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Regular Meeting of the Madera City Council 
205 W. 4th Street, Madera, California 93637 

MEETING NOTICE AND AGENDA 

Wednesday, May 20, 2020 Council Chambers 
6:00 p.m. City Hall 

This meeting will be conducted pursuant to the provisions of the Governor’s Executive Order which 
suspends certain requirements of the Ralph M. Brown Act.  The City Council meeting will be live-
streamed on the City’s website.  Members of the public may participate in the meeting remotely 
through an electronic meeting via phone by dialing (669) 900-6833 enter ID: 9322 3235 083# followed 
by *9 on your phone to speak.  Comments will also be accepted via email at 
citycouncilpubliccomment@madera.gov  or by regular mail at 205 W. 4th Street, Madera, CA 93637. 

CALL TO ORDER: 

ROLL CALL: Mayor Andrew J. Medellin 
Mayor Pro Tem Santos Garcia, District 5 
Councilmember Cece Gallegos, District 1 
Councilmember Jose Rodriguez, District 2 
Councilmember Steve Montes, District 3 
Councilmember Derek O. Robinson Sr., District 4 
Councilmember Donald E. Holley, District 6 

INVOCATION:   Councilmember Donald E. Holley 

PLEDGE OF ALLEGIANCE: 

APPROVAL OF AGENDA: 

PUBLIC COMMENT: 
The first 15 minutes of the meeting are reserved for members of the public to address the Council on items 
which are within the subject matter jurisdiction of the Council.  Speakers shall be limited to three minutes. 
Speakers will be asked, but are not required, to identify themselves and state the subject of their 
comments.  If the subject is an item on the Agenda, the Mayor has the option of asking the speaker to hold 
the comment until that item is called.  Comments on items listed as a Public Hearing on the Agenda should 
be held until the hearing is opened.  The Council is prohibited by law from taking any action on matters 
discussed that are not on the Agenda, and no adverse conclusions should be drawn if the Council does not 
respond to public comment at this time. 

file://maderacity/alldepartments/CityClerk/MEETING%20DOCUMENTS/Agenda%20Draft/citycouncilpubliccomment@madera.gov
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WRITTEN COMMUNICATIONS:  None 

PRESENTATIONS:   

1. Department of Public Health Update on COVID-19 (Report by Madera County Public Health 
Department) 

INTRODUCTIONS:   

1. Gabriela Salazar, Administrative Analyst 

A. WORKSHOP:  None 

B. CONSENT CALENDAR: 
Matters listed under the Consent Calendar are considered routine and will be enacted by one motion 
and one vote.  There will be no separate discussion of these items.  If discussion is desired, a member 
of the public or a member of the Council may request an item be removed from the Consent Calendar 
and it will be considered separately. 

B-1 Minutes – April 1, 2020 

Recommendation:   Approve the City Council Minutes of April 1, 2020 
 
B-2 Informational Report on Register Audited Demands April 25, 2020 to May 8, 2020 

Recommendation:  No Action Required (Report by Roger Sanchez)  
 

B-3 Informational Report on Contract City Attorney Service Expenditures 

Recommendation:  No Action Required (Report by Arnoldo Rodriguez) 

B-4 Administrative Policy on Lactation Breaks 

Recommendation:  Adopt a Minute Order Approving an Administrative Policy on Lactation Break 
Time and Location (Report by Wendy Silva) 

B-5 Special Activity Permit for the Use of Designated Areas of the Madera Municipal Airport for 
the 2020-2021 Porsche Club of America Autocross Events 

Recommendation:  Adopt a Resolution Approving a Special Activity Permit for the Porsche 
Club of America to Utilize Certain Areas at the Madera Municipal Airport 
for autocross events on seven dates (Report by Daniel Foss) 

B-6 Agreement with Tech Master Pest Management for Pest Control Services for 38 Facilities 

Recommendation: Adopt a Resolution Approving the Agreement with Tech Master Pest 
Management for Pest Control Services (Report by Daniel Foss) 

B-7  Amendment to the Agreement with Serna Construction Inc. regarding Americans with 
Disability Act and Lighting Improvements at Centennial Park, Pan American Center and Frank 
Bergon Center 

Recommendation: Adopt a Resolution Amending the Agreement with Serna Construction Inc. 
in the Amount of $100,000 for the Construction of ADA and Lighting 
Improvements at Centennial Park, Pan American Center and Frank Bergon 
Center, City Project No. PK-62 & PK-63, CBDG No. B15MC060053, 
B17MC006053, and B18MC060053 (Report by Keith Helmuth) 
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B-8 Health, Dental, Vision and Employee Assistance Program Insurance Providers for Fiscal Year 
2020/21 

 Recommendation:  Adopt a Minute Order Approving the 2020/21 Health, Dental, Vision, and 
Employee Assistance Program Insurance (Report by Wendy Silva) 

 B-9 Letter Supporting the League of California Cities “Support Local Recovery: Vibrant Cities. 
Strong Economies: Campaign 

Recommendation:  Adopt a Minute Order Supporting the League of California Cities “Support 
Local Recovery: Vibrant Cities. Strong Economies: Campaign 

C. PUBLIC HEARINGS:  

C-1 Public Hearing Regarding Proposed Annexation No. 9 to Community Facilities District No. 
2005-01 (Sherwood Apartments) and Related Actions 

Recommendation: 1. Approve a Resolution Authorizing the Annexation of Territory to 
Community Facilities District No. (CFD) 2005-01 and Authorizing the 
Levy of a Special Tax and Submitting the Levy of Tax to the Qualified 
Electors; and 

2. Approve a Resolution Calling a Special Election and Submitting to the 
Voters of Annexation No. 9 of the City’s CFD 2005-01 Propositions 
Regarding the Annual Levy of Special Taxes within Annexation No. 9 to 
Finance Police Protection Services, Fire Protection and Suppression 
Services, Park Maintenance, and Storm Drainage System Operation 
and Maintenance Within the District; and 

3. Conduct a Special Election of the Qualified Electors of Annexation 
No. 9 of the City’s CFD 2005-01 and Declaration and Certification of 
the Results Thereof; and 

4. Adopt a Resolution Making Certain Findings, Certifying the Results of 
an Election and Adding the Territory Identified as Annexation No. 9 
to CFD 2005-01 (Report by Darrel Unruh) 

D. PETITIONS, BIDS, RESOLUTIONS, ORDINANCES, AND AGREEMENTS: 

D-1  Award of Agreement with Synagro-WWT, Inc. for Sludge Hauling and Disposal Services from 
the Wastewater Treatment Plant at $41.00 per ton plus monthly container fees of $800.00 
Each                 

Recommendation: Adopt a Resolution Approving the Agreement with Synagro-WWT for 
Sludge Hauling & Disposal Services from the Wastewater Treatment Plant 
(Report by Daniel Foss) 

D-2  Construction of Traffic Signal at the Intersection of Howard Road and Granada Drive, City 
Project No. TS-17 

Recommendation:  1. Adopt a Resolution Approving the Contract Award for the Traffic Signal 
at the Intersection of Howard Road and Granada Drive, City Project No. 
TS-17, in the Amount of $499,775.00 to Bush Engineering Inc. and 
Authorizing Construction Contingencies and Construction 
Management Services Relating to the Contract; and 
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2. Adopt a Resolution Approving Funding Amendment Appropriating 
$80,000 to the Fiscal Year2019/20 Capital Projects Budget for the 
Construction of the Traffic Signal at the Intersection of Howard Road 
and Granada Drive, City Project No. TS-17 (Report by Keith Helmuth) 

 

D-3 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 Fiscal Year 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 (Report by Keith 
Helmuth) 

D-4 Sidewalk and Safety Improvements on Sunset Avenue between Pine Street and Double Tree 
Way 

Recommendation:   1.  Adopt a Minute Order Approving the Acceptance of the Construction 
of Sunset Avenue Sidewalk and Safety Improvements Pine Street to 
Double Tree Way, Federal Project No. HSIPL-5157(111), City Project No. 
R-66, Recording of Notice of Completion, Release of Retention 35 days 
after Recording Notice of Completion; and 

2. Adopt a Resolution Approving an Increase in the in the Construction 
Contingencies to 16 percent for the Sunset Avenue Sidewalk and Safety 
Improvements Pine Street to DoubleTree Way, Federal Project No. 
HSIPL – 5157 (111), City Project No. R-66 (Report by Keith Helmuth) 

D-5 Contract with Hinderliter, deLlamas & Associates (HdL) Companies to Provide Financial 
Consulting Services  

Recommendation:  1.   Adopt a Resolution Approving a Contract with HdL Companies and 
Authorizing the Examination of Sales or Use Tax Records of the 
California Department of Tax and Fee Administration; and 

2.  Approve a Resolution Authorizing the Examination of Sales, Use, and 
Transaction Tax Records (Report by Roger Sanchez) 

D-6   Contract with Hinderliter, deLlamas & Associates (HdL Companies) to Provide Consulting 
Services Relating to Regulatory Ordinance, Taxation Ordinance, and Related Regulations for 
Cannabis 

Recommendation:  Adopt a Resolution that approves a contract for cannabis consulting 
services to develop a regulatory ordinance to allow, permit, regulate and 
tax cannabis businesses, conducting a cost recovery fee study, develop a 
cannabis tax ordinance and accompanying ballot measure (Report by 
Arnoldo Rodriguez) 
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E. ADMINISTRATIVE REPORTS: 
 
E-1 Madera County Economic Development Commission Quarterly Update (Report by Bobby 

Kahn)  

E-2 Discussion on Status and Action Taken on Measures to Mitigate the Impacts of the COVID-
19 (Coronavirus) Pandemic 

Recommendation: Deliberation and Direction given from Council (Report by Arnoldo 
Rodriguez)  

F. COUNCILMEMBER REPORTS/ANNOUNCEMENTS/FUTURE AGENDA ITEMS: 
This portion of the meeting is reserved for the Mayor and Councilmembers (i) to make brief reports 
on boards, committees, and other public agencies, and at public events, (ii) to request updates, (iii) 
to initiate future agenda items., and (iv) to take action on matters initiated under this section of the 
agenda.  Under this section the Council may take action only on items specifically agendized and 
which meet other requirements for action. 

G. CLOSED SESSION: 

G-1  Conference with Real Property Negotiators-Pursuant to Government Code § 54956.8  
Property: 1 Parcel  
City of Madera:  APN: 012-043-003  
Agency Negotiators:  Keith Helmuth 
Negotiating Party: Gus’ Food Locker, A Partnership of Augustine Sambueso, Jr. and Donald     

Sambueso  

Under Negotiations:  Price and Terms 

G-2 Threat to Public Services or Facilities, Government Code Section 54957(a), Consultation with 
City Manager, City Attorney, and Chief of Police 

ADJOURNMENT: – Next regular meeting on June 3, 2020 
 
 Please silence or turn off cell phones and electronic devices while the meeting is in session. 

 Regular meetings of the Madera City Council are held the 1st and 3rd Wednesday of each month at 
6:00 p.m. in the Council Chambers at City Hall. 

 Any writing related to an agenda item for the open session of this meeting distributed to the City 
Council less than 72 hours before this meeting is available for inspection at the City of Madera Office 
of the City Clerk, 205 W. 4th Street, Madera, California 93637 during normal business hours. 

 The meeting room is accessible to the physically disabled, and the services of a translator can be made 
available.  Request for additional accommodations for the disabled, signers, assistive listening devices, 
or translators needed to assist participation in this public meeting should be made at least seventy-
two (72) hours prior to the meeting.  Please call the Human Resources Office at (559) 661-5401.  Those 
who are hearing impaired may call 711 or 1-800-735-2929 for TTY Relay Service. 

 Questions regarding the meeting agenda or conduct of the meeting, please contact the City Clerk’s 
office at (559) 661-5405. 

 Para asistencia en español sobre este aviso, por favor llame al (559) 661-5405. 
 

http://www.visalia.city/sirepub/agdocs.aspx?doctype=agenda&itemid=15056
http://www.visalia.city/sirepub/agdocs.aspx?doctype=agenda&itemid=15056
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I, Alicia Gonzales, City Clerk for the City of Madera, declare under penalty of perjury that I posted the 
above agenda for the Regular Meeting of the Madera City Council for May 20, 2020 near the front 
entrances of City Hall and on the City’s website www.madera.gov at 9:30 p.m. on May 14, 2020. 
  

 
   
_________________________ 
Alicia Gonzales, City Clerk 



MINUTES OF A REGULAR MEETING OF THE MADERA CITY COUNCIL 

April 1, 2020 Council Chambers 
6:00 p.m. City Hall 

This meeting was conducted pursuant to the provisions of the Governor’s Executive Order which 
suspends certain requirements of the Ralph M. Brown Act.  Social distancing per the Executive Order 
were used at the meeting. Members of the public were strongly encouraged to participate remotely at 
the April 1, 2020 meeting viewing livestream at www.madera.gov.  Comments were accepted by email 
at citycouncilpubliccomment@madera.gov. 

CALL TO ORDER – Meeting was called to order at 6:00 p.m. 

ROLL CALL: 
Present: Mayor Andrew J. Medellin 

Mayor Pro Tem Santos Garcia, District 5  
Councilmember Cece Gallegos, District 1 
Councilmember Jose Rodriguez, District 2 
Councilmember Steve Montes, District 3 
Councilmember Derek O. Robinson Sr., District 4 
Councilmember Donald E. Holley, District 6 

Absent:  None 

Others present were City Manager Arnoldo Rodriguez, City Clerk Alicia Gonzales, City Attorney Hilda 
Cantu Montoy, Police Chief Dino Lawson, Division Fire Chief Matt Watson, City Engineer Keith Helmuth, 
Grants Administrator Ivette Iraheta, Director of Human Resources Wendy Silva, Information Services 
Manager Mark Souders, Parks and Community Services Director John Scarborough, Chief Building 
Official Steve Woodworth, Director of Finance Roger Sanchez, Interim Planning Manager Darrell Unruh, 
and Interim Public Works Director Dan Foss. 

INVOCATION:  Councilmember Donald Holley 

PLEDGE OF ALLEGIANCE:  Mayor Medellin 

APPROVAL OF AGENDA 

ON MOTION BY COUNCILMEMBER GALLEGOS AND SECONDED BY COUNCILMEMBER MONTES, THE 
AGENDA WAS APPROVED UNANIMOUSLY BY A VOTE OF 7/0.  AYES:  MAYOR MEDELLIN, 
COUNCILMEMBERS GALLEGOS, RODRIGUEZ, MONTES, ROBINSON, GARCIA, AND HOLLEY. NOES: 
NONE. ABSENT: NONE. ABSTAIN: NONE. 

Item: B-1
Minutes for: 04/01/2020
Adopted: 05/20/2020

RETURN TO AGENDA

file://CH-File1/Folders/agonzales/Documents/www.madera.gov
mailto:citycouncilpubliccomment@madera.gov
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PUBLIC COMMENT 
 
The first fifteen minutes of the meeting are reserved for members of the public to address the Council 
on items which are within the subject matter jurisdiction of the Council.  Speakers shall be limited to 
three minutes. Speakers will be asked, but are not required, to identify themselves and state the subject 
of their comment. If the subject is an item on the Agenda, the Mayor has the option of asking the 
speaker to hold the comment until that item is called.  Comments on items listed as a Public Hearing on 
the Agenda should be held until the hearing is opened.  The Council is prohibited by law from taking any 
action on matters discussed that are not on the Agenda, and no adverse conclusions should be drawn if 
the Council does not respond to public comment at this time.  
 
Mayor Medellin opened public comment and asked if anyone wanted to submit a public comment via 
the phone located in the lobby. 
 
Bobby Kahn, Executive Director of the Madera County Economic Development Commission conveyed a 
thank you from Karen Saitta, Vice President of Real Estate and Construction for Vallarta Stores.  Chief 
Building Official Steve Woodworth for meeting with her regarding their Vallarta Store project and 
providing regular updates.  She stated it makes her job easier. She also thanked Commander Gino 
Chiaramonte of the Police Department as he arranged random drive-bys of the property as she reported 
huge issues with homeless and drug addicts.  The Police Department also responded to a theft in 
progress and although nobody was there when they responded, they did stay on-site until she could get 
someone out there to secure the building. 
 
Division Fire Chief Matt Watson indicated there were no more people in the lobby for public comment. 
 
Mayor Medellin asked City Clerk Alicia Gonzales to identify and read any emails received from the public 
as part of public comment. 
 
Ms. Gonzales read emails from: 
 
Gabriela Angeles asked that Council take a look at the effects that the pandemic is causing.  She asked 
that Council hold stores accountable whey they price gauge the community.  She asked that they lower 
city utility prices, waive late fees, don’t shut off the power or water for none payment.  She asked that 
they suspend any and all evictions. 
 
Madeline Harris submitted translation for a non-English speaking resident who doesn’t have email. 
Ms. Eva (no last name given) asked Council to help them get more time to pay their rent, help them not 
be charged late fees and help them not get evicted from their homes during this illness that is going 
around.  She stated most of them aren’t working in the fields right now and it is a difficult time for them. 
 
Ms. Eva also stated that the air conditioning and the heat don’t word where she is living and would like 
the City to go inspect the apartments and homes when the weather gets warmer.  She stated the 
landlord gets very annoyed whenever they ask him to repair things and their requests are treated as an 
annoyance. 
 
Ed Chicon asked that there be a discounted price for propane during this difficult time especially for 
senior/disabled citizens on a fixed income.  He said it costs too much to change carrier due to Suburban 
Propane’s service charges. 
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Madeline Harris would like Council to call an emergency meeting to take action to protect residents 
from evictions during this crisis.  She attached a draft ordinance for Council review. 
 
Mayor Medellin closed public comment. 
 
WRITTEN COMMUNICATIONS:  None 
 
PRESENTATIONS:   
 

1. Department of Public Health Update on COVID-19 (Report by Madera County Department of 
Public Health Director Sara Bosse) 
 

INTRODUCTIONS:  None 
 
A. WORKSHOP:  None 

 
B. CONSENT CALENDAR 
 
Matters listed under the Consent Calendar are considered routine and will be enacted by one motion 
and one vote.  There will be no separate discussion of these items.  If discussion is desired, a member of 
the public or a member of the Council may request an item be removed from the Consent Calendar and 
it will be considered separately. 
 
ON MOTION BY COUNCILMEMBER ROBINSON, AND SECONDED BY COUNCILMEMBER MONTES, THE 
CONSENT CALENDAR, WAS ADOPTED UNANIMOUSLY BY A VOTE OF 7/0. AYES: MAYOR MEDELLIN, 
COUNCILMEMBERS GALLEGOS, RODRIGUEZ, MONTES, ROBINSON, GARCIA, AND HOLLEY. NOES: 
NONE. ABSENT: NONE. ABSTAIN: NONE.  
 

B-1 Minutes – 03/18/20s 
 
B-2 Informational Report on Register Audited Demands March 7, 2020 to March 20, 2020 

(Report by Roger Sanchez) 
 
B-3 Informational Report on Personnel Activity (Report by Wendy Silva) 
 
B-4 Information Report on Contract City Attorney Service Expenditures (Report by Wendy 

Silva) 
 

B-5 Waive Full Reading and Consider Adoption of an Ordinance of the City Council of the 
City of Madera, California Amending Title V: Sanitation and Health, Chapter 3: Garbage, 
Refuse and Recycling to Establish Mandatory Organic Recycling Requirements for 
Commercial Businesses and Multi-family Units Containing Five or More Units as 
Required by Assembly Bill No. 1826 (Report by Daniel Foss) 

 
ORD 970 C.S. AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF MADERA, CALIFORNIA 

AMENDING TITLE V: SANITATION AND HEALTH, CHAPTER 3: GARBAGE, REFUSE 
AND RECYCLING, SECTIONS 5-3.01 AND 5-3.09 OF THE MADERA MUNICIPAL 
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CODE AND ADDING SECTION 5-3.05 TO THE MADERA MUNICIPAL CODE 
RELATING TO ORGANIC WASTE RECYCLING 

 
B-6 Actions Relating to Rancho Santa Fe Subdivision (Tract No. 19-S-06)  
 

1)   Consider Adoption of a Resolution of the City of Madera Approving the Final 
Map for Rancho Santa Fe Subdivision (Tract No. 19-S-06) and Improvement 
Agreement (Agreement); and 

 
2)  Consider Adoption of a Resolution of the City of Madera Approving Annexation 

of the Rancho Santa Fe Subdivision (Tract No. 19-S-06) into Zone of Benefit 21D; 
confirming the Diagram and Assessments for City Wide Landscape and Lighting 
Assessment District Zone of Benefit 21D For Fiscal Year (FY) 2020/2021; and 
Authorizing the City Clerk to File the Diagram and Assessment with the Madera 
County Auditor (Report by Keith Helmuth) 

 
RES 20-41 A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, CALIFORNIA, 

APPROVING THE FINAL MAP FOR THE RANCHO SANTA FE SUBDIVISION (TRACT 
NO. 19-S-06) AND IMPROVEMENT AGREEMENT (AGREEMENT) 

 
RES 20-42 A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, CALIFORNIA, 

APPROVING ANNEXATION OF RANCHO SANTA FE SUBDIVISION (TRACT NO. 
19-S-06) INTO ZONE OF BENEFIT 21D; CONFIRMING THE DIAGRAM AND 
ASSESSMENT FOR CITY WIDE LANDSCAPE AND LIGHTING ASSESSMENT 
DISTRICT ZONE OF BENEFIT 21D FOR FISCAL YEAR (FY) 2020/21 AND 
AUTHORIZING THE CITY CLERK TO FILE THE DIAGRAM AND ASSESSMENT WITH 
THE MADERA COUNTY AUDITOR 

 
B-7  Consideration of a Minute Order of the Madera City Council Authorizing the Mayor to 

Sign a Letter of Support for Madera County’s Local Complete Count Committee in Their 
Efforts to Gain Partnership from Madera’s Small Businesses and the Faith-Based 
Community in Encouraging Participation in and to Promote 2020 Census Across Their 
Networks (Report by Ivette Iraheta) 

 
B-8 Consideration of Adopting a Resolution Approving a Master Services and License 

Agreement with Ebix, Inc. for access to RiskEnvision Software and Authorizing the Mayor 
to Execute the Agreement (Report by Wendy Silva) 

 
RES 20-43 A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA APPROVING A 

MASTER SERVICESAND LICENSE AGREEMENT BETWEEN THE CITY OF MADERA 
AND EBIX, INC., AND AUTHORIZINGTHE MAYOR TO EXECUTE THE AGREEMENT 

 
B-9 Consideration of a Resolution Amending the City's Classification Plan and Setting the 

Assigned Salary Range for the Following Position: 
 

1) Consideration of Adopting a Resolution Amending the City of Madera 
Classification Plan by Adding a Lead Electrician to the Classification Plan and 
Setting the Assigned Salary Range for the Classification; and 
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2) Consideration of a Minute Order Increasing the Staffing Allocation in the 

Electrical and Facilities Division of the Public Works Department by the Addition 
of one Lead Electrician Position (Report by Wendy Silva) 

 
RES 20-44 A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA AMENDING 

THE CITY OF MADERA CLASSIFICATION PLAN BY ADDING LEAD ELECTRICIAN TO 
THE CLASSIFICATION PLAN AND SETTING THE ASSIGNED SALARY RANGE FOR 
THE CLASSIFICATION 

 
B-10 Consideration of Adopting a Minute Order Ratifying Actions Taken by the City Manager 

in his Role as Director of Emergency Services Relating to Employee Leave and Benefit 
Modifications to Support Employees During the COVID-19 Public Health Emergency 
(Report by Wendy Silva)  

  
C. PUBLIC HEARINGS:  None 
 
D. PETITIONS, BIDS, RESOLUTIONS, ORDINANCES, AND AGREEMENTS: 

D-1 Waive Full Reading and Consider Introduction of an Ordinance of the City of Madera 
adding Section 1-6.18 to Title I Chapter 6 of the Madera Municipal Code relating to City 
Manager Authority on Claims Against the City (Report by Wendy Silva) 

 
ON MOTION BY COUNCILMEMBER HOLLEY AND SECONDED BY COUNCILMEMBER ROBINSON, 
ITEM D-1 INTRODUCTION OF AN ORDIANCE WAS APPROVED UNANIMOUSLY BY A VOTE OF 
7/0.  AYES:  MAYOR MEDELLIN, COUNCILMEMBERS GALLEGOS, RODRIGUEZ, MONTES, 
ROBINSON, GARCIA, AND HOLLEY. NOES: NONE. ABSENT: NONE. ABSTAIN: NONE. 
 
INTRO ORD AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF MADERA ADDING 

SECTION 1-6.18 TO TITLE I CHAPTER 6 OF THE MADERA MUNICIPAL CODE 
RELATING TO CITY MANAGER AUTHORITY ON CLAIMS AGAINST CITY 

 
D-2 Consideration of Adopting Resolutions Approving Agreements for Planning, Zoning, and 

Environmental Review Consultant Services and on-call City Planning Services with the 
following firms:  

 
1) Rincon Consultants, Inc., not to exceed $50,000; and  
 
2) Provost & Pritchard Consulting Group, not to exceed $50,000 (Report by 

Arnoldo Rodriguez)   
 
ON MOTION BY COUNCILMEMBER HOLLEY AND SECONDED BY COUNCILMEMBER ROBINSON, 
ITEM D-2 WAS APPROVED UNANIMOUSLY BY A VOTE OF 7/0.  AYES:  MAYOR MEDELLIN, 
COUNCILMEMBERS GALLEGOS, RODRIGUEZ, MONTES, ROBINSON, GARCIA, AND HOLLEY. 
NOES: NONE. ABSENT: NONE. ABSTAIN: NONE. 

 
RES 20-45 RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, APPROVING AN 

AGREEMENT WITH RINCON CONSULTANTS, INC. FOR PLANNING AND 
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ENVIRONMENTAL REVIEW SERVICES RELATING TO IMPLEMENTATION OF THE 
CITY’S ADOPTED PLANS, POLICIES, AND ZONING REGULATIONS AND 
AUTHORIZING THE MAYOR TO EXECUTE THE AGREEMENT ON BEHALF OF THE 
CITY 

 
RES 20-46 RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, APPROVING AN 

AGREEMENT WITH PROVOST & PRITCHARD CONSULTING GROUP FOR 
PLANNING AND ENVIRONMENTAL REVIEW SERVICES RELATING TO 
IMPLEMENTATION OF THE CITY’S ADOPTED PLANS, POLICIES, AND ZONING 
REGULATIONS AND AUTHORIZING THE MAYOR TO EXECUTE THE AGREEMENT 
ON BEHALF OF THE CITY 

 
D-3 Consideration of Adopting a Resolution Approving a Memorandum of Understanding 

between the City of Madera and the Madera Police Officers’ Association and Authorizing 
the City Manager to Sign the Memorandum (Report by Wendy Silva) 

 
ON MOTION BY COUNCILMEMBER HOLLEY AND SECONDED BY COUNCILMEMBER ROBINSON, 
ITEM D-3 WAS APPROVED UNANIMOUSLY BY A VOTE OF 7/0.  AYES:  MAYOR MEDELLIN, 
COUNCILMEMBERS GALLEGOS, RODRIGUEZ, MONTES, ROBINSON, GARCIA, AND HOLLEY. 
NOES: NONE. ABSENT: NONE. ABSTAIN: NONE. 
 
RES 20-47 A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA APPROVING A 

MEMORANDUM OF UNDERSTANDING BETWEEN THE CITY OF MADERA AND 
THE MADERA POLICE OFFICERS’ ASSOCIATION AND AUTHORIZING THE CITY 
MANAGER TO SIGN THE MEMORANDUM 

 
D-4 Consideration of Adopting a Resolution Approving a Memorandum of Understanding 

between the City of Madera and the Law Enforcement Mid Management Group and 
Authorizing the City Manager to Sign the Memorandum (Report by Wendy Silva) 

 
ON MOTION BY COUNCILMEMBER GALLEGOS AND SECONDED BY COUNCILMEMBER 
ROBINSON, ITEM D-4 WAS APPROVED UNANIMOUSLY BY A VOTE OF 7/0.  AYES:  MAYOR 
MEDELLIN, COUNCILMEMBERS GALLEGOS, RODRIGUEZ, MONTES, ROBINSON, GARCIA, AND 
HOLLEY. NOES: NONE. ABSENT: NONE. ABSTAIN: NONE. 
 
RES 20-48 A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA APPROVING A 

MEMORANDUM OF UNDERSTANDING BETWEEN THE CITY OF MADERA AND 
THE LAW ENFORCEMENT MID MANAGEMENT GROUP ANDAUTHORIZING THE 
CITY MANAGER TO SIGN THE MEMORANDUM 

 
D-5 Consideration of Adopting a Resolution Amending the Sales Price listed in the Purchase 

Agreement for Parcel 16 within Freedom Industrial Park located on the Northwest 
Intersection of West Pecan Avenue and South Pine Street to Span Development, LLC. 
The Amendment is being requested to reflect the Net Acreage rather than Gross 
Acreage at the Appraised Value of $2.02 per square foot (APN: 009-331-018). The 
Purchase Agreement was originally Considered and Approved by the City Council 
(Council) on September 7, 2017 per Resolution No. 17-126 (Report by Arnoldo 
Rodriguez) 
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ON MOTION BY COUNCILMEMBER HOLLEY AND SECONDED BY COUNCILMEMBER GALLEGOS, 
ITEM D-5 WAS APPROVED UNANIMOUSLY BY A VOTE OF 7/0.  AYES:  MAYOR MEDELLIN, 
COUNCILMEMBERS GALLEGOS, RODRIGUEZ, MONTES, ROBINSON, GARCIA, AND HOLLEY. 
NOES: NONE. ABSENT: NONE. ABSTAIN: NONE. 
 
RES 20-49 A RESOLUTION OF THE COUNCIL OF THE CITY OF MADERA, CALIFORNIA, 

AMENDING RESOLUTION NO. 17-126 RELATING TO A STANDARD OFFER, 
AGREEMENT AND ESCROW INSTRUCTIONS (AGREEMENT) FOR SALE OF REAL 
ESTATE FOR PARCEL 16 WITHIN THE FREEDOM INDUSTRIAL PARK TO SPAN 
DEVELOPMENT, LLC, A WYOMING LIMITED LIABILITY COMPANY (APN: 009-
331-018) AND AUTHORIZING ADDENDUM TO AGREEMENT 

 
D-6 Consideration of Adopting a Resolution Approving the Sale of Parcels 12 and 13 totaling 

4.2 acres within Freedom Industrial Park located on the northwest intersection of West 
Pecan Avenue and South Pine Street to Span Development, LLC for the appraised value 
of $421,792 (APN: 009-331- 002 & 009-331-003) (Report by Arnoldo Rodriguez) 

 
ON MOTION BY COUNCILMEMBER HOLLEY AND SECONDED BY COUNCILMEMBER ROBINSON, 
ITEM D-6 WAS APPROVED UNANIMOUSLY BY A VOTE OF 7/0.  AYES:  MAYOR MEDELLIN, 
COUNCILMEMBERS GALLEGOS, RODRIGUEZ, MONTES, ROBINSON, GARCIA, AND HOLLEY. 
NOES: NONE. ABSENT: NONE. ABSTAIN: NONE. 
 
RES 20-50 A RESOLUTION OF THE COUNCIL OF THE CITY OF MADERA, CALIFORNIA, 

APPROVING AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY AND 
JOINT ESCROW INSTRUCTIONS FOR SALE OF REAL ESTATE (PARCELS 12 AND 13 
WITHIN THE FREEDOM INDUSTRIAL PARK) TO SPAN DEVELOPMENT, LLC, A 
WYOMING LIMITED LIABILITY COMPANY FOR $421,792 (APN: 009-331-002 
AND 009-331-003) AND APPROVING RELATED OPTION AGREEMENT FOR 
PURCHASE AND SALE OF REAL PROPERTY 

 
E.       ADMINISTRATIVE REPORTS 

E-1 Discussion and Action on Measures to Mitigate the Impacts of the COVID-19 
(Coronavirus) Pandemic (Report by Arnoldo Rodriguez) 

 
City Clerk Alicia Gonzales read emails from the public: 
 
Johanna Torres asked that City Council consider implementing a freeze on all evictions.  She 
would like City Council to consider lowering or subsidizing water fees.  She also asked that City 
Council implement an ordinance where businesses are required to inform consumers via posting 
about price gouging laws and ensure enforcement by closely monitoring complaints, outcomes 
and trends. 
 
Police Chief Dino Lawson responded that they investigate price gouging, however if the 
merchant is buying item for a higher price, they are able to sell at a higher price without 
breaking the law.  Police Chief Dino Lawson responded to Councilmember Montes that they can 
do a better job at getting the message out regarding price gouging investigations. 
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Patsy Mejia stated that while watching this evening’s live streamed meeting, she noticed there 
is no immediately accessible forum where a person can pose a question to local representatives 
regarding agenda items.  She stated that it is quite concerning that they often turned and asked 
if there was public comment in the lobby of City Hall given the current public health crisis.  She 
stated it highlights a complete disregard for the safety and health of Madera residents and a 
lack of accessibility to residents to provide public opinion/comment.  She asked what measures 
they anticipate implementing to keep residents safe and secure within their homes, while 
facilitating access to Madera City Council meetings. 
 
Patsy Mejia asked that City Council consider implementing a freeze on all evictions.  She would 
like City Council to consider lowering or subsidizing water fees.  She also asked that City Council 
implement an ordinance where businesses are required to inform consumers via posting about 
price gouging laws and ensure enforcement by closely monitoring complaints, outcomes and 
trends. 
 
Patsy Mejia would like the City Council to seriously consider providing internet access and 
technology to all students, as many like herself have had to return home from university.  She 
stated they need to provide adequate resources to their students and residents in order to help 
all residents succeed. 
 
Patsy Mejia asked if the City of Madera will provide relief for residents once rent freezes are 
lifted.  She asked if Madera residents can count on the City Council to ensure that residents are 
not evicted once eviction freezes are lifted. 
 
Elsa Mejia asked that City Council consider implementing a freeze on all evictions.  She would 
like City Council to consider lowering or subsidizing water fees.  She also asked that City Council 
implement an ordinance where businesses are required to inform consumers via posting about 
price gouging laws and ensure enforcement by closely monitoring complaints, outcomes and 
trends. 
 
Mayor Medellin stated that some of the concerns mentioned have been addressed by Police 
Chief Lawson and by some of the things they recently discussed. 
 
Mayor Medellin stated that they are offering the lobby if they want to come in to address 
Council because they don’t have access to internet. He stated that in order to give everyone 
access, they are limiting one person at a time to come in and use a phone and not be in contact 
with anybody while they give their public comment as done by Mr. Kahn at 6:00 p.m. this 
evening.  Mayor Medellin stated they are trying to improve.  He knows they can get better at 
certain things.  They are doing the best they can to receive everybody’s comments and when 
possible, give answers to those comments. 
 
Mayor Medellin asked the Councilmembers if they had any other comments or concerns that 
they’ve heard from their constituents. 
 
Councilmember Montes stated that he had an essential business owner reach out to him.  That 
business owner was representing other essential businesses.  They are not opposed with 
limiting hours, but they were concerned with what could happen if there is nobody at the shop. 
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Mayor Medellin stated that there have been a number of convenience stores that have grouped 
together recently that have stated they want to be part of the solution.  Their concern is 
possible theft if they have to reduce hours or close at specific hour. 
 
Police Chief Lawson stated they are doing patrols of businesses and keeping an eye on them. 
 
Councilmember Gallegos stated she received a lot of phone calls and texts from concerned 
residents regarding families with babies in strollers that go to Walmart and not going in and just 
getting what they need and then leaving.  She stated that because of this, a lot of residents are 
going to the Walmarts in Kerman and Fresno, because they can order online, drive to the store 
and put their items in their trunk and drive out.  They are concerned about going to the Madera 
Walmart, because everyone is there, and they are looking at it as a social event to see people. 
 
City Manager Arnoldo Rodriguez stated he can reach out to the Walmart store manager and 
express the concerns. 
 
E-2 Requesting Direction on the Criteria for the Placement of New Solar Powered Street 

Lights as part of the City’s Energy Improvement Program in Partnership with ENGIE, Inc. 
(Report by Arnoldo Rodriguez & Keith Helmuth) 

 
E-3 Update on Negotiations for Golf Course Maintenance (Report by John Scarborough) 
 
E-4 Status Update on the Downtown Madera Veterans and Family Housing Project, a 48-unit 

Affordable Housing Development, located at the intersection of East 5th and North C 
Streets (Report by Arnoldo Rodriguez) 

 
F. COUNCILMEMBER REPORTS/ANNOUNCEMENTS/FUTURE AGENDA ITEMS  

 
This portion of the meeting is reserved for the Mayor and Councilmembers (i) to make brief 
reports on boards, committees, and other public agencies, and at public events, (ii) to request 
updates, (iii) to initiate future agenda items., and (iv) to take action on matters initiated under 
this section of the agenda.  Under this section the Council may take action only on items 
specifically agendized and which meet other requirements for action. 
 
Councilmember Robinson stated he is shut in and working on his garden. 
 
Councilmember Gallegos thanked City staff for working hard and putting in late hours.  She 
stated she misses everyone out there and when things get better, they will be getting a big hug 
from her. 
 
Mayor Pro Tem Garcia stated they should keep their friends and family in their prayers and close 
to their hearts and if they can help anybody out in this time of need, they should do that. 
 
Councilmember Holley stated staff has done a wonderful job and he likes what is going on.  He 
stated his wife may be able to go home tomorrow and thanked them for their prayers. 
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Councilmember Rodriguez thanked staff for everything they are doing.  It is a great team.  He 
thanked Dan Foss for taking on the Interim Public Works Director position. 
 
Councilmember Montes thanked staff for all the hard work and long hours.  A lot of staff is still 
going in to work every day and he thinks that is important.  He stated the blood banks are still 
looking for blood donations.  He stated he completed his Census today and reminded everyone 
to fill out the Census. 
 
Mayor Medellin thanked everybody who is wearing their orange Census shirts.  He asked that 
everybody fill out their Census and send it in.  Today is the opening day of the Census. 
 
