
participant is providing the certification set out below. 

b. The inability of a person to provide the certification set out below 
will not necessarily result in denial of participation in this covered 
transaction. The prospective first tier participant shall submit an 
explanation of why it cannot provide the certification set outbelow. 
The certification or explanation will be considered in connection 
with the department or agency's determination whether to enter 
into this transaction. However, failure of the prospective first tier 
participant to furnish a certification or an explanation shall 
disqualify such a person from participation in this transaction. 

c. The certification in this clause is a material representation of fact 
upon which reliance was placed when the contracting agency 
determined to enter into this transaction. If it is later determined 
that the prospective participant knowingly rendered an erroneous 
certification, in addition to other remedies available to the Federal 
Government, the contracting agency may terminate this 
transaction for cause of default. 

d. The prospective first tier participant shall provide immediatewritten 
notice to the contracting agency to whom this proposal is 
submitted if any time the prospective first tier participant learns that 
its certification was erroneous when submitted or has become 
erroneous by reason of changed circumstances. 

e. The terms "covered transaction," "debarred," "suspended," 
"ineligible," "participant," "person," "principal," and "voluntarily 
excluded," as used in this clause, are defined in 2 CFR Parts 180 
and 1200. “First Tier Covered Transactions” refers to any covered 
transaction between a grantee or subgrantee of Federal funds and 
a participant (such as the prime or general contract). “Lower Tier 
Covered Transactions” refers to any covered transaction under a 
First Tier Covered Transaction (such as subcontracts). “First Tier 
Participant” refers to the participant who has entered into a 
covered transaction with a grantee or subgrantee of Federal funds 
(such as the prime or general contractor). “Lower Tier Participant” 
refers any participant who has entered into a covered transaction 
with a First Tier Participant or other Lower Tier Participants (such 
as subcontractors and suppliers). 

f. The prospective first tier participant agrees by submitting this 
proposal that, should the proposed covered transaction be entered 
into, it shall not knowingly enter into any lower tier covered 
transaction with a person who is debarred, suspended, declared 
ineligible, or voluntarily excluded from participation in this covered 
transaction, unless authorized by the department or agency 
entering into this transaction. 

g. The prospective first tier participant further agrees by submitting 
this proposal that it will include the clause titled "Certification 
Regarding Debarment, Suspension, Ineligibility and Voluntary 
Exclusion-Lower Tier Covered Transactions," provided by the 
department or contracting agency, entering into this covered 

transaction, without modification, in all lower tier covered 
transactions and in all solicitations for lower tier covered 
transactions exceeding the $25,000 threshold. 

h. A participant in a covered transaction may rely upon a certification 
of a prospective participant in a lower tier covered transaction that 
is not debarred, suspended, ineligible, or voluntarily excluded from 
the covered transaction, unless it knows that the certification is 
erroneous. A participant is responsible for ensuring that its 
principals are not suspended, debarred, or otherwise ineligible to 
participate in covered transactions. To verify the eligibility of its 
principals, as well as the eligibility of any lower tier prospective 
participants, each participant may, but is not required to, checkthe 
Excluded Parties List System website (https://www.epls.gov/), 
which is compiled by the General Services Administration. 

i. Nothing contained in the foregoing shall be construed to require 
the establishment of a system of records in order to render ingood 
faith the certification required by this clause. The knowledge and 
information of the prospective participant is not required to exceed 
that which is normally possessed by a prudent person in the 
ordinary course of business dealings. 

j. Except for transactions authorized under paragraph (f) of these 
instructions, if a participant in a covered transaction knowingly 
enters into a lower tier covered transaction with a person who is 
suspended, debarred, ineligible, or voluntarily excluded from 
participation in this transaction, in addition to other remedies 
available to the Federal Government, the department or agency 
may terminate this transaction for cause or default. 

* * * 

2. Certification Regarding Debarment, Suspension,Ineligibility
and Voluntary Exclusion – First Tier Participants: 
a. The prospective first tier participant certifies to the best of its 
knowledge and belief, that it and its principals: 

(1) Are not presently debarred, suspended, proposed for 
debarment, declared ineligible, or voluntarily excluded from 
participating in covered transactions by any Federal department 
or agency; 

(2) Have not within a three-year period preceding this proposal 
been convicted of or had a civil judgment rendered against them 
for commission of fraud or a criminal offense in connection with 
obtaining, attempting to obtain, or performing a public (Federal, 
State or local) transaction or contract under a public transaction; 
violation of Federal or State antitrust statutes or commission of 
embezzlement, theft, forgery, bribery, falsification or destruction 
of records, making false statements, or receiving stolen 
property; 