Mayor Medellin thanked the team.  He stated they have an absolute outstanding team at the 
City of Madera.  They are all in it together and they all want to be part of the solution.  He stated 
he understands the community’s frustration and they share their frustration.  He stated this is 
new to all of them.  He wants everybody to know that as leadership, they are doing everything 
they can and as a City and every single one of their employees to bring stability.  He asked that 
they continue to rely on their faith, family and friends and stay connected. 
 
Mayor Medellin recognized the Police Department, Fire Department, Madera Rescue Mission, 
Madera Community Hospital, Camarena Health and Madera County Health Department for 
dealing with this crisis like true professionals.  He gave a special shout out to the Madera County 
Food Bank.  On a normal month, the food bank delivers and distributes 250,000 pounds every 
month or about 800 boxes on average.  In the last 14 days, they have distributed 300,000 
pounds of food or about 1,200 boxes.  They are in the City of Madera, Chowchilla, Coarsegold, 
Oakhurst, etc. 
 
Mayor Medellin stated they are all trying to do everything they can to get through this ugly virus 
that he has no doubt will be behind them soon enough, so they can move forward and get back 
to normal type of operations. 
 
Mayor Medellin asked if Council feels it is necessary to limit the number of hours of operations 
specifically for convenience stores in an emergency ordinance. 
 
Councilmember Montes stated he is in favor of limiting the number of hours of operations for 
convenience stores and would like to add the posting of price gouging. 
 
Councilmember Rodriguez stated he’d hate to do something that is not fair by singling out one 
group and not others. 
 
Councilmember Gallegos said she is good with both.  She is ok with whatever the majority wants 
to do. 
 
Mayor Medellin stated the it was the coalition of the convenience store owners that had 
requested that this be discussed. 
 
Mayor Medellin confirmed that they are just tasking City Attorney Cantu Montoy to add to the 
Governor’s moratorium.  They are not adding the convenience store item. 
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Councilmember Gallegos gave a shout out to the agricultural workers and professional drivers as 
without them, they wouldn’t have food on their tables and bring items into the stores. 

G. CLOSED SESSION  
 

G-1 Conference with Legal Counsel – Existing Litigation Pursuant to Government Code 
§54956.9(d)(1)  
Name of Case: MCA 1803 LLC v. City of Madera  
 

G-2 Conference with Legal Counsel – Anticipated Litigation Significant Exposure to Litigation 
Pursuant to Government Code §54956.9(d)(2): 2 cases 

 
G-3  Threat to public services or facilities, Government Code Section 54957(a), Consultation 

with City Manager, City Attorney, Department Heads 
 
City Attorney Hilda Cantu Montoy made the Closed Session Announcement at 10:18 p.m.  
 
Council returned from closed session at 11:32 p.m. with all Councilmembers present. 
 
City Attorney Hilda Cantu Montoy reported that there was no reportable action. 
 
ADJOURNMENT – The meeting was adjourned at 11:32 p.m.  Next regular meeting April 15, 2020. 
 
CONSISTENCY WITH THE VISION MADERA 2025 PLAN 
 
Approval of the minutes is not addressed in the vision or action plans; the requested action is also not in 
conflict with any of the actions or goals contained in that plan. 
 
 
 
             
ALICIA GONZALES, City Clerk  ANDREW J. MEDELLIN, Mayor 
 
 

http://www.visalia.city/sirepub/agdocs.aspx?doctype=agenda&itemid=15056
http://www.visalia.city/sirepub/agdocs.aspx?doctype=agenda&itemid=15056


REPORT TO CITY COUNCIL 

Approved by: Council Meeting of:  May 20, 2020 

_________________________________ Agenda Number: B-2 
Department Director 

_________________________________ 
City Manager 

SUBJECT:  

Informational Report on Register of Audited Demands 

RECOMMENDATION:  

Review Register of Audited Demands Report for April 25, 2020 to May 8, 2020. 

SUMMARY: 

The Register of Audited Demands for the City covering obligations paid during the period of April 
25, 2020 to May 8, 2020 is contained in the attachment and summarized in the following tables.  

Table 1: Warrant Distribution Summary 

Description Check #’s Amount 

General Warrant 25952 - 26455 $2,349,203.54 

Table 2: Wire Transfer Summary 

Description Vendor Amount 

Payroll and Taxes Union Bank $569,040.85 

SDI EDD $2,094.72 

CalPERS Payment CalPERS $121,586.60 

DISCUSSION: 

Warrant requests are processed weekly based on the adopted Fiscal Year 2019/2020 budget and 
released for payment every Friday.  Each demand has been audited and the Finance Director 
hereby certifies as to their accuracy and that there were sufficient funds for their payment. Per 
the request of City Council, we have included the departments from which each of the respective 
warrants were requested as well as the fund/division description from which they were paid. 

RETURN TO AGENDA



FINANCIAL IMPACT:  

Demands for payments are made within the constraints of the approved 2019/2020 budget.  
 
CONSISTENCY WITH THE VISION MADERA 2025 PLAN:  

These expenditures were spent considering Strategy 115: Economic Resource Provision: Ensure 
sufficient economic resources to provide adequate City services and prepare for future growth.  
 

ALTERNATIVES:  

Informational only. 
 
ATTACHMENTS:  

Register of Audited Demands 



CHECK PAY DATE DEPARTMENT PAID FROM ORG ISSUED TO DESCRIPTION AMOUNT
25952 04/27/2020 ENGINEERING DRAINAGE       2NDNATURE SOFTWARE INC STORM WATER MANAGEMENT SOFTWARE 3,198.00               
25953 04/27/2020 CODE ENF TIRE CLEAN UP                 AMERICAN TIRE RECYCLING, INC TIRE RECYCLE TRAILER RENTAL 1,500.00               
25954 04/27/2020 FINANCE VARIOUS AT&T 04/20 SERVICE 831-000-6408 576 6,649.10               
25955 04/27/2020 FINANCE VARIOUS AT&T 03/20 CALNET 3 SERVICE 2,447.11               
25956 04/27/2020 BUILDING BUILDING                      JOSEPH CROWN CONSTRUCTION PERMIT APPLICATION REFUND 13,790.42            
25957 04/27/2020 HR PAYROLL TRUST BLUE SHIELD OF CALIFORNIA CITY PAID EE HEALTHCARE MAY 2020 248,152.85          
25958 04/27/2020 HR CITY ADMIN            BLUE SHIELD OF CALIFORNIA CITY PAID RETIREE MED BILL MAY 2020 183.00                  
25959 04/27/2020 WWTP WWTP                     BSK ASSOCIATES PERMIT COMPLIANCE LAB 235.50                  
25960 04/27/2020 CLERK CITY ADMIN            CALIFORNIA DEPARTMENT OF JUSTICE MARCH 2020 FINGERPRINTING 64.00                    
25961 04/27/2020 FACILITIES FACILITIES MAINT        CA DEPARTMENT OF TRANSPORTATION SIGNALS & LIGHTING JAN- MAR 2020 5,840.29               
25962 04/27/2020 FINANCE - UB WATER CONS    CITY OF MADERA TOILET REBATE APPLY TO UB ACCT 400.00                  
25963 04/27/2020 ATTORNEY CITY ATTORNEY                 COLANTUONO, HIGHSMITH & WHATLEY, PC SPECIALIZED LEGAL SERVICES 2,093.26               
25964 04/27/2020 GRANTS CDBG          CAPMC 3RD QTR REIMBURSEMENT 8,572.72               
25965 04/27/2020 STREETS STREETS                  CONCENTRA MEDICAL CENTERS PHYSICALS 192.00                  
25966 04/27/2020 ENGINEERING MEAS K - FIRE    DAVIS MORENO CONSTRUCTION, INC. CONSTRUCTION OF FIRE STATION NO. 58 348,132.80          
25967 04/27/2020 WATER QC WATER QC         DELLAVALLE LABORATORY,INC. WATER SAMPLES 532.00                  
25968 04/27/2020 FINANCE GENERAL FUND                  DIVISION OF THE STATE ARCHITECT SB 1186 FEES QTR 3 FY 19/20 60.80                    
25969 04/27/2020 FINANCE COMM PROMO               ECONOMIC DEVELOPMENT COMMISSION 4TH QTR BILLING FY 19/20 44,389.20            
25970 04/27/2020 ENGINEERING MEAS T - LTP EMMETT'S EXCAVATION, INC. CONST OF 2018-19 CITY ST & ADA PROJECT 63,114.98            
25971 04/27/2020 BUILDING BUILDING                      FIRE SAFETY SOLUTIONS, LLC FIRE PROTECTION ENG SVS 12,900.00            
25972 04/27/2020 FINANCE FINANCE                       FRASER & ASSOC DISCLOSURE REPORT 550.00                  
25973 04/27/2020 ENGINEERING RSTP - FED EX           GHD INC. ENGINEERING SERVICES - FED PROJ CML 5157 5,429.34               
25974 04/27/2020 GRANTS INTERMODAL           GUARDIAN WESTERN SWEEPING INC. MARCH POWER SWEEPING 569.00                  
25975 04/27/2020 ENGINEERING MEAS T- ENVIRO HALSTEAD & ASSOCIATES CONSULTING SERVICES- FRESNO RIVER TRAIL 4,080.00               
25976 04/27/2020 SEWER SEWER OPS         LEE'S CONCRETE CONCRETE 1,015.39               
25977 04/27/2020 HR INS/RISK MGT     LIEBERT CASSIDY WHITMORE LEGAL FEES 4,601.00               
25978 04/27/2020 FINANCE - UB DOWNTOWN BID           MADERA DOWNTOWN ASSOC. FY 19/20 3RD QTR ASSESSMENTS PAYABLE 4,788.67               
25979 04/27/2020 CLERK CLERK           MADERA TRIBUNE PUBLICATION OF ORDINANCE 970 C.S. 364.00                  
25980 04/27/2020 ENGINEERING SUSTAIN COMM   MARK THOMAS & COMPANY, INC. DESIGN SERVICES FOR STATE RTE 145 18,335.75            
25981 04/27/2020 ATTORNEY CITY ATTORNEY                 MONTOY LAW CORPORATION LEGAL SERVICES 66,539.54            
25982 04/27/2020 FINANCE ZONE 34B ACT           PACIFIC GAS & ELECTRIC 03/20 SERVICE 0443905948-8 10.51                    
25983 04/27/2020 PARKS SPORTS PROGRAM               AGUIRRE, MELISSA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25984 04/27/2020 PARKS SPORTS PROGRAM               ALVAREZ, MELONIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25985 04/27/2020 PARKS SPORTS PROGRAM               ALVAREZ, MELONIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25986 04/27/2020 PARKS SPORTS PROGRAM               AMBRIZ-OCHOA, RACHEL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25987 04/27/2020 PARKS SPORTS PROGRAM               AMESCUA, RACHEL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25988 04/27/2020 PARKS SPORTS PROGRAM               ANDERSON, ZACK P SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
25989 04/27/2020 PARKS SPORTS PROGRAM               ARBALLO, RUBY SPORTS CANCELLATION REFUND - DUE TO COVID 67.50                    
25990 04/27/2020 PARKS SPORTS PROGRAM               ARTER, BRETT SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25991 04/27/2020 PARKS SPORTS PROGRAM               AVALOS, JOSE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    

CITY OF MADERA
REGISTER OF AUDITED DEMANDS FOR BANK #1 - UNION BANK GENERAL ACCOUNT

May 20, 2020



CHECK PAY DATE DEPARTMENT PAID FROM ORG ISSUED TO DESCRIPTION AMOUNT
25992 04/27/2020 PARKS SPORTS PROGRAM               BALBAS, JADE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25993 04/27/2020 PARKS SPORTS PROGRAM               BANUELOS, ERICA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25994 04/27/2020 PARKS SPORTS PROGRAM               BARAJAS, NICOLE A SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25995 04/27/2020 PARKS SPORTS PROGRAM               BAROCIO, ALMA SPORTS CANCELLATION REFUND - DUE TO COVID 67.50                    
25996 04/27/2020 PARKS SPORTS PROGRAM               BARRAGAN, NICHOLE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25997 04/27/2020 PARKS SPORTS PROGRAM               BAUTISTA, CARLOS SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
25998 04/27/2020 PARKS SPORTS PROGRAM               BENEDIX, CRYSTAL RENEE SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
25999 04/27/2020 PARKS SPORTS PROGRAM               BENNETT, TERESA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26000 04/27/2020 PARKS SPORTS PROGRAM               BENNETT, TERESA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26001 04/27/2020 PARKS SPORTS PROGRAM               BIBRA, ELVIA SPORTS CANCELLATION REFUND - DUE TO COVID 70.00                    
26002 04/27/2020 PARKS SPORTS PROGRAM               BLAISDELL, JESSICA SPORTS CANCELLATION REFUND - DUE TO COVID 70.00                    
26003 04/27/2020 PARKS SPORTS PROGRAM               BRASSFIELD, SARA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26004 04/27/2020 PARKS SPORTS PROGRAM               BRYAN, BREANNA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26005 04/27/2020 PARKS SPORTS PROGRAM               CALLAHAN, SABRINA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26006 04/27/2020 PARKS SPORTS PROGRAM               CARAWAY, SHELBY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26007 04/27/2020 PARKS SPORTS PROGRAM               CARRASCO, TRACIE SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26008 04/27/2020 PARKS SPORTS PROGRAM               CASTANEDA, LORAINE SPORTS CANCELLATION REFUND - DUE TO COVID 120.00                  
26009 04/27/2020 PARKS SPORTS PROGRAM               CASTILLO, KAREN SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26010 04/27/2020 PARKS SPORTS PROGRAM               CAUDILLO JR., MARTIN SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26011 04/27/2020 PARKS SPORTS PROGRAM               CAZAREZ, LONEISHA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26012 04/27/2020 PARKS SPORTS PROGRAM               CHAVEZ, MARTIN SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26013 04/27/2020 PARKS SPORTS PROGRAM               CHAVEZ, SAPRINA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26014 04/27/2020 PARKS SPORTS PROGRAM               CORONADO, JANEL SPORTS CANCELLATION REFUND - DUE TO COVID 67.50                    
26015 04/27/2020 PARKS SPORTS PROGRAM               CORTEZ, VERONICA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26016 04/27/2020 PARKS SPORTS PROGRAM               CUEVAS, RAFAEL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26017 04/27/2020 PARKS SPORTS PROGRAM               DE LA O, CARLOS SPORTS CANCELLATION REFUND - DUE TO COVID 140.00                  
26018 04/27/2020 PARKS SPORTS PROGRAM               DELACRUZ, ROGELIO SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26019 04/27/2020 PARKS SPORTS PROGRAM               DELACRUZ, TALYSA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26020 04/27/2020 PARKS SPORTS PROGRAM               DENTON, ARLENE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26021 04/27/2020 PARKS SPORTS PROGRAM               DIAZ, SHARON SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26022 04/27/2020 PARKS SPORTS PROGRAM               FALL, YOLANDA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26023 04/27/2020 PARKS SPORTS PROGRAM               FAYERWEATHER, CHARMESHIA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26024 04/27/2020 PARKS SPORTS PROGRAM               FLORES, LUIS SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26025 04/27/2020 PARKS SPORTS PROGRAM               FRAGA, AMANDA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26026 04/27/2020 PARKS SPORTS PROGRAM               FRANCO, CARLA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26027 04/27/2020 PARKS SPORTS PROGRAM               FRANCO, SERGIO G SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26028 04/27/2020 PARKS SPORTS PROGRAM               GALLEGOS, JOY ANNE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26029 04/27/2020 PARKS SPORTS PROGRAM               GARCIA, MIRNA O SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26030 04/27/2020 PARKS SPORTS PROGRAM               GARZA, PATRICIA ISABELA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26031 04/27/2020 PARKS SPORTS PROGRAM               GAYTAN, MARIA SPORTS CANCELLATION REFUND - DUE TO COVID 67.50                    
26032 04/27/2020 PARKS SPORTS PROGRAM               GONZALEZ, KARINA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26033 04/27/2020 PARKS SPORTS PROGRAM               GONZALEZ, NICOLE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26034 04/27/2020 PARKS SPORTS PROGRAM               GRABER, CODY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    



CHECK PAY DATE DEPARTMENT PAID FROM ORG ISSUED TO DESCRIPTION AMOUNT
26035 04/27/2020 PARKS SPORTS PROGRAM               GRAN, RYAN SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26036 04/27/2020 PARKS SPORTS PROGRAM               GUERRERO, DOMINGO SPORTS CANCELLATION REFUND - DUE TO COVID 50.00                    
26037 04/27/2020 PARKS SPORTS PROGRAM               GUZMAN, MARIA ARECHIGA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26038 04/27/2020 PARKS SPORTS PROGRAM               HERNANDEZ, OSCAR SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26039 04/27/2020 PARKS SPORTS PROGRAM               HERNANDEZ, REBECA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26040 04/27/2020 PARKS SPORTS PROGRAM               HERNANDEZ, STEPHANIE SPORTS CANCELLATION REFUND - DUE TO COVID 120.00                  
26041 04/27/2020 PARKS SPORTS PROGRAM               HERNANDEZ, TINA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26042 04/27/2020 PARKS SPORTS PROGRAM               HUATO, PATRICIA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26043 04/27/2020 PARKS SPORTS PROGRAM               HUENERGARDT, MARISSA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26044 04/27/2020 PARKS SPORTS PROGRAM               HURDLOW, CATHY LIZZETH SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26045 04/27/2020 PARKS SPORTS PROGRAM               IBARRA, QUNA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26046 04/27/2020 PARKS SPORTS PROGRAM               KAUR, KANWALJIT SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
26047 04/27/2020 PARKS SPORTS PROGRAM               KINGSLEY, TIM SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26048 04/27/2020 PARKS SPORTS PROGRAM               KYRISS, JORDAN SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
26049 04/27/2020 PARKS SPORTS PROGRAM               LANG, LORA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26050 04/27/2020 PARKS SPORTS PROGRAM               LARKIN, DEJA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26051 04/27/2020 PARKS SPORTS PROGRAM               LOPEZ, ARMIDA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26052 04/27/2020 PARKS PARKS ADMIN          LOPEZ, MARIA FACILITY CANCELLATION REFUND- DUE TO COVID 190.00                  
26053 04/27/2020 PARKS SPORTS PROGRAM               LOPEZ, MEGEANE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26054 04/27/2020 PARKS SPORTS PROGRAM               MACIEL, CRISTAL SPORTS CANCELLATION REFUND - DUE TO COVID 67.50                    
26055 04/27/2020 PARKS SPORTS PROGRAM               MARLY, LIA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26056 04/27/2020 PARKS SPORTS PROGRAM               MARTINEX, MARISSA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26057 04/27/2020 PARKS SPORTS PROGRAM               MAYERS, BEATRICE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26058 04/27/2020 PARKS SPORTS PROGRAM               MAZON, JOSIE SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
26059 04/27/2020 PARKS SPORTS PROGRAM               MENDOZA, JULIO SPORTS CANCELLATION REFUND - DUE TO COVID 70.00                    
26060 04/27/2020 PARKS SPORTS PROGRAM               MENDOZA, VICKI SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26061 04/27/2020 PARKS SPORTS PROGRAM               MERINO, MAYRA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26062 04/27/2020 PARKS SPORTS PROGRAM               MILLER, CHER SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
26063 04/27/2020 PARKS SPORTS PROGRAM               MOORE, JENNIFER SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26064 04/27/2020 PARKS SPORTS PROGRAM               MORENO, ENRIQUE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26065 04/27/2020 PARKS SPORTS PROGRAM               MOSS, NICOLE LEANN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26066 04/27/2020 PARKS SPORTS PROGRAM               MUNOZ, DEANNA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26067 04/27/2020 PARKS SPORTS PROGRAM               ORNELAS, LAURA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26068 04/27/2020 PARKS SPORTS PROGRAM               ORTEGA, MARCOS SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26069 04/27/2020 PARKS SPORTS PROGRAM               ORTIZ, VERONICA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26070 04/27/2020 PARKS SPORTS PROGRAM               PHANH, DJ SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
26071 04/27/2020 PARKS SPORTS PROGRAM               PICO, DANIEL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26072 04/27/2020 PARKS SPORTS PROGRAM               PIMENTAL, BRENDA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26073 04/27/2020 PARKS SPORTS PROGRAM               PINEDA, DIANA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26074 04/27/2020 PARKS SPORTS PROGRAM               PRUDENTE, YVETTE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26075 04/27/2020 PARKS SPORTS PROGRAM               QUINTERO, ANDREA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26076 04/27/2020 PARKS SPORTS PROGRAM               QUINTERO, VICTORIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26077 04/27/2020 PARKS SPORTS PROGRAM               RAMIREZ, ERIC SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
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26078 04/27/2020 PARKS SPORTS PROGRAM               RESENDEZ, NICHOLE D SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26079 04/27/2020 PARKS SPORTS PROGRAM               RINCON, NICKI SPORTS CANCELLATION REFUND - DUE TO COVID 120.00                  
26080 04/27/2020 PARKS SPORTS PROGRAM               RIVERA, REBECCA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26081 04/27/2020 PARKS SPORTS PROGRAM               ROBLES, ANA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26082 04/27/2020 PARKS SPORTS PROGRAM               RODRIGUEZ, VANESSA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26083 04/27/2020 PARKS SPORTS PROGRAM               RODRIGUEZ, YESENIA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26084 04/27/2020 PARKS SPORTS PROGRAM               ROJAS, MELISSA SPORTS CANCELLATION REFUND - DUE TO COVID 180.00                  
26085 04/27/2020 PARKS SPORTS PROGRAM               ROMERO, ANDREA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26086 04/27/2020 PARKS SPORTS PROGRAM               ROMO, ALYSSA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26087 04/27/2020 PARKS SPORTS PROGRAM               ROSEL, JOHN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26088 04/27/2020 PARKS SPORTS PROGRAM               ROSEL, SARAHI SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26089 04/27/2020 PARKS SPORTS PROGRAM               RUIZ, RAMON SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26090 04/27/2020 PARKS SPORTS PROGRAM               RYAN, SCOTT SPORTS CANCELLATION REFUND - DUE TO COVID 120.00                  
26091 04/27/2020 PARKS SPORTS PROGRAM               SANCHEZ, ILIANA SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
26092 04/27/2020 PARKS SPORTS PROGRAM               SANCHEZ, JESUS SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26093 04/27/2020 PARKS SPORTS PROGRAM               SANDERS, EVAN SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26094 04/27/2020 PARKS SPORTS PROGRAM               SANTANA, JESSICA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26095 04/27/2020 PARKS SPORTS PROGRAM               SERNA, LINDA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26096 04/27/2020 PARKS SPORTS PROGRAM               SIERRA, KATHRYN SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26097 04/27/2020 PARKS SPORTS PROGRAM               SILVA, LEIVY SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26098 04/27/2020 PARKS SPORTS PROGRAM               SMITH, JACOB SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26099 04/27/2020 PARKS SPORTS PROGRAM               SUAREZ, ROSANA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26100 04/27/2020 PARKS SPORTS PROGRAM               TORRES, DALIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26101 04/27/2020 PARKS SPORTS PROGRAM               VALDEZ, ENEIYDA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26102 04/27/2020 PARKS SPORTS PROGRAM               VALDEZ, KYLEE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26103 04/27/2020 PARKS SPORTS PROGRAM               VANHORN, BRIAN SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26104 04/27/2020 PARKS SPORTS PROGRAM               VASQUEZ, ERICA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26105 04/27/2020 PARKS SPORTS PROGRAM               VASS, MATTHEW SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26106 04/27/2020 PARKS SPORTS PROGRAM               VEGA, SHANNON SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26107 04/27/2020 PARKS SPORTS PROGRAM               VELARDE, LETICIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26108 04/27/2020 PARKS SPORTS PROGRAM               VELASQUEZ, YADIRA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26109 04/27/2020 PARKS SPORTS PROGRAM               WEBB, ANGELA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26110 04/27/2020 PARKS SPORTS PROGRAM               WEBB, ANGELA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26111 04/27/2020 PARKS PARKS ADMIN          WILLIAMS, RICHARD FACILITY DEPOSIT REFUND - DUE TO COVID 190.00                  
26112 04/27/2020 PARKS SPORTS PROGRAM               YSLAS, MARISSA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26113 04/27/2020 PARKS SPORTS PROGRAM               ZARATE, ROSA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26114 04/27/2020 ENGINEERING WATER OUTLAY PROVOST & PRITCHARD CONSULTING GROUP SERVICES FOR WATER MAIN REPLACEMENT 446.30                  
26115 04/27/2020 PD PD ADMIN             PSYBAR LLC PYSCHOLOGICAL FITNESS FOR DUTY EXAM 4,069.00               
26116 04/27/2020 GRANTS HOME DAP                      RANEY PLANNING & MANAGEMENT, INC. HOME LONG TERM MONITORING 2,516.00               
26117 04/27/2020 HR SEWER/WATER OPS         REGENCE BLUECROSSS BLUESHIELD OF UTAH CITY PAID RETIREE MED BILL MAY 2020 334.00                  
26118 04/27/2020 WATER WATER OPS         SAN JOAQUIN SAND & GRAVEL COLD MIX ASPHALT 2,190.40               
26119 04/27/2020 AIRPORT AIRPORT OPS            SEABURY COPLAND & ANDERSON INS AGENCY AIRPORT LIABILITY - 2ND INSTALLMENT 8,015.00               
26120 04/27/2020 PARKS PARKS                         TECH. MASTER PEST MANAGEMENT BUG SPRAY 150.00                  
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26121 04/27/2020 PURCHASING VARIOUS TESEI PETROLEUM INC. FUEL FOR CITY VEHICLES 04/11/20-04/20/20 5,361.81               
26122 04/27/2020 ENGINEERING FAU - PARKS & PED TRUXELL & VALENTINO CONSTRUCTION OF FRESNO RIVER TRAIL 98,011.74            
26123 04/27/2020 FINANCE - UB WATER FUND                    AFZAL HENA UTILITY BILLING CREDIT REFUND 484.94                  
26124 04/27/2020 FINANCE - UB WATER FUND                    AGUILAR RICHARD UTILITY BILLING CREDIT REFUND 82.51                    
26125 04/27/2020 FINANCE - UB WATER FUND                    ALMAZAN ADELA M UTILITY BILLING CREDIT REFUND 144.92                  
26126 04/27/2020 FINANCE - UB WATER FUND                    ALVAREZ ABRAHAM UTILITY BILLING CREDIT REFUND 165.64                  
26127 04/27/2020 FINANCE - UB WATER FUND                    ALVAREZ MARTINEZ SOFIA UTILITY BILLING CREDIT REFUND 211.87                  
26128 04/27/2020 FINANCE - UB WATER FUND                    AVRE 3 INC UTILITY BILLING CREDIT REFUND 122.47                  
26129 04/27/2020 FINANCE - UB WATER FUND                    BUCHTA KENNETH M UTILITY BILLING CREDIT REFUND 135.03                  
26130 04/27/2020 FINANCE - UB WATER FUND                    CARMONA FREDY UTILITY BILLING CREDIT REFUND 47.45                    
26131 04/27/2020 FINANCE - UB WATER FUND                    CARRASCO LORENZO UTILITY BILLING CREDIT REFUND 125.98                  
26132 04/27/2020 FINANCE - UB WATER FUND                    CHIARAMONTE V J CHIRAMONTE DAVID UTILITY BILLING DEPOSIT REFUND 14.38                    
26133 04/27/2020 FINANCE - UB WATER FUND                    FARRIS MELISSA UTILITY BILLING CREDIT REFUND 152.53                  
26134 04/27/2020 FINANCE - UB WATER FUND                    FELIX LENA UTILITY BILLING CREDIT REFUND 155.20                  
26135 04/27/2020 FINANCE - UB WATER FUND                    FREEDOM MANAGEMENT INC UTILITY BILLING DEPOSIT REFUND 10.08                    
26136 04/27/2020 FINANCE - UB WATER FUND                    GARCIA MONTOY AARON OR CITY OF MADERA UTILITY BILLING CREDIT REFUND 153.25                  
26137 04/27/2020 FINANCE - UB WATER FUND                    GARCIA RAMON UTILITY BILLING DEPOSIT REFUND 3.17                       
26138 04/27/2020 FINANCE - UB WATER FUND                    INTELIS CORPORATION INC UTILITY BILLING CREDIT REFUND 137.59                  
26139 04/27/2020 FINANCE - UB WATER FUND                    KIRK DIANE L UTILITY BILLING CREDIT REFUND 195.60                  
26140 04/27/2020 FINANCE - UB WATER FUND                    LEYVA SUSANNA UTILITY BILLING CREDIT REFUND 63.08                    
26141 04/27/2020 FINANCE - UB WATER FUND                    LINEHAN JANET UTILITY BILLING DEPOSIT REFUND 44.95                    
26142 04/27/2020 FINANCE - UB WATER FUND                    LOPEZ EMMA S UTILITY BILLING DEPOSIT REFUND 23.65                    
26143 04/27/2020 FINANCE - UB WATER FUND                    LOPEZ-LOPEZ BIBIANA UTILITY BILLING CREDIT REFUND 112.82                  
26144 04/27/2020 FINANCE - UB WATER FUND                    MADERA AUTO TRANSM UTILITY BILLING DEPOSIT REFUND 81.66                    
26145 04/27/2020 FINANCE - UB WATER FUND                    MANGAT HARBANS KAUR UTILITY BILLING CREDIT REFUND 107.77                  
26146 04/27/2020 FINANCE - UB WATER FUND                    MERRIAM LOWELL UTILITY BILLING DEPOSIT REFUND 126.98                  
26147 04/27/2020 FINANCE - UB WATER FUND                    MINIER DAVID UTILITY BILLING DEPOSIT REFUND 11.06                    
26148 04/27/2020 FINANCE - UB WATER FUND                    MOLINA BENNIE UTILITY BILLING CREDIT REFUND 164.51                  
26149 04/27/2020 FINANCE - UB WATER FUND                    MORGAN JULIE MORGAN CHRIS UTILITY BILLING CREDIT REFUND 208.17                  
26150 04/27/2020 FINANCE - UB WATER FUND                    MOSQUEDA GUADALUPE O UTILITY BILLING CREDIT REFUND 55.10                    
26151 04/27/2020 FINANCE - UB WATER FUND                    ORTIZ CANDIDA OR CITY OF MADERA UTILITY BILLING CREDIT REFUND 277.88                  
26152 04/27/2020 FINANCE - UB WATER FUND                    PEREZ VICTORIA S UTILITY BILLING DEPOSIT REFUND 44.29                    
26153 04/27/2020 FINANCE - UB WATER FUND                    RAMIREZ JOSE TENORIO OR CITY OF MADERA UTILITY BILLING CREDIT REFUND 104.31                  
26154 04/27/2020 FINANCE - UB WATER FUND                    RAMIREZ MARTIN N UTILITY BILLING CREDIT REFUND 154.27                  
26155 04/27/2020 FINANCE - UB WATER FUND                    RAMOS MARIA OR CITY OF MADERA UTILITY BILLING CREDIT REFUND 19.69                    
26156 04/27/2020 FINANCE - UB WATER FUND                    REALTY FRESNO UTILITY BILLING DEPOSIT REFUND 44.87                    
26157 04/27/2020 FINANCE - UB WATER FUND                    REYES BLANCA VARELA JUAN UTILITY BILLING CREDIT REFUND 47.43                    
26158 04/27/2020 FINANCE - UB WATER FUND                    REYES SELENE OR CITY OF MADERA DAZA NOE UTILITY BILLING DEPOSIT REFUND 86.51                    
26159 04/27/2020 FINANCE - UB WATER FUND                    RODRIGUEZ NAOMI UTILITY BILLING CREDIT REFUND 172.61                  
26160 04/27/2020 FINANCE - UB WATER FUND                    RUIZ ESPARZA GUILLERMO II RUIZ JOSSELINE UTILITY BILLING CREDIT REFUND 25.63                    
26161 04/27/2020 FINANCE - UB WATER FUND                    RUIZ VICTOR-MANUEL JR UTILITY BILLING CREDIT REFUND 152.00                  
26162 04/27/2020 FINANCE - UB WATER FUND                    SUNSET GARDENS #2  SOUTHWEST DEV CO C/O NEWTON PROUTILITY BILLING DEPOSIT REFUND 123.05                  
26163 04/27/2020 FINANCE - UB WATER FUND                    TAVERA MARIBEL OR CITY OF MADERA UTILITY BILLING CREDIT REFUND 156.12                  
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26164 04/27/2020 FINANCE - UB WATER FUND                    TORRES ANGELICA UTILITY BILLING CREDIT REFUND 4.00                       
26165 04/27/2020 FINANCE - UB WATER FUND                    VARGAS NICOLE UTILITY BILLING CREDIT REFUND 142.32                  
26166 04/27/2020 FINANCE - UB WATER FUND                    VARGAS YESENIA UTILITY BILLING CREDIT REFUND 142.94                  
26167 04/27/2020 FINANCE GENERAL FUND                  UNITED MUNICIPAL SECURITY CD CHARGES FIRST INTERNET BANK OF INDIANA 1,116.18               
26168 04/27/2020 WWTP WWTP                     UNITED RENTALS, INC FACILITIES MAINTENANCE 460.26                  
26169 04/27/2020 ENGINEERING ENGINEERING                   YAMABE & HORN ENGINEERING PLAN CHECK SERVICES FOR JOSEPH CROWN SUBDIVISION 1,939.24               
26170 04/30/2020 ENGINEERING CDBG       SEAL RITE PAVING CONSTRUCTION OF SIDEWALK IMPROVEMENTS 209,366.62          
26171 04/30/2020 ENGINEERING CDBG       SERNA CONSTRUCTION, INC. CONSTRUCTION OF CENTENNIAL PARK, PAN AMERICAN, ETC 155,733.50          
26172 05/05/2020 HR VARIOUS ACRO SERVICE CORPORATION FINANCIAL SERVICES DIRECTOR 14,938.00            
26173 05/05/2020 FINANCE PAYROLL TRUST ADMINISTRATIVE SOLUTIONS INC. MEDICAL & CHILD CARE EXP ACCT 1,066.01               
26174 05/05/2020 PURCHASING ENGINEERING                   AMERICAN BUSINESS MACHINES RELOCATION OF PLOTTER COPIER 393.00                  
26175 05/05/2020 HR INS/RISK MGT     AMERITAS LIFE INSURANCE CORP. MAY 2020 DENTAL INSURANCE 14,429.35            
26176 05/05/2020 FINANCE VARIOUS ARAMARK UNIFORM SERVICES 03/20 UNIFORM SERVICES 4,765.77               
26177 05/05/2020 FINANCE VARIOUS AT&T 04/20 CALNET 3 SERVICE 9391031570 835.13                  
26178 05/05/2020 BUILDING BUILDING                      JOSEPH CROWN CONSTRUCTION PARTIAL REFUND OF PERMIT 20192533 71.80                    
26179 05/05/2020 ENGINEERING FAU CMAQ                      BSK ASSOCIATES SPECIAL INSPECTION/TESTING FOR PROJ R-68 3,219.35               
26180 05/05/2020 WWTP WWTP                     BSK ASSOCIATES PERMIT COMPLIANCE LAB 980.00                  
26181 05/05/2020 FINANCE PAYROLL TRUST CA DEPARTMENT OF CHILD SUPPORT CHILD SUPPORT DEDUCTIONS 1,530.24               
26182 05/05/2020 PD SUPP LAW ENF  CALIFORNIA DEPARTMENT OF JUSTICE MARCH 2020 BLOOD ALCOHOL ANALYSIS 1,575.00               
26183 05/05/2020 ENGINEERING MEDIAN IMPACT CENTURY COMMUNITIES REIMB FOR E OLIVE AVE/TOZER MEDIAN 247,166.80          
26184 05/05/2020 FINANCE WATER CONS    CITY OF MADERA REBATES APPLY TO UB ACCTS 1,447.13               
26185 05/05/2020 FINANCE PAYROLL TRUST COLONIAL LIFE & ACCIDENT INSURANCE CO EMPLOYEE LIFE INSURANCE 1,087.79               
26186 05/05/2020 PD PD ADMIN             COMCAST 04/14/20-05/13/20 SVS 8155500320092096 122.75                  
26187 05/05/2020 FINANCE PAYROLL TRUST COURT ORDERED DEBT COLLECTIONS COURT ORDERED DEBT COLLECTION 37.37                    
26188 05/05/2020 PARKS PARKS                         DIEBERTS CREATIVE COPY INC BANNERS FOR HOLIDAY WEEKEND 1,571.79               
26189 05/05/2020 FINANCE - UB VARIOUS DATAPROSE, LLC MARCH 2020 NEWSLETTER 1,183.17               
26190 05/05/2020 ENGINEERING WATER OUTLAY          DAVIDS ENGINEERING, INC. MADERA GSP ANNUAL REPORT 15,151.87            
26191 05/05/2020 WATER QC WATER QC         DELLAVALLE LABORATORY,INC. WATER SAMPLES 532.00                  
26192 05/05/2020 ENGINEERING ENGINEERING                   DIAMOND COMMUNICATIONS UPDATED SECURITY CODES 30.00                    
26193 05/05/2020 ENGINEERING WATER OUTLAY          DOWLING AARON INCORPORATED MADERA GSA VIDEO MEDIATION 571.43                  
26194 05/05/2020 HR PD ADMIN             FRESNO BEE, THE RECRUITMENT AD 4,211.05               
26195 05/05/2020 ENGINEERING MEAS T - RTP FRESNO REPROGRAPHICS PRINTING SERVICES 142.98                  
26196 05/05/2020 ENGINEERING RSTP - FED EX           GHD INC. PROFESSIONAL PROJECT DEVELOPMENT 1,612.50               
26197 05/05/2020 WATER QC WATER QC         HARRINGTON INDUSTRIAL PLASTICS LLC CHLORINE GENERATOR PARTS 267.73                  
26198 05/05/2020 GRANTS HOME PROGRAM         JOHNSON REAL ESTATE APPRAISAL APPRAISAL SERVICE - 320 FAIRVIEW AVE 900.00                  
26199 05/05/2020 PD PD ADMIN             KER'S GAS & LUBE, INC. MARCH 2020 PD CAR WASHES 271.50                  
26200 05/05/2020 RECREATION AQUATICS             LINCOLN AQUATICS INC. CHLORINE FOR POOL 2,006.15               
26201 05/05/2020 HR PAYROLL TRUST LINCOLN FINANCIAL LIFE AND LTD INSURANCE MAY 2020 7,981.36               
26202 05/05/2020 PLANNING GENERAL TRUST            LSA ASSOCIATES, INC VILLAGE D- EIR MARCH 2020 33,476.56            
26203 05/05/2020 PD SUPP LAW ENF  MADERA ANIMAL HOSPITAL VETERINARY SERVICES 592.96                  
26204 05/05/2020 FINANCE GENERAL FUND                  MADERA CHAMBER OF COMMERCE MEMBERSHIP DUES 610.00                  
26205 05/05/2020 FINANCE PAYROLL TRUST MADERA CO SHERIFF-CIVIL DIVISION SHERIFF GARNISHMENT ORDER 391.75                  
26206 05/05/2020 4400 CODE ENF              MADERA COUNTY RELEASE RECORDING FEE 20.00                    
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26207 05/05/2020 WATER WATER OPS         MADERA PUMPS, INC. INSTALL MOTOR AT WELL 34 376.25                  
26208 05/05/2020 HR HR/RISK MGT            MADERA TRIBUNE NOTICE OF PUBLIC HEARING 617.50                  
26209 05/05/2020 PD PD ADMIN             MADERA UNIFORM & ACCESSORIES SUPPLIES 75.18                    
26210 05/05/2020 RECREATION AQUATICS             MAMMOTH OXYGEN CO2 FOR POOL 304.18                  
26211 05/05/2020 ENGINEERING LTF - STREETS MARK THOMAS & COMPANY, INC. DESIGN SERVICES FOR STATE RTE 145 48,374.61            
26212 05/05/2020 FINANCE - UB SOLID WASTE          MID VALLEY DISPOSAL INC. WASTE DISPOSAL SVS & ADMIN FEE 364,344.19          
26213 05/05/2020 PW BEVERAGE RECY RNS COMMUNICATIONS, INC. ADVERTISING AT DMV 6,840.00               
26214 05/05/2020 GRANTS TRANS - DAR   MV TRANSPORTATION, INC. MARCH TRANSIT OPERATOR SERVICES 106,821.30          
26215 05/05/2020 FINANCE PAYROLL TRUST N.P.C.-ORCHARD TRUST COMPANY DEFERRED COMP CONTRIBUTIONS 1,638.50               
26216 05/05/2020 FINANCE PAYROLL TRUST N.P.C.-ORCHARD TRUST COMPANY DEFERRED COMP CONTRIBUTIONS 8,378.27               
26217 05/05/2020 GRANTS CDBG ADMIN     ONTRAC OVERNIGHT SHIPPING 4.12                       
26218 05/05/2020 ENGINEERING RSTP - FED EX           OVERLAND, PACIFIC & CUTLER LLC RELOCATION CONSULTING SERVICES 422.50                  
26219 05/05/2020 FINANCE VARIOUS PACIFIC GAS & ELECTRIC 04/20 SERVICE 5,420.62               
26220 05/05/2020 PD PD ADMIN              PACIFIC STORAGE COMPANY SHREDDING SERVICES 1,120.00               
26221 05/05/2020 PARKS SPORTS PROGRAM               AGUILAR VIVIANNE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26222 05/05/2020 PARKS SPORTS PROGRAM               AGUILAR VIVIANNE SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26223 05/05/2020 PARKS SPORTS PROGRAM               ALVARADO DEANNA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26224 05/05/2020 PARKS SPORTS PROGRAM               ALVARADO NOE LOPEZ SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26225 05/05/2020 PARKS SPORTS PROGRAM               ALVAREZ ELIZABETH SPORTS CANCELLATION REFUND - DUE TO COVID 50.00                    
26226 05/05/2020 PARKS SPORTS PROGRAM               ANDRADE KATRINA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26227 05/05/2020 PARKS SPORTS PROGRAM               ARMENTA SYLVIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26228 05/05/2020 PARKS SPORTS PROGRAM               ARTEAGA CRYSTAL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26229 05/05/2020 PARKS SPORTS PROGRAM               ARTER STEPHANIE SPORTS CANCELLATION REFUND - DUE TO COVID 67.50                    
26230 05/05/2020 PARKS SPORTS PROGRAM               ARVAIZA ADRIANA SPORTS CANCELLATION REFUND - DUE TO COVID 70.00                    
26231 05/05/2020 PARKS SPORTS PROGRAM               BADILLO MELISSA SPORTS CANCELLATION REFUND - DUE TO COVID 67.50                    
26232 05/05/2020 PARKS SPORTS PROGRAM               BANUELOS MARIELA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26233 05/05/2020 PARKS SPORTS PROGRAM               BARAJAS ROBERTO SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26234 05/05/2020 PARKS SPORTS PROGRAM               BASS AMANDA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26235 05/05/2020 PARKS SPORTS PROGRAM               BAUTISTA DOMINIC SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26236 05/05/2020 PARKS SPORTS PROGRAM               BELMONTES ADRIANA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26237 05/05/2020 PARKS SPORTS PROGRAM               BENEDIX CRYSTAL RENEE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26238 05/05/2020 PARKS SPORTS PROGRAM               BETTS GREGORY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26239 05/05/2020 PARKS SPORTS PROGRAM               BORBOA MICHAEL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26240 05/05/2020 PARKS SPORTS PROGRAM               BOWLES DELILA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26241 05/05/2020 PARKS SPORTS PROGRAM               BOYER BRITTANY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26242 05/05/2020 PARKS SPORTS PROGRAM               BRIANO ESTHER VILLA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26243 05/05/2020 PARKS SPORTS PROGRAM               BUTANDA MARIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26244 05/05/2020 PARKS SPORTS PROGRAM               CAIRNCROSS KOLBIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26245 05/05/2020 PARKS SPORTS PROGRAM               CALDERON YOSIMI SONTOYA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26246 05/05/2020 PARKS SPORTS PROGRAM               CAMPA ERICA SPORTS CANCELLATION REFUND - DUE TO COVID 70.00                    
26247 05/05/2020 PARKS SPORTS PROGRAM               CARDENAZ DENNISE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26248 05/05/2020 PARKS SPORTS PROGRAM               CARDENAZ DENNISE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26249 05/05/2020 PARKS SPORTS PROGRAM               CARR SAMANTHA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
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26250 05/05/2020 PARKS SPORTS PROGRAM               CARRASCO JANELLE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26251 05/05/2020 PARKS SPORTS PROGRAM               CASAREZ LONEISHA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26252 05/05/2020 PARKS SPORTS PROGRAM               CASILLAS YESSENIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26253 05/05/2020 PARKS SPORTS PROGRAM               CASTANEDA MARIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26254 05/05/2020 PARKS SPORTS PROGRAM               CASTILLO NORMA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26255 05/05/2020 PARKS SPORTS PROGRAM               CASTRO AVERIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26256 05/05/2020 PARKS SPORTS PROGRAM               CASTRO CINDY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26257 05/05/2020 PARKS COMM & REC            CAVA FACILITY DEPOSIT REFUND - DUE TO COVID 100.00                  
26258 05/05/2020 PARKS PARKS ADMIN          CHAMPION, CHRISTOPHER MICHAEL FACILITY DEPOSIT REFUND - DUE TO COVID 190.00                  
26259 05/05/2020 PARKS SPORTS PROGRAM               CHAVEZ IMONIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26260 05/05/2020 PARKS SPORTS PROGRAM               CHIA CYNTHIA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26261 05/05/2020 PARKS SPORTS PROGRAM               CISNEROS STEPHANIE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26262 05/05/2020 PARKS SPORTS PROGRAM               CONTRERAS ALICIA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26263 05/05/2020 PARKS SPORTS PROGRAM               CONTRERAS YOLANDA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26264 05/05/2020 PARKS SPORTS PROGRAM               CORONADO JENNIFER SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26265 05/05/2020 PARKS SPORTS PROGRAM               CORTEZ JESSICA KRISTINA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26266 05/05/2020 PARKS SPORTS PROGRAM               CORTEZ JOHANNA SPORTS CANCELLATION REFUND - DUE TO COVID 50.00                    
26267 05/05/2020 PARKS SPORTS PROGRAM               COSYNS LESLIE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26268 05/05/2020 PARKS SPORTS PROGRAM               COVARRBIAS DIANE SPORTS CANCELLATION REFUND - DUE TO COVID 67.50                    
26269 05/05/2020 PARKS SPORTS PROGRAM               CRAFTON KRISTINE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26270 05/05/2020 PARKS SPORTS PROGRAM               CRUZ EDUARDO SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26271 05/05/2020 PARKS SPORTS PROGRAM               CUELLAR SHOANNY SPORTS CANCELLATION REFUND - DUE TO COVID 95.00                    
26272 05/05/2020 PARKS SPORTS PROGRAM               CUEVAS VERONICA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26273 05/05/2020 PARKS SPORTS PROGRAM               DE LA FUENTE VALERIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26274 05/05/2020 PARKS SPORTS PROGRAM               DIAZ ROCIO SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26275 05/05/2020 PARKS SPORTS PROGRAM               DUNLIN DANIELLE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26276 05/05/2020 PARKS SPORTS PROGRAM               ESTRADA ARELY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26277 05/05/2020 PARKS SPORTS PROGRAM               FERNANDEZ MARISOL SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26278 05/05/2020 PARKS SPORTS PROGRAM               GALINDO JULIO SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26279 05/05/2020 PARKS PARKS                         GALLEGOS, DARLENE FACILITY DEPOSIT REFUND - DUE TO COVID 190.00                  
26280 05/05/2020 PARKS SPORTS PROGRAM               GALVAN DOMINQUE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26281 05/05/2020 PARKS SPORTS PROGRAM               GARCIA ERIKA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26282 05/05/2020 PARKS SPORTS PROGRAM               GARCIA JACQUELINE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26283 05/05/2020 PARKS PARKS ADMIN          GARCIA, ARACELI FACILITY DEPOSIT REFUND - DUE TO COVID 365.00                  
26284 05/05/2020 PARKS PARKS ADMIN          GARCIA, JOSE FACILITY DEPOSIT REFUND - DUE TO COVID 360.00                  
26285 05/05/2020 PARKS SPORTS PROGRAM               GARZA PATRICIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26286 05/05/2020 PARKS SPORTS PROGRAM               GODFREY SARAH SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26287 05/05/2020 PARKS SPORTS PROGRAM               GONZALES ERIN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26288 05/05/2020 PARKS SPORTS PROGRAM               GONZALEZ DESTANIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26289 05/05/2020 PARKS SPORTS PROGRAM               GONZALEZ JASMINE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26290 05/05/2020 PARKS SPORTS PROGRAM               GRANADO ISAAC SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26291 05/05/2020 PARKS SPORTS PROGRAM               GRANADOS MYROCKA SPORTS CANCELLATION REFUND - DUE TO COVID 120.00                  
26292 05/05/2020 PARKS SPORTS PROGRAM               GUTIERREZ JOSEY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    



CHECK PAY DATE DEPARTMENT PAID FROM ORG ISSUED TO DESCRIPTION AMOUNT
26293 05/05/2020 PARKS SPORTS PROGRAM               GUZMAN ISABEL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26294 05/05/2020 PARKS GENERAL TRUST            GUZMAN, MARIA FACILITY DEPOSIT REFUND- DUE TO COVID 190.00                  
26295 05/05/2020 PARKS SPORTS PROGRAM               HAMILTON CHELSIE SPORTS CANCELLATION REFUND - DUE TO COVID 70.00                    
26296 05/05/2020 PARKS SPORTS PROGRAM               HAROS BERNADETTE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26297 05/05/2020 PARKS SPORTS PROGRAM               HAYES KRISTINA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26298 05/05/2020 PARKS SPORTS PROGRAM               HENSON MICHELLE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26299 05/05/2020 PARKS SPORTS PROGRAM               HERNANDEZ KATRINA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26300 05/05/2020 PARKS SPORTS PROGRAM               HERNANDEZ MARCOS SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26301 05/05/2020 PARKS SPORTS PROGRAM               HERNANDEZ YANINNE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26302 05/05/2020 PARKS SPORTS PROGRAM               HIBDON JAIME ELLEN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26303 05/05/2020 PARKS SPORTS PROGRAM               HOLIDAY SARAH SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26304 05/05/2020 PARKS SPORTS PROGRAM               HOLLIER SAMANTHA ANN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26305 05/05/2020 PARKS SPORTS PROGRAM               IBANEZ GISELLE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26306 05/05/2020 PARKS SPORTS PROGRAM               IBARRA PAMELA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26307 05/05/2020 PARKS SPORTS PROGRAM               JACKSON HEATHER SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26308 05/05/2020 PARKS PARKS ADMIN          JACKSON, ALIX FACILITY DEPOSIT REFUND - DUE TO COVID 190.00                  
26309 05/05/2020 PARKS SPORTS PROGRAM               JAIME TIFFANY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26310 05/05/2020 PARKS SPORTS PROGRAM               JAMIESON NEAL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26311 05/05/2020 PARKS SPORTS PROGRAM               JONES CATHERINE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26312 05/05/2020 PARKS SPORTS PROGRAM               JONES MICHELLE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26313 05/05/2020 PARKS SPORTS PROGRAM               KEARNEY SEAN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26314 05/05/2020 PARKS SPORTS PROGRAM               LEON JESSICA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26315 05/05/2020 PARKS SPORTS PROGRAM               LEYVA SUSIE SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26316 05/05/2020 PARKS SPORTS PROGRAM               LEYVA SUSIE SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26317 05/05/2020 PARKS SPORTS PROGRAM               LICALSI YVONNE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26318 05/05/2020 PARKS SPORTS PROGRAM               LONG FLOR SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26319 05/05/2020 PARKS SPORTS PROGRAM               LOPEZ ANDREW SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26320 05/05/2020 PARKS SPORTS PROGRAM               LOPEZ ANGIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26321 05/05/2020 PARKS SPORTS PROGRAM               LOPEZ ARMIDA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26322 05/05/2020 PARKS SPORTS PROGRAM               LOPEZ EDITH SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26323 05/05/2020 PARKS SPORTS PROGRAM               LOPEZ KIM SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26324 05/05/2020 PARKS SPORTS PROGRAM               LUCIA BRANDON ST. SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26325 05/05/2020 PARKS SPORTS PROGRAM               MACHUCA DELIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26326 05/05/2020 PARKS SPORTS PROGRAM               MACHUCA PEDRO SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26327 05/05/2020 PARKS SPORTS PROGRAM               MACIEL CARLOS SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26328 05/05/2020 PARKS SPORTS PROGRAM               MARIN APRIL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26329 05/05/2020 PARKS SPORTS PROGRAM               MARTINEZ BENJAMIN SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26330 05/05/2020 PARKS SPORTS PROGRAM               MARTINEZ GLADYS SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26331 05/05/2020 PARKS SPORTS PROGRAM               MARTINEZ LORRAINE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26332 05/05/2020 PARKS SPORTS PROGRAM               MARTINEZ-PICHARDO ANGELA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26333 05/05/2020 PARKS SPORTS PROGRAM               MCINTYRE BRANDY SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26334 05/05/2020 PARKS SPORTS PROGRAM               MEDINA JOCELYNN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26335 05/05/2020 PARKS SPORTS PROGRAM               MELGOZA EDUARDO SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
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26336 05/05/2020 PARKS SPORTS PROGRAM               MENDEZ FELIPE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26337 05/05/2020 PARKS SPORTS PROGRAM               MENDEZ IRENE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26338 05/05/2020 PARKS SPORTS PROGRAM               MENDEZ ROSIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26339 05/05/2020 PARKS SPORTS PROGRAM               MENDOZA MARIA C SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
26340 05/05/2020 PARKS PARKS ADMIN          MENDOZA, JESSICA FACILITY DEPOSIT REFUND - DUE TO COVID 565.00                  
26341 05/05/2020 PARKS SPORTS PROGRAM               MIRACLE SHAINA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26342 05/05/2020 PARKS SPORTS PROGRAM               MITTTNACHT SARA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26343 05/05/2020 PARKS SPORTS PROGRAM               MOORE MARKELL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26344 05/05/2020 PARKS SPORTS PROGRAM               MORENO DAISY SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26345 05/05/2020 PARKS SPORTS PROGRAM               MORENO GEORGINA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26346 05/05/2020 PARKS SPORTS PROGRAM               MORENO MARIA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26347 05/05/2020 PARKS SPORTS PROGRAM               MORQUECHO VANESSA RENAE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26348 05/05/2020 PARKS SPORTS PROGRAM               MOSCOSO MONICA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26349 05/05/2020 PARKS SPORTS PROGRAM               MOSIER DENICE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26350 05/05/2020 PARKS SPORTS PROGRAM               MOTZ KIARA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26351 05/05/2020 PARKS SPORTS PROGRAM               MUNOZ DESIREE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26352 05/05/2020 PARKS SPORTS PROGRAM               MURPHY JORDAN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26353 05/05/2020 PARKS SPORTS PROGRAM               NAINOA DARCY K SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26354 05/05/2020 PARKS SPORTS PROGRAM               NAVARRO MARISOL SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26355 05/05/2020 PARKS SPORTS PROGRAM               OCAMPO VIVIANA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26356 05/05/2020 PARKS SPORTS PROGRAM               OCHOA ALEJANDRO SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26357 05/05/2020 PARKS SPORTS PROGRAM               OCHOA LANETTE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26358 05/05/2020 PARKS SPORTS PROGRAM               OROCIO KARINA SPORTS CANCELLATION REFUND - DUE TO COVID 50.00                    
26359 05/05/2020 PARKS SPORTS PROGRAM               ORTIZ ANTONIO SANCHEZ SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26360 05/05/2020 PARKS SPORTS PROGRAM               ORTIZ MELINDA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26361 05/05/2020 PARKS SPORTS PROGRAM               ORTIZ VERONICA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26362 05/05/2020 PARKS SPORTS PROGRAM               PACHECO DULCE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26363 05/05/2020 PARKS SPORTS PROGRAM               PADILLA MORGYN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26364 05/05/2020 PARKS SPORTS PROGRAM               PARMELEE TANYA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26365 05/05/2020 PARKS SPORTS PROGRAM               PAZ VICTOR SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26366 05/05/2020 PARKS SPORTS PROGRAM               PENA CINDY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26367 05/05/2020 PARKS SPORTS PROGRAM               PEREZ GWENDOLYN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26368 05/05/2020 PARKS GENERAL TRUST            PEREZ, LYDIA FACILITY DEPOSIT REFUND - DUE TO COVID 190.00                  
26369 05/05/2020 PARKS SPORTS PROGRAM               PICKENS MONIQUE SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26370 05/05/2020 PARKS SPORTS PROGRAM               PLACIDO JUAN CARLOS SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26371 05/05/2020 PARKS SPORTS PROGRAM               PORTER SALLY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26372 05/05/2020 PARKS GENERAL TRUST            PORTER, LIZETTE FACILITY DEPOSIT REFUND - DUE TO COVID 190.00                  
26373 05/05/2020 PARKS SPORTS PROGRAM               PRADO DESIRAE E SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26374 05/05/2020 PARKS SPORTS PROGRAM               PRECIADO JAMILEXX DAMARIZZ SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26375 05/05/2020 PARKS SPORTS PROGRAM               PRUITT ALYSSA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26376 05/05/2020 PARKS SPORTS PROGRAM               PUENTES ERICA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26377 05/05/2020 PARKS SPORTS PROGRAM               RABENA JESSICA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26378 05/05/2020 PARKS SPORTS PROGRAM               RAMIREZ JOHNNIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
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26379 05/05/2020 PARKS SPORTS PROGRAM               RAMIREZ JOHNNIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26380 05/05/2020 PARKS SPORTS PROGRAM               REA ESMERALDA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26381 05/05/2020 PARKS SPORTS PROGRAM               REVUELTA ALYSSA SPORTS CANCELLATION REFUND - DUE TO COVID 67.50                    
26382 05/05/2020 PARKS SPORTS PROGRAM               REYES CASSANDRA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26383 05/05/2020 PARKS SPORTS PROGRAM               REYES RAYMOND SPORTS CANCELLATION REFUND - DUE TO COVID 120.00                  
26384 05/05/2020 PARKS PARKS ADMIN                   ROCHA, AGAPITA FACILITY DEPOSIT REFUND - DUE TO COVID 190.00                  
26385 05/05/2020 PARKS SPORTS PROGRAM               RODRIGUEZ ANNA CONNIE SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
26386 05/05/2020 PARKS SPORTS PROGRAM               RODRIGUEZ MELISSA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26387 05/05/2020 PARKS SPORTS PROGRAM               RODRIGUEZ ROXANNE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26388 05/05/2020 PARKS SPORTS PROGRAM               ROJAS ANDREA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26389 05/05/2020 PARKS SPORTS PROGRAM               ROMERO ADAM PABLO SPORTS CANCELLATION REFUND - DUE TO COVID 50.00                    
26390 05/05/2020 PARKS SPORTS PROGRAM               ROMERO JENNIFER SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26391 05/05/2020 PARKS SPORTS PROGRAM               RUBIO EVELYN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26392 05/05/2020 PARKS SPORTS PROGRAM               RUEDA ANGELINA SPORTS CANCELLATION REFUND - DUE TO COVID 95.00                    
26393 05/05/2020 PARKS SPORTS PROGRAM               SAAVEDRA ADAN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26394 05/05/2020 PARKS COMM & REC            SALAS, MELINA FACILITY DEPOSIT REFUND - DUE TO COVID 1,010.00               
26395 05/05/2020 PARKS SPORTS PROGRAM               SALAZAR BRITTANY SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26396 05/05/2020 PARKS SPORTS PROGRAM               SALCIDO RITA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26397 05/05/2020 PARKS SPORTS PROGRAM               SALDATE RICKY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26398 05/05/2020 PARKS SPORTS PROGRAM               SALVATIERRA CATARINA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26399 05/05/2020 PARKS SPORTS PROGRAM               SALVATIERRA CATARINA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26400 05/05/2020 PARKS SPORTS PROGRAM               SALVATIERRA CATARINA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26401 05/05/2020 PARKS SPORTS PROGRAM               SANCHEZ ALLAN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26402 05/05/2020 PARKS SPORTS PROGRAM               SANTIAGO KATIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26403 05/05/2020 PARKS SPORTS PROGRAM               SANTOS ALICIA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26404 05/05/2020 PARKS SPORTS PROGRAM               SCHOONMAKER JAN SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26405 05/05/2020 PARKS SPORTS PROGRAM               SEPULVEDA DAISY SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26406 05/05/2020 PARKS SPORTS PROGRAM               SERMENO ALEX SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26407 05/05/2020 PARKS SPORTS PROGRAM               SILVA MARIA SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    
26408 05/05/2020 PARKS SPORTS PROGRAM               SILVA ROBERT SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26409 05/05/2020 PARKS SPORTS PROGRAM               SIMMONS ROBERT SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26410 05/05/2020 PARKS SPORTS PROGRAM               SINGH JITENDER SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26411 05/05/2020 PARKS SPORTS PROGRAM               SOTO JUANA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26412 05/05/2020 PARKS SPORTS PROGRAM               SOTO MAXYNE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26413 05/05/2020 PARKS SPORTS PROGRAM               STACEY SAMANTHA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26414 05/05/2020 PARKS SPORTS PROGRAM               STICKLER MAGGIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26415 05/05/2020 PARKS SPORTS PROGRAM               STOKES MEGAN SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26416 05/05/2020 PARKS SPORTS PROGRAM               SYLVESTER MINERVA SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
26417 05/05/2020 PARKS SPORTS PROGRAM               TAYLOR GLORIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26418 05/05/2020 PARKS SPORTS PROGRAM               TIJERO JESUS SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26419 05/05/2020 PARKS SPORTS PROGRAM               TORRES ALEXANDRA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26420 05/05/2020 PARKS SPORTS PROGRAM               TORRES PEDRO SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26421 05/05/2020 PARKS SPORTS PROGRAM               TORRES YUNUEN ZAMBRANO SPORTS CANCELLATION REFUND - DUE TO COVID 60.00                    



CHECK PAY DATE DEPARTMENT PAID FROM ORG ISSUED TO DESCRIPTION AMOUNT
26422 05/05/2020 PARKS SPORTS PROGRAM               TOVAR ALEXANDRA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26423 05/05/2020 PARKS SPORTS PROGRAM               TREVINO ASHLEE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26424 05/05/2020 PARKS SPORTS PROGRAM               TRUJILLO NATHANIEL JORDAN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26425 05/05/2020 PARKS SPORTS PROGRAM               TURNER SARAH MARGARET SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26426 05/05/2020 PARKS SPORTS PROGRAM               VALENZUELA DANIEL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26427 05/05/2020 PARKS SPORTS PROGRAM               VALENZUELA MARIBEL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26428 05/05/2020 PARKS SPORTS PROGRAM               VARGAS ANDREINA SPORTS CANCELLATION REFUND - DUE TO COVID 115.00                  
26429 05/05/2020 PARKS SPORTS PROGRAM               VASQUEZ ANDREA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26430 05/05/2020 PARKS SPORTS PROGRAM               VASQUEZ ARIADNE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26431 05/05/2020 PARKS SPORTS PROGRAM               VASS MATTHEW M SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26432 05/05/2020 PARKS SPORTS PROGRAM               VEGA NORMA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26433 05/05/2020 PARKS SPORTS PROGRAM               VIERRA ANNALIZA YVONNE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26434 05/05/2020 PARKS SPORTS PROGRAM               VIEYRA MARIA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26435 05/05/2020 PARKS SPORTS PROGRAM               VILLASENOR XOCHITL SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26436 05/05/2020 PARKS SPORTS PROGRAM               WALKER ANA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26437 05/05/2020 PARKS SPORTS PROGRAM               WATTLE EXIE SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26438 05/05/2020 PARKS SPORTS PROGRAM               WHITLOCK EVAN SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26439 05/05/2020 PARKS SPORTS PROGRAM               WRIGHT ELSA SPORTS CANCELLATION REFUND - DUE TO COVID 70.00                    
26440 05/05/2020 PARKS SPORTS PROGRAM               YBARRA LISA SPORTS CANCELLATION REFUND - DUE TO COVID 70.00                    
26441 05/05/2020 PARKS SPORTS PROGRAM               ZAMBRANO ANGELINA SPORTS CANCELLATION REFUND - DUE TO COVID 57.50                    
26442 05/05/2020 PARKS SPORTS PROGRAM               ZAMORA JESSICA SPORTS CANCELLATION REFUND - DUE TO COVID 47.50                    
26443 05/05/2020 STREETS STREETS                  MORRIS J PIERCE ASPHALT PATCHING 5,031.30               
26444 05/05/2020 FACILITIES FACILITIES MAINT        PRESTIGE CUSTOM GLASS REPLACE BROKEN WINDOW 1,047.27               
26445 05/05/2020 FINANCE PAYROLL TRUST STATE OF CALIFORNIA FRANCHISE TAX DEDUCTIONS 150.00                  
26446 05/05/2020 HR PAYROLL TRUST SUPERIOR VISION INSURANCE INC. MAY 2020 VISION INSURANCE 2,275.74               
26447 05/05/2020 PARKS PARKS                         TECH. MASTER PEST MANAGEMENT GOPHER CONTROL 150.00                  
26448 05/05/2020 PURCHASING FIRE/WWTP TESEI PETROLEUM INC. DIGESTER/FACILITIES HEATING 1,356.58               
26449 05/05/2020 PD PD ADMIN             CRISCOM PUBLIC RELATIONS, INC. GRANT RESEARCH AND WRITING SERVICES 4,000.00               
26450 05/05/2020 PD PD ADMIN             TRILOGY MEDWASTE WEST LLC REUSABLE TUB 139.00                  
26451 05/05/2020 FINANCE - UB WATER FUND                    BARRIENTOZ MATTHEW UTILITY BILLING CREDIT REFUND 93.75                    
26452 05/05/2020 FINANCE PAYROLL TRUST VANTAGEPOINT TRANSFER AGENTS-457 DEFERRED COMP CONTRIBUTIONS 25,471.39            
26453 05/05/2020 FINANCE VARIOUS VERIZON WIRELESS CITY CELL PHONE CHARGES MAR 11 - APR 10 8,013.89               
26454 05/05/2020 PARKS PARKS                         VILLA GARDENING SERVICE INC FEBRUARY LAWN SERVICE 620.00                  
26455 05/05/2020 FINANCE CFD 2005-1 WILLDAN FINANCIAL SERVICES CFD 2006-1 SERIES 2018 PRIVATE PLACEMENT 2,563.05               

2,349,203.54      BANK #1 - UNION BANK GENERAL ACCOUNT TOTAL



REPORT TO CITY COUNCIL 

Approved by: Council Meeting of:  May 20, 2020 

_________________________________ Agenda Number: ___________
Arnoldo Rodriguez, City Manager 

SUBJECT: 

Informational Report on Contract City Attorney Service Expenditures 

RECOMMENDATION: 

This report is submitted for informational purposes only and there is no action requested from 
the City Council (Council). 

SUMMARY: 

The purpose of this report is to provide the Council an informational monthly update on 
expenditures for contract City Attorney services. 

DISCUSSION: 

The following information summarizes billings paid for services formerly performed by the City’s 
in-house City Attorney.  If there is additional information Council desires to see in future 
iterations of this report, please advise and staff will make the requested changes.  

Firm: Liebert Cassidy Whitmore 
Billing Period: February 2020 

Matter 
Charges 

February 
2002 

Fiscal 
Year-to-Date 

Tort Liability Claim/Grievance (Personnel related) $0.00 $1,236.00 

SB 1421 Requests $0.00 $287.00 

Total $0.00 $1,523.00 

Firm: Madera County District Attorney’s Office 
Billing Period: No bills received to date for FY 2019-20 
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Firm: Colantuono, Highsmith & Whatley, PC 
Billing Period: March 2020 

The City received billings dating back to December 2019 in late February 2020. This late receipt 
of billings caused late reporting of incurred expenses. This issue has been rectified going forward 
by having the bills sent directly to the City. 

Matter 
Charges 

March 2020 
Fiscal 

Year-to-Date 

Pending Litigation $2,093.26 $16,662.71 

$2,093.26 $16,662.71 

Firm: Montoy Law 
Billing Period: February through March 2020 

Matter 
Charges 

February 
2020 

March 
 2020 

Fiscal 
Year-to-Date 

General Legal Review/Advice $846.00 $4,888.00 $15,474.00 

City Clerk $658.00 $1,574.50 $3,854.00 

Attendance at Council Meetings & Advice 
on Same 

$2,209.00 $2,702.50 $18,916.50 

City Council Requests for 
Information/Research 

$728.50 

City Manager $305.50 $8,228.00 

Review and Advice on Agreements $6,768.00 $4,982.00 $37,852.00 

Public Records Act Matters $27,330.50 

Real Estate Transactions $456.00 

Planning $2,115.00 $658.00 $13,474.00 

Finance $23.50 $70.50 $7,467.00 

Successor Agency $117.50 $70.50 $2,314.50 

Public Works/Engineering $1,809.50 $2,232.50 $10,669.50 

Grand Jury $1,021.00 

Litigation $23,120.50 $11,531.04 $95,381.04 

Personnel/Payroll $47.00 $495.00 

Municipal Code Enforcement $855.00 

Police Department - General $211.50 

Pitchess Motion (Peace Officer Personnel 
Records) 

$0.00 

Ordinances $141.00 $1,504.00 $5,757.50 

Discounted Hours $0.00 $1,834.50 -$5,462.50 

Total $37,808.00 $28,731.54 $245,023.04 



Firm: Law Office of Gregory L. Myers 
Billing Period: March 2020 

Matter 
Charges 

March 2020 
Fiscal 

Year-to-Date 

Pending Litigation $477.00 $477.00 

$477.00 $477.00 

FINANCIAL IMPACT: 

For FY 2019/20, Council entered into an agreement for a contract service delivery model going 
forward effective August 8, 2019. When the FY 2019/20 operating budget was originally adopted, 
the City Attorney Department Budget was proposed similar to FY 2018/19 as the long-term 
service delivery model was not yet known. The Finance Department calculated charges-to-date 
as of the change in service deliver model to contracting out and collapsed the remaining funds 
into the contracted legal services line item. Examples of charges incurred to individual line items 
prior to the change would be costs associated with the recruitment and Request for Proposals 
process, janitorial services for the space formerly occupied by City Attorney staff, and other 
similar charges typically split amongst City Hall departments by their square footage portion of 
the building.  

Based on this adjustment, the Contracted Legal Services line item budget for City Attorney 
services in FY 2019/20 is $373,291.50. Expenditures YTD actual is $257,932.75 with $62,813.00 
remaining funds available in this line item.  

CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

The information contained herein is not addressed by the Vision Madera 2025 plan, nor is the 
information in conflict with that plan. 

ALTERNATIVES: 

This report is for informational purposes only. 

ATTACHMENTS: 

None 



REPORT TO CITY COUNCIL 

Approved by: Council Meeting of:  May 20, 2020 

_________________________________ Agenda Number: ___________
Wendy Silva, Director of Human Resources 

_________________________________ 
Arnoldo Rodriguez, City Manager 

SUBJECT: 

Administrative Policy on Lactation Breaks 

RECOMMENDATION:   

Adopt a Minute Order Approving an Administrative Policy on Lactation Break Time and Location 

SUMMARY: 

Senate Bill (SB) 142 requires employers to provide employees with lactation breaks. The City of 
Madera (City) has accommodated mothers and supported their breastfeeding journey, however 
the City does not have a formal policy. To comply with SB 142, staff has drafted a formal 
Administrative Policy on Lactation Break Time and Location. Even with a formal policy, it should 
be noted that every individual’s experience with breastfeeding and breast milk expression is 
different, necessitating open communication and reasonable flexibility in the application of this 
policy.  

DISCUSSION: 

Effective January 1, 2020, SB 142 requires all employers to provide a reasonable amount of break 
time to accommodate any employee desiring to express breast milk for the employee’s infant 
child each time the employee has a need to express milk. The City has accommodated lactating 
mothers for many years, however SB 142 requires a formal written policy be in place. Staff has 
drafted an Administrative Policy in accordance with SB 142 requirements.  

The policy includes the following information: 

▪ Employees that have a need to express breast milk will be provided with a reasonable
amount of break time. Employees shall advise their supervisor of the need for lactation
breaktime prior to returning to work to ensure the City has the opportunity to provide a
supportive environment.
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▪ If an employee needs to take a lactation break at times other than their provided break
times, the lactation break shall be unpaid, or employee make choose to use accrued leave.
Alternatively, employees may request an adjustment to their work schedule to off-set the
increased break time.

▪ The City will provide a lactation location in close proximity to employee’s worksite that is
not a bathroom to express milk in private. The room or location will meet the following
criteria:

▪ Be shielded from view and free from intrusion while being used to express milk.

▪ Be safe, clean, and free of hazardous materials.

▪ Contain a surface on which to place a breast pump or personal items.

▪ Contain a place to sit.

▪ Have access to an electrical outlet needed to operate a breast pump.

▪ Employees will have access to a sink with running water, and a refrigerator or other
cooling device suitable for storing milk will be provided.

The policy was provided to all bargaining units for comment; no response was received. 

FINANCIAL IMPACT: 

None. 

CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

Adoption of this policy is not addressed in the vision or action plan; the requested action is also 
not in conflict with any of the actions or goals contained in that plan.  

ATTACHMENTS: 

1. Administrative Policy on Lactation Break Time and Location



CITY OF MADERA
Administrative Policy 

Policy No. 
Date Adopted: 
Date(s) Revised: 

Subject: Lactation Break Time and Location 

Introduction 

Effective January 1, 2020, Senate Bill 142 requires the City of Madera (City) to provide a 
reasonable amount of break time to accommodate any employee desiring to express 
breast milk for the employee’s infant child each time the employee has a need to express 
milk under the following conditions. The City recognizes that every individual’s experience 
with breastfeeding and breast milk expression is different, necessitating open 
communication and reasonable flexibility in the application of this policy.  

Procedures and Responsibilities 

Lactation Break Time 

 Prior to the need for lactation break time, the employee shall advise their supervisor
of their anticipated break schedule to support breastfeeding and breast milk
expression. Such notification should include the anticipated frequency and duration
of lactation breaks. The purpose of prior notification is to ensure the City has the
opportunity to provide a supportive environment upon return-to-work. The
Supervisor shall advise the employer of the lactation location that will be made
available to the employee.

 The break time shall, if possible, run concurrently with any break time already
provided to the employee.

 If the employee takes lactation breaks at times other than their provided break times,
then the lactation break shall be unpaid, or the employee may choose to use accrued
leave. An employee may also request in writing to modify scheduled work hours to
allow for additional break times, however such requests will require written approval
in advance from the Department Director and the proposed schedule must be
supportive of the provision of core City services.

 Those desiring to take a lactation break at times other than their provided
break times must notify a supervisor prior to taking such break. Such
notification shall be in writing (email is acceptable) and provided with as much
advance notice as is practicable.

 Breaks may be reasonably delayed if they would seriously disrupt operations.
 Once a lactation break has been approved, the break should not be

interrupted except for emergency or exigent circumstances.



Lactation Location 

 The City of Madera (City) will provide a room or other location in close proximity to
the employee’s worksite that is not in a bathroom to express milk in private. The
room or location will meet the following requirements:

 Be shielded from view and free from intrusion while being used to express
milk;

 Be safe, clean, and free of hazardous materials;
 Contain a surface on which to place a breast pump and personal items;
 Contain a place to sit; and
 Have access to an electrical outlet needed to operate a breast pump.

 An employee occupying such private areas shall either secure the door or otherwise
make it clear to others through signage that the area is occupied and should not be
disturbed.