(3) Are not presently indicted for or otherwise criminally or civilly 
charged by a governmental entity (Federal, State or local) with 
commission of any of the offenses enumerated in paragraph 
(a)(2) of this certification; and 

(4) Have not within a three-year period preceding this 
application/proposal had one or more public transactions 
(Federal, State or local) terminated for cause or default. 

b. Where the prospective participant is unable to certify to any of 
the statements in this certification, such prospective participant 
shall attach an explanation to this proposal. 
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2. Instructions for Certification - Lower Tier Participants: 

(Applicable to all subcontracts, purchase orders and other lower tier 
transactions requiring prior FHWA approval or estimated to cost 
$25,000 or more - 2 CFR Parts 180 and 1200) 

a. By signing and submitting this proposal, the prospective lower tier 
is providing the certification set out below. 

b. The certification in this clause is a material representation of fact 
upon which reliance was placed when this transaction was 
entered into. If it is later determined that the prospective lower tier 
participant knowingly rendered an erroneous certification, in 
addition to other remedies available to the Federal Government, 
the department, or agency with which this transaction originated 
may pursue available remedies, including suspension and/or 
debarment. 

c. The prospective lower tier participant shall provide immediate 
written notice to the person to which this proposal is submitted if 
at any time the prospective lower tier participant learns that its 
certification was erroneous by reason of changed circumstances. 

d. The terms "covered transaction," "debarred," "suspended," 
"ineligible," "participant," "person," "principal," and "voluntarily 
excluded," as used in this clause, are defined in 2 CFR Parts 180 
and 1200. You may contact the person to which this proposal is 
submitted for assistance in obtaining a copy of those regulations. 
“First Tier Covered Transactions” refers to any covered 
transaction between a grantee or subgrantee of Federal funds 
and a participant (such as the prime or general contract). “Lower 
Tier Covered Transactions” refers to any covered transaction 
under a First Tier Covered Transaction (such as subcontracts). 
“First Tier Participant” refers to the participant who has entered 
into a covered transaction with a grantee or subgrantee of 
Federal funds (such as the prime or general contractor). “Lower 
Tier Participant” refers any participant who has entered into a 
covered transaction with a First Tier Participant or other Lower 
Tier Participants (such as subcontractors and suppliers). 

e. The prospective lower tier participant agrees by submitting this 
proposal that, should the proposed covered transaction be 
entered into, it shall not knowingly enter into any lower tier 
covered transaction with a person who is debarred, suspended, 
declared ineligible, or voluntarily excluded from participation in 
this covered transaction, unless authorized by the department or 
agency with which this transaction originated. 

f. The prospective lower tier participant further agrees by submitting 
this proposal that it will include this clause titled "Certification 
Regarding Debarment, Suspension, Ineligibility and Voluntary 
Exclusion-Lower Tier Covered Transaction," without modification, 
in all lower tier covered transactions and in all solicitations for 
lower tier covered transactions exceeding the $25,000 threshold. 

g. A participant in a covered transaction may rely upon a 
certification of a prospective participant in a lower tier covered 
transaction that is not debarred, suspended, ineligible, or 
voluntarily excluded from the covered transaction, unless it knows 
that the certification is erroneous. A participant is responsible for 
ensuring that its principals are not suspended, debarred, or 
otherwise ineligible to participate in covered transactions. To 
verify the eligibility of its principals, as well as the eligibility of any 
lower tier prospective participants, each participant may, but is 
not required to, check the Excluded Parties List System website 
(https://www.epls.gov/), which is compiled by the General 
Services Administration. 

FHWA-1273 -- Revised May 1, 2012 

h. Nothing contained in the foregoing shall be construed to require 
establishment of a system of records in order to render in good 
faith the certification required by this clause. The knowledge and 
normally possessed by a prudent person in the ordinary course of 
business dealings. 

i. Except for transactions authorized under paragraph e of these 
instructions, if a participant in a covered transaction knowingly 
enters into a lower tier covered transaction with a person who is 
suspended, debarred, ineligible, or voluntarily excluded from 
participation in this transaction, in addition to other remedies 
available to the Federal Government, the department or agency 
with which this transaction originated may pursue available 
remedies, including suspension and/or debarment. 

* * * * * 
Certification Regarding Debarment, Suspension, Ineligibility
and Voluntary Exclusion--Lower Tier Participants: 

1. The prospective lower tier participant certifies, by submission of 
this proposal, that neither it nor its principals is presently 
debarred, suspended, proposed for debarment, declared 
ineligible, or voluntarily excluded from participating in covered 
transactions by any Federal department or agency. 