 The City will provide access to a sink with running water and a refrigerator, or other
cooling device, suitable for storing milk, in close proximity to the employee’s work
area. Such facility may not be in the same room as the lactation location, but will be
within a reasonable distance to ensure proper hygiene and storage of expressed
milk.

Additional Guidelines 

 All other employees should avoid interrupting an employee during an authorized
break under this section, except to announce an emergency or other urgent
circumstance.



REPORT TO CITY COUNCIL 

Approved by: Council Meeting of: May 20, 2020 

Agenda Number:   
Daniel Foss, Interim Public Works Director 

Arnoldo Rodriguez, City Manager 

SUBJECT: 

Special Activity Permit for the Use of Designated Areas of the Madera Municipal Airport for the 
2020-2021 Porsche Club of America Autocross Events. 

RECOMMENDATION: 

Adopt a Resolution approving a Special Activity Permit for the Porsche Club of America to utilize 
certain areas of the Madera Municipal Airport for autocross events on seven dates.  

SUMMARY: 

This Special Activity Permit will allow the Porsche Club of America (PCA) to utilize the Restricted 
Runway 8-26 at the Madera Municipal Airport for monthly autocross performance driving events 
from September to November 2020 and March to June 2021. Autocross is a sport driving 
competition focused on navigating a car through a defined course of pylons. The courses are set 
up using soft orange traffic pylons and speeds are between 40 to 65 mph. The event organizers 
place an emphasis on driver skill and car performance. The PCA recognizes safety and 
uninterrupted airport operations as their top priorities. 

DISCUSSION: 

The City received a request in December 2017 from the PCA to use areas of the Airport for a 
monthly autocross event. After reviewing several locations with the PCA and staff, the request 
was presented to the Airport Advisory Commission and, subsequently, to Council. Council 
approved the request for use of the Madera Municipal Airport Restricted Runway for autocross 
events in 2018 and 2019. The PCA has held several events over the past year and has been 
pleased with the location. The course stays within the given confines of the Restricted Runway 
8-26 and does not impede any Airport traffic. They use an entrance gate off Avenue 16 and,
therefore, have no need to cross any of the main taxiway, apron or Runway 12-30 facilities.
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In its advertising and promotional materials for the event, the PCA shall promote the Madera 
Municipal Airport and the City through publicity that encourages commerce and tourism within 
the City. The events will take place are listed per Table 1. 

 

Table 1: Dates of events 

September 12, 2020 March 13, 2021 May 8, 2021 

October 10, 2020 April 10, 2021 June 12, 2021 

November 14, 2020   

 

Staff has negotiated an updated rate of $350 per event fee with the PCA. The proposed Special 
Activity Permit details the terms of this non-aviation-related event. 
  
It is noted that due to COVID-19, the Airport Advisory Commission was unable to conduct a 
meeting to vote on the request for use of the Madera Municipal Airport Restricted Runway for 
autocross events in 2020 and 2021. However, a sponsor from the Porsche Club of America, Larry 
Kirlin, was notified his request will be forwarded to Council due to these unforeseen 
circumstances. 

 
FINANCIAL IMPACT: 

This Special Event Permit will allow for seven autocross events over the course of 2020 and 2021. 
These seven events will generate $2,450 in revenue for the Airport. There will be no financial 
impact to the General Fund. 
 
CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

The proposed action is not specifically addressed as part of the Vision Plan, nor is it in conflict 
with the Plan. 
 
ALTERNATIVES: 

Council may choose to not approve the Special Activity Permit for the PCA. The PCA’s current 
Permit will be valid until June 13, 2020 and terminate thereafter. 
 
ATTACHMENTS: 

1. Resolution 
2. Special Activity Permit Certificate 

a. Exhibit A – Site Plan of Restricted Runway 8-26 
b. Exhibit B – Access Route to Event Location 
c. Exhibit C – Federal Aviation Administration Assurances 
d. Exhibit D – Release and Waiver 
e. Exhibit E – Insurance Requirements 



  

RESOLUTION NO.     
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, 
CALIFORNIA, APPROVING A SPECIAL ACTIVITY PERMIT CERTIFICATE FOR 
THE USE OF DESIGNATED AREAS OF THE MADERA MUNICIPAL AIRPORT 
FOR THE 2020-2021 PORSCHE CLUB OF AMERICA AUTOCROSS EVENTS 

 
 

WHEREAS, the Porsche Club of America (Permittee) has requested permission to utilize 
an area of the Madera Municipal Airport for autocross events during Fiscal Year 2020-21; and 

 
WHEREAS, the City of Madera (City) has available space on Restricted Runway 8-26 that 

will not present any safety hazard or detriment to normal operations of aircraft arriving or 
departing from the Airport; and 

 

WHEREAS, the City and the Permittee have agreed upon terms for the Special Activity 
Permit. 

 

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 Special Activity Permit between the City and the Porsche Club of America, a copy of 

which is attached and incorporated by reference is hereby approved. 

3. This resolution is effective immediately upon adoption. 

 
* * * * * * * 



  

MADERA MUNICIPAL AIRPORT CONDITIONAL AIRPORT SPECIAL ACTIVITY PERMIT 
CERTIFICATE FOR THE USE OF DESIGNATED AREAS OF THE AIRPORT FOR THE 2020-2021 
PORSCHE CLUB OF AMERICA AUTOCROSS EVENTS 

 
THIS IS TO CERTIFY THAT, the City Council (“Council”) of the City of Madera ("City"), at a regular 
meeting held on May 20, 2020, considered and approved this Conditional Airport Special Activity 
Permit (or “Permit”) for use of areas of the Restricted Runway 8-26 (“Ag strip”) at the Madera 
Municipal Airport for monthly scheduled non-aviation-related events and activities in 
conjunction therewith, and subject to the following conditions and restrictions and to further 
certify that by execution thereof Porsche Club of America agrees to all the terms and conditions 
of this Permit. 

 
REQUEST: 

 
Request by the Porsche Club of America, a corporation of the State of Maryland registered to do 
business in California (hereinafter referred to as “Permittee”), for permission to use the Airport 
Restricted Runway 8-26 (as indicated on Exhibit A attached hereto and made a part hereof). 

 
BACKGROUND: 

 
In December 2017, a request was received from the Permittee to utilize areas of the Airport for a 
monthly event from May 2018 through June 2019, for autocross performance driving activities. 
This request was approved by Council on April 28, 2018. The Permittee expressed to the City their 
desire to continue utilization of the area during Fiscal Year 2020/2021. 

 

Due to COVID-19, the Airport Advisory Commission was unable to conduct a meeting to vote on 
the request for use of the Madera Municipal Airport Restricted Runway for autocross events in 
2020 and 2021. However, a sponsor from the Porsche Club of America, Larry Kirlin, was notified 
his request will be sent to the City Council due to unforeseen circumstances. 

 
COUNCIL ACTION: 

 
The City Council adopted the following findings in justification of this Permit and grants the Permit 
as described herein subject to each of its Conditions of Approval and authorized the Mayor to 
execute same as described herein. 

 
FINDINGS: 

 
In issuing this Permit, the City Council hereby finds that, under strict conditions of approval: 

 

 
1. Permittee’s automotive, non-aviation-related event and activities and use of the 



  

Restricted Runway 8-26 areas and Airport facilities will not be detrimental to the 
environment or to the health, safety, peace or general welfare of the City, the Airport, the 
surrounding properties or the community-at-large. 

 

2. Permittee’s non-aviation-related activities will not be detrimental or injurious to the 
efficiency and utility of the Airport or to Airport property and improvements. 

 

3. Permittee’s non-aviation-related activities, if conducted in accordance with the Conditions 
of this Permit will be consistent with the Environmental Guidelines, the General Plan, the 
Airport Master Plan, the Airport Layout Plan, the Airport Operating Ordinance and the 
Zoning Ordinance of the City. The long-term use of the property is designated for aviation- 
related development in the Airport Master Plan and Airport Layout Plan. 

 
4. Permittee’s non-aviation-related activities and the use of the Restricted Runway 8-26 

areas and Airport facilities will not present or create a safety hazard to the normal 
operations of aircraft arriving or departing from the Airport. 

 
5. Reasonable time periods can be and are herein designated for Permittee’s non-aviation- 

related activities. 
 

6. Permittee shall pay $350.00 per event for this proposed use. 
 

7. The form and amount of liability insurance required herein, naming the City and the Airport 
as additional insured parties to be obtained from the Permittee are reasonably related to 
the Airport’s liability exposure and are not unjustly discriminatory. It is further found that, 
because those insurance requirements are appropriate under the unique characteristics 
of the proposed use, this finding shall not be construed to indicate a precedent for 
insurance requirements for any other use. 

 
CONDITION PRECEDENT: 

 
Approval of this proposed use of the Airport by the Federal Aviation Administration (FAA) shall be 
a condition precedent to the effectiveness of this Permit. City shall have sole discretion to 
determine the satisfaction of this condition, which discretion shall be exercised upon a reasonable 
basis after conferring in good faith with Permittee. The City is responsible for obtaining FAA 
approval and Permittee shall fully cooperate with the City’s efforts related thereto. 

 
EVENT DESCRIPTION: 

 
The Event is a monthly autocross event on the second Saturday of the months of September 
through November 2020, and March through June of 2021 inclusive, for Porsche Club of America 
to participate in timed autocross competition. Event participants on the Restricted Runway 8-26 



  

would navigate a temporary course marked by traffic cones in a timed competition. The event 
organizers place an emphasis on driver skill and car performance; and performance is measured 
by time. All vehicles would be checked by Permittee for safety and adequately prepared for timed 
racing. 

 

Event participants would race on a course set up on the Restricted Runway 8-26. Use of the term 
“runway” in this Permit refers to macadam, bituminous asphalt surfaces existing at the Airport. 
The autocross-timed-racing course will be set up substantially as shown on Exhibit B, attached 
hereto and incorporated herein; no other portions of the Airport will be used for automotive 
activities. The Event will not involve the producing, assembling, or selling of any products onsite. 

 
For the dates listed above for the automotive activities, up to 100 members of the Porsche Club of 
America will be at the Airport at any one time. Logistics staff will deliver and set up portable 
equipment on the Friday prior to the event from 12:00 PM to 6:00 PM. The autocross course will 
be set up on Saturday of the event, prior to racing activities. Autocross-timed-racing activities will 
occur between the hours of 7:00 AM and 5:00 PM. Table 1 provides a summary of event activities 
by time and day. 

 
TABLE 1. Activities Schedule 

Day Start End Location Event/Description People on Site (max) 

Friday 12:00 PM 6:00 PM RR&T Course Setup, Delivery of 
Portable Toilet 

5 

Saturday 7:00 AM 9:00 AM RR&T Registration and Course 
Setup 

100 

 9:00 AM 9:30 AM RR&T Drivers Meeting and 
Course Walk 

100 

 9:30 AM 4:00 PM RR&T Autocross Timed Runs 100 

 4:00 PM 5:00 PM RR&T Load-out and Clean-up 25 

Monday 8:00 AM 12:00 PM RR&T Pick-up of Portable Toilet 2 

Note: 
RR&T = Restricted Runway and Taxiway 

Exhibit B shows the route event participants will take to access the Restricted Runway 8-26 areas, 
which involves detouring through the gated entrance at Avenue 16 to avoid crossing the apron, 
taxiway and Runway 12-30. 

 
In its advertising and promotional materials for the event, Permittee shall promote and aid the 
commerce of the Madera Municipal Airport and the City of Madera and use of City facilities by 
positive publicity for the City through its association with the event and to aid commerce and 
tourism within the City. 

 
TERM OF PERMIT: For the dates of: September 12, 2020; October 10, 2020 and November 



  

14,2020. For 2021, the dates are March 13, April 10, May 8 and June 12. 

 
FEE: Permittee shall pay $350.00 per event. 

 
BUSINESS LICENSE: Thirty (30) days prior to conducting any activity under the authority granted by 
this Permit, Permittee and any of its contractors or subcontractors for the event must apply, pay for 
and receive a City of Madera Business License from the City’s Finance Department. 

 
CONDITIONS OF APPROVAL: 

This Permit is issued by the City and is accepted by Permittee upon the following terms, 
covenants and conditions and the breach of any said terms, covenants or conditions will be deemed 
sufficient cause for the suspension or termination of the Permit. 

 
I Operational 

 
1. Permittee’s non-aviation-related activities shall be confined to the areas of the Restricted 
Runway 8-26 and Airport facilities designated by the City and shown in Exhibit A. Use of any other 
areas of the Airport for activities pursuant to this Permit must be approved in advance and in 
writing by the City. The City shall have final approval of all site plans as provided herein and 
Permittee shall implement all safety measures required by the City to ensure public safety and to 
safeguard users of the Airport and aircraft. The City reserves the right to relocate or to cancel or 
suspend any event at any time if, in the opinion of the City such relocation or 
suspension/termination is required for the public safety or the safe operation of the Airport. 

 
2. Pre- and post-event site inspections will be conducted by representatives of Permittee and 
the City, at a date and time agreed in writing prior to the Event, to determine existing conditions 
and evaluate in writing potential damages, if any. Each day autocross racing is conducted on 
Restricted Runway 8-26, representatives of Permittee and the City shall inspect the racing 
course(s) prior to the racing day and following that inspection and after any remedial actions taken, 
except for any condition identified in writing by the Permittee or by the City at the time of the 
inspection, Permittee agrees to accept the condition of the runway and the racing courses “as is” 
with respect to all conditions which may then exist. The cost to the City to repair or replace any 
post- event damage, or to effect removal and cleanup of any material or oil or gas spill remaining 
on the Event site after the end of the usage period (as defined herein) shall be assessed to 
Permittee. Permittee’s use of the Airport must not affect access to, or the use of premises leased 
to the City’s tenants at the Airport. 

 
3. Prior to conducting any activities on the Airport, Permittee will provide a final written 
schedule of its proposed activities to the City and will keep City staff fully informed on a timely basis 
by providing prior written notice concerning any and all changes concerning events listed in that 
schedule. Prior to the event, Permittee will provide to the City a current list of names, phone 
numbers, and e-mail addresses for principal contact persons who are responsible for the conduct 



  

of that event both on- and off- site and who should be contacted in the event of an emergency. 
Prior to the scheduled event, Permittee will attend a pre-event briefing with City staff to ensure 
coordination of the event and emergency procedures. 

 

4. Permittee’s non-aviation-related and other activities and operations shall be conducted 
only from 6:00 AM to 6:00 PM. The City will not provide staff on-site during this time. 

 

5. An accurate plan of the location of all events and related activities must be prepared by 
Permittee and approved in advance by the City. This plan should include but is not limited to 
safety setbacks, crowd lines, parking areas for visitors and participants. 

 
A traffic management plan showing the Airport gate and route to be used for ingress and egress 
to the event site, the location of directional signs, security fencing, and barricades, if needed, shall 
be submitted to the City at least thirty (30) days before the Event. 

 

6. Traffic entering or leaving the Restricted Runway 8-26 areas shall avoid crossing Runway 
12-30 by accessing the site through the gate at Avenue 16 and following the traffic route shown on 
Exhibit B. 

 

7. Set-up and break-down of course equipment associated with any event will occur on the 
same day as event activities. All equipment and materials on the Restricted Runway must be 
removed before 6:00 PM on the same day as the event and the site returned to its pre-event 
condition, unless other arrangements are approved in advance by the City. Permittee is 
responsible to pay any maintenance or cleanup costs associated with the event. 

 

Permittee is responsible for installing and securing any traffic cones, signs, striping or tape used to 
delineate areas, trash cans, portable toilets, tents, structures or other materials, equipment or 
supplies brought onto the site for any event. If water is required to clean the event site, it shall be 
accomplished using non-potable water whenever possible unless potable water is required for 
reasons of health or safety. If Permittee’s activities on the site damages the runway due to a fuel 
spill and the runway softens or otherwise becomes unusable, Permittee will be responsible for 
the cost of repairs to the damaged runway. If, in the sole determination of the City, the event site 
requires sweeping for rocks and small debris following any event as a result of Permittee’s 
activities, the City will so notify Permittee who will have an option to sweep debris from the site to 
the satisfaction of the City or to request the City to sweep debris. In the event that City personnel 
are required to remove debris from the event site, Permittee shall be assessed a Public Works 
Special Event Labor charge consistent with the City of Madera Master Fee Schedule. All sweeping 
must be completed no later than 5:00 PM on the day following autocross racing activities. 

 
8. Ample garbage and refuse containers with snug fitting lids must be provided for food 
facilities and for public use to the satisfaction of the City. Garbage and refuse containers must be 
emptied as necessary during any event so as not to overflow during or after an event. All trash must 



  

be removed from the site and the Airport no later than the day following the event. In the event 
that City personnel are required to remove garbage or refuse from the event site, Permittee shall 
be assessed a Public Works Special Event Labor Charge consistent with the City of Madera Master 
Fee Schedule, and Permittee shall pay said charge within seven calendar days of receiving the 
assessment from the City. 

 

9. Adequate portable restrooms will be provided by Permittee for any event in such numbers 
and locations as may be required by the Madera County Health Department and the City. These 
portable restrooms must be serviced and pumped by a sanitation truck as required and removed 
from event site at the conclusion of activities. There must be no dumping of any materials into 
existing sewers serving the Airport. 

 
10. Fire extinguishers fully charged and with tags affixed, must be provided by Permittee as 
required by the City’s Fire Department. There will be no open-air use of hazardous or flammable 
materials. All fuel shall be stored and dispensed properly from adequately vented containers. 

 
11. First aid kits and supplies as approved in advance by the City and the City’s Fire 
Department shall be available on-site for the duration of any automotive racing activity. 

 
12. Any accident requiring medical attention must be reported in writing to the City within 24 
hours from the time of the accident. 

 

13. Permittee by accepting this Permit acknowledges that it has received and will abide by the 
rules and regulations set forth in the Airport Operating Ordinance. 

 
14. Permittee’s must, within 24-hours from the time of an accident or an incident or 
reportable event which violates Airport Rules and Regulations or this Conditional Airport Special 
Activity Permit, provide a written report of the incident to the City using a form approved by the City. 

 
15. Permits must be obtained from the Madera County Health Department for any temporary 
food or beverage service or preparation facilities at least ten (10) days prior to an event. 

 
16. Parking for motor vehicles including utility trucks shall be as designated on the site plan in 
areas outside the fenced air operations areas of the Airport. There must be no overnight or vehicle 
camping or long-term (more than 72-hours) vehicle storage on Airport property, unless same is 
approved in advance by the City. Any circumstances which arise during an event which is expected 
to impact Permittee’s ability to leave the site clean and vacant, such as the presence of an 
inoperable vehicle, shall be immediately communicated to the City. 

 
17. Permittee will be responsible for, and must take all measures required to ensure that 
participants or spectators do not trespass onto leased premises at the Airport or outside of 
designated areas, as shown in Exhibit A. 



  

 

18. To the extent applicable Permittee shall comply with all FAA assurances as shown on 
Exhibit C attached hereto and made a part hereof. 

 

19. Permittee shall cooperate with the City in notifying pilots, users and tenants of the Airport 
about the Permittee’s event activities and explaining how these activities will affect the Airport 
and airport operations. 

 

20. Sponsorship banners and signs are allowed within the designated event area in locations 
approved by the City and indicated on the site plan. Banners and signs shall be promptly removed 
after the event. 

 
21. Nonperson shall possess or consume any alcoholic beverage or illegal drug in or around any 
areas of the Restricted Runway 8-26 when Permittee’s activities are taking place. No person 
employed by or providing service to Permittee shall possess, consume, and/or have in their 
system any alcoholic beverage or illegal drug in or around any areas where Permittee’s activities 
are taking place. 

 

II RELEASE AND WAIVER OF LIABILITY AND ASSUMPTION OFRISK AGREEMENT, 
INSURANCE AND INDEMNIFICATION REQUIRED 

 
1. Release and Waiver of Liability and Assumption of Risk Agreement. Each participant in 
motorized vehicle operation including, but not necessarily limited to, driving, autocross, and slalom 
exercises and any passenger shall, prior to such participation, sign a Release and Waiver of Liability 
and Assumption of Risk Agreement, a copy of which is attached hereto as Exhibit D, and a copy 
of every such executed Agreement shall be provided to the City at the conclusion of each day’s 
event which involves operation of motor vehicles on the Airport. (Permittee shall utilize Exhibit D 
in not less than an 8 ½” by 14” format.) 

 

2. Insurance. Permittee agrees to provide insurance in accordance with the requirements set 
forth herein. If Permittee use existing coverage to comply with these requirements and that 
coverage does not meet the requirements set forth herein, Permittee agrees to amend, supplement 
or endorse the existing coverage to do so. The following coverage will be provided by Permittee 
and shown as having been issued the policies of insurance required herein and which must be 
maintained on behalf of the City in accordance with the requirements set forth herein. 

 
In the event of cancellation, reduction of or change in coverage, or a substantial premium increase 
(in excess of $500.00) of the City’s airport liability insurance as a result, in whole or in part, of the 
operations allowed by this Permit, this Permit shall be suspended effective as of the date of any such 
change. Upon receipt of notice of any such change in coverage, City shall promptly notify 
Permittee’s. 

 

Permittee and City further agree concerning the insurance coverage’s required by this Permit as 



  

set forth in Exhibit E, attached hereto and by this reference incorporated herein. 

 
3. Indemnity. Permittee shall indemnify, defend, and hold harmless the City, and its officers, 
employees, and agents (“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 Permittee’s activities under this agreement or out of the 
operations conducted by Permittee, including the City’s active or passive negligence, except for 
such loss or damage arising from the 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 Permittee’s activities under this agreement, the Permittee 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. 

 
III SUSPENSION OR TERMINATION 

 
This Permit for non-aviation-related activities may be immediately suspended at any time for a 
violation of any of the conditions of approval as set forth herein. Written notice of suspension 
shall be given to Permittee, or that person then in-charge of conducting Permittee’s activities on 
the Airport, by the City. The notice shall set forth the specific violation for which the immediate 
suspension is imposed. Permittee agrees that, upon receipt of written notice of suspension from 
the City, it will immediately cease and suspend all their activities on the Airport. 

 
City agrees to cooperate with Permittee in their efforts to remedy or to address the violation cited 
in the notice of suspension. If and when such violation has been addressed to the satisfaction of 
the City, a written notice of Permit reinstatement shall be given to Permittee. 

 

This Permit may be terminated by action of the City. 
 

If cancellation for convenience of the event is effected by Permittee, Permittee shall pay to the City 
an equitable charge for services or other work performed. The equitable charge for termination for 
Permittee’s convenience shall provide for payment to the City for services rendered and expenses 
incurred prior to the termination, in addition to termination settlement costs reasonably incurred 
by the City relating to written commitments that were executed prior to termination. 

 

In the event it should become necessary for either party to enforce or interpret any of the terms 
and conditions of this Permit by means of court action or administrative enforcement, the laws of the 
State of California shall govern the interpretation of the terms and conditions of this Permit and such 
action shall be brought in a court of proper jurisdiction in Madera County, the prevailing party, in 
addition to other remedy at law or in equity available to such party, shall be awarded all reasonable 
costs and reasonable attorney’s fees in connection therewith, including the fees and costs of 
experts reasonably consulted by the attorney for the prevailing party. 



  

IV NON-TRANSFERABILITY, NO EXCLUSIVE RIGHT, NO RIGHT TOLEASE, NO LONG- 
TERM USE CONTEMPLATED BY THE PARTIES 

 

This Permit is non-transferable. 
 

This Permit shall not be construed or interpreted as an “exclusive right” within the provisions of 
section 308a of the FAA Act of 1958, as amended. 

 
This Permit is not and may not be construed as a lease of any City property, nor does it convey 
any right to such a lease. 

 
In the event of a request or action by the FAA to cease or terminate the activities as set forth in 
this Special Activity Permit, such permit shall become immediately null and void without 
requirement of any further action by the City Council. 

 
V Notice 

 
All notices and other communications required to be given under this Permit shall be in writing 
and shall be delivered at the addresses set out herein. Notice may be given by personal delivery, 
recognized overnight courier, by United States mail or by facsimile transmission in the manner set 
forth below. Notice shall be deemed to have been duly given 
(a) if by personal delivery, on the first to occur of the date of actual receipt or refusal of delivery 
by any person at the intended address, (b) if by overnight courier, on the first (1st) Business Day 
after being delivered to a recognized overnight courier, (c) if by mail, on the third (3rd) Business 
Day after being deposited in the United States mail, certified or registered mail, return receipt 
requested, postage prepaid, or (d) by facsimile transmission shall be deemed to have been given 
on the next business day after being transmitted, as evidenced by the confirmation slip generated 
by the sender’s facsimile machine addressed as follows: 

 
If to the City: City of Madera 

Attn: Public Works Director 
1030 South Gateway Drive 
Madera, CA 93637 

Facsimile: (559) 661-0760 
 
 
 

If to Permittee; Porsche Club of America 
Attn: Edwin Suarez, Sequoia Chapter President 
4125 W Ellery Way 
Fresno, CA 93722 
E-mail: edsuarez99@gmail.com 

mailto:edsuarez99@gmail.com


  

 

Or to such other address as either party may from time to time specify as its address for the receipt 
of notices hereunder, in a notice to the other party. Notices given by an attorney shall be deemed 
to constitute notice from that party. 

 
VI AUTHORITY 

 
The individuals executing this Airport Special Activity Permit on behalf of the City of Madera and 
Porsche Club of America represent and warrant that he or she is duly authorized to execute and 
deliver this permit on behalf of said entity and that this Permit is binding upon said entity in 
accordance with its terms. 

 
THIS CERTIFICATE IS TO NOTIFY requester Porsche Club of America that the above 

described Conditional Airport Special Activity Permit was approved by the City subject to 
execution below by Porsche Club of America. 

 
 

Dated: May 20, 2020 Madera, 

California 

CITY OF MADERA 
 

BY:    
Andrew J. Medellin, Mayor 

 
 

Porsche Club of America 
 

BY:    
Edwin Suarez, Sequoia Chapter President 

 
ATTEST: 

 

 

Alicia Gonzales, City Clerk 
 
 

APPROVED AS TO FORM 
CITY ATTORNEY 

 
By:   

Hilda Cantú Montoy 



  

ATTACHMENTS 

 
EXHIBIT A SITE PLAN OF RESTRICTED RUNWAY 8-26 
EXHIBIT B ACCESS ROUTE TO EVENT LOCATION 
EXHIBIT C FAA ASSURANCES 
EXHIBIT D RELEASE, WAIVER & ASSUMPTION OF RISK AGREEMENT 
EXHIBIT E INSURANCE PROVISIONS 



 

EXHIBIT A 
SITE PLAN OF RESTRICTED RUNWAY 8-26 



 

EXHIBIT B 
ACCESS ROUTE TO EVENT LOCATION 
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EXHIBIT C 
FEDERAL AVIATION ADMINISTRATION ASSURANCES 

 
A. COMPLIANCE WITH SPONSOR'S FEDERAL GRANT ASSURANCES: To the extent applicable, 
Permittee shall comply with all Federal Aviation Administration (FAA) assurances below: 

 

1. The Permittee for itself, its heirs, personal representatives, successors in interest, and assigns, 
as a part of the consideration hereof, does hereby covenants and agree that in the event facilities 
are constructed, maintained, or otherwise operated on the said property described in this 
Agreement for a purpose for which a DOT program or activity is extended or for another purpose 
involving the provision of similar services or benefits, the Permittee shall maintain and operate 
such facilities and services in compliance with all other requirements imposed pursuant to Title 
49, Code of Federal Regulations, DOT, Subtitle A, Office of the Secretary, Part 21, 
Nondiscrimination in Federally-Assisted Programs of the Department of Transportation- 
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be amended. 

 
2. The Permittee for itself, its personal representatives, successors in interest, and assigns, as a part 
of the consideration hereof, does hereby covenant and agree that (in the case of leases add "as a 
covenant running with the land") that: (1) no person on the grounds of race, color, or national 
origin shall be excluded from participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities, (2) that in the construction of any improvements on, 
over, or under such land and the furnishing of services thereon, no person on the grounds of race, 
color, or national origin shall be excluded from participation in, denied the benefits of, or 
otherwise be subject to discrimination, (3) that the Permittee shall use the premises in compliance 
with all other requirements imposed by or pursuant to Title 49, Code of Federal Regulations, 
Department of Transportation, Subtitle A, Office of the Secretary, Part 21, Non-discrimination in 
Federally-Assisted Programs of the Department of Transportation-Effectuation of Title VIof the Civil 
Rights Act of 1964, and as said Regulations may be amended. 

 
3. That in the event of breach of any of the above nondiscrimination covenants, the City of Madera 
shall have the right to terminate the permit and to reenter and repossess said land and the facilities 
thereon, and hold the same as if said permit had never been made or issued. This provision does 
not become effective until the procedures of 49 CFR Part 21 are followed and completed including 
expiration of appeal rights. 

 
4. Permittee shall furnish its accommodations and/or services on a fair, equal and not unjustly 
discriminatory basis to all users thereof and it shall charge fair, reasonable and not unjustly 
discriminatory prices for each unit or service; provided that the Permittee may be allowed to make 
reasonable and nondiscriminatory discounts, rebates or other similar type of price reductions to 
volume purchasers. 
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5. Non-compliance with Provision 4 above shall constitute a material breach thereof and in the 
event of such non-compliance the City of Madera shall have the right to terminate this permit and 
the estate hereby created without liability therefore or at the election of the City of Madera or the 
United States either or both said Governments shall have the right to judicially enforce Provisions. 

 
6. Permittee agrees that it shall insert the above five provisions in any permit by which said 
Permittee grants a right or privilege to any person, firm or corporation to render accommodations 
and/or services to the public on the premises herein permitted. 

 

7. The Permittee assures that it will undertake an affirmative action program as required by 14 CFR 
Par 152, Subpart E, to insure that no person shall on the grounds of race, creed, color, national 
origin, or sex be excluded from participating in any employment activities covered in 14 CFR Part 
152, Subpart E. The Permittee assures that no person shall be excluded on these grounds from 
participating in or receiving the services or benefits of any program or activity covered by this 
subpart. The Permittee assures that it will require that its covered suborganizations provide 
assurances to the Permittee that they similarly will undertake affirmative action programs and 
that they will require assurances from their suborganizations, as required by 14 CFR 152, Subpart 
E, to the same effort. 

 
8. The City of Madera reserves the right to further develop or improve the landing area of the 
airport as it sees fit, regardless of the desires or view of the Permittee and without interference 
or hindrance. 

 
9. The City of Madera reserves the right, but shall not be obligated to the Permittee to maintain 
and keep in repair the landing area of the airport and all publicly-owned facilities of the airport 
together with the right to direct and control all activities of the Permittee in this regard. 

 
10. This permit shall be subordinate to the provisions and requirements of any existing or future 
agreement between the City of Madera and the United States, relative to the development, 
operation or maintenance of the airport. 

 

11. There is hereby reserved to the City of Madera, its successors and assigns, for the use and 
benefit of the public, a right of flight for the passage of aircraft in the airspace above the surface of 
the premises herein permitted. This public right of flight shall include the right to cause in said 
airspace any noise inherent in the operation of any aircraft used for navigation or flight through the 
said airspace or landing at, taking off from or operation on the Madera Municipal Airport. 

 

12. Permittee agrees to comply with the notification and review requirements covered in Part 77 
of the Federal Aviation Regulations in the event future construction of a building is planned for the 
permitted premises, or in the event of any planned modification or alteration of any present of 
future building or structure situated on the permitted premises. 
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13. The Permittee by accepting this expressly agrees for itself, its successors and assigns that it will 
not erect nor permit the erection of any structure or object above the mean sea level elevation 
of 210 feet. In the event the aforesaid covenants are breached, the City reserves the right to enter 
upon the land permitted hereunder and to remove the offending structure or object, all of which 
shall be at the expense of the Permittee. 

 
14. The Permittee by accepting this permit agrees for itself, its successors and assigns that it will not 
make use of the permitted premises in any manner which might interfere with the landing and 
taking off of aircraft from the Madera Municipal Airport or otherwise constitute a hazard. In the 
event the aforesaid covenant is breached, the City reserves the right to enter upon the premises 
hereby permitted and cause the abatement of such interference at the expense of the Permittee. 

 
15. It is understood and agreed that nothing herein contained shall be construed to grant or 
authorize the granting of an exclusive right within the meaning of Section 308a of the Federal 
Aviation Act of 1958 (49 U.S.C. 1349a). 

 

16. This permit and all the provisions hereof shall be subject to whatever right the United States 
Government now has or in the future may have or acquire, affecting the control, operation, 
regulation and taking over of said airport or the exclusive or non-exclusive use of the airport by the 
United States during the time of war or national emergency. 
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EXHIBIT D 

MADERA MUNICIPAL AIRPORT 
RELEASE AND WAIVER OF LIABILITY, 

ASSUMPTION OF RISK, AND INDEMNITY AGREEMENT 

 
 
 

Description and Location of Scheduled Event Date Release Signed 
 

IN CONSIDERATION OF BEING PERMITTED TO compete, drive a motor vehicle, spectate, officiate, 
observe, work, or PARTICIPATE in any way IN THE ABOVE EVENT(S) OR BEING PERMITTED TO 
ENTER FOR ANY PURPOSE ANY 
RESTRICTED AREA (defined as requiring special authorization, credentials, or permission to enter, or 
any area to which admission by the general public is restricted or prohibited including but not limited to 
the competition area and any hot pit or paddock area), EACH OF THE UNDERSIGNED, FOR HIMSELF 
OR HERSELF, HIS OR HER PERSONAL REPRESENTATIVES, HEIRS, NEXT-OF-KIN: 

 
1. ACKNOWLEDGES, AGREES AND REPRESENTS THAT HE OR SHE HAS OR WILL 
immediately upon entering any such Restricted Area, and will continuously thereafter, INSPECT THE 
RESTRICTED AREA which he or she enters, and he or she further agrees and warrants that, IF AT ANY 
TIME, he or she is in or about the Restricted Areas and HE OR SHE FEELS ANYTHING TO BE UNSAFE, 
HE OR SHE WILL IMMEDIATELY ADVISE THE OFFICIALS OF SUCH and if necessary will leave the 
Restricted Area AND REFUSE TO PARTICIPATE FURTHER IN THE EVENT(S). 

 
2. HEREBY RELEASES, TO THE FULLEST EXTENT PERMITTED BY LAW, WAIVES, 
DISCHARGES AND COVENANTS NOT TO SUE, the CITY OF MADERA and the Madera Municipal 
Airport, PORSCHE CLUB OF AMERICA, the promoters, participants racing associations, sanctioning 
organizations, or any subdivision thereof, track operators, track owners, officials, competition vehicle 
owners, drivers, pit crews, rescue personnel, any persons in any Restricted Area, sponsors, advertisers, 
owners and lessees of premises used to conduct the Event(s), premises and event inspectors, 
surveyors, underwriters, consultants and others who give recommendations, directions or instructions or 
engage in risk evaluation or loss control activities regarding the premises or Event(s) and each of them, 
their councils, directors, officers, agents, employees, and volunteers all for the purposes HEREIN 
REFERRED TO AS “RELEASEES,” FROM ALL LIABILITY TO THE UNDERSIGNED, HIS PERSONAL 
REPRESENTATIVES, ASSIGNS, HEIRS, AND NEXT-OF-KIN FOR ALL LOSS OR DAMAGE, AND 
ANY CLAIM OR DEMANDS THEREFOR ON ACCOUNT OF INJURY TO THE PERSON OR PROPERTY 
OR RESULTING IN DEATH OF THE UNDERSIGNED ARISING OUT OF OR RELATED TO THE 
EVENT(S) WHETHER CAUSED BY THE NEGLIGENCE OF THE RELEASEES OR OTHERWISE. 

 
3. HEREBY AGREES TO INDEMNIFY AND SAVE AND HOLD HARMLESS THE RELEASEES 
AND EACH OF THEM FROM ANY LOSS, LIABILITY, DAMAGE, OR COST they may incur arising out 
of or RELATED TO THE UNDERSIGNED’S INJURY OR DEATH WHETHER CAUSED BY THE 
NEGLIGENCE OF THE RELEASEES OR OTHERWISE. 

 
4. HEREBY ASSUMES FULL RESPONSIBILITY FOR ANY RISK, KNOWN AND UNKNOWN, OF 
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BODILY INJURY, PERMANENT DISABILITY, arising out of or related to the Event(s), INCLUDING 
MEDICAL OR HOSPITAL BILLS, DEATH OR PROPERTY DAMAGE arising out of or related to the 
Event(s) whether CAUSED BY THE NEGLIGENCE OF RELEASEES or otherwise. 

 
5. HEREBY ACKNOWLEDGES THAT THE ACTIVITIES OF THE EVENT(S) ARE VERY 
DANGEROUS and involve the risk of serious injury and/or death and/or property damage. Each of THE 
UNDERSIGNED, ALSO EXPRESSLY ACKNOWLEDGES THAT INJURIES RECEIVED MAY BE 
COMPOUNDED OR INCREASED BY NEGLIGENT RESCUE OPERATIONS OR PROCEDURES OF 
THE RELEASEES. 

 
6. HEREBY AGREES THAT THIS RELEASE AND WAIVER OF LIABILITY, ASSUMPTION OF 
RISK, AND INDEMNITY AGREEMENT EXTENDS TO ALL ACTS OF NEGLIGENCE BY THE 
RELEASEES, INCLUDING NEGLIGENT RESCUE 

 
OPERATIONS and is intended to be as broad and inclusive as is permitted by the laws of the State of 
California and that if any portion thereof is held invalid, it is agreed that the balance shall, notwithstanding, 
continue in full legal force and effect. 

 
I HAVE READ THIS RELEASE AND WAIVER OF LIABILITY, ASSUMPTION OF RISK, AND 
INDEMNITY AGREEMENT, UNDERSTAND ITS TERMS, UNDERSTAND THAT I HAVE GIVEN UP 
SUBSTANTIAL RIGHTS BY SIGNING IT, AND HAVE SIGNED IT FREELY AND VOLUNTARILY 
WITHOUT ANY INDUCEMENT, ASSURANCE OR GUARANTEE BEING MADE TO ME AND INTEND MY 
SIGNATURE TO BE A COMPLETE AND UNCONDITIONAL RELEASE OF ALL LIABILITY TO THE 
GREATEST EXTENT ALLOWED BY LAW. 

 
CAUTION 

THIS IS A RELEASE OF LEGAL RIGHTS – READ & UNDERSTAND BEFORE SIGNING 
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ALL SECTIONS MUST BE COMPLETED 

 
PRINT NAME HERE SIGN NAME HERE CAPACITY [driver, pit crew, spectator, 
etc.] 

 
1.    
2.    
3.    
4.    
5.    
6.    
7.    
8.    
9.    
10.    
11.    
12.    
13.    
14.    
15.    
16.    
17.    
18.    
19.    
20.    

 
 
 

 

Signature and Title of Witness Address of Witness Date Signature(s) witnessed 
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EXHIBIT E 

Insurance Requirements for Porsche Club of America Special Event 

At the Madera Municipal Airport 

 
Without limiting Permittee’s indemnification of City, and prior to commencement of occupation 
of the site for special event purposes, Permittee shall obtain, provide, and continuously maintain 
at its own expense during the term of the Agreement, and shall require any and all SubPermittees 
and Subconsultants of every Tier to obtain and maintain, policies of insurance of the type and 
amounts described below and in form satisfactory to the City. 

 
Minimum Scope and Limits of Insurance 

 
Permittee shall maintain limits no less than: 

• $2,000,000 General Liability (including operations, products and completed operations) 
per occurrence, $5,000,000 general aggregate, for bodily injury, personal injury and 
property damage, including without limitation, blanket contractual liability. Coverage shall 
be at least as broad as Insurance Services Office (ISO) Commercial General Liability 
coverage form CG 00 01. All General Liability policies shall be endorsed to provide that the 
City and its officers, officials, employees and agents shall be named as additional insureds 
under such policies and shall be at least as broad as CG 20 10. All General Liability policies 
shall also be endorsed to be primary and non-contributory and will not seek contribution 
from the City’s insurance or self-insurance and shall be at least as broad as CG 20 01 04 
13. 

• $1,000,000 Automobile Liability combined single limit per accident for bodily injury or 
property damage at least as broad as ISO Form CA 00 01 for all activities of Permittee 
arising out of or in connection with activities to be performed under this Agreement, 
including coverage for any owned, hired, non-owned or rented vehicles. Automobile 
Liability policies shall be endorsed to provide that the City and its officers, officials, 
employees and agents shall be additional insureds under such policies. 

• Worker’s Compensation as required by the State of California and $1,000,000 Employer’s 
Liability per accident for bodily injury or disease. Permittee shall submit to the City, along 
with the certificate of insurance, a Waiver of Subrogation endorsement in favor of the City, 
it’s officers, agents, employees, and volunteers. 

 

Maintenance of Coverage 
Permittee shall procure and maintain, for the duration of the contract, insurance against claims 
for injuries to persons or damages to property, which may arise from or in connection with the 
performance of the activities hereunder by Permittee, his agents, representatives, employees, 
subPermittees or subconsultants as specified in this Agreement. 
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Proof of Insurance 
Permittee shall provide to the City certificates of insurance and endorsements, as required, as 
evidence of the insurance coverage required herein, along with a waiver of subrogation 
endorsement for workers’ compensation. Insurance certificates and endorsements must be 
approved by the City prior to commencement of activities. Current evidence of insurance shall be 
kept on file with the City at all times during the term of this Agreement. Agency reserves the right 
to require complete, certified copies of all required insurance policies, at any time. 

 
Acceptable Insurers 
All insurance policies shall be issued by an insurance company currently authorized by the 
Insurance commissioner to transact business of insurance in the State of California, with an 
assigned policyholders’ Rating of A- (or higher) and a Financial Size Category Class VII (or larger), 
in accordance with the latest edition of Best’s Key Rating Guide. 

 

Waiver of Subrogation 
All insurance coverage maintained or procured pursuant to this agreement shall be endorsed to 
waive subrogation against the City, its elected or appointed officers, agents, officials, employees, 
and volunteers, or shall specifically allow Permittee, or others providing insurance evidence in 
compliance with these specifications, to waive their right of recovery prior to a loss. Permittee 
hereby waives its own right of recovery against the City and shall require similar written express 
waivers and insurance clauses from each of its subconsultants or sub Permittees. 

 
Enforcement of Contract Provisions (non estoppel) 
Permittee acknowledges and agrees that any actual or alleged failure on the part of the City to 
inform Permittee of non-compliance with any requirement imposes no additional obligations on 
the City, nor does it waive any rights hereunder. 

 

Specifications not Limiting 
Requirements of specific coverage features or limits contained in these requirements are not 
intended as a limitation on coverage, limits or other requirements, or a waiver of any coverage 
normally provided by any insurance. Specific reference to a given coverage feature is for purposes 
of clarification only as it pertains to a given issue and is not intended by any party or insured to 
be all inclusive, or to the exclusion of other coverage, or a waiver of any type. If Permittee 
maintains higher limits than the minimums required above, the entity shall be entitled to coverage 
at the higher limits maintained by Permittee. 

 
Notice of Cancellation 
Permittee agrees to oblige its insurance agent or broker and insurers to provide to the City with 
thirty (30) calendar days notice of cancellation (except for nonpayment for which ten (10) 
calendar days notice is required) or nonrenewal of coverage for each required coverage. 
Self-insured Retentions 
Any self-insured retentions must be declared to and approved by the City. The City reserves the 
right to require that self-insured retentions be eliminated, lowered or replaced by a deductible. 
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Self-insurance will not be considered to comply with these specifications unless approved by the 
City’s Risk Manager. 

 

Timely Notice of Claims 
Permittee shall give the City prompt and timely notice of claims made or suits instituted that arise 
out of or result from Permittee’s performance under this Agreement, and that involve or may 
involve coverage under any of the required liability policies. 

 
Additional Insurance 
Permittee shall also procure and maintain, at its own cost and expense, any additional kinds of 
insurance, which in its own judgement may be necessary for its proper protection and prosecution 
of the Activities. 



REPORT TO CITY COUNCIL 

Approved by: Council Meeting of:  May 20, 2020 
_________________________________ Agenda Number: ___________
Daniel Foss, Interim Department Director 
_________________________________ 
Arnoldo Rodriguez, City Manager 

SUBJECT: 

Consideration of a Resolution Approving an Agreement with Tech Master Pest Management for 
Pest Control Services for 38 facilities. 

RECOMMENDATION:  

Adopt a Resolution Approving the Agreement with Tech Master Pest Management for Pest 
Control Services

SUMMARY: 

The City currently has a month-to-month and as-needed agreement for pest control services. 
The City identified a need for these services and RFP No. 201920-11 was published and 
responses were received.  Those responses were evaluated, and the above referenced 
recommendation was formulated. 

DISCUSSION: 

The City’s previous pest control service provider Tamarack, which is now Orkin, contract 
has expired and the service provider who is currently on a month to month basis agreement 
did not bid at this time. Therefore, in March 2020, the City went out to public bid for the 
purpose of establishing an agreement to provide pest control services at various City 
locations.  Vendors were allowed the opportunity to visit all sites and were advised of any 
specific requirements or restrictions for the various sites listed in the RFP. 

Three vendors responded to the RFP.  They are listed on Table 1. 
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Table 1: Vendor Price Per Year 
Tech Master Pest Management $10,190.00 
Rid-X $24,720.00 
Pest Master Service $44,615.73 

It is staff’s recommendation that the award be made to the lowest bidder, Tech Master Pest 
Management.  Tech Master is a locally owned and operated business who received the RFP as 
part of our direct mail campaign to encourage local vendor participation.  They have provided 
services to the City in the past on an as-needed basis and meet all of the requirements to provide 
this service to the City. 

FINANCIAL IMPACT: 

This agreement will be financed by money set aside for this purpose in various individual 
departmental budgets. 

CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

Approval of this agreement is not addressed in the Vision or Action Plans and is not in conflict 
with the actions or goals contained in that plan. 

ALTERNATIVES: 

If Council elects to not adopt this Resolution, the Agreement with Tech Master Pest Management 
will not be executed.  Regardless, the City will be in need of pest control services and would 
prepare and distribute a new RFP for Pest Control services and bring the responses to Council for 
consideration at a future date.   

ATTACHMENTS: 

1. Resolution – Approving an Agreement

a. Exhibit 1 – Pest Control Services Agreement
i. Exhibit A – Scope of Services

ii. Exhibit B – Insurance Requirements



RESOLUTION NO. _____ 

A RESOLUTION OF THE CITY COUNCIL OF MADERA, CALIFORNIA APPROVING AN 
AGREEMENT WITH TECH MASTER PEST MANAGEMENT FOR PEST CONTROL 
SERVICES 

WHEREAS, the City has a need to secure Pest Control services from a qualified 
professional; and 

WHEREAS, the City of Madera (City) issued a Request for Proposals (RFP) for Pest Control 
Services; and 

WHEREAS, the City received three proposals in response to the RFP; and 

WHEREAS, Tech Master Pest Management, has been identified as a firm having the 
necessary experience and qualifications to provide services under this Pest Control Services 
Agreement; and 

WHEREAS, an agreement has been prepared between the City of Madera and Tech 
Master Pest Management, for Pest Control services that is in the best interests of both parties. 

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 approves the Agreement with Tech Master Pest Management,

which is attached hereto as Exhibit 1.
3. The Mayor of the City of Madera is authorized to execute the Agreement and any

and all documents necessary to effectuate the Agreement on behalf of the City.
4. This resolution is effective immediately upon adoption.

* * * * * * * * * * 



Exhibit 1 

CITY OF MADERA 

PEST CONTROL SERVICES 

THIS AGREEMENT made and entered into on May 20,  2020, by and between 
the CITY OF MADERA, a municipal corporation of the State of California, hereinafter 
called “City” and TECH. MASTER PEST MANAGEMENT hereinafter called “Service 
Provider”; 

RECITALS 

A. The City is in need of Pest Control Services and the City has issued a
Request for Proposals (RFP) for Pest Control Services.

B. City requires a Pest Control Services Agreement from a qualified
professional service provider.

C. Service Provider is a firm having the necessary experience and
qualifications to provide services under this Pest Control Services
Agreement.

D. Service Provider represents and warrants that it is qualified to perform
the Services required by the City as set forth under this Agreement; and

E. After conducting an RFP process for Pest Control Services and after
review and consideration, City desires to retain Service Provider to
provide said services.

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and 
agreements herein contained, it is agreed by and between the City and the Service Provider 
as follows: 

1. Services. The City hereby contracts with Service Provider to provide
Pest Control Services, herein set forth at the compensation and upon the terms 
and conditions herein expressed, and Service Provider hereby agrees to perform 
such services for said compensation, and upon said terms and conditions City 
hereby authorizes Service Provider to commence work on May 21st, 2020. 

2. Obligations, duties and responsibilities of Service Provider. It shall



be the duty, obligation and responsibility of the Service Provider, in a skilled and 
professional manner, to perform, furnish and supply to the City the services and 
supplies in accordance with the minimum service requirements as listed below: 

2.1. Scope of Maintenance Services. Service Provider shall perform to 
the satisfaction of the City the services described in “Scope of Services” set forth 
in Exhibit A attached hereto and incorporated by reference herein. 

3.  Service Provider’s fees and compensation: amount, how and when
payable.

3.1 Fees. For all the work and services, including supplies and
equipment, pertaining to the Pest Control Services  Agreement and supplies
required to be furnished by the Service Provider to the City, City agrees to pay to
Service Provider and Service Provider agrees to accept and receive as payment in
full the following fees and compensation which shall be known as the “Fee” to be
paid as hereinafter set forth.

3.2 Monthly Billings. Service Provider shall furnish City with itemized 
monthly billings for all services rendered under this Agreement and such payments 
shall be due and payable by City to Service Provider with thirty (30) days after 
presentation of approved invoices to City. 

a. Cost Schedule

Facility Cleaning 
Frequency 

Total 
Monthly 
Cost 

Total Annual 
Cost 

City Hall 
205 W. 4th St. 
Madera 

Monthly $45 $540 

Public Works 
1030 S. 
Gateway Dr. 
Madera 

Monthly $75 $900 

John Wells 
Youth Center 
701 E. 5th 
Street 

Monthly $50 $600 

Police 
Department 
330 South C 
Street 

Monthly $40 $480 



Intermodal 
123 North E 
Street 

Monthly $35 $420 

Frank Bergon 
Senior Center 
238 S. “D” St. 

Bi-Monthly $60 $720 

Pan American 
Community 
Center 
703 E. 
Sherwood 

Monthly $45 $540 

Mexican 
American 
Center 
716 Columbia 

Monthly $35 $420 

Millview 
Community 
Center 
1901 Clinton 

Monthly $35 $420 

Engineering 
Office 
205 W .4th 
Street 

Monthly $25 $300 

Rotary Youth 
Hut 
113 S. Q Street 

Monthly $35 $420 

Wastewater 
Treatment 
Plant 
13048 Road 21 
1/2 

Monthly $45 $540 

Station #56 
317 N. Lake 
Street 

Monthly $35 $420 

Station #57 
200 S. Schnoor 
Street 

Monthly $35 $420 

Madera 
Municipal 
Airport 
4020 Aviation 
Drive 

Monthly $35 $420 



Skate Park (In 
Rotary Park) 
930 N. 
Gateway Drive 

Monthly $35 $420 

Centennial 
Park Pool 
221 Flume 
Street 

Monthly $35 $420 

Millview Park 
1924-1998 
Storey Road 

Monthly $35 $420 

Town & 
Country Park 
2300 Howard 
Road 

Monthly $35 $420 

Well Sites (19 
Sites) 

Semi-Annual 
(rotating 
schedule) 

$475 $950 

Well Sites (19 
Sites) 

As needed in 
addition to 
semi-annual 
schedule 

$25 each 

Total for all Facilities $770 $10,190 

4. Term of Agreement.  This Agreement shall be effective on May 20, 
2020, after approval by the City Council at a duly scheduled meeting thereof and 
shall continue in full force and effect through May 20, 2021, unless otherwise 
terminated earlier by one of the parties pursuant to Section 8 of this Agreement. 
This Agreement may be extended by mutual written consent annually thereafter, 
not to exceed two (2) additional years, by providing such notice to the parties as 
identified in Section 8 of this Agreement.  The City Council delegates to the City 
Manager the authority to extend the Agreement as provided in this Section. Any 
extension shall be documented in writing as an Amendment to Agreement signed 
by both parties. 

5. Hold Harmless and Insurance Requirements.

5.1 Independent contractor. In the furnishing of the services provided
herein, the Service Provider is acting as an independent contractor and not as an
employee of the City. Service Provider acknowledges and agrees that at all times,
Service Provider or any agent or employee of Service Provider shall be deemed at



all times to be an independent contractor and is wholly responsible for the manner 
in which it performs the services and work requested by City under this Agreement. 
Service Provider, its agents, and employees will not represent or hold themselves 
out to be employees of the City at any time. Service Provider or any agent or 
employee of Service Provider shall not have employee status with City, not be 
entitled to participate in any plans, arrangements, or distributions by City 
pertaining to or in connection with any retirement, health or other benefits that 
City may offer its employees. Service Provider or any agent or employee of Service 
Provider is liable for the acts and omissions of itself, its employees, and its agents. 
Service Provider shall be responsible for all obligations and payments, whether 
imposed by federal, state, or local laws, including, but not limited to, FICA, income 
tax withholdings, unemployment compensation, insurance, and other similar 
responsibilities related to Service Provider’s performing services and work, or any 
agent or employee of Service Provider providing same. Nothing in this Agreement 
shall be construed as creating an employment or agency relationship between City 
and Service Provider or any agent or employee of Service Provider. Any terms in 
this Agreement referring to direction from City shall be construed as providing for 
direction as to policy and the result of Service Provider’s work only, and not as to 
the means by which such a result is obtained. City does not retain the right to 
control the means or the method by which Service Provider performs work under 
this Agreement 

5.2 Indemnification and Waivers. 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 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. 

5.3 Insurance. During the term of this Agreement, Service Provider 
shall maintain, keep in force and pay all premiums required to maintain and keep 
in force liability and property damage insurance. The limits of such policy shall be 
as required by the City of Madera. A copy of the City’s requirements for such 
insurance coverage is attached hereto as Exhibit “B” 

6.  Attorney’s 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 attorney’s 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. 

7. Governing Law. The laws of the State of California shall govern the
rights and obligations of the parties under this 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. 

8. Termination.

8.1 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, Service Provider 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 writing by the City
representative to wind up the work performed to date of termination.

8.2 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: 

a. An illegal use of funds by Service Provider;
b. A failure by Service Provider to comply with any material

term of this Agreement;
c. A substantially incorrect or incomplete report submitted

by Service Provider to City.

In no event shall any payment by City or acceptance by Service Provider 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 Service Provider the repayment to City of any funds disbursed to Service 
Provider under this Agreement which, as determined by the appropriate court or 
arbitrator, were not expended in accordance with the terms of this Agreement. 

All notices shall be mailed to the City: 
City of Madera 
Public Works – Electrical/Facilities Operations Mgr. 
1030 South Gateway Drive 
Madera, CA 93637 



To Service Provider: Tech. Master Pest Management 
926 Perkins Avenue  
Madera, CA 93637 

9. Compliance with Laws.   In providing the services required under this Agreement, Service
Provider shall at all times comply with all applicable laws of the United States, the State
of California, and with all applicable regulations promulgated by federal, state, regional,
or local administrative and regulatory agencies, now in force and as they may be enacted,
issued, or amended during the term of this Agreement.

9.1 Laws Incorporated by Reference. The full text of the laws listed 
in this Section, including enforcement and penalty provisions, are specifically 
incorporated by reference into this Agreement. 

9.2 Conflict of Interest.   By executing this Agreement, Service Provider 
certifies that it does not   know of any fact which constitutes a violation of Title 9, 
Chapter 7 of the California Government Code (Section 87100 et seq.), or Title 1, 
Division 4, Chapter 1, Article 4 of the California Government Code (Section 1090 et 
seq.), and further agrees promptly to notify the City if it becomes aware of any 
such fact during the term of this Agreement. 

9.3. Proprietary Information. In the performance of Services, 
Service Provider may have access to City’s proprietary or confidential information, 
the disclosure of which to third parties may damage City. If City discloses 
proprietary or confidential information to Service Provider, such information must 
be held by Service Provider in confidence and used only in performing the 
Agreement. Service Provider shall exercise the same standard of care to protect 
such information as a reasonably prudent Service Provider would use to protect its 
own proprietary or confidential information. 

9.4. Nondiscrimination Requirements. Service Provider shall comply 
with all state and federal laws in the administration and performance of this 
Agreement. 

9.5. Alcohol and Drug-Free Workplace. City reserves the right to deny 
access to, or require Service Provider to remove from, City facilities personnel of 
any Service Provider or subcontractor who City has reasonable grounds to believe 
has engaged in alcohol abuse or illegal drug activity which in any way impairs City’s 
ability to maintain safe work facilities or to protect the health and well-being of 
City employees and the general public. City shall have the right of final approval for 
the entry or re-entry of any such person previously denied access to, or removed 
from, City facilities. Illegal drug activity means possessing, furnishing, selling, 



offering, purchasing, using or being under the influence of illegal drugs or other 
controlled substances for which the individual lacks a valid prescription. Alcohol 
abuse means possessing, furnishing, selling, offering, or using alcoholic beverages, 
or being under the influence of alcohol. 

9.6. Public Records Act. Service Provider acknowledges that this 
Agreement and all records related to its formation, Service Provider’s performance 
of services, and City’s payment are subject to the California Public Records Act, 
(California Government Code §6250 et seq.). Such records are subject to public 
inspection and copying unless exempt from disclosure under federal, state, or local 
law. 

10. Notices. All notices and communications from the Service Provider
shall be to City's Streets Operations Manager. Verbal communications shall be 
confirmed in writing. All written notices shall be provided and addressed as 
indicated above. 

11. Assignment. Neither the City nor the Service Provider will assign its
interest in this Agreement without the written consent of the other. 

12. Entire Agreement. This Agreement including the attachments and
exhibits supersedes all prior negotiations, representations or agreements either 
oral or written with respect to the subject matter herein.  

13. Venue. The formation, interpretation, and performance of this
Agreement shall be governed by the laws of the State of California. Venue for all 
litigation relative to the formation, interpretation, and performance of this 
Agreement shall be in the County of Madera. 

14. Authority.  The signatories to this Agreement warrant and represent 
that they have the legal right, power, and authority to execute this Agreement and 
bind their respective entities. 

15. Severability.  In the event any term or provision of this Agreement
is declared to be invalid or illegal for any reason, this Agreement will remain in full 
force and effect and will be interpreted as though such invalid or illegal provision 
were not a part of this Agreement.  The remaining provisions will be construed to 
preserve the intent and purpose of this Agreement and the parties will negotiate 
in good faith to modify any invalidated provisions to preserve each party’s 
anticipated benefits. 

16. Amendments and Waiver.  This Agreement shall not be modified or
amended in any way, and no provision shall be waived, except in writing signed by 
the parties hereto.  No waiver of any provision of this Agreement shall be deemed, 



or shall constitute, a waiver of any other provision, whether or not similar, nor shall 
any such waiver constitute a continuing or subsequent waiver of the same 
provision.  Failure of either party to enforce any provision of this Agreement shall 
not constitute a waiver of the right to compel enforcement of the remaining 
provisions of this Agreement.   

17. Third Party Beneficiaries.  Nothing in this Agreement shall be
construed to confer any rights upon any party not a signatory to this Agreement. 

18. Execution in Counterparts.  This Agreement may be executed in
counterparts such that the signatures may appear on separate signature pages.  A 
copy or an original, with all signatures appended together, shall be deemed a fully 
executed Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement at Madera, 
California, the day and year first above written. 

CITY OF MADERA 

BY:   
 Andrew J. Medellin, Mayor 

BY:   
 Mark Duarte, Tech. Master      
Pest Management 

ATTEST: 

Alicia Gonzales, City Clerk 

APPROVED AS TO FORM: 

Hilda Cantú Montoy, City Attorney 



Exhibit A 

Scope of Services 

Service Provider to provide an environment, free from, but not limited to, the 
following pests: 

1. Spiders, cockroaches and beetles
2. Crickets, and other hoppers
3. Ants (all species) earwigs, sow bugs, silverfish and other crawling insects
4. Fleas and other biting insects
5. Wasps, hornets and other stinging insects nesting in the interior or

exterior, up to a maximum height of two (2) stories.
6. Moths and other flying pests.
7. Weevils and other food pests.
8. Mice, rats and other rodents.

The pest control services will be performed in all listed buildings, occupied or 
unoccupied, including, but not limited to, basements, crawl spaces, offices, storage 
areas/rooms, closets, baseboards, plumbing and heating pipes, shelves, elevators, 
walls / enclosures, kitchen, dining room, cafeteria, food preparation and storage areas, 
refuse containers and surrounding storage areas, offices, lavatory and shower areas 
hallways and lounge areas. 

All Service Provider personnel working in or around City facilities will wear distinctive 
uniform clothing and identification. 

The Service Provider must perform a thorough inspection during every service. 
Following each scheduled service, the Service Provider must submit a written report to 
the designated individual in the Public Works Dept. listing any and all areas that remain 
inaccessible for pest control service such as lockers, rooms, closets, etc. 

Should the scheduled services not be totally effective, or interrupt institutional 
activities, the Service Provider will be required to provide necessary services at 
alternate times agreeable to the City facility, at no additional cost. Complaints and 
service requirements, including recall work required between scheduled services visits, 
must be handled within 24 hours after notification and will be at no additional cost to 
the City. 

A. PERFORMANCE REQUIREMENTS: The Service Provider is to use the proper
equipment and material to render the services to ensure safety for all human
life, livestock and the environment. It is to be clearly understood that the
equipment and pesticides used by the Service Provider for this contract are to



be within safe and legal guidelines. 

Before an application is made, the Service Provider shall notify the Public Works 
Department designee of precautionary actions, if any, that may need to be 
taken. No chemical, substance, or product shall be applied to any City facility 
or site unless the Safety Data Sheet has been provided to the Public Works 
Department designee. 

Service Provider shall not apply any pesticide product that has not been 
approved for the use by federal and state regulatory agencies. All pesticides 
used shall be non-flammable, secured when unattended and registered by the 
US Environmental Protection Agency and the State of California. 

The Service Provider will be responsible for removing and disposing of all excess 
and/or unneeded chemicals, materials or equipment after the application is 
completed. The Service Provider may not store chemicals or equipment on the 
facility site at any time. 

Pesticide application will be according to need, and not by a routine schedule 
unless it is part of a regular preventative pesticide treatment or maintenance 
program in areas determined to be at risk for infestation by insects or rodents 
by inspection at the onset of the program. 

B. SPECIAL REQUIREMENTS:

1. Due to security clearance requirements needed at the Police
Department facility, the same technician(s) must be assigned for a
minimum of one (1) year.

2. Service visits to well sites and water tower locations are to be scheduled
in advance with the Public Works Department designee as these sites
require Service Provider personnel to be accompanied by City
personnel.

3. The material to be used at well sites are to be greater or the equivalent
to:

a. Masterline Bifenthrin 7.9 Termiticide/Insecticide
b. Talstar PL Granular Insecticide

C. START-UP: The contract vendor shall be extended a 60-day grace period in
order to eliminate pest problems that may have been present prior to the
contract award. During this grace period, the facility will not process vendor
complaints for failure to meet performance requirements of these
specifications. This period shall give the Service Provider sufficient time to start



and thoroughly service all locations. The grace period will begin with the 
contract start date and continue for sixty (60) consecutive days. 

If, within the sixty (60) day grace period, the pest control problem is 
determined to be on the increase and shows no improvement, the City reserves 
the right to terminate the grace period. 

D. EXTRA WORK: Service Provider shall, from time-to-time, be required to
perform Extra Work of varying types. The following, though not inclusive,
represents specific types of Extra Work that may be required and the
conditions governing performance. Vendor will prepare a written quote for all
Extra Work and in all cases of Extra Work, no such work may be performed
without prior written authorization from City.

1. Service Provider may be required to eradicate pests and rodents,
such as ground squirrels, gophers, moles, etc. Pursuit of such eradication
measures and the use of pesticides and other chemicals or eradication
techniques will be in accordance with all local, state and federal
regulations governing the use of such agents or techniques. In no event
shall the actions of Service Provider in effecting such eradication result in
a danger to humans, domestic animals or plant life. Service Provider will
be responsible for any damages that result from a violation of local, state,
or federal regulations governing eradication agents or techniques and/or
improper or negligent use of such agents or techniques.



Exhibit B 

Insurance Requirements for Pest Control Services 

Without limiting Contractor’s indemnification of City, and prior to commencement of Work, 
Contractor shall obtain, provide, and continuously maintain at its own expense during the term 
of the Agreement, and shall require any and all Subcontractors and Subconsultants of every Tier 
to obtain and maintain, policies of insurance of the type and amounts described below and in 
form satisfactory to the City. 

Minimum Scope and Limits of Insurance 

Contractor shall maintain limits no less than: 
 $1,000,000 Commercial General Liability per occurrence, $2,000,000 general aggregate,

for bodily injury, personal injury and property damage, including without limitation,
blanket contractual liability, sudden and accidental pollution and cleanup liability, and
products and completed operations liability. Coverage shall be at least as broad as
Insurance Services Office (ISO) Commercial General Liability coverage form CG 00
01.General liability policies shall be endorsed using ISO form CG 20 10 to provide that
the City and its officers, officials, employees and agents shall be additional insureds
under such policies.

 $1,000,000 Automobile Liability combined single limit per accident for bodily injury or
property damage at least as broad as ISO Form CA 00 01 for all activities of Contractor
arising out of or in connection with Work to be performed under this Agreement,
including coverage for any owned, hired, non-owned or rented vehicles. Such coverage
shall include but shall not be limited to sudden and accidental pollution and cleanup
liability and any coverage or limits required to meet all state and Federal requirements
relating to the transfer of hazardous or contaminated materials in excess of the
requirements herein. Automobile Liability policies shall be endorsed to provide that the
City and its officers, officials, employees and agents shall be additional insureds under
such policies.

 Worker’s Compensation as required by the State of California and $1,000,000
Employer’s Liability per accident for bodily injury or disease. Contractor shall submit to
the City, along with the certificate of insurance, a Waiver of Subrogation endorsement
in favor of the City, it’s officers, agents, employees, and volunteers.

 $1,000,000 Pollution Liability per claim. Coverage shall be provided on a Contractor’s
Pollution Liability form or other form acceptable to the City providing coverage for
liability arising out of sudden, accidental or gradual pollution and remediation. Such
insurance shall also include but shall not be limited to any coverage required to meet all
State and Federal requirements relating to the removal, transfer, use, or other activity
involving hazardous or contaminated materials. The City, its officials, officers, agents,
and employees shall be included insureds under the policy.



Maintenance of Coverage 
Contractor shall procure and maintain, for the duration of the contract, insurance against 
claims for injuries to persons or damages to property, which may arise from or in connection 
with the performance of the Work hereunder by Contractor, his agents, representatives, 
employees, subcontractors or subconsultants as specified in this Agreement. 

Proof of Insurance 
Contractor shall provide to the City certificates of insurance and endorsements, as required, as 
evidence of the insurance coverage required herein, along with a waiver of subrogation 
endorsement for workers’ compensation. Insurance certificates and endorsements must be 
approved by the City prior to commencement of performance. Current evidence of insurance 
shall be kept on file with the City at all times during the term of this Agreement. Agency 
reserves the right to require complete, certified copies of all required insurance policies, at any 
time. 

Acceptable Insurers 
All insurance policies shall be issued by an insurance company currently authorized by the 
Insurance commissioner to transact business of insurance in the State of California, with an 
assigned policyholders’ Rating of A- (or higher) and a Financial Size Category Class VII (or larger), 
in accordance with the latest edition of Best’s Key Rating Guide. 

Waiver of Subrogation 
All insurance coverage maintained or procured pursuant to this agreement shall be endorsed to 
waive subrogation against the City, its elected or appointed officers, agents, officials, 
employees, and volunteers, or shall specifically allow Contractor, or others providing insurance 
evidence in compliance with these specifications, to waive their right of recovery prior to a loss. 
Contractor hereby waives its own right of recovery against the City and shall require similar 
written express waivers and insurance clauses from each of its subconsultants or 
subcontractors. 

Enforcement of Contract Provisions (non estoppel) 
Contractor acknowledges and agrees that any actual or alleged failure on the part of the Agency 
to inform Contractor of non-compliance with any requirement imposes no additional 
obligations on the City, nor does it waive any rights hereunder. 

Specifications not Limiting 
Requirements of specific coverage features or limits contained in this Section are not intended 
as a limitation on coverage, limits or other requirements, or a waiver of any coverage normally 
provided by any insurance. Specific reference to a given coverage feature is for purposes of 
clarification only as it pertains to a given issue and is not intended by any party or insured to be 
all inclusive, or to the exclusion of other coverage, or a waiver of any type. If Contractor 
maintains higher limits than the minimums required above, the entity shall be entitled to 
coverage at the higher limits maintained by Contractor. 



Notice of Cancellation 
Contractor agrees to oblige its insurance agent or broker and insurers to provide to the City 
with thirty (30) calendar days notice of cancellation (except for nonpayment for which ten (10) 
calendar days notice is required) or nonrenewal of coverage for each required coverage. 

Self-insured Retentions 
Any self-insured retentions must be declared to and approved by the City.  The City reserves 
the right to require that self-insured retentions be eliminated, lowered or replaced by a 
deductible. Self-insurance will not be considered to comply with these specifications unless 
approved by the City’s Risk Manager. 

Timely Notice of Claims 
Contractor shall give the City prompt and timely notice of claims made or suits instituted that 
arise out of or result from Contractor’s performance under this Agreement, and that involve or 
may involve coverage under any of the required liability policies. 

Additional Insurance 
Contractor shall also procure and maintain, at its own cost and expense, any additional kinds of 
insurance, which in its own judgement may be necessary for its proper protection and 
prosecution of the Work. 



Approved by: 

REPORT TO CITY COUNCIL 

Council Meeting of: May 20, 2020 

Agenda Number:   
Keith Helmuth, Department Director 

Arnoldo Rodriguez, City Manager 

SUBJECT: 

Amendment to the Agreement with Serna Construction Inc. regarding Americans with Disability 
Act and Lighting Improvements at Centennial Park, Pan American Center and Frank Bergon 
Center 

RECOMMENDATION: 

Adopt a Resolution Amending the Agreement with Serna Construction Inc. in the Amount of 
$100,000.00 for the Construction of ADA and Lighting Improvements at Centennial Park, Pan 
American Center and Frank Bergon Center, City Project No. PK-62 & PK-63, CBDG No. 
B15MC060053, B17MC006053, and B18MC060053 (Report by Keith Helmuth) 

SUMMARY: 

The City Council (Council), at its November 20, 2019 meeting awarded a contract to Serna 
Construction Inc. for the Project in the amount of $268,522 for the Base Bid plus Add Alternate 
No. 1 under resolution 19-194 consisting of the following:  

Base Bid 

 Pan American Center – Upgrades includes installation of ADA sidewalk, concrete ADA
parking stalls and striping.

 Frank Bergon Center – Upgrades includes installation of ADA sidewalk, concrete ADA
parking stalls and striping.

 Centennial Park – Upgrades includes installation of new light poles, LED upgrades
throughout the park, and striping improvements.

Bid Alternate No. 1 

 Centennial Park – installation of shade structure at the pool area.
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Bid Alternate No. 2 (Not Awarded) 

 Centennial Park – Removal of existing lights and installation of new LED lights and poles 
at the pool area. 

 
At the time of award, Bid Alternate No. 2 was not awarded due to funding constraints in the 
project budget to cover all expenses associated to Add Alternate No. 2 with an anticipated 
added cost of $125,000 to the project including construction, project management, inspections, 
and testing. The project budget deficit was approximately $92,000 to accommodate the 
inclusion of Add Alternate No. 2.  
 
After the project was awarded, staff identified additional Community Development Block Grant 
(CDBG) funds awarded to Parks & Community Services Department (Parks) for ADA 
improvements at Frank Bergon, Pan American Center, and City Hall in the amount of $97,966.00 
which were eligible expense to supplement the recognized funding deficit. The added funds will 
not cover ADA improvements at City Hall due to unavailability of funds and was also not included 
in the Project at the time of bid opening. The additional funds awarded to Parks provides 
adequate budget for the ADA improvements at the Community Centers, therefore providing 
adequate budget for the overall project to cover the prior budget deficit for the inclusion of Bid 
Alternate No. 2 – lighting improvements at the pool area of Centennial Park at the original bid 
proposal price of $100,000.00 provided by Serna Construction Inc. Staff has confirmed with 
Serna Construction Inc. that the original bid price is still valid. It is therefore staff’s 
recommendation to include Bid Alternate No. 2 to Serna Construction Inc. existing contract.  
 
DISCUSSION: 

Amendment to the Agreement with Serna Construction Inc. 

The amendment to agreement is to include Bid Alternate No. 2 to the contract with Serna 
Construction Inc. Scope of work for Bid Alternate No. 2 calls for removal of existing light poles, 
installation of new light poles and LED lights at Centennial Park pool area to meet current lighting 
standards. The contract increase due to the proposed changes is as shown in Table 1. 

 

Table 1: Contract Summary 

Bid Description Original Contract Revised Contract Notes 

Base Bid $188,522.00 $188,522.00  
Add Alternate 1 $80,000.00 $80,000.00  
Add Alternate 2 Not Awarded $100,000.00 Amendment to include Add 

Alternate No.2 to the Contract 
Total: $268,522.00 $368,552.00  

 
The inclusion of Add Alternate No. 2 will also represent an increase in Construction Contingencies 
of up to 15 percent and construction inspection, construction management, third party testing 



or consulting services up to 10 percent as approved by the City Engineer. The total anticipated 
cost as a result of Add Alternate No. 2 will be approximately $125,000.00. Staff has verified 
availability of funds to support the added cost. It is therefore staff’s recommendation to include 
Bid Alternate No. 2 resulting in an adjusted contract amount of $368,522.00 with Serna 
Construction Inc. 
 

FINANCIAL IMPACT: 

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

Funding for the project is a conglomeration of various Community Development Block Grant 
CDBG Projects Nos. B15MC060053, B17MC060053, and B18MC060053 programmed in Capital 
Improvement Program (CIP) Budget FY 2019/20. 
 

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: 

As an alternative, the Council may elect to reject the proposed amendment to the Contract to 
include Add Alternate No.2 to Serna Construction Inc. Rejection of the Contract amendment will 
result in the need to advertise the pool lighting component as separate request for proposal. Re-
advertising the lighting improvements at the pool area of Centennial Park may result in a higher 
cost due to mobilization of a new contractor, additional contract administration expenses, and 
unavailability of funds if new proposal is higher than $100,000.00. 

ATTACHMENTS: 

1. Resolution 
 Exhibit 1: Amendment No. 1 to the Agreement 
 Exhibit A: Centennial Park Site Add Alternate 2 Proposal 

2. Add Alternate 2 Location Map 
 
  



ATTACHMENT 1 

Resolution  



RESOLUTION NO. 20-   
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, 
CALIFORNIA APPROVING AMENDMENT NO. 1 TO THE 
AGREEMENT WITH SERNA CONSTRUCTION INC. FOR THE 
CONSTRUCTION OF CENTENNIAL PARK, PAN AMERICAN, AND 
FRANK BERGON ADA AND LIGHTING IMPROVEMENTS, CITY 
PROJECT NO. PK-62 & PK-63, CDBG PROJECT NOS. B15MC060053, 
B17MC060053, AND B18MC060053  

 
WHEREAS, on November 20, 2020 the City Council (Council) adopted Resolution No. 