2. Where the prospective lower tier participant is unable to certify to 
any of the statements in this certification, such prospective 
participant shall attach an explanation to this proposal. 

* * * * * 
XI. CERTIFICATION REGARDING USE OF CONTRACT FUNDS 
FOR LOBBYING 
This provision is applicable to all Federal-aid construction contracts 
and to all related subcontracts which exceed $100,000 (49 CFR 
20). 

1. The prospective participant certifies, by signing andsubmitting 
this bid or proposal, to the best of his or her knowledge and 
belief, that: 

a. No Federal appropriated funds have been paid or will be paid, 
by or on behalf of the undersigned, to any person for influencing 
or attempting to influence an officer or employee of any Federal 
agency, a Member of Congress, an officer or employee of 
Congress, or an employee of a Member of Congress in 
connection with the awarding of any Federal contract, the 
making of any Federal grant, the making of any Federal loan, 
the entering into of any cooperative agreement, and the 
extension, continuation, renewal, amendment, or modification of 
any Federal contract, grant, loan, or cooperative agreement. 

b. If any funds other than Federal appropriated funds have been 
paid or will be paid to any person for influencing or attempting to 
influence an officer or employee of any Federal agency, a 
Member of Congress, an officer or employee of Congress, or an 
employee of a Member of Congress in connection with this 
Federal contract, grant, loan, or cooperative agreement, the 
undersigned shall complete and submit Standard Form-LLL, 
"Disclosure Form to Report Lobbying," in accordance with its 
instructions. 
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2. This certification is a material representation of fact upon which 
reliance was placed when this transaction was made or entered 
into. Submission of this certification is a prerequisite for making 
or entering into this transaction imposed by 31 U.S.C. 1352. 
Any person who fails to file the required certification shall be 
subject to a civil penalty of not less than $10,000 and not more 
than $100,000 for each such failure. 

3.The prospective participant also agrees by submitting its bid or 
proposal that the participant shall require that the language of 
this certification be included in all lower tier subcontracts, which 
exceed information of participant is not required to exceed that 
which is $100,000 and that all such recipients shall certify and 
disclose accordingly. 
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ATTACHMENT 2 
 

Budget Amendment Resolution 



RESOLUTION NO. 20-______ 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, 
APPROVING FUNDING AMENDMENT APPROPORIATING $150,000 
TO THE CITY OF MADERA FISCAL YEAR (FY) 2019/20 CAPITAL 
PROJECTS BUDGET FOR THE FOR THE CONSTRUCTION OF TRAFFIC 
SIGNAL AT THE INTERSECTION OF HOWARD ROAD AND 
WESTBERRY BOULEVARD, CITY PROJECT NO. TS-19 

 
WHEREAS, Project comprising of the construction of Traffic Signal at the Intersection of 

Howard Road and Westberry Boulevard, City Project No. TS-19, hereinafter called “the Project”, 
is included in the proposed Fiscal Year (FY) 2019/20 Budget for Capital Projects; and 
 
 WHEREAS, Additional funds are necessary for the construction phase of the Project in the 
FY 19/20 Capital Projects Budget; and  
 

WHEREAS, Funds are available in the unprogrammed fund balance of the Measure T – 
RTP/3R account No. 41510000. 

 
 NOW, THEREFORE, THE COUNCIL OF THE CITY OF MADERA hereby resolves, finds, 
determines and orders as follows: 
 

1. The above recitals are true and correct. 
 

2. The FY 2019/20 Capital Projects Budget is hereby amended in accordance with Exhibit 
A, which is incorporated by reference herein. 

 
3. The City Clerk is authorized and directed to forward a copy of the resolution to the 

Director of Finance who is authorized to take such action as necessary to implement 
the terms of this resolution. 

 
4. This resolution is effective immediately. 

 
******* 



 

EXHIBIT A 
 

Budget Amendment Sheet 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 



EXHIBIT A 

Measure T - RTP/3R

705041510000 TS-000017

$150,000

1 

CITY OF MADERA 

Resolution 20 -

Traffic Signal at the Intersection of Howard Road and Westberry 
Boulevard, City Project No. TS-19

ORG OBJECT PROJECT 

ALREADY 

APPROPRIATED AS 

PART OF 

CONSTRUCTION 

APPROVAL 

CODE CODE CODE DESCRIPTION (+) (-) 

Traffic Signal at the Intersection of 
Howard Road and Westberry Boulevard

$150,000



 

 

ATTACHMENT 3 

Vicinity Map
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