19-194 approving an agreement with Serna Construction Inc. for the Construction of 
Centennial Park, Pan American, and Frank Bergon ADA and Lighting Improvements, City 
Project No. PK-62 & PK-63, CDBG Project Nos. B15MC060053, B17MC060053, and 
B18MC060053, hereinafter referred to as “the Project”; and 

 
WHEREAS, Resolution No. 19-194 authorizes Construction Contingencies of up to 15 

percent and construction inspection, construction management, third party testing or 
consulting services up to 10 percent as approved by the City Engineer; and 

 
WHEREAS, the award to Serna under Resolution No. 18-101 did not include Add 

Alternate No. 2 which was part of the bid due to lack of funding; and  
 

WHEREAS, City staff has identified additional Community Development Block Grant 
(CDBG) funds awarded to Parks & Community Development Services Department (Parks) in 
the amount of $97,966.00 to  pay for work under Add Alternate No. 2 ; and 

 
WHEREAS, funding for Centennial Park, Pan American, and Frank Bergon ADA and 

Lighting Improvements, City Project No. PK-62 & PK-63, CDBG Project Nos. B15MC060053, 
B17MC060053, and B18MC060053 is programmed in the Capital Improvement Projects 
Budget for Fiscal Year 2019/20; and 

 
WHEREAS, Staff recommends Amending the Agreement with Serna Construction Inc. 

in the amount of $100,000.00 for the inclusion of Add Alternate 2 - lighting improvements at 
the pool area of Centennial Park to the existing contract with Serna Construction Inc. 

 
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 Council approves the Amendment to the Agreement with Serna 
Construction Inc. a copy of which is attached hereto as Exhibit 1 and 
Incorporated by reference. 



 
3. This Resolution is effective immediately upon adoption. 

******* 
 
  



EXHIBIT 1 

Amendment No. 1 to the Agreement 
  



EXHIBIT 1 

AMENDMENT No. 1 TO THE AGREEMENT WITH SERNA 
CONSTRUCTION INC. FOR THE CONSTRUCTION OF CENTENNIAL 
PARK, PAN AMERICAN, AND FRANK BERGON ADA AND LIGHTING 
IMPROVEMENTS, CITY PROJECT NO. PK-62 & PK-63, CDBG 
PROJECT NOS. B15MC060053, B17MC060053, AND B18MC060053 
IN THE AMOUNT OF $100,000.00 

 

This Amendment No. 1 to Agreement for the Construction of Centennial Park, Pan American, and 
Frank Bergon ADA and Lighting Improvements, City Project No. Pk-62 & Pk-63, CDBG Project Nos. 
B15mc060053, B17mc060053, and B18mc060053 between the City of Madera (“Owner”) and 
Serna Construction Inc. is made between the City of Madera (“Owner”) and Serna Construction 
(“Contractor”) effective May __, 2020. 

WITNESSETH 

 
WHEREAS, CITY and Serna Construction Inc. entered into an agreement dated 

November 20, 2019 for  Construction of Centennial Park, Pan American, and Frank Bergon ADA 
and Lighting Improvements, City Project No. PK-62 & PK-63, CDBG Project Nos. 
B15MC060053, B17MC060053, and B18MC060053, hereinafter called “the Project.”  

 
WHEREAS, the parties wish to add the work comprised in Add Alternate No. 2 for 

the cost of $100,000.00 to the Agreement. 
 

AGREEMENT 

NOW, THEREFORE, the parties agree to amend the Agreement as follows; 
 
SECTION 1. Section 3 of the Agreement is amended by adding the following language: 
 

3. CONTRACTOR shall submit a Payment Bond and Performance Bond in the 
Amount of $368,522.00 

 
SECTION  2.  Section 4 of the Agreement is amended by adding the following: 
 

4. The CONTRACTOR agrees to perform all of the WORK for Centennial Park Site Add 
Alternate 2. CONTACTOR shall be compensated at a Lump Sum Price in accordance with 
Bid Proposal for Centennial Park Site Add Alternate No.2 which is attached hereto as 
Exhibit A. 

 
SECTION 3. Except as set forth in this Amendment No.1 all other terms and conditions in the 



Agreement shall remain in full force and effect. 
 



EXHIBIT A 

Centennial Park Site Add Alternate 2 Proposal 
 



EXHIBIT A 
      

CITY OF MADERA 
CENTENNIAL PARK, PAN AMERICAN, AND FRANK BERGON ADA AND LIGHTING IMPROVEMENTS 

CDBG PROJECT NOS. B15MC060053, B17MC060053, AND B18MC060053 
CITY PROJECT NO. PK-62 & PK-63 

      

         SERNA CONSTRUCTION, INC.  
ITEM 

# DESCRIPTION UNIT Quantity  Unit Cost   Cost  
  CENTENNIAL PARK SITE ADD ALTERNATE 2         

1 Electrical System in Pool Area Only (Includes Upgrades to Existing Post Lights) LS 1  $      100,000.00   $     100,000.00  

  ADD ALTERNATE 2 TOTALS        $     100,000.00  
 
 
 
 



 
 

ATTACHMENT 2 
Add Alternate 2 Map 

 



 

ADD ALTERNATE NO. 2 LOCATION MAP 

CJ ADD ALTERNATE NO. 2 CENTENNIAL 
PARK SITE LIGHTING IMPROVEMENTS AT 
POOL AREA 



REPORT TO CITY COUNCIL 

Approved by: Council Meeting of:  May 20, 2020 

_________________________________ Agenda Number: ___________
Wendy Silva, Director of Human Resources 

_________________________________ 
Arnoldo Rodriguez, City Manager 

SUBJECT: 

Health, Dental, Vision, and Employee Assistance Program Insurance Providers for Fiscal Year 
2020/21  

RECOMMENDATION: 

Staff recommends the City Council (Council) adopt a Minute Order approving the 2020/21 health, 
dental, vision, and employee assistance program insurance providers and authorize the City 
Manager to execute any agreements or related documents. 

SUMMARY: 

The City of Madera offers health benefits to its employees through an IRS Section 125 cafeteria-
style plan. The City’s Section 125 plan includes health benefits, group life insurance buy-up and 
accidental death and dismemberment benefits, a medical expense flexible spending account 
option, and a dependent care flexible spending account option. The health benefits category is 
further broken down into medical, dental and vision insurance.  The City’s contribution towards 
individual employee health insurance is a negotiated item in the various Memorandums of 
Understanding (MOUs) between the City and bargaining units. All MOUs with the bargaining units 
state that the City has the right to determine the plan carriers. Employee units have input on plan 
design. 

In addition to standard health benefits as noted above, as a requirement for participation in the 
Central San Joaquin Risk Management Authority (CSJVRMA), the City provides an Employee 
Assistance Program (EAP). To date, the City has participated in the EAP plan offered through the 
CSJVRMA; staff is recommending the City replace the CSJVRMA plan with a plan the City will 
directly contract for through a local provider.  
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DISCUSSION: 

The City’s medical plan consists of a high deductible PPO purchased from a primary carrier with 
the City self-funding the deductible through what is known as a Wrap Plan (Wrap).  The primary 
carrier processes claims first. If a claim is in-network and applied to the deductible, then the Wrap 
will pay as secondary payer. This plan structure has proven to be effective at reducing the City’s 
overall cost of health insurance. The primary insurer for the City’s medical plan is currently Blue 
Shield of California (Blue Shield) for the PPO. The Wrap plan is administered by Administrative 
Solutions, Inc. (ASi) out of Fresno, with funding from the City on deposit in a trust account for 
claims payment.  

In addition to the base medical plan, starting in plan year 2016/17, the City added a Teledoc 
service to curtail over utilization of Urgent Care and Emergency Room services for basic medical 
needs, which come at a premium when compared to routine office visits. The Teledoc benefit 
has been well-received by employees and has been successful in curtailing these high-dollar 
providers being used for basic medical services. The cost to the City to provide this benefit is 
$9.50 per month per employee enrolled. There is no additional premium charged for 
dependents; the $9.50 covers the employee and any enrolled dependents. When the service is 
utilized, the caller is asked where they would have gone to obtain service had they not called 
Teledoc. Based on this information, it is estimated that the City saved $47,874 in calendar year 
2019 and has saved $8,532 for the period of January thru February 2020. These are costs that 
would have been charged to the City-funded Wrap had they not been addressed through 
telephonic care.  

In addition to the medical plan, the City currently offers dental benefits through Ameritas and 
vision benefits through Superior Vision. 

The City’s broker obtained quotes for the City’s 2020/21 benefit renewal from several providers. 
The best priced offers were provided by the City’s existing providers. Renewal quotes from the 
City’s existing carriers are summarized as follows: 

▪ Blue Shield has offered the City a renewal at a decrease of 8.8 percent compared to
current year premiums. This decrease is achieved by increasing the plan deductible and
thereby increasing participation in the Wrap layer. This has increased the funding in the
Wrap layer, however this is more than offset by the decrease in the primary plan
premiums. This is an extremely favorable renewal to the City.

▪ The proposed cost for the Teledoc service remains at $9.50 per employee enrolled, per
month.

▪ Ameritas offered the City a dental renewal referred to as a rate pass, meaning no increase
in premiums.

▪ Superior Vision offered the City a two-year rate pass last year, meaning no increase for
plan years 2019/20 and 2020/21.



The final benefit contemplated in this report is the EAP. The EAP program provides counseling 
services to employees as well as services related to work-life balance such as legal advice, 
financial planning, assistance in locating elder and childcare, and online resources to help 
individuals find balance in their life and manage their responsibilities. The City is a member of the 
CSJVRMA, a risk pooling joint powers authority. One of the basic membership requirements of 
the CSJVMRA is that the City provide an EAP program to its employees. The CSJVRMA has an EAP 
program that most member-cities participate in. The program is a regional program meant to 
offer services to all CSJVRMA members from Sonora to Taft. The City has found over time that 
such a regional benefit is not necessarily a best-fit for providing services to our employees. For 
this reason, staff asked the City’s health broker to obtain quotes for EAP services when they went 
out for quote on the City’s health benefits this year. The broker was able to obtain a quote from 
Halcyon Behavioral (Halcyon) out of Fresno. The quote from Halcyon offered a base EAP plan that 
is comparable to the plan design offered by the CSJVRMA, but also offered a wellness benefit 
add-on. Attachment 1 to this report is a detailed plan offering from Halcyon. In summary, the 
proposed EAP + Wellness program provides the following benefits: 

▪ 24-hour EAP access

▪ 6 in-person visits per household member, per year, with additional visits available if
needed up to 10 per year

▪ Unlimited health and emotional fitness coaching

▪ Unlimited Critical Incident Stress Debriefings

▪ Unlimited access to web-based eLearning training courses on a variety of topics

▪ Unlimited access to telephonic and web-based Wellness Coaching, including the
following coaching programs:

▪ Advanced Physical Activity

▪ Personalized Nutrition

▪ Sleep Hygiene

▪ Prenatal Wellness

▪ Financial Fitness

▪ Stress Management

▪ Tobacco Cessation

▪ Weight Management

▪ Beginning Physical Activity

▪ Heart Health

▪ Family Health

▪ Family, legal, identity theft and financial work/life benefits

▪ EAP app to access care



The City’s primary medical carrier, Blue Shield, has offered the City up to $10,000 to be used to 
pay for EAP and wellness benefits. This money will cover the cost of the proposed Halcyon plan. 
The City averages 240 full time employees, which would equal an annual premium of 
approximately $9,800. Any monies not used for the EAP premiums can be used to purchase 
wellness rewards (i.e. gift cards) to support wellness challenges for City employees. 

It is recommended that Council approve renewing services with existing providers for the 
2020/21 plan year for medical, dental and vision, and move EAP services to Halcyon Behavioral: 

▪ Blue Shield as primary medical plan provider

▪ ASi as Administrator for the Wrap Plan

▪ Call A Doctor Plus as the teledoc provider

▪ Ameritas Life Insurance Company as the dental provider

▪ Superior Vision as the vision provider

▪ Halcyon Behavioral as the EAP+wellness provider

While the current recommendation is to renew the existing plans and model for providing health 
insurance, it is understood that there is always the need to evaluate options. The City is 
evaluating participation in a health insurance pool so that more plan design options can be 
provided to employees. Should this become a viable option, information will be brought back to 
Council for review and direction. 

FINANCIAL IMPACT: 

Health plan premiums are paid by employees through payroll deductions. The City’s 
contributions toward health insurance are negotiated with the bargaining units and contained in 
the applicable MOUs. 

The City’s primary medical carrier has offered a wellness benefit that will cover the proposed 
premiums for the Halcyon EAP+wellness benefit. 

CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

The information contained herein is not addressed by the Vision Madera 2025 plan, nor is the 
information in conflict with that plan. 

ALTERNATIVES: 

The City’s health plan year begins on July 1 of each year. Should Council not take action, the 
existing plans will automatically renew without notice from the City to terminate the plans.  

ATTACHMENTS: 

1. Halcyon Behavioral EAP+wellness proposal



 1080 West Shaw Avenue, Fresno, CA 93711 www.halcyonbehavioral.com 

March 18, 2020 

Vic Gunderson 
DMIG/Hub International 
Via email 

RE:  Employee Assistance and Wellness Program for the City of Madera 

Dear Vic, 

Attached please find an EAP with optional Wellness (Total Well-being EAP) proposal for the City of Madera. As 
outlined in our proposal, key points include: 

• Around the clock access to EAP

• 3 visits per household member per six months (6 total visits per year)

• Unlimited health coaching

• Unlimited CISDs (Critical Incident Stress Debriefings)

• Unlimited access to web-based eLearning training courses on a variety of topics with the ability to have
employees print certificates of completion

• Unlimited access to web-based Wellness portal, fitness trackers, competitions and smoking cessation

• Robust promotional schedule

• Face to Face meetings and attendance at open enrollment / health fairs, as needed

• Family, legal, identity theft and financial work life-benefits

• Tailored EAP and work-life website

• EAP app available to access care

• A proposed rate of $1.92 (EAP Only) or $3.42 (EAP + Wellness) Per Employee Per Month (PEPM) with a
three-year rate guarantee.  Beyond the first three visits, Halcyon proposes the City of Madera provides up
to 10 visits self-funded at a rate of $100 per visit (paid to Halcyon Behavioral).  Halcyon may also provide
Bio-metric screenings at an additional cost.  Detailed pricing provided upon request.

We truly appreciate the opportunity to submit this proposal for consideration.  We are committed to working with 
the DMIG/Hub team and the City of Madera to ensure that members enjoy a generous employee assistance and 
wellness program.  Please contact either me at 559.400.6212 to discuss any aspect of this proposal. 

Sincerely, 

Keely Coyle 
Account Executive 
Halcyon Behavioral 

Halcyon 
Behavioral 



EMPLOYEE ASSISTANCE AND WELLNESS PROGRAM PROPOSAL FOR: 

CITY OF MADERA 
MARCH 18, 2020 

EMAIL:  HELLO@HALCYONBEHAVIORAL.COM 
WEB:  HALCYONBEHAVIORAL.COM 

, Halcyon 
Behavioral 
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COMPANY FACTS 

Name: Halcyon Behavioral 

Office: 
1080 West Shaw Avenue, Suite 105 424 Clay Street 
Fresno, CA 93711 San Francisco, CA  94111 

Office Phone:  (855) HBI-4HLP
Triage/Referral Phone: (888) HAL-4800

Web: hello@halcyonbehavioral.com 
halcyonbehavioral.com 

hal.cy.on 

Adjective:   Denoting an idyllically happy and peaceful period of time. 

Synonyms: quiet-calm-tranquil-peaceful-untroubled 

ABOUT HALCYON BEHAVIORAL 

Halcyon Behavioral helps organizations improve productivity and decrease costs through an integrated suite of 
behavioral health and wellness programs. Halcyon offers a wide array of innovative services to corporate clients 
including:  

• Employee Assistance Programs: We offer solution-focused employee assistance and work-life programs
through Halcyon EAP. We help our members confidentially manage personal problems that may affect job
performance, while helping employers address employee emotional issues before they manifest into
disruptions in the workplace.

• Health & Wellness Programs: Our wellness programs help clients get healthier through health
assessments, targeted intervention, proactive health coaching and engaging wellness-related
competitions and challenges.

• Behavioral Health Programs: We provide complete mental health and substance abuse (MHSA) benefits
to self-insured organizations through Halcyon Behavioral.  Through a confidential and comprehensive
telephonic assessment, each member’s needs are immediately triaged and referrals to medically
appropriate care are provided.

0 Halcyon 
Behavioral 
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Mission Statement: 

At Halcyon, our mission is to provide personalized, high quality behavioral health care and related services, with a 
focus on outcomes, transparency, and accountability.   

Executive Summary 

No organization is immune to the human and financial costs of workplace and personal troubles that adversely 
affect an employee’s productivity. Today, over 88% of U.S. companies are taking steps to increase their 
productivity and manage their health care costs by providing employees and family members with access to 
Employee Assistance and Corporate Wellness Programs.   Halcyon’s Employee Assistance and Wellness Program 
(EAWP) was created to provide behavioral, legal and financial support to employees while encouraging them to 
make better lifestyle choices to improve their health and well-being through health coaching, incentives and a 
wealth of other resources. 

To maximize the effectiveness of these benefits, the Employee Assistance and Wellness Program needs to be a 
core component of a company’s population health management strategy. Unfortunately, when it comes to the 
topic of population health, they are often left out of the conversation. This is problematic for several reasons: 

• Productivity costs, which are directly addressed by an effective EAP, cost U.S. companies four times as
much as direct medical costs.

• The EAP’s fundamental knowledge of the workplace and workplace concerns is greater than any other
benefit.

• Today, about three-fourths of ‘high performing’ companies measure employee health status as a key part
of their overall risk management strategy1, and even more have an active wellness initiative.

• Companies with active EAPs report: lower levels of employee stress, anxiety, dissatisfaction, and turnover;
higher levels of fair compensation; more meaningful work; and higher levels of engagement from
employees.

Halcyon offers clients an integrated behavioral and wellness strategy that provides program participants with a 
service that is most appropriate for their lifestyle and/or condition and that suits the unique needs, goals and 
budget of the organization.  The end result is happier, more productive employees and an improvement in the 
overall health and wellbeing of the organization. 

0 Halcyon 
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Key Features and Differentiators of Halcyon’s Employee Assistance 
and Wellness Program 

A “Total Well-Being” Approach 

Halcyon recognizes the benefits of an integrated and holistic approach to achieve optimal health. Our program 
provides participants with the tools, resources, motivation and one-on-one instruction necessary to achieve the 
perfect balance of physical, financial and mental well-being.  Our Triage Clinicians and Health Educators work from 
the same clinical platform and are cross-trained to identify and refer members with comorbid physical and/or 
behavioral health concerns into the most appropriate programs. 

Scalable Plan Design Options 

The program is designed to grow as the culture, needs and goals of each employer change.  An integrated EAP and 
Core Wellness offering is ideal for organizations that are beginning their wellness journey or for clients that are 
seeking a scalable solution that can function as the foundation of a larger wellness initiative.  As needs change, 
additional Halcyon services are available to provide a more robust solution, driving engagement through activity-
based and outcomes-based incentive programs. 

Proactive Focus 

The goal of our promotional calendar is to aggressively promote the services available and drive engagement to 
improve the health and wellbeing of the members and organization.    

Technology-Enabled Services 

Halcyon members can access short term counseling and health 
coaching using the eConnect® telehealth platform.  eConnect® 
offers scheduled video and web chat coaching to program 
participants, in addition to the traditional telephonic and on-site 
components included in the program. 

Halcyon 
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HALCYON EAP 

The EAP is accessible to members 24 hours a day, every day of the year, via a dedicated toll-free telephone 
number.  All calls are answered directly by a licensed and experienced EAP clinician, also known as a ‘Case 
Manager’.  The process for using the EAP can be broken down into four stages: clinical assessment, referral and 
provider education, face-to-face counseling, and follow-up.  

Comprehensive Clinical Assessment  
Every call into Halcyon EAP is answered live by one of our licensed and experienced behavioral health Case 
Managers.  Our Case Managers conduct a thorough psychosocial evaluation to determine the caller’s presenting 
problem, underlying or secondary problem and problem acuity (severity). This typically takes twenty to thirty 
minutes. 

If a member calls with an acute mental health or substance abuse concern that is not 
appropriate for short-term therapy within the EAP, the Case Manager will work with the 
member to locate an appropriate resource within the MHSA benefit or group health plan. 

Halcyon EAP understands the importance of culturally-sensitive programming. To address 
the needs of non-English speaking members, Halcyon EAP staffs bi-lingual (Spanish-
speaking) Case Managers around-the-clock. For languages other than Spanish, we utilize a 
translation service with capabilities in over 140 languages.  

Referral and Provider Education 
For conditions that are appropriate for short-term therapy within the Halcyon EAP, the Case Manager will refer 
the member to a contracted provider.  This provider will have the clinical specialty needed to address the 
member’s condition, and who is located near the member’s home or office. Once the member receives the 
referral information, the Case Manager contacts the provider to review the referral, and identify additional 
resources available to the member, such as work-life benefits, a wellness program or other benefit.  

Face-to-Face Counseling 
Halcyon EAP provides face-to-face clinical services through an organically-developed network of approximately 
18,000 behavioral health clinicians located throughout the country. Each contracted clinician in our network must 
meet stringent credentialing requirements and maintain high member satisfaction ratings. 

Clinical Follow-Up 
Halcyon EAP practices “true” case management by following up with both the member 
and the provider after counseling sessions. Although this follow-up usually leads to case 
closure and resolution, sometimes a referral to the medical plan or a community-based 
resource may be in order. Under the latter two circumstances, the EAP Case Manager 
follows up with the member a second time to ensure they received the proper guidance 
from the post-EAP referral. 

Halcyon 
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HALCYON BEHAVIORAL   |    EMPLOYEE ASSISTANCE AND WELLNESS PROGRAM PROPOSAL   

EAP Care Path 

EAP WORK-LIFE BENEFITS 

The work-life benefits available through Halcyon EAP enable employees and their 
family members to deal with life’s daily challenges. For each of the following work-life 
components, Halcyon EAP provides a comprehensive library of supporting educational 
materials, which are available in both English and Spanish.  These materials can be 
provided to members in hardcopy form or electronically, on the Halcyon EAP website.  

Legal Assist with Integrated ID Recovery 

Halcyon EAP Legal Assist provides client companies with a cost-effective way to help employees who have legal 
concerns. The following components are included in the Legal Assist program:  

• Unlimited Access: Members can access the service an unlimited number of times for unique issues.

• Free Telephonic Advice: Provides members with unlimited, immediate, free telephonic legal advice with
an experienced private practice attorney from the caller’s home state.

• Free In-Person Consultation: Members have access to a free 30-minute consultation with one of over
20,000 attorneys across the country.

• ID Recovery: Provides members with telephonic access to an identity recovery professional who will help
them assess their situation and create an immediate action plan.
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Financial Assist 

Halcyon EAP Financial Assist provides employees and their family members with access to top rated financial 
professionals when needs arise. That way, they can concentrate on their job, not their financial concerns. Halcyon 
EAP financial counselors and educators are available for telephonic consultation Monday through Saturday. The 
following services are included in the program:  

• Financial Information Line: Financial counselors can address questions regarding financial management,
including debt reduction, home buying, budgeting, foreclosure prevention and bankruptcy prevention. In
addition, Certified Financial Planners are available to answer questions about financial planning and long-
term goal-setting.

• Debt Management Plans: Members can learn how to work with creditors to build repayment plans for
unsecured debt.

• Bankruptcy Prevention: Specialists ensure that members understand the ramifications of bankruptcy filing
and help them determine which other options are more appropriate.

• Credit Report Review: Credit reports and scores are provided to the employee for $10 per report.

• Housing Education: Financial Assist counselors help members in preparing for a home purchase, or
options around keeping their home in times of financial distress.

Family Assist: Resource & Referral Services 

Halcyon EAP offers an industry-leading array of resource and referral services that provide client members with 
the support and guidance they need to stay on the job and productive. Halcyon EAP Family Assist services utilize a 
team of experts who offer information and referrals (within 12 business hours) in areas such as: 

• Child care

• Adoption

• Elder care

• Education

• Pet care

• Automotive repair

• Home maintenance

• Personal convenience services

0 Halcyon 
Behavioral 
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WEB-BASED SERVICES 

Our website acts as an excellent complement to the program’s telephonic and in-person services; and can be 
customized with the client’s logo and links to the organization’s other benefits providers, intranet, and events. The 
site contains an array of information, articles, resource search engines, audio and video files, “how-to” guides, and 
online seminars.  

Web-Based Services Members: The content of the site is divided into these core 
areas: 

• Parenting: topics related to child care and parenting

• Aging: topics related to older adults and elder caregiving

• Balancing: topics related to family, relationships, and personal growth

• Thriving: topics related to healthful living for all ages

• Working: topics related to career development and workplace issues

• Living: topics related to everyday life and convenience

In addition, the following features can be found within the aforementioned core areas: 

• Free Monthly Topical Webinars

• ‘Self-Search’ Locators – Resources for local child care providers, elder care services, adoption, education,
pet sitting, private and public colleges, volunteer opportunities, and attorneys.

• ‘eLearning Skill Builders’ – These 20-minute online training modules give the user proficiency in a variety
subjects,

• University Search – Search for the ‘Right’ college, scholarships, etc.

• Health & Wellness – Everything from WebMD to tip sheets to personal assessment tests

• ‘Ready Docs’ – Fill-in-the-Blank forms to assist participants with activities, such as: writing a will; buying or
selling a house or car, family finances, bills of sale, general releases, etc.

Web-Based Services for Supervisors and Human Resource Personnel: In addition to providing an industry leading 
EAP and work-life website to client employees, Halcyon EAP also provides a wide array of web-based resources to 
supervisors and human resource personnel including:  

• Supervisor Tool Kit – This site contains Halcyon EAP’s Handbook for Supervisors, copies of bilingual wallet
cards, EAP newsletters, monthly/quarterly promotional posters, brochures and FAQ’s, over 100 topic-
specific tip sheets and the Supervisor Training Module.

• Supervisor Training Module – This 15-minute training course teaches supervisors about the EAP program.
It also contains a post-module proficiency quiz, which can be reported to client’s who want to mandate
that their supervisors complete the course.
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PROGRAM FEATURES 

The Halcyon EAP provides a number of features that address issues on an organizational level including: 

• Management Consultations: provide expert guidance and support for managing difficult workplace
situations and providing assistance to employees in need. These confidential one-on-one discussions with
client supervisors can address work performance, attendance issues, workplace violence, substance
abuse, mental illness and many other employee-related topics. Halcyon EAP will provide an objective and
professional assessment with experience-based recommendations for change.

• Critical Incident Stress Management (CISM): services are offered to Halcyon EAP’s clients following
incidents such as workplace violence, robbery, a natural disaster, suicide or a workplace accident which
can leave employees shocked, distracted and unable to perform their job effectively.  When these
instances occur, employees who participate in worksite debriefings recover and return to work more
rapidly than those who do not.  The debriefings provide affected employees with:

o a safe environment to normalize their emotional responses to the event,
o hastens an organizational return to productivity,
o enhances the employees’ overall adjustment at work and at home.

Our fast response and thorough follow-up ensures that debriefings are effective in reducing worksite 
disruption and meeting each organization's needs. Halcyon EAP also works with a nationwide team of 
experts to advise and debrief on critical incidents of all types.  

• Drug-Free Workplace Consultation:  give employers guidance on how to develop comprehensive
programs from experienced and licensed behavioral health professionals who understand the Department
of Labor's definition of a drug-free workplace. Effective workplace policies can reduce worker’s
compensation claims, high insurance claims, turnovers, and identify high risk employees through early
intervention before they become serious liabilities to the company.

• Quality Assurance: Halcyon Behavioral Inc. is committed to the highest quality of professional service and
ethical standards in its delivery of Employee Assistance Programs and Managed Behavioral Healthcare
services. Consistent with this philosophy, we have established a structured set of Quality Assurance (QA)
metrics, which guide the delivery of the benefit and include quantitative measurement and analysis of a
variety of clinical care and service components.

0 Halcyon 
Behavioral 
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ADDITIONAL CORPORATE TRAINING SERVICE OPTIONS

To enhance a client’s organizational development strategy, we can provide customized workshops and training 
modules designed to make a client’s staff and supervisors more effective. These modules are divided into two 
broad categories:  

• Topical Training: Halcyon EAP’s topical training modules allow clients to use
HBI as their own private organizational development resource. All modules are
50 minutes in length and will be customized to meet the client’s training
objectives.

• Benefit Training: Through benefit training, Halcyon EAP will provide a client’s
staff and supervisors with the tools and knowledge to utilize the EAP program
most effectively.

All sessions include interactive exercises, audience participation and post-session proficiency testing.  These 
modules can be delivered in-person, via webcast or through the web-based EAP Training System platform. 

PROGRAM PROMOTION 

Halcyon EAP provides clients with a variety of organically-developed communication materials aimed at driving 
awareness of the EAP program throughout the organization. We will develop a culturally-sensitive promotional 
plan that is tailored to the unique needs of the company. The following is a sample list of promotional vehicles 
that have proven to be successful at increasing the visibility of this benefit:   

• Introductory Letters

• EAP Brochures

• Wallet Cards

• Supervisor and Employee Newsletters

• Worksite Posters

• Web/Email Blasts

• Customizable EAP and Work-Life Website

Once the program is underway, a variety of posters, quarterly employee and supervisor newsletters, eBlasts and 
ad hoc promotions are provided to EAP clients.  Halcyon EAP also welcomes any opportunity to promote 
utilization through our attendance at events including health fairs, wellness seminars or any organizational events 
that the client determines to be a promotional opportunity.  

Halcyon 
Behavioral 
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The Halcyon Health and Wellness Core plan is a turnkey solution that can 
function as the foundation of an impactful wellness program, or serve as a 
scalable entry-point into a multi-year wellness initiative. The model is ideal 
for organizations that are beginning their wellness journey or for clients that 
are seeking a scalable solution that can function as the foundation of a larger 
wellness initiative.   

The Core plan design option includes four key components: 

• Unlimited Health Coaching

• Customizable Wellness Portal

• Team/Individual Competition Platform

• Year-Round Health Promotion

Unlimited Health Coaching 

Health coaching through Halcyon Health & Wellness is based on a holistic, mind-body approach that views good 
health as a balance of physical, financial and mental well-being.  Halcyon provides wellness program participants 
with the tools, resources, motivation and one-on-one instruction necessary to achieve their health and wellness 
goals. 

Total Health Approach 
Halcyon Health & Wellness’ holistic approach to coaching combines resources from multiple disciplines to address 
a wide array of health and well-being concerns. Participants have access to master-degree health educators, 
licensed behavioral health clinicians and financial advisors through one integrated platform.  

Delivery 
Halcyon Health & Wellness provides personalized coaching through multiple 
channels: telephonic; in-person; email; web chat; text and video. For web chat 
and video consultation, Halcyon offers scheduled sessions via the proprietary 
eConnect® platform. Coaching is available in both English and Spanish. 

Coaching Process 
Using the principles of stage-based behavior change, motivational interviewing and Positive Psychology, the 
Halcyon Health & Wellness coaching model meets participants where they are in their readiness to change. The 
Halcyon Health & Wellness coaching process includes:  

• Using a member-centric problem-solving approach that identifies a participant's readiness to change;

• Helping participants maintain active engagement in the coaching process;

• Developing a personalized plan of action;

• Tracking goal achievement and success;

• Creating SMART (specific, measurable, attainable, relevant and time specific) goals and activities;

• Providing timely and relevant health information and education;

• Using Positive Psychology principles to uncover members’ strengths and motivations;

• Coordinating referrals to other health management resources, when appropriate.

HALCYON WELLNESS: CORE PLAN 
lnduslry Leading Hoallh Coaching 

Our heallh educators have a master's 
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Coaching Background 
All Halcyon Health & Wellness educators have a graduate-level degree in a health-related field and are certified by 
both the Wellness Council of America (as a Certified Health Coach) and the American Lung Association (as a 
Tobacco Cessation Facilitator). In addition, all health educators also have education and professional experience in 
one of more of the following areas: 

• Health Promotion

• Certified Personal Training

• Nutrition

• Community Health

• Public Health

• Tobacco Cessation

• Wellness Consulting

• Exercise Physiology

• Prenatal Counseling

• Public Health Policy

Coaching Programs 

Participants may work with a Halcyon Health & Wellness health educator on one or more of the programs from 
the ‘U’ suite (above). Additional coaching programs are available for clinical education including blood pressure 
management, cholesterol management and diabetes education. 

Halcyon Health & Wellness Coaching Results 
81% of coaching participants met their personal health goal 

• 98% of participants who met their personal health goal are confident they can maintain healthy habits on
their own.

• 99% of coaching participants are satisfied with their coaching experience

• 65% of UBreathe participants quit tobacco use; 35% remain quit after 12 months.

Client Services and Health Promotion 

Halcyon’s team of consultants and client services professionals serve as an extension of the City of Madera human 
resources or benefits team, providing wellness-related promotion and communication with the goal of driving 
maximum awareness to the wellness program. City of Madera will have a dedicated wellness consultant, who will 
serve as the single point of contact from Halcyon Health & Wellness.   
Halcyon will create customized and client-branded promotional materials during implementation and then on an 
ongoing basis throughout the year.  Introductory resources include home mailers, letters/flyers, worksite posters, 
orientation videos, wallet cards, electronic campaigns and payroll stuffers. On a monthly basis, a client-branded 

um ADVANCED PHYSICAL ACTIVITY 
UFIJEL PfRSONAUZED NllTRITIOO 
UREST SLEEP HYGENE 
UPLUSONE PRENATAL WELUIESS 
UCENTS AIIANCIAL FITNESS 
UBALANCE STRESS MANAGEMENT 

UBREATHE TOBACCO CESSATION 
UBODY WE16HT MANAGEMENT 
UMOVE BEGINNIN6 PHYSICAL ACTIVITY 
UBEAT HEART HEALTH 
U&YOURS FAMILY HEALTH 
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wellness newsletter is available on the 1st day of each month for all members, supported by a 30-minute topical 
webinar and poster/flyer.  The newsletter, webinar and flyer follow the same wellness theme each month. 

Sample Annual Wellness Calendar for City of Madera 

MONTHLY THEME NEWSLETTER AND WEBINAR CHALLENGE (SAMPLE) 

ROLLOUT Intro Letters, Posters, Flyers, Brochures, eBlasts 

JAN S.M.A.R.T. Goal Setting Meet the Health Coach 

FEB Heart Smart Diversity in Health Risks 

MAR Nutrition 101 Meal Planning: Get Comfortable in the Kitchen 
March Madness Activity 

Challenge 
APR Financial Fitness Making Sense of your Cents 

MAY Spring into Action Positive Psychology: Train Yourself Happy 

JUN Breathe Easy 
Improve Your Environment, Improve Your 

Breathing 

JUL Prime Time Time Management for Healthy Lifestyles 

Fruit & Veggie Challenge 

AUG Self Love Prioritizing Your Health & Wellbeing 

SEP Back to Basics Stress Management 

OCT The Art of Relaxation Counting Sheep: Improve Your Sleep Habits 

NOV Mindfulness Emotional Eating 
Maintain, Don’t Gain 

Challenge 
DEC You Are Enough Optimism During the Holidays 

WILLU~ 
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Customizable Wellness Portal 

The program’s website, which allows for client-level customization and 
branding, offers a variety of health and wellness resources that keep 
participants engaged with the program year-round. For many clients, the 
platform functions as the hub for all health and well-being programs by 
allowing for connectivity to portals and services offered by the client’s 
other health management benefits.  

Participants in any risk category can access the following easy-to-use 
resources to stay on-track and form life-long healthy habits.  

• My Coaching Programs: Through interactive and structured
training programs like UBreathe for tobacco cessation and UFuel
for nutrition, participants can complete a six to eight-week module
that helps them get healthier from the privacy of their own home.
Participation can be tracked and utilized for reporting or incentive
purposes.

• My Health Tools: This section provides users with access to health-
focused eLearning modules, wellness tip sheets, food and exercise
logs, interactive videos, recipes, health encyclopedias, and more.

• My Assessments: The My Assessments section includes hundreds
of health assessments to help participants determine their level of
risk and identify key warning signs.

• My Tutorials: The My Tutorials section includes short videos on a
variety of health topics. Each video includes a short proficiency quiz
at the end and is trackable at the individual level for reporting or
incentive purposes.

• Discounted Gym Memberships: Members have access to
discounted membership fees at thousands of participating gyms
across the country.

• My Communications Center: Participants use this section to
connect with a Halcyon Health educator telephonically, via email,
or through the program’s proprietary eConnect® portal for video or
web chat coaching.

Additional sections within the portal can be added based upon features elected by each client, including My 
Biometrics, My Challenges and My Rewards. 
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Competition Platform  
 

Through the Halcyon Health & Wellness competition platform, 
members may participate in team or individual challenges designed to 
engage participants and promote the benefits of healthy living. Clients 
are able to select from ten team or individual competition templates, 
including:  

 
• Find Your 30 (Physical Activity) 

• Drop 5 (Weight Loss) 

• Counting Sheep (Sleep) 

• Maintain, Don't Gain (Weight Management) 

• Food Swap (Nutrition) 

• Walk This Way (Walking/Steps) 
 
Each competition or challenge includes a promotional toolkit to ease the administration, marketing and access to 
the competition portal.  All activities are tracked online and include a contest leaderboard along with admin tools 
for reporting and incentive fulfillment. Custom challenges are also available upon client request. 
 
For applicable challenges, the platform integrates with a number of personal tracking devices included Fitbit, 
Gamin, Apple Health, Google Fit and Fuelband. 
 

 

Additional Core Features 
• Discounted Gym Memberships for Program Participants 

• Trend and Utilization Reporting 

• Connectivity with Other Health Management Components 

• Scheduled Video and Web Chat Consultation via eConnect® Platform 
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HALCYON EMPLOYEE ASSISTANCE AND WELLNESS PROGRAM:  PRICING AND PROGRAM SUMMARY 
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Client: City of Madera 

p C rocuam omponents: 

Short-Term Counseling Model 
CompN!henslve PsychoSO<lal Assessment to Determine Presenting Concern and Problem Acuity 
Referral to Nationwide Network of Behavioral Health Specialists for Fac@•to•Face Counseling 
Outc.ome-Driven Focus on Problem Re!Wlution 

Access Account Services 
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Work-Life Benefits $3.42 
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Critical Incident Response Services 
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Core Wellness Product $1.50 per 
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r.C onnr.c.t'· Vidro and Wch Chat Wr.llnr.55 C:on~ultation -Program Utilization rl<'porting 
\11/~llne:,s Proqram Monthly rromolional Carnpaiqn -Discounts to Over 4,000 Gyms (PEPM) 
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HALCYON EMPLOYEE ASSISTANCE AND WELLNESS PROGRAM: CONTACT INFORMATION 

Our senior management is available at your convenience to answer any questions or discuss the 
complementary health benefit in more detail. 

Keely Coyle 
Account Executive 
Direct: 559.400.6212 
Ema ii: keely.coyle@halcyonbehavioral.com 

Jeremy Oswald 
Chief Executive Officer 
Direct: 559.681.2020 
Ema ii: jeremy.oswa ld@ha lcyonbehaviora I .com 

Amy Villegas, PhD 
Chief Operating Officer 
Direct: 559.400.6203 
Ema ii: amy. villegas@ha lcyonbehaviora I .com 



Emotional 
fitness 
coaching 
(‘text therapy’) 

HOW IT WORKS 
Emotional Fitness Coaching is a 
convenient and stigma-free 
access point that allows EAP 
participants to conveniently 
connect with a licensed 
counselor, also known as a 
'Coach'.  

After completing a short 
questionnaire, new users can 
begin communicating with their 
Coach immediately. Coaching is 
not intended to replace face-to-
face or telebehavioral counseling 
through the EAP, though – and 
users with acute concerns will be 
guided to other resources within 
the program. 

56% 
Over Half of American 
Adults with a Mental  

Illness Do Not Receive 
Treatment (Mental  

Health America) 

Halcyon’s proprietary Coaching platform provides participants with 
convenient access to licensed counselors. Through Halcyon’s secure 
platform, these counselors (also known as ‘Coaches’) help users boost 
emotional fitness and wellbeing through a personalized exchange of text 
messages, voicenotes, tip sheets, videos and other resources.  

secure  
All communication 
between 
participants and 
Coaches is 
encrypted and 
stored securely.   

No stigma
Coaching is an 
excellent resource 
for those who may 
not be receptive to 
‘traditional’ face-to-
face or distance 
counseling 
through the EAP.  

licensed
All Coaches are 
independently-
licensed clinicians 
who also have a 
special accreditation 
for providing 
technology-based 
care. 

accessible 
Participants can 
text with their 
Coach at any time – 
on mobile or 
desktop – without 
worrying about 
scheduling or other 
conflicts.  

888.425.4800 
www.halcyoneap.com 
info@halcyonbehavioral.com 0 \1 Halcyon 

Y EAP 

a 



REPORT TO CITY COUNCIL 

Approved by: Council Meeting of:  May 20, 2020 

_________________________________ Agenda Number: ___________ 
Arnoldo Rodriguez, City Manager 

SUBJECT: 

Letter supporting the League of California Cities “Support Local Recovery: Vibrant Cities. Strong 
Economies” Campaign  

RECOMMENDATION: 

Adopt Minute Order Supporting the League of California Cities “Support Local Recovery: Vibrant Cities. 
Strong Economies” Campaign. 

SUMMARY: 

The purpose of Staff’s recommendation to join the League of California Cities campaign and submit a 
support letter stems from the need California cities are facing from to severe revenue shortfalls due to 
the impact of COVID-19. As a result, cities will be forced to make significant reductions or cuts to a broad 
range of core public services and staff, regardless of population size. Given current and projected revenue 
shortfalls, cities need fiscal assistance to stabilize local government operations to offset the devastating 
impacts the crisis is having on California cities.  

DISCUSSION: 

A new data analysis by the League of California Cities projects an overall need to secure  $7 billion in state 
aid to help California cities and $500 billion in federal aid over the next two years to help cities and 
counties, nationwide, regardless of size, respond to and recover from COVID-19.  

Key findings of the data analysis include: 

▪ 100% of California cities will face projected revenue loss this year.
▪ Over 90% of cities are considering layoffs or employee furloughs or cutting public services.
▪ 72% are considering doing both.
▪ City Leaders report unanticipated COVID-19 expenses in:

o Disinfection of public facilities
o Purchase of personal protective equipment
o New technology for remote operations
o Emergency operations center/training costs
o Increased public safety costs, including overtime
o Purchase supplies for residents
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o Financial support to residents/businesses  
 
FINANCIAL IMPACT: 

The Support Local Recovery Campaign Goals include securing $7 billion in direct and flexible funding to 
support critical local services and secure CARES Act funding for all cities for COVID-19 related 
expenditures. Additional goal is to secure $500 billion in direct and flexible funding for al cities nationwide 
to support critical local services.  
 
If successful, the Support Local Recovery Campaign may provide substantial relief to City of Madera.  
 
CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

The information contained herein is not addressed by the Vision Madera 2025 plan, nor is the information 
in conflict with that plan. 
 
ALTERNATIVES: 

As an alternative, the Council may elect to reject joining the campaign and/or submittal of support letter 
for the Support Local Recovery Campaign. Rejection to join campaign efforts or submittal of support letter 
will result in staff’s inability to advocate for needed funding to address COVID-19 related challenges for 
local governments.  

 
ATTACHMENTS: 

1. Support Local Recovery Coalition Form  
2. Support Letter from City of Madera  
3. League of California Cities COVID-19 Fiscal Impact Infographic  



Yes, I/we want to join the Support Local Recovery coalition with the League of California Cities to call on 
the state to secure $7 billion in direct and flexible funding to support critical local services and secure 
CARES Act funding for all cities for COVID-19 related expenditures, and the federal government to secure 
$500 billion in direct and flexible funding for all cities nationwide to support critical local services.

Cities are bracing for a nearly $7 billion general revenue shortfall 
over the next two fiscal years. All cities, regardless of size and 

geography, are impacted. This will mean cuts and furloughs to city 
staff and a reduction to core services to the public. Together, we 
must fight to support local recovery. Californians depend on it.

Join the coalition!

Please select a category:

Organization/Company (if applicable)

Title/Occupation

Mailing Address

Email

First Name Last Name

City State Zip

Organization Individual Elected

DateSignature

Please complete the following information:

 www.supportlocalrecovery.org 

For more information, please call Bismarck Obando at (916) 607-0873 or email supportlocalrecovery@cacities.org.

By completing this form, you agree to be listed as a supporter in campaign materials. You will be signed up to receive 
email updates and can unsubscribe anytime. Note: Title and organization are for identification purposes only. 

Please email this completed form to: supportlocalrecovery@cacities.org

Phone



Madera City Hall, 205 W 4th Street, Madera, CA 93637 
PHONE: (559) 661-5400  •  www.madera.gov 

                     
 

 

 

 

 

 

 

 

May 20, 2020 

 

Honorable Gavin Newsom 

Governor, State of California 

State Capitol 

Sacramento, CA 95814 

VIA E-mail: ExternalAffairs@gov.ca.gov 

 

Dear Governor Newsom: 

 

The City Council of the City of Madera thanks you for your leadership and efforts to protect and 

support Californians during this unprecedented public health crisis. Cities remain on the front line 

helping residents stay safe and in their homes, delivering emergency services, and supporting local 

businesses and community organizations. However, as emergency costs continue to grow, city 

revenues to fund local services are plummeting. COVID-19 is having devastating impacts on city 

budgets and services statewide. 

 

Based on the League of California Cities analysis, California cities are projecting a nearly  

$7 billion general revenue shortfall over the next two fiscal years. This shortfall will grow by 

billions of dollars if stay-at-home orders to protect public health extend into the summer months 

and beyond. 

 

City of Madera projects that these shortfalls will impact our core city services, including all 

indications pointing to local sales and use tax declines through calendar year 2020 with only 

moderate gains for several quarters thereafter (as opposed to rapid recovery).  

 

Since the beginning of the COVID-19 crisis, the City of Madera has stepped up to protect and 

serve our community. City of Madera immediately chose to close public services, so as to help 

minimize the spread of COVID-19. Residents have been impacted by the closure of public services 

such as Senior Programs, Youth Programs, Facility Reservations, and overall closure of City 

public offices. The necessary measures our city has taken are costly. In order to continue to be a 

full partner with the state in saving lives, protecting our communities, and ultimately recovering 

from this crisis, we need your help. 

 

http://www.madera.gov/
mailto:ExternalAffairs@gov.ca.gov
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City of Madera has joined the Support Local Recovery coalition and we are calling on you to 

immediately support the following actions: 

 

• Provide $7 billion in direct and flexible state funding to support critical local services 

and allocate CARES Act funding for all cities for COVID-19-related expenditures. 

• Advocate to secure $500 billion in direct and flexible funding from the federal 

government for all cities nationwide to support critical local services. 

 

City of Madera appreciates your consideration of our requests and look forward to further 

discussing in the coming days how together we can continue to best protect Californians and 

reopen our economy. Thank you again for your leadership and partnership during these uncertain 

times.  

 

 

Sincerely,  

  

 

 

Andrew J. Medellin 

Mayor 

City of Madera 

 

 

Cc: California State Senate - Senator Andrea Borgeas 

 California State Senate – Senator Anna Caballero  

 California State Assembly – Assembly Member Frank E. Bigelow  

Bismarck Obando, League of California Cities, SupportLocalRecovery@cacities.org 

 

 

 

 

 

 

 

 

http://www.madera.gov/
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COVID-19
Fiscal Impact on California Cities

California cities face severe revenue shortfalls due to the impact of the COVID-19 pandemic on 
their economies and increased emergency costs. As a result, cities will be forced to make significant 
reductions or cuts to a broad range of core public services and staff, regardless of population 
size. Given current and projected revenue shortfalls, cities need fiscal assistance to stabilize 
local government operations to offset the devastating impacts the crisis is having on California’s 
communities. These findings are part of a new data analysis* by the League of California Cities. 

City Leaders Report Immediate 
Impact to Core Revenue Sources

Sales Taxes100%
Hotel/Bed Taxes89%
Property Transfer Taxes72%
Utility Taxes42%
Investments, 
Forfeitures, and Fines15%
Parking and Admissions4%

City/County of 
San Francisco

Utility Taxes Property Transfer Taxes

Franchises Parking and Admissions

Investments, 
Forfeitures, and Fines

Business Tax

County 
Transportation SUT

Hotel/Bed Taxes

Sales Taxes

$24 million $28 million

$65 million $93 million

$175 million $402 million

$616 million $1.37 billion

$2.26 billion $1.7 billion

Cities Key Revenue Loss by 
Source through FY 21-22

Total $6.7 billion

Cities anticipate a nearly $7 BILLION GENERAL REVENUE SHORTFALL 
over the next two fiscal years. This shortfall will grow by billions of dollars if 

COVID-19 stay-at-home orders extend into the summer months and beyond.

Public Services Will Be Impacted By Drastic Revenue Loss

< 25,000

84%

25K-49,999

90%

-50K 99,999

85%

-100K 249,999

79%

250K +

80%

Of Cities Of Cities Of Cities Of Cities Of Cities

Cut or decrease to public services No cut or decrease to public services

COVID-19 Has Staggering 
Impact on City Workforce

< 25,000 25K-49,999

82%

50K-99,999

77%

100K-249,999

63%

250K +

60%

71%

Of Cities Of Cities Of Cities

Of Cities Of Cities

Anticipate furloughs or layoffs

Do not anticipate furloughs or layoffs

90%Over of cities are considering LAYOFFS 
OR EMPLOYEE FURLOUGHS, or 
CUTTING PUBLIC SERVICES.

72% are considering doing BOTH.

Unanticipated COVID-19 Expenses

93%

91%

85%

67%

61%

56%

32%

32%

Disinfection of public facilities

Purchase of personal protective equipment

New technology for remote operations

Emergency operations 
center/training costs

Increased public safety costs 
(includes overtime)

Increased personnel costs 
(includes overtime)

Purchase supplies 
for residents

Financial support to 
residents/businesses

12% of cities report spending > $500k 
to help control the COVID-19 pandemic

of California cities, regardless of 
population size, face projected revenue loss this year

Core Services Face Significant Impacts Regardless of City Size

Homeless Services Planning/HousingPolice/Public SafetyFire ServicesSanitation/WasteEmergency Medical Services

Percentage of cities by population

19%
11%

50%

30%

78%
71%

< 25,000

21%
16%

53%

30%

87%
82%

25K-49,999

30%

18%

57%
49%

90%

79%

-50K 99,999

32%

11%

53% 55%

84% 87%

-100K 249,999

30% 30%

80% 80%

90% 90%

250K +

*Data and Assumptions: The current revenue shortfall projections assume the ending of strict stay-at-home orders by the end of May 2020 with a transition to 
normalcy and a gradual return to taxable activities. The revenue shortfall projections include FY 2021-22, as there will be delayed revenue impacts from multiple 
sources, including business license taxes (based on prior year receipts). If strict stay-at-home orders remain in place through the summer of 2020, there will 
be additional significant revenue losses – adding billions to overall city shortfalls. Over 260 cities, encompassing all of California’s diverse geographies and city 
sizes, participated in the League’s COVID-19 Fiscal Impact Survey. The survey requested primary source data on projected revenue losses in key, general revenue 
categories, and local impacts to city services and operations. The survey data reinforces projections produced from an in depth financial model built from annual 
reports by the State Controller and the California Department of Tax and Fee Administration, survey data, granular analysis by government revenue specialists, 
industry specific outlooks, and forecasts from respected economists.

*Percentage of cities

For more information email communications@cacities.org.



REPORT TO CITY COUNCIL 

Approved by: Council Meeting of:  May 20, 2020 
_________________________________ Agenda Number: ___________
Department Director 
_________________________________ 
Arnoldo Rodriguez, City Manager 

SUBJECT:  

Public Hearing regarding the proposal of Annexation No. 9 to City of Madera Community Facilities 
District No. 2005-01 (Sherwood Apartments) and Related Actions 

RECOMMENDATIONS:  

First, it is recommended that the Council hold the public hearing and, after its close, adopt the 
following resolutions: 

1. A Resolution of the City Council (Council) of the City of Madera, California, Authorizing
the Annexation of Territory to Community Facilities District No. (CFD) 2005-01
(Annexation No. 9) and Authorizing the Levy of a Special Tax and Submitting the Levy of
Tax to the Qualified Electors.

2. A Resolution of the Council of the City, Calling a Special Election and Submitting to the
Voters of Annexation No. 9 of the City’s CFD 2005-01 Propositions Regarding the Annual
Levy of Special Taxes within Annexation No. 9 to Finance Police Protection Services, Fire
Protection and Suppression Services, Park Maintenance, and Storm Drainage System
Operation and Maintenance Within the District.

Second, it is recommended Council conduct A Special Election of the Qualified Electors of 
Annexation No. 9 of the City’s CFD 2005-01 and Declaration and Certification of the Results 
Thereof. 

Third, it is recommended that Council adopt A Resolution of the Council of the City, Making 
Certain Findings, Certifying the Results of an Election and Adding the Territory Identified as 
Annexation No. 9 to CFD 2005-01. 
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SUMMARY:  

At the Council’s April 15, 2020 meeting, the Council approved a resolution adopting a boundary 
map depicting the territory proposed for annexation, and approved a resolution declaring the 
City’s intention to annex the proposed territory into CFD 2005-01.    
 
At tonight’s meeting, after the close of the public hearing and adoption of the above-referenced 
resolutions, if the landowner elects to annex at the special election, the City can proceed with 
the annexation by adopting a resolution of annexation.  
 
DISCUSSION: 

On November 16, 2005, by Resolution No. 05-334, the City Council established CFD 2005-01, 
a Mello Roos Community Facilities District with the intention that future development within 
the City of Madera (the "City") would annex into this district. The special taxes collected 
from the property owners within the district are used for the funding of police and fire 
protection services, storm drain infrastructure maintenance and operations, and park 
maintenance.  Property owner assessments are paid as a component of the property tax 
collection process.  As was originally envisioned with the establishment of the CFD, future 
residential projects not included in the initial formation process are required to go through an 
annexation process in order to be included in CFD 2005-01.  Projects may be annexed one at a 
time, or in a group if they are ready at the same time.   
 
The project, Sherwood Apartments, is prepared to proceed with the annexation process into CFD 
2005-01.  The project includes the development of 16 multi-family residential units located on 
1.43 acres of land.  As with all residential subdivisions, conditions of approval for the subdivision 
require annexation into CFD 2005-01 prior to recordation of the final subdivision map.  This will 
comprise the ninth annexation.  See Attachment 4 for a history of annexations into CFD 2005-01. 
 
FINANCIAL IMPACT: 

The 2019/20 Fiscal Year CFD 2005-01 assessment for multi-family residential development is 
approximately $428.12 per unit.  Based on this figure, the estimated annual revenue that will be 
received by the City (Fund 76650) for all 16 units will be $6,849.92 per year.  Because CFD 2005-
01 includes an annual CPI adjustment, this amount will grow over time.  The process for 
annexation is funded by the developer and no General Fund monies are used for this effort. 
 
CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

The proposed action is not specifically addressed as part of the plan, is not in conflict with the 
plan, but rather is sympathetic of the underlying principles of the Vision 2025 Plan.  
 
ALTERNATIVES: 

The City Council adopted Ordinance C.S. 792 on December 7, 2005, authorizing the levy of a 
Special Tax within CFD 2005-01 commencing in fiscal year 2006-07 and each year thereafter.  The 
Council could, at its discretion, consider alternative methods for funding the necessary services 



 

that are demanded by residential development and supported by CFD 2005-01.  Amendment of 
the ordinance would be required. 
 
ATTACHMENTS: 

 
1. Resolution of Annexation 

  Exhibit A – Rate and Method of Apportionment 
  Exhibit B – Ballot 

2. Resolution Calling for Election 
  Exhibit A – Ballot 

3. Resolution of Results of Election 
  Exhibit A – Statement of Votes Cast 
  Exhibit B – Annexation Map 

Exhibit C – List of Properties 
4. CFD 2005-01 Map 

 
 
 
 
 
 
 
 
 
 
 
  



 

Attachment 1 ─ Resolution of Annexation 
 

RESOLUTION NO. _____ 
 

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, CALIFORNIA, 
AUTHORIZING THE ANNEXATION OF TERRITORY (ANNEXATION NO. 9) TO 

COMMUNITY FACILITIES DISTRICT NO. 2005-01 AND AUTHORIZING THE LEVY 
OF A SPECIAL TAX AND SUBMITTING THE LEVY OF TAX TO THE QUALIFIED 

ELECTORS  
 

WHEREAS, this City Council (Council), on April 15, 2020, adopted Resolution No. 20-56, 
(hereafter referred to as the “Resolution of Intention”) stating its intention to annex territory to 
City of Madera Community Facilities District No. 2005-01 (hereafter referred to as “CFD No. 2005-
01”), pursuant to the Mello-Roos Community Facilities Act of 1982, as amended (hereafter 
referred to as the “Act”); and 

 
WHEREAS, a copy of the Resolution of Intention, which states the authorized services to 

be provided and financed by CFD No. 2005-01, and a description and map of the proposed 
boundaries of the territory to be annexed known as Sherwood Apartments (“Annexation No. 9”) 
to CFD No. 2005-01, is on file with the City Clerk and the provisions thereof are fully incorporated 
herein by this reference as if fully set forth herein. Annexation No. 9 will consist of 16 multi-family 
residential units located north of Sherwood Way, between Owens Street and Sonora Street; and 

 
WHEREAS, on the 20th of May 2020, the Council held a noticed public hearing as required 

by the Act and the Resolution of Intention relative to the proposed annexation of territory to CFD 
No. 2005-01; and 

 
WHEREAS, at said hearing all interested persons desiring to be heard on all matters 

pertaining to the annexation of territory to CFD No. 2005-01 and the levy of said special taxes 
within the area proposed to be annexed were heard and a full and fair hearing was held; and 

 
WHEREAS, prior to the time fixed for said hearing, written protests had not been filed 

against the proposed annexation of territory to CFD No. 2005-01 by (i) 50% or more of the 
registered voters, or six registered voters, whichever is more, residing in CFD No. 2005-01, or (ii) 
50% or more of the registered voters, or six registered voters, whichever is more, residing in the 
territory proposed to be annexed to CFD No. 2005-01, or (iii) owners of one-half or more of the 
area of land in the territory proposed to be annexed to CFD No. 2005-01; and 

 
WHEREAS, a boundary map for Annexation No. 9 to CFD No. 2005-01 has been filed with 

the County Recorder of the County of Madera, which map shows the territory to be annexed in 
these proceedings, and a copy thereof is on file with the City Clerk. 

 
NOW, THEREFORE, BE IT RESOLVED, determined and ordered by the City Council for the 

City of Madera as follows: 



 

 
1. The above recitals are all true and correct. 

2. All prior proceedings taken by this Council with respect to CFD No. 2005-01 and 
the proposed annexation of territory thereto have been duly considered and are hereby 
determined to be valid and in conformity with the Act. 

 
3.  The description and map of the boundaries of the territory to be annexed to CFD 

No. 2005-01, on file with the City Clerk are hereby finally approved, are incorporated herein by 
reference, and shall be included within the boundaries of CFD No. 2005-01, and said territory is 
hereby annexed to CFD No. 2005-01, subject to voter approval of the levy of the special taxes 
therein as hereinafter provided. 

 
4.   The services which CFD No. 2005-01 is authorized to finance are in addition to 

those provided in or required for the territory within CFD No. 2005-01 and the territory to be 
annexed to CFD No. 2005-01 and will not be replacing services already available.  A general 
description of the services to be financed is as follows: 

 
Police protection services and fire protection and suppression services, 
including but not limited to (i) the costs of contracting services, (ii) 
equipment, vehicles, ambulances and paramedics, fire apparatus, 
supplies, (iii) the salaries and benefits of City staff that directly provide 
police protection services and fire protection and suppression services and 
other services as defined herein, respectively, and (iv) City overhead costs 
associated with providing such services within the District. On each July 1 
following the Base Year the increases attributed to salaries and benefits 
shall be calculated and limited to the increase based on the Annual 
Escalation Factor as provided in the Rate and Method of Apportionment of 
the Special Taxes. The Special Tax will finance Services that are in addition 
to those provided in or required for the territory within the District and will 
not be replacing services already available.  The Special Tax provides only 
partial funding for police and fire services. 
 
Park Maintenance of the City of Madera, including but not limited to, labor, 
material, administration, personnel, equipment, and utilities necessary to 
maintain park improvements within the District, including recreational 
facilities, trees, plant material, sod, irrigation systems, sidewalks, drainage 
facilities, weed control and other abatements, public restrooms, signs, 
monuments, and associated appurtenant facilities located within the 
District. 
 
Storm drainage system maintenance and operations of the City of Madera, 
including but not limited to, labor, material, administration, personnel, 



 

equipment, and utilities necessary to maintain and operate the storm 
drainage system within the District. 
 

5.   It is the intention of this legislative body that, except where funds are otherwise 
available, a special tax sufficient to pay for said services to be provided in CFD No. 2005-01 and 
the territory proposed to be annexed as part of Annexation No. 9, secured by recordation of a 
continuing lien against all non-exempt real property in Annexation No. 9, will be levied annually 
within the boundaries of Annexation No. 9 from and after the annexation of such property to 
CFD No. 2005-01.  The special taxes shall be those as originally authorized through the formation 
of CFD No. 2005-01 and adopted by Ordinance of this legislative body, and no changes or 
modifications are proposed in the special taxes from those as originally set forth and made 
applicable to CFD No. 2005-01. 

For particulars as to the rate and method of apportionment of the proposed special tax (the 
“RMA”), reference is made to the attached and incorporated Exhibit “A,” which sets forth in 
sufficient detail the method of apportionment to allow each landowner or resident within the 
Annexation No. 9 to clearly estimate the maximum annual amount that said person will have to 
pay on said special tax. 

 
6. The provisions of the Resolution of Intention of the City each as heretofore 

adopted by this Council are by this reference incorporated herein, as if fully set forth herein. 
 

(a) Pursuant to the provisions of the Act, the proposition of the levy of the 
special tax within Annexation No. 9 shall be submitted to the voters within 
Annexation No. 9 at a special election called therefor as hereinafter provided. This 
Council hereby finds that fewer than 12 persons have been registered to vote 
within Annexation No. 9 for each of the 90 days preceding the close of the hearing 
heretofore conducted and concluded by this Council for the purposes of these 
annexation proceedings.  Accordingly, and pursuant to Section 53326 of the Act, 
this Council finds that for purposes of these proceedings the qualified electors are 
the landowners within Annexation No. 9 and that the vote shall be by said 
landowners, each having one vote for each acre or portion thereof such 
landowner owns in Annexation No. 9. 

 
(b) Pursuant to Section 53326 of the Act, the election shall be conducted by 
mail ballot under section 1340 of the California Elections Code.  The Council called 
a special election to consider the measures described and incorporated as Exhibit 
“A,” which election will be conducted on May 20, 2020 (hereafter referred to as 
“Election Day”). The City Clerk is the election official to conduct the election and 
provided each landowner in the territory to be annexed to CFD No. 2005-01, a 
ballot in the form of Exhibit “B”, which form is hereby approved. The City Clerk has 
accepted the ballots of the qualified electors received prior to 6:00 p.m. on 
Election Day, whether received by mail or by personal delivery. 
 



 

(c) This Council hereby further finds that the provision of Section 53326 of the 
Act requiring a minimum of 90 days to elapse before said election is for the 
protection of voters, that the voters have waived such requirement and the date 
for the election hereinabove specified is established accordingly. 

 
7.  This resolution is effective immediately. 

* * * * * 
 

  



 

EXHIBIT A 
 

CITY OF MADERA 
COMMMUNITY FACILITIES DISTRICT 2005-01 

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX 
 
A Special Tax of Community Facilities District No. 2005-01 of the City of Madera (the “District”) 
shall be levied on all Assessor’s Parcels in the District and collected each Fiscal Year commencing 
Fiscal Year 2006-07 in an amount determined by the City through the application of the rate and 
method of apportionment of the Special Tax set forth below. All of the real property in the 
District, unless exempted by law or by the provisions hereof shall be taxed for the purposes, to 
the extent and in the manner herein provided.  
 
A. DEFINITIONS 

 

The terms hereinafter set forth have the following meanings: 
 

“Acre or Acreage” means the land area of an Assessor’s Parcel as shown on an Assessor’s Parcel 
Map, or if the land area is not shown on an Assessor’s Parcel Map, the land area shown on the 
applicable final subdivision map, other final map, other parcel map, other condominium plan, or 
functionally equivalent map or instrument recorded in the Office of the County Recorder. The 
square footage of an Assessor’s Parcel is equal to the Acreage multiplied by 43,560.  

 
“Act” means the Mello-Roos Community Facilities Act of 1982, being Chapter 2.5, Part 1, Division 
2 of Titles of the Government Code of the State of California, as amended, which authorizes the 
establishment of the District to finance: a) police protection services, and b) fire protection and 
suppression services, c) park maintenance, d) storm drainage system operation and maintenance 
and other services as defined herein including but not limited to ambulance and paramedic 
services.  

 
“Administrative Expenses” means the actual or estimated costs incurred by the City as 
administrator of the District to determine, levy and collect the Special Taxes, including the 
proportionate amount of the salaries and benefits of City employees whose duties are directly 
related to administration of the District and the fees of consultants, legal counsel, the costs of 
collecting installments of the Special Taxes upon the general tax rolls, preparation of required 
reports; and any other costs required to administer the District as determined by the City.  

 
“Annual Escalation Factor” means the greater of the increase in the annual percentage change 
of the All Urban Consumers Consumer Price Index (CPI) or three percent (3%). The annual CPI 
used shall be for the area of San Francisco-Oakland-San Jose, CA as reflected in the then-current 
April update. The annual CPI used shall be as determined by the United States Department of 
Labor, Bureau of Labor Statistics, and may be obtained through the California Division of Labor 
Statistics and Research (www.dir.ca.gov/dlsr). If the foregoing index is not available, the District 
Administrator shall select a reasonably comparable index.  



 

 
“Assessor’s Parcel” means a lot or parcel shown in an Assessor’s Parcel Map with an assigned 
assessor’s parcel number.  

 
“Assessor’s Parcel Map” means an official map of the Assessor of the County designating parcels 
by assessor’s parcel number.  

 
“Base Year” means Fiscal Year ending June 30, 2007.  

 
“City” means the City of Madera.  

 
“Council” means the City Council of the City of Madera, acting as the legislative body of the 
District.  

 
“County” means the County of Madera, California.  

 
“Developed Multi-Family Residence” means all Assessor’s Parcels of Developed Property for 
which a building permit has been issued for purposes of constructing a residential structure 
consisting of two or more residential units that share common walls, including but not limited to, 
duplexes, triplexes, town homes, condominiums, and apartment units.  

 
“Developed Property” means all Taxable Property, exclusive of Property Owner Association 
Property, Non-Residential Property, or Public Property, for which a building permit was issued 
after January 1, 2005, and prior to May 1st preceding the Fiscal Year in which the Special Tax is 
being levied.  

 
“Developed Single-Family Residence” means all Assessor’s Parcels of Developed Property for 
which a building permit(s) has been issued for purposes of constructing one single-family 
residential dwelling unit. 

  
“District Administrator” means an official of the City, or designee thereof responsible for 
determining the Special Tax Requirement and providing for the levy and collection of the Special 
Taxes.  

 
“District” means Community Facilities District No. 2005-01 of the City of Madera.  

 
“Entitled Property” means an Assessor’s Parcel and/or Lot in the District, which has a Final Map 
recorded prior to January 1st preceding the Fiscal Year in which the Special Tax is being levied, 
but for which no building permit has been issued prior to the May 1st preceding the Fiscal Year 
in which the Special Tax is being levied. The term “Entitled Property” shall apply only to Assessors’ 
Parcels and/or Lots, which have been subdivided for the purpose of residential development, 
excluding any Assessor’s Parcel that is designated as a remainder parcel determined by final 
documents and/or maps available to the District Administrator.  



 

 
“Final Map” means an Assessor’s Parcel Map, a final subdivision map, other parcel map, other 
final map, other condominium plan, or functionally equivalent map that has been recorded in the 
Office of the County Recorder.  
 
“Fiscal Year” means the period starting July 1 and ending on the following June 30.  

 
“Land Use Class” means any of the classes listed in Table 1.  

 
“Lot” means property within a recorded Final Map identified by a lot number for which a building 
permit has been issued or may be issued. 

  
“Maximum Special Tax” means the maximum Special Tax, determined in accordance with 
Section C below that can be levied in the District in any Fiscal Year on any Assessor’s Parcel.  

 
“Non-Residential Property” means all Assessors’ Parcels for which a building permit(s) has been 
issued for a non-residential use and does not contain any residential units as defined under 
Developed Single Family Residence or Developed Multi-Family Residence.  
 
“Property Owner Association Property” means any property within the boundaries of the 
District that is owned by, or irrevocably dedicated as indicated in an instrument recorded with 
the County Recorder to a property owner association, including any master or sub- association.  

 
“Proportionately” means in a manner such that the ratio of the actual Special Tax levy to the 
Maximum Special Tax is equal for all Assessor’s Parcels within each Land Use Class.  

 
“Public Property” means any property within the boundaries of the District that is, at the time of 
the District formation or at the time of an annexation, expected to be used for rights-of-way, 
parks, schools or any other public purpose and is owned by or irrevocably offered for dedication 
to the federal government, the State, the County, the City or any other public agency.  

 
“Service Costs” means the estimated and reasonable costs of providing police protection services 
and fire protection and suppression services, including but not limited to (i) the costs of 
contracting services, (ii) equipment, vehicles, ambulances and paramedics, fire apparatus, 
supplies, (iii) the salaries and benefits of City staff that directly provide police protection services 
and fire protection and suppression services and other services as defined herein, respectively, 
(iv) City overhead costs associated with providing such services within the District, (v) park 
maintenance, and (vi) storm drainage system operation and maintenance. On each July 1 
following the Base Year, the increases attributed to salaries and benefits shall be calculated and 
limited to the increase based on the Annual Escalation Factor. The Special Tax will finance 
Services that are in addition to those provided in or required for the territory within the District 
and will not be replacing Services already available. The Special Tax provides only partial funding 
for police services, fire suppression and protection services, park maintenance, and storm 
drainage system operation and maintenance.  



 

“Special Tax” means the Special Tax to be levied in each Fiscal Year on each Assessor’s Parcel of 
Taxable Property to find the Special Tax Requirement, and shall include Special Taxes levied or to 
be levied under Sections C and D, below.  

 
“Special Tax Requirement” means that amount required in any Fiscal Year for the District to: (i) 
pay for Service Costs; (ii) pay reasonable Administrative Expenses; (iii) pay any amounts required 
to establish or replenish any reserve funds; and (iv) pay for reasonably anticipated delinquent 
Special Taxes based on the delinquency rate for Special Taxes levied in the previous Fiscal Year; 
less any surplus of funds available from the previous Fiscal Year’s Special Tax levy. 

  
“State” means the State of California.  

 
“Property” means all of the Assessor’s Parcels within the boundaries of the District and any 
future annexation to the District that are not exempt from the Special Tax pursuant to law or as 
defined herein.  

 
“Tax Exempt Property” means an Assessor’s Parcel not subject to the Special Tax. Tax- Exempt 
Property includes: (i) Public Property, (ii) Property Owner Association Property, (iii) Non-
Residential Property, and (iv) property designated by the City or District Administrator as Tax-
Exempt Property.  

 
“Undeveloped Property” means for each Fiscal Year, all Assessor’s Parcels of Taxable Property 
not classified as Developed Property or Entitled Property, including an Assessor’s Parcel that is 
designated as a remainder parcel and is not identified as potential Public Property by any final 
documents and/or maps available to the District Administrator. 

 
“Unit” means any separate residential dwelling unit in which a person or persons may live, which 
comprises an independent facility capable of conveyance separate from adjacent residential 
dwelling units and is not considered to be for commercial or industrial use.  
 
B. ASSIGNMENT TO LAND USE CATEGORIES  
 
Each Fiscal Year using the definitions above, all Taxable Property within the District shall be 
classified as Developed Property, Entitled Property, or Undeveloped Property. Developed 
Property shall be further classified as Developed Single-Family Residence or Developed Multi-
Family Residence. Commencing with the Base Year and for each subsequent Fiscal Year, all 
Taxable Property shall be subject to Special Taxes pursuant to Sections C and D below.  

 
 
 
 
 
 
 



 

C. MAXIMUM SPECIAL TAX RATE  
 

1.  DEVELOPED PROPERTY 
 

TABLE 1 
MAXIMUM SPECIAL TAX FOR DEVELOPED PROPERTY 

COMMUNITY FACILITIES DISTRICT NO. 2005-01 

Land Use Class Description Maximum Special Tax 
Per Unit1 

1 
 

Developed Single-Family Residence 
 

$311 per unit 

2 Developed Multi-Family Residence $285 per unit 
1 Maximum Special Tax includes Administrative Expenses 

 
2.  ENTITLED PROPERTY 

 
TABLE 2 

MAXIMUM SPECIAL TAX FOR ENTITLED PROPERTY 
COMMUNITY FACILITIES DISTRICT NO. 2005-01 

Land Use Class Description Maximum Special Tax Per 
Unit1 

3 
 

Entitled Property 
 

$166 per lot 

1 Maximum Special Tax includes Administrative Expenses 
 

On each July 1 following the Base Year (i.e., July 1, 2007), the Maximum Special Tax Rates 
in Table 1 and Table 2 shall be increased in accordance with the Annual Escalation Factor.  

 
3.  UNDEVELOPED PROPERTY  
 
No Special Tax shall be levied on Undeveloped Property.  

 
4.  TAX-EXEMPT PROPERTY  
 
No Special Tax shall be levied on Tax-Exempt Property.  

 
 
 
 



 

5.  MULTIPLE LAND USE CLASSES  
 
In some instances an Assessor’s Parcel may contain more than one Land Use Class. The 
Maximum Special Tax levied on an Assessor’s Parcel shall be the sum of the Maximum 
Special Tax levies that can be imposed on all Land Use Classes located on that Assessor’s 
Parcel. 

 
D. METHOD OF APPORTIONMENT OF SPECIAL TAXES 

 
Commencing with Fiscal Year 2006-07, and for each subsequent Fiscal Year, the District 
Administrator shall calculate the Special Tax Requirement based on the definitions in Section A 
and levy the Special Tax as follows until the amount of the Special Tax levied equals the Special 
Tax Requirement. First, the Special Tax shall be levied each Fiscal Year on each Assessor’s Parcel 
of Developed Property Proportionately between Developed Single- Family Residence and 
Developed Multi-Family Residence up to 100% of the applicable Maximum Special Tax. Second, 
if the Special Tax Requirement has not been satisfied by the first step, then the Special Tax shall 
be levied each Fiscal Year on each Assessor’s Parcel of Entitled Property up to 100% of the 
applicable Maximum Special Tax for Entitled Property.  
 
E. APPEALS  

 
Any taxpayer that believes that the amount of the Special Tax assigned to an Assessor’s Parcel is 
in error may file a written notice with the District Administrator appealing the levy of the Special 
Tax. This notice is required to be filed with the District Administrator during the Fiscal Year the 
error is believed to have occurred. The District Administrator or designee will then promptly 
review the appeal and, if necessary, meet with the taxpayer. If the District Administrator verifies 
that the tax should be changed, the Special Tax levy shall be corrected and, if applicable in any 
case, a refund shall be granted.  
 
F. EXEMPTIONS 

 
No Special Tax shall be levied on Non-Residential Property, Undeveloped Property, Property 
Owner Association Property or Public Property. 
  
G. MANNER OF COLLECTION  

 
Special Tax as levied pursuant to Section D above shall be collected in the same manner and at 
the same time as ordinary ad valorem property taxes; provided, however, that the District 
Administrator may directly bill the Special Tax, may collect Special Taxes at a different time or in 
a different manner if necessary to meet the financial obligations of the District or as otherwise 
determined appropriate by the District Administrator.  
 
 



 

H. TERM OF SPECIAL TAX 
  
After the establishment of the District, the City Council may reexamine, if deemed necessary by 
City Council, the necessity of the continuance of the Special Tax through the preparation of a 
Fiscal Impact Analysis, otherwise the Special Tax shall be levied in perpetuity. 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

EXHIBIT B 

City of Madera 

Community Facilities District No. 2005-01, (Public Services), Annexation No. 9 

OFFICIAL BALLOT 

SPECIAL TAX ANNEXATION ELECTION 

 This ballot is for the special landowner election. You must return this ballot in the 
enclosed envelope to the office of the City Clerk of the City of Madera no later than 6:00 
o’clock p.m. on Wednesday, May 20, 2020 either by mail or in person. The City Clerk’s 
office is located at City Hall, 205 W Fourth Street, Madera, California, 93637. 
 

To vote, mark in the voting square after the word “YES” or after the word “NO”.  For 

a list of acceptable marks, please refer to the back of this ballot. 

 
 If you wrongly mark, tear, or deface this ballot, return it to the City Clerk of the 
City of Madera and obtain another. 
 

BALLOT MEASURE: Shall the City of Madera, by and for its 
Community Facilities District No. 2005-01 (Public Services) 
(the “CFD”), be authorized to levy special taxes within the 
territory annexed to the CFD pursuant to and as described in 
the Resolution of Intention of the City of Madera adopted by 
its Council on April 15, 2020? 

   

 
YES: 

 

   

 
NO:   

   
 
 By execution in the space provided below, you also confirm your waiver of the time 
limit pertaining to the conduct of the election and any requirement for notice of election 
and analysis and arguments with respect to the ballot measure, as such waivers are 
described and permitted by Section 53326 (a) and 53327 (b) of the California Government 
Code. 
 

Acres Owned Within Territory Annexed:  
 
Number of Votes:  
 
Property Owner:  
 
 
 

Property Owner/ Authorized Representative Signature: __________________________ 

□ 
□ 



 

Attachment 2 ─ Resolution Calling for Election 
 

RESOLUTION NO. _____ 
 

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, CALIFORNIA, 
CALLING A SPECIAL ELECTION AND SUBMITTING TO THE VOTERS OF 

ANNEXATION NO. 9 OF CITY OF MADERA COMMUNITY FACILITIES DISTRICT 
NO. 2005-01 THE PROPOSITION REGARDING THE ANNUAL LEVY OF SPECIAL 

TAXES WITHIN ANNEXATION NO. 9 TO FINANCE POLICE PROTECTION SERVICES, 
FIRE PROTECTION AND SUPPRESSION SERVICES, PARK MAINTENANCE, AND 
STORM DRAINAGE SYSTEM OPERATION AND MAINTENANCE WITHIN THE 

DISTRICT 
 

WHEREAS, pursuant to Section 53325.1 of the California Government Code the City 
Council (the “City Council”) of the City of Madera (hereafter referred to as the “City”) has adopted 
the resolution authorizing the annexation of territory known as Sherwood Apartments (hereafter 
referred to as “Annexation No. 9”) to City of Madera Community Facilities District No. 2005-01, 
County of Madera, State of California (hereafter referred to as “CFD No. 2005-01”). Annexation 
No. will consist of 16 multi-family residential units located north of Sherwood Way, between 
Owens Street and Sonora Street; and 

WHEREAS, by that resolution, the City Council called a special election on the propositions 
to be submitted to the voters of the territory proposed to be annexed to CFD No. 2005-01 with 
respect to the levy of special taxes therein for the financing of police protection services, fire 
protection and suppression services, park maintenance, and storm drainage system operation 
and maintenance within CFD No. 2005-01; and 

WHEREAS, pursuant to Section 53326 of the California Government Code, it is necessary 
that the City Council submit to the voters of Annexation No. 9 the annual levy of special taxes on 
taxable property within Annexation No. 9; and 

WHEREAS, the Community Development Director has advised the City Council that the 
property owners of the subject parcels have reported to the City staff that all of the subject 
parcels are uninhabited with no voters registered at the subject parcel. City Staff has personally 
visited the sites and found that there are no occupied dwellings on the subject parcels.  Staff has 
advised the City Council that the annexation area qualifies as uninhabited as there are less than 
12 persons registered to vote within Annexation No. 9; 

NOW, THEREFORE, BE IT RESOLVED, determined and ordered by the City Council for the 
City of Madera Community Facilities District No. 2005-01, Annexation No. 9 as follows: 

1. The City Council finds that:  (i) the foregoing recitals are true and correct; (ii) 12 
persons have not been registered to vote within the territory to be annexed to CFD No. 2005-01 
for each of the 90 days preceding the close of the public hearing on May 20, 2020; (iii) pursuant 



 

to Section 53326 of the California Government Code, as a result of the findings set forth in clause 
(ii) above, the vote in the special election called by this resolution shall be by the landowners of 
the territory to be annexed to CFD No. 2005-01, whose property would be subject to the special 
taxes if they were levied at the time of the election, and each landowner shall have one vote for 
each acre, or portion thereof, which he or she owns within Annexation No. 9 which would be 
subject to the proposed special taxes if they were levied at the time of the election; (iv) the 
owners of all of the land in Annexation No. 9 by written consent (a) waived the time limits set 
forth in Section 53326 of the California Government Code for holding the election called by this 
resolution and the election on the propositions, (b) consented to the holding of the election on 
May 20, 2020, (c) waived notice and mailed notice of the time and date of the election,  (d) waived 
an impartial analysis by the City Attorney of the ballot propositions pursuant to Section 9280 of 
the California Elections Code and arguments and rebuttals pursuant to Sections 9281 to 9287, 
inclusive, and 9295 of that Code, and mailing of a statement pursuant to Section 9401 of that 
Code, and (e) waived a synopsis of the measures to be included in the official ballot for said 
elections pursuant to Section 12111 of that Code; and (v) the City Clerk (hereafter referred to as 
the “City Clerk”) has consented to the holding of the election on May 20, 2020. 

 
2. The City Council hereby calls and schedules a special election for May 20, 2020, on 

the proposition of the annual levy of special taxes on taxable property within Annexation No. 9 
to CFD No. 2005-01 to finance police protection services, fire protection and suppression 
services, park maintenance, and storm drainage system operation and maintenance within 
Annexation No. 9 to CFD No. 2005-01. 

 
3. The proposition to be submitted to the voters of Annexation No. 9 at such special 

election shall be as follows: 
 
Shall the City of Madera, by and for its Community Facilities District No. 2005-01 (Public 

Services) (the “CFD”), be authorized to levy special taxes within the territory annexed to the CFD 
pursuant to and as described in the Resolution of Intention of the City of Madera adopted by its 
Council on April 15, 2020. 

 
4. Except as otherwise provided in Section 6 hereof, the special election shall be 

conducted by the City Clerk in accordance with the provisions of the California Elections Code 
governing mail ballot elections of cities, and in particular the provisions of Division 4 
(commencing with Section 4000), of that Code, insofar as they may be applicable. 

 
5. The procedures to be followed in conducting the special election on the 

proposition with respect to the levy of special taxes on taxable property within Annexation No. 9 
to CFD No. 2005-01 to pay for police protection services, fire protection and suppression services, 
park maintenance, and storm drainage system operation and maintenance within the District: 

 
(a) Pursuant to Section 53326 of the California Government Code, ballots for the 

Special Election shall be distributed to the qualified electors by the City Clerk by 
mail or by personal service. 



 

 

(b)  Pursuant to applicable sections of the California Elections Code governing 
the conduct of mail ballot elections of cities, and in particular Division 4 
(commencing with Section 4000) of that Code with respect to election conducted 
by mail, the City Clerk, or designated official shall mail or deliver to each qualified 
elector an official ballot in the appropriate form attached hereto as Exhibit “A,” 
and shall also mail or deliver to all such qualified electors a ballot pamphlet and 
instructions to voter, a return identification envelope addressed to the City Clerk 
for the return of voted official ballots. 
 
(c)  The official ballot to be mailed or delivered by the City Clerk to each 
landowner-voter shall have printed or typed thereon the name of the landowner-
voter and the number of votes to be voted by the landowner-voter and shall have 
appended to it a certification to be signed by the person voting the official ballot 
which shall certify that the person signing the certification is the person who voted 
the official ballot, and if the landowner-voter is other than a natural person, that 
he or she is an officer of or other person affiliated with the landowner-voter 
entitled to vote such official ballot, that he or she has been authorized to vote 
such official ballot on behalf of the landowner-voter, that in voting such official 
ballot it was his or her intent, as well as the intent of the landowner-voter, to vote 
all votes to which the landowner-voter is entitled based on its land ownership on 
the propositions set forth in the official ballot as marked thereon in the voting 
square opposite each such proposition, and further certifying as to the acreage of 
the landowner-voter’s land ownership within Annexation No. 9 to CFD No. 2005-
01. 
 
(d)  The return identification envelope mailed or delivered by the City Clerk to 
each landowner-voter shall have printed or typed thereon the following:  (i) the 
name of the landowner, (ii) the address of the landowner, (iii) a declaration under 
penalty of perjury stating that the voter is the landowner or the authorized 
representative of the landowner entitled to vote the enclosed ballot and is the 
person whose name appears on the identification envelope, (iv) the printed name 
and signature of the voter, (v) the address of the voter, (vi) the date of signing and 
place of execution of the declaration, and (vii) a notice that the envelope contains 
an official ballot and is to be opened only by the City Clerk. 
 
(e)  The information to voter form to be delivered by the City Clerk to the 
landowner-voters shall inform them that the official ballots shall be returned to 
the City Clerk properly voted as provided thereon and with the certification 
appended thereto properly completed and signed in the sealed return 
identification envelope with the certification thereon completed and signed and 
all other information to be inserted thereon properly inserted by 6:00 p.m. on the 



 

20th day of May 2020; provided that if all qualified electors have voted, the 
elections shall be closed with the concurrence of the City Clerk. 
 
(f)  Upon receipt of the return identification envelopes, which are returned 
prior to the voting deadline on the date of the elections, the City Clerk shall 
canvass the votes cast in the election, and shall file a statement with the City 
Council as to the results of such canvass and the election on each proposition set 
forth in the official ballot. 

 

6. This resolution is effective immediately. 

 
* * * * * 

 

 



 

EXHIBIT A 

City of Madera 

Community Facilities District No. 2005-01, (Public Services), Annexation No. 9 

OFFICIAL BALLOT 

SPECIAL TAX ANNEXATION ELECTION 

 This ballot is for the special landowner election. You must return this ballot in the 
enclosed envelope to the office of the City Clerk of the City of Madera no later than 6:00 
o’clock p.m. on Wednesday, May 20, 2020 either by mail or in person. The City Clerk’s 
office is located at City Hall, 205 W Fourth Street, Madera, California, 93637. 
 
To vote, mark in the voting square after the word “YES” or after the word “NO”.  For a 
list of acceptable marks, please refer to the back of this ballot. 
 
 If you wrongly mark, tear, or deface this ballot, return it to the City Clerk of the 
City of Madera and obtain another. 
 

BALLOT MEASURE: Shall the City of Madera, by and for its 
Community Facilities District No. 2005-01 (Public Services) 
(the “CFD”), be authorized to levy special taxes within the 
territory annexed to the CFD pursuant to and as described in 
the Resolution of Intention of the City of Madera adopted by 
its Council on April 15, 2020? 

   

 
YES: 

 

   

 
NO:   

   
 
 By execution in the space provided below, you also confirm your waiver of the time 
limit pertaining to the conduct of the election and any requirement for notice of election 
and analysis and arguments with respect to the ballot measure, as such waivers are 
described and permitted by Section 53326 (a) and 53327 (b) of the California Government 
Code. 
 

Acres Owned Within Territory Annexed:  
 
Number of Votes:  
 
Property Owner:  
 
 
 
 

Property Owner/ Authorized Representative Signature: __________________________ 

□ 
□ 



 

Attachment 3 ─ Resolution of Results of Election 
 

RESOLUTION NO. ____ 
 

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, CALIFORNIA, 
MAKING CERTAIN FINDINGS, CERTIFYING THE RESULTS OF A SPECIAL 

ELECTION AND ADDING THE TERRITORY IDENTIFIED AS ANNEXATION NO. 9 
TO COMMUNITY FACILITIES DISTRICT NO. 2005-01 

 
WHEREAS, the City Council of the City of Madera (the "City Council"), has previously 

formed a Community Facilities District pursuant to the provisions of the "Mello-Roos Community 
Facilities Act of 1982", being Chapter 2.5, Part 1, Division 2, Title 5 of the Government Code of 
the State of California, said Article 3.5 thereof.  The existing Community Facilities District being 
designated as Community Facilities District No. 2005-01 (hereafter referred to as CFD No. 2005-
01); and 

 
WHEREAS, the City Council initiated proceedings to annex certain territory known as 

Sherwood Apartments (hereafter referred to as "Annexation No. 9") to Community Facilities 
District No. 2005-01. Annexation No. 9 consists of 16 multi-family residential units located north 
of Sherwood Way, between Owens Street and Sonora Street; and 

 
WHEREAS, at this time the unanimous consent to the annexation of Annexation No. 9 has 

been received from the property owner or owners of such territory; and 
 
WHEREAS, less than twelve (12) registered voters have resided within the territory of 

Annexation No. 9 for each of the ninety (90) days preceding May 20, 2020, therefore, pursuant 
to the Act the qualified electors of Annexation No. 9 shall be the "landowners" of Annexation No. 
9 as such term is defined in Government Code Section 53317(f) and each such landowner who is 
the owner of record, or the authorized representative thereof, shall have one vote for each acre 
or portion of an acre of land that she or he owns within Annexation No. 9; and 

 
WHEREAS, the time limit specified by the Act for conducting an election to submit the 

levy of the special taxes on the property within Annexation No. 9 to the qualified electors of 
Annexation No. 9 and the requirements for impartial analysis and ballot arguments have been 
waived with the unanimous consent of the qualified electors of Annexation No. 9; and 

 
WHEREAS, the City Clerk of the City of Madera has caused ballots to be distributed to the 

qualified electors of Annexation No. 9, has received and canvassed such ballots and made a 
report to the City Council regarding the results of such canvas, a copy of which is attached as 
Exhibit A hereto and incorporated herein by this reference; and 

 
WHEREAS, at this time the measures voted upon did receive the favorable 2/3's vote 

of the qualified electors, and the City Council desires to declare the results of the election; and 
 



 

WHEREAS, a map showing the territory to be annexed and designated as Annexation 
No. 9 (hereafter referred to as the "Annexation Map"), a copy of which is attached as Exhibit 
B hereto and incorporated herein by this reference, and a list of Assessor Parcel Numbers and 
landowners, a copy of which is attached as Exhibit C hereto and incorporated herein by this 
reference, has been submitted to the City Council. 
 

NOW, THEREFORE, BE IT RESOLVED, determined and ordered by the City Council for 
the City of Madera Community Facilities District No. 2005-01, Annexation No. 9 as follows: 
 

1.      The above recitals are all true and correct. 
 

2.      This City Council does hereby determine as follows: 
 

(a)       The unanimous consent to the annexation of Annexation No. 9 to 
CFD No. 2005-01 has been given by all of the owners within Annexation No. 
9 and such consent shall be kept on file in the Office of the City Clerk. 

 
(b)       Less than twelve (12) registered voters have resided within the territory 
of Annexation No. 9 for each of the ninety (90) days preceding May 20, 2020, 
therefore, pursuant to the Act the qualified electors of Annexation No. 9 shall 
be the "landowners" of such Annexation No. 9 as such term is defined in 
Government Code Section 53317(f). 

 
(c)       The qualified electors of Annexation No. 9 have unanimously voted in 
favor of the levy of special taxes within Annexation No. 9 upon its annexation 
to CFD No. 2005-01. 

 
3.    The boundaries and parcels of territory within Annexation No. 9 and on which 

special taxes will be levied in order to pay for the costs and expenses of 
authorized public services are shown on the Annexation Map as submitted 
to and hereby approved by this City Council. 

 
4.      The City Council does hereby determine and declare that Annexation No. 9 

is now added to and becomes a part of CFD No. 2005-01.  The City Council, 
acting as the legislative body of CFD No. 2005-01, is hereby empowered to 
levy the authorized special tax within Annexation No. 9. 

 
5. Immediately upon adoption of this Resolution, notice shall be given as follows: 

 
An Amendment No. 9 to the Amended Notice of Special Tax Lien shall be 
recorded in the Office of the County Recorder no later than fifteen (15) days 
after the date of adoption of this Resolution. 

 
 
 



 

6. This resolution is effective immediately. 

* * * * * 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

Exhibit A 
Certificate of Election Official and Statement of Votes Cast 

 
 
STATE OF CALIFORNIA  )  
COUNTY OF MADERA   ) ss.  
CITY OF MADERA   ) 
 
The undersigned, ELECTION OFFICIAL OF THE CITY OF MADERA, COUNTY OF MADERA, STATE 
OF CALIFORNIA, DOES HEREBY CERTIFY that pursuant to the provisions of Section 53326 of 
the Government Code and Division 12, commencing with Section 17000 of the Elections Code 
of the State of California, I did canvass the returns of the votes cast at the 
 

CITY OF MADERA 
COMMUNITY FACILITIES DISTRICT NO. 2005-01 

ANNEXATION NO. 9 
SPECIAL ELECTION 

 
held in the City of Madera, on May 20, 2020. 
 
I FURTHER CERTIFY that this Statement of Votes Cast shows the whole number of votes 
cast in the area proposed to be annexed, Annexation No. 9 to Community Facilities 
District No. 2005-01 of the City of Madera for or against the Measure are full, true and 
correct. 

     
    VOTES CASTED:    YES________   
      NO ________  

 
WITNESS my hand this _____ day of _______________, 2020 

 
 
 
 
 
 



 

Exhibit B 
Annexation Map 
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SHEET 1 OF 1 

FltED IN THE OFFICE OF THE CITY CLERK THIS 
OAY OF ___ , 20_ . 

I HEREBY CERTIFY TiiAT TME WITHIN MAP SHO\'VING 
PROPOS!:O 6 0UNDARIES Of ANNEXATION MA.fl NO. 9 Of 
COMMUNITY FACILITIES OISTRICT NO. 2005-01. CITY Of 
MADERA. COUNTY OF MADERA. STATE Of CAUFORNL\, WAS 
APPROV:O BY THE CITY COUNCIL Of TME CITY Of MAO!:RAAT 
A REGULAR MEETING THEREOF HELO ON THE 
DAY OF ___ , 20_. BY ITS RE$~ 

CITY CLE:RK 
CITY OF MACERA 

Fll !:D THIS ==-- OA't OF = --~ .· 
20_ , AT THE HOUR Of ___ O'CLOCK __ .M. IN 
0 00« ___ -?AGE(S) ___ Of MA.PS Of 
ASSESSMENT ANO COMMUNITY FACILITIES DISTRICT ANO 

INSTRUMENT NO. ~--- ~ IN THE OFFICE OF THE 
COUNTY RECORDER IN THE COUNTY Of MADERA, STATE Of 
CALIFORNIA 

COUNTY RECOftOER 
COUNTY Of MADERA 
STATE OF CA!.lfORNIA. 

REFERENCE IS MADE TO THAT BOUNDARY OF COMMUNITY 
FAClLITI!:S DISTRICT NO. 2005-01 Of THE crrv OF MADERA 
RECORDED WITH TJIE tlADERA COUNTY RECORDER'S OFFICE 
ON OCT06 ER 7. 200.S. IN BOOK 4 OF MAPS OF ASSESSMENT 
AND COMMUNITY FACILITIES DISTRICT Otf PAGES 42 
THROUGH~S. 

TI-1E LINES ANO 01.MENSIONS Of EAQi LOT OR AVtCEL 
SHOWN ON THIS DIAGRAM SHALL B E THOSE LINES ANO 
DIIJ.!:NSIONS AS SHOWN ON THE IIM.DERA COUNTY 
A.SSESSOft'S MAPS FOR T'HOSE PA.RCe:tS LISTE-0. 

TI-1E M,\OERA COUNTY ASSESSoR·s r.v.,p SHALL GOVERN FOR 
A.LL OETA.IL CONC!:RNlNG TME LIN!:S A.NO OlM!:NSIONS Of 
SUCH LOTS OR PARCEL$. 

W w 1LLDAN 



 

Exhibit C 
 

List of Assessor Parcel Numbers and Landowners 
APN       Landowner 

003-240-015-000     Vanik Etal Pogosyan 
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REPORT TO CITY COUNCIL 

Approved by: Council Meeting of:  May 20, 2020 
_________________________________ Agenda Number: ___________
Daniel Foss, Interim Public Works Director 
_________________________________ 
Arnoldo Rodriguez, City Manager 

SUBJECT: 

Award of Agreement to Synagro-WWT, Inc. for Sludge Hauling and Disposal Services from the 
Wastewater Treatment Plant at $41.00 per ton plus monthly container fees of $800.00 ea. 

RECOMMENDATION:  

In response to bids received under City of Madera (City) Request for Proposals 201920-09, staff 
recommends that the City Council (Council) adopt a resolution approving award of an agreement 
to Synagro-WWT, Inc. for sludge hauling and disposal services from the Wastewater Treatment 
Plant, in the amount of $41.00  per ton plus monthly container fees of $800.00 ea. for a period 
of one (1) year  with an option of four (4)  one year extensions if elected by the City. 

SUMMARY: 

The City of Madera (City) Wastewater Treatment Plant’s treated sludge biosolids are hauled away 
to an offsite remote facility for further processing and beneficial end use. The City’s existing 
contract for sludge biosolids disposal was awarded in 2014 and was extended for four (4) one-
year terms consistent with the terms of that agreement. No additional extensions are available. 
A Request for Proposals (RFP) for a new service contract was issued in accordance with the City’s 
Purchasing Policy on the City’s website, published twice in the Madera Tribune and postcards 
were sent to any vendors provided by the department as potential vendors. The bid was opened 
on February 24, 2020 with the following results. 

Company Bid Price per Ton 
Synagro WWT, Inc. $41.00 

Fees Price per Container 
Monthly Container Fees $800.00 ea. 
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DISCUSSION: 

The wastewater biosolids produced at the City’s wastewater treatment facility must be 
processed under strict guidelines promulgated under the Environmental Protection Agency’s 
(EPA) Title 40 CFR, Part 503 Biosolids Rule and the City’s Waste Discharge Requirements (WDR) 
permit as issued by the California Regional Water Quality Control Board (CRWQCB). The sludge 
biosolids treatment and dewatering facilities at the City’s wastewater treatment plant operate 
365 days per year and consists of biosolids conditioning and loading facilities, 3 heated anaerobic 
digesters, and 2 sludge dewatering centrifuges producing up to 210 tons of Class B dry cake 
biosolids per month. These biosolids must be processed as described above and Synagro-WWT, 
Inc. is qualified to provide such services. While Synagro-WWT was the only bidder who responded 
to the current RFP, they have consistently outbid the competition in prior years.  For this reason, 
staff is recommending proceeding with award of an agreement at this time. 
 
FINANCIAL IMPACT: 

This bid price represents a 28 percent increase from the rate in our previous contract. All cost 
associated from this agreement will come from the Sewer System Utility Fund, Fund Number 
20403410, account 6440. There is no impact on the General Fund. Council previously allocated 
$65,000 in funding for this contract in the current year's budget and no additional funds will be 
required beyond those budgeted. 
 
CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

While not specifically address, this action is consistent with the Vision Madera 2025 Plan; 
Managed Growth: Strategy 101.6 - Ensure infrastructure can sustain population growth in the 
development of the general plan. 
 
ALTERNATIVES: 

Council may direct staff to seek additional bids. 

 
ATTACHMENTS: 

1. Resolution– Approving an Agreement 

  Exhibit 1– Synagro-WWT, Inc. Sludge Hauling and Disposal Services Agreement 
 Exhibit A – Scope of Services 
 Exhibit B - Compensation 
 Exhibit C – Insurance Requirements 

  



RESOLUTION NO. _____ 
 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, 
CALIFORNIA APPROVING AN AGREEMENT FOR SLUDGE 

HAULING AND DISPOSAL SERVICES WITH SYNAGRO-WWT, INC. 
 

 WHEREAS, the City of Madera (City) produces approximately 190 to 210 tons of sludge 
biosolids (sludge) from the Wastewater Treatment Plant per month; and 
 
 WHEREAS, the sludge is required to be hauled and disposed of in accordance with 
applicable rules and regulations as set forth by the Environmental Protection Agency and the 
California Regional Water Quality Control Board; and 
 
 WHEREAS, the City engaged in a bid process for the performance of such services 
through publication of Request for Proposals (RFP) 201920-09; and 
 
 WHERAS, the RFP was published on 01/13/2020, the response period closed on 
02/24/2020; and 
 
 WHEREAS, the City advertised the RFP on the City’s website, published twice in the 
Madera Tribune and postcards were sent to vendors; and 
 
 WHEREAS, Synagro-WWT, Inc. was the only responsive and responsible bidder; and 
 
 WHEREAS, an agreement for sludge hauling and disposal services has been drafted that 
is in the best interest of the City and Synagro-WWT, Inc. 
 
 NOW THEREFORE, THE COUNCIL OF THE CITY OF MADERA resolves, finds, and orders as 
follows: 
 

1. The above recitals are true and correct. 

2. The Sludge Hauling and Disposal Services Agreement with Synagro-WWT, Inc., a 
copy of which is attached as Exhibit 1 to this Resolution, is approved. 

 
3. This resolution is effective immediately upon adoption. 

 

************ 

 

 



Agreement - Exhibit 1 
 

CITY OF MADERA 
SLUDGE HAULING AND DISPOSAL SERVICES 

       
 THIS AGREEMENT made and entered into the _20_ day of _May_, 2020, by and between 
the CITY OF MADERA, a municipal corporation of the State of California, hereinafter called “City” 
and Synagro-WWT, Inc., hereinafter called “Service Provider.” 
 

RECITALS 
 

A. The City is in need of Sludge Hauling and Disposal Services and the City has issued 
a Request for Proposals (RFP) for Sludge Hauling and Disposal Services. 

 
 B. City requires a Sludge Hauling and Disposal Services Agreement from a qualified 

professional service provider. 
 
 C. Service Provider is a firm having the necessary experience and qualifications to 

provide services under this Sludge Hauling and Disposal Services Agreement. 
 

D. After conducting an RFP process for Sludge Hauling and Disposal Services and after 
review and consideration, City desires to retain Service Provider to provide said 
services. 

     
AGREEMENT 

 
 NOW, THEREFORE, in consideration of the foregoing and the mutual and mutual 
consideration, the City and the Service Provider as follows: 
 
 1. Services.  Service Provider will perform the services described in the Scope of 
Services attached hereto as “Exhibit A” and incorporated herein by reference (“Services” in 
accordance with the terms and conditions of this Agreement and to the satisfaction of the City’s 
authorized representative, {WWTP Manager}, (“City’s Authorized Representative”).  
  
 2. Obligations, duties and responsibilities of Service Provider.  In performing the 
Services, Service Provider will meet or exceed the applicable standard of care for and exercise 
the degree of skill and diligence ordinarily used by reputable professionals who perform the same 
or similar type of services required under this Agreement.  

 
3. Service Provider’s fees and compensation: amount, how and when payable.    

 
 3.1 Fees.  For all the work and services, including supplies and equipment, pertaining 
to the Sludge Hauling and Disposal Services Agreement and supplies required to be furnished by 
the Service Provider to the City, City agrees to pay to Service Provider and Service Provider agrees 



to accept and receive as payment in full the following fees and compensation which shall be 
known as the “Fee” to be paid as hereinafter set forth. 
 
For all items of work and services and for furnishing of supplies, as set forth in Exhibit “A”, City 
agrees to pay Service Provider, and Service Provider agrees to accept as payment in full, 
compensation at the rate set forth in Exhibit “B”. 
 

4. Term of Agreement.  This Agreement shall be effective on February 1, 2020, after 
approval by the City Council at a duly scheduled meeting thereof and shall continue in full force 
and effect through January 31, 2021, unless otherwise terminated earlier by one of the parties 
pursuant to Section 8 of this Agreement. This Agreement may be extended by mutual written 
consent annually thereafter, for additional one (1) year periods on a year to year basis, for a 
maximum of 4 extension years. Cost for any extensions of this Agreement will be negotiated but 
increases cannot exceed the change in the CPI over the previous 12 months, calculated from each 
renewal year. The term CPI shall mean the consumer price index; not seasonably adjusted, U. S. 
City Average, as published by the U.S. Department of Labor, Bureau of Labor Statistics." 

 
5. Hold Harmless and Insurance Requirements. 

 
 5.1 Independent contractor.  In the furnishing of the services provided herein, the 
Service Provider is acting as an independent contractor and not as an employee of the City.  
Service Provider acknowledges and agrees that at all times, Service Provider or any agent or 
employee of Service Provider shall be deemed at all times to be an independent contractor and 
is wholly responsible for the manner in which it performs the services and work requested by 
City under this Agreement.  Service Provider, its agents, and employees will not represent or hold 
themselves out to be employees of the City at any time.  Service Provider or any agent or 
employee of Service Provider shall not have employee status with City, not be entitled to 
participate in any plans, arrangements, or distributions by City pertaining to or in connection with 
any retirement, health or other benefits that City may offer its employees.  Service Provider or 
any agent or employee of Service Provider is liable for the acts and omissions of itself, its 
employees, and its agents.  Service Provider shall be responsible for all obligations and payments, 
whether imposed by federal, state, or local laws, including, but not limited to, FICA, income tax 
withholdings, unemployment compensation, insurance, and other similar responsibilities related 
to Service Provider’s performing services and work, or any agent or employee of Service Provider 
providing same.  Nothing in this Agreement shall be construed as creating an employment or 
agency relationship between City and Service Provider or any agent or employee of Service 
Provider.  Any terms in this Agreement referring to direction from City shall be construed as 
providing for direction as to policy and the result of Service Provider’s work only, and not as to 
the means by which such a result is obtained.  City does not retain the right to control the means 
or the method by which Service Provider performs work under this Agreement 
 
 5.2 Indemnification and Waivers. Service Provider 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 
Service Provider’s performance of its obligations under this agreement or out of the operations 
conducted by Service Provider, except for such loss or damage arising from the 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 Service Provider’s performance of 
this agreement, the Service Provider 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. Service Provider shall and does hereby waive 
any claim against the City of Madera, its officers, volunteers and employees, for any damage to 
equipment or other property connected with Service Provider’s operations under this 
Agreement arising from any cause. 
  
 5.3  Insurance.  During the term of this Agreement, Service Provider shall maintain, 
keep in force and pay all premiums required to maintain and keep in force liability and property 
damage insurance.  The limits of such policy shall be as required by the City of Madera.  A copy 
of the City’s requirements for such insurance coverage is attached hereto as Exhibit “C”. 
 
 6. Attorney’s 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 
attorney’s 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. 

 
7. Governing Law.  The laws of the State of California shall govern the rights and 

obligations of the parties under this 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. 

 
 8. Termination.   
 
 8.1 This Agreement may be terminated at any time by either party upon thirty (30) 
calendar days written notice.  In the event the Agreement is terminated by either party, Service 
Provider shall be compensated for services performed to the date of termination based upon the 
compensation rates and subject to the maximum amounts payable together with such additional 
services performed after termination which are authorized in writing by the City representative 
to wind up the work performed to date of termination. 

 
 8.2 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: 
 

a. An illegal use of funds by Service Provider; 
b. A failure by Service Provider to comply with any material term of this 

Agreement; 
c. A substantially incorrect or incomplete report submitted by Service 

Provider to City. 



 
In no event shall any payment by City or acceptance by Service Provider 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 Service Provider 
the repayment to City of any funds disbursed to Service Provider under this Agreement which, as 
determined by the appropriate court or arbitrator, were not expended in accordance with the 
terms of this Agreement. 
 
All notices under this section shall be sent in accordance with Section 10 of this Agreement. 
 

 
9. Compliance with Laws.  Service Provider will comply with all applicable federal, 

state, and local laws, rules, and regulations related to the Services under this Agreement.  Service 
Provider represents and warrants to City that Consultant has and will keep in effect during the 
term of this Agreement all licenses (including, but not limited to, the City of Madera business 
license), permits, qualifications, and approval of whatever nature which are legally required of 
Consultant to practice Consultant’s profession or perform the service. 

 
9.1 Laws Incorporated by Reference. The full text of the laws listed in this Section, 

including enforcement and penalty provisions, are incorporated by reference into this 
Agreement.   

 
9.2 Conflict of Interest. By executing this Agreement, Service Provider certifies that 

it does not know of any fact which constitutes a violation of Title 9, Chapter 7 of the California 
Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1, Article 4 of the 
California Government Code (Section 1090 et seq.), and further agrees promptly to notify the 
City if it becomes aware of any such fact during the term of this Agreement. 

 
9.3. Proprietary Information. In the performance of Services, Service Provider 

may have access to City’s proprietary or confidential information, the disclosure of which to third 
parties may damage City.  If City discloses proprietary or confidential information to Service 
Provider, such information must be held by Service Provider in confidence and used only in 
performing the Agreement.  Service Provider shall exercise the same standard of care to protect 
such information as a reasonably prudent Service Provider would use to protect its own 
proprietary or confidential information. 

 
9.4. Nondiscrimination Requirements.  Service Provider shall comply with all 

applicable state and federal laws prohibiting discrimination in the performance of this 
Agreement. 

 
9.5. Alcohol and Drug-Free Workplace. City reserves the right to deny access to, or 

require Service Provider to remove from, City facilities personnel of any Service Provider or 
subcontractor who City has reasonable grounds to believe has engaged in alcohol abuse or illegal 



drug activity which in any way impairs City’s ability to maintain safe work facilities or to protect 
the health and well-being of City employees and the general public.  City shall have the right of 
final approval for the entry or re-entry of any such person previously denied access to, or 
removed from, City facilities.  Illegal drug activity means possessing, furnishing, selling, offering, 
purchasing, using or being under the influence of illegal drugs or other controlled substances for 
which the individual lacks a valid prescription.  Alcohol abuse means possessing, furnishing, 
selling, offering, or using alcoholic beverages, or being under the influence of alcohol. 

 
9.6. Public Records Act.  Contractor acknowledges that this Agreement and all records 

related to its formation, Contractor’s performance of services, and City’s payment are subject to 
the California Public Records Act, (California Government Code §6250 et seq.).  Such records are 
subject to public inspection and copying unless exempt from disclosure under federal, state, or 
local law. 

 
10. Notices.  All notices and communications from the Service Provider shall be to 

City's Public Works Operations Manager.  Verbal communications shall be confirmed in writing.  
All written notices shall be provided and addressed as follows:  

 
To the City: 
 

 City of Madera 
 Public Works Operations Director 
 1030 South Gateway Drive 
 Madera, CA 93637 
 

To Service Provider:   Synagro-WWR, Inc 
     Att: General Council 
     435 Williams Court Suite 100 
     Baltimore, MD 21220 
 
 
 11. Assignment.  Neither the City nor the Service Provider will assign its interest in this 
Agreement without the written consent of the other. 
 
 12. Entire Agreement.  This Agreement, including all documents incorporated by 
reference, comprises the entire integrated understanding between the Parties.  
 
 13. Modification.   Any changes to this Agreement requested by either City or Service 
Provider 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 a writing. 
 



14. Governing Law, Jurisdiction, and Venue.  The formation, interpretation, 
validity, and enforcement of this Agreement shall be governed by the laws of the State of 
California.  Venue for any claim, lawsuit, or legal proceeding shall be in the County of Madera. 

15. Attorney’s Fees.  If any litigation is commenced to enforce or interpret this 
Agreement, the prevailing party is entitled to reasonable attorney’s fees and costs of litigation. 

16. Severability. If any provision or term of this Agreement is held by a court of law 
to be invalid or unenforceable, such provision or term shall be ineffective only to the extent of 
such prohibition or invalidity without invalidating the remaining provisions of this Agreement. 

17. Counterparts.  This Agreement may be signed in counterparts each of which shall 
constitute an original but all of which together shall constitute a single instrument. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement, the day and 
year first above written. 

CITY OF MADERA 

BY: _______________________        
Andrew J. Medellin, Mayor   

BY: _________________________ 

ATTEST: 

_____________________________ 
Alicia Gonzales, City Clerk 

APPROVED AS TO FORM 

___________________________ 
Hilda Cantú Montoy, City Attorney 



Exhibit· A 
REQUEST FOR PROPOSAL 

51.UOGE HAULING & DISPOSAL SERVICES 

Rff 11201920-09 

January 13. 2020 

HlllY CHTIIL 

1. INSTRUCTIONS AND CONDITIONS 

A. No proposal will be considered for award unless submitted In the proposal format 
described in this Request for Proposal (RfP}. The proposal must be fuly complete and 
exeaited. Each response sha II contain four (4) copies of the completed proposa~ which 
will include; three (3) bound and one (1) unbound copy with a copy of this RfP attached 
to the front of each proposal, with appropriate responses Included. 

Format: Proposal should be 8 K x 11 inches, prilted two·sided on recycled paper with 
removable bindings, bound In a single document and orsanlzed In sections. 

Each proposal must be submitted In a sealed envelope addressed to Becky McCurdy, 
Procurement Services Manager, City of Madera, Purchasing-central SUpply, HBO South 
Gateway Drive, Madera, callfornla 93637, and delivered prior to the time and date 
specified in this document. Each sealed envelope containing a proposal mu.st have, on 
the outside, the name of the proposer, propose(s address and the statement •oo NOT 
OPEN UNTIL THE TIME Of PROPOSAL OPENING" and in addit ion, must be plainly marked 
on the outside as follows: 

Proposal: 

.!!ft!: 
Sludge Haullrc & Dlspmal Services 
201920-09 

BlincP••dllo•· Monday, February 24, 2020 • 3:00 P.M. 

8. Attention of proposers is especially directed to the specifications which, in 
addition to the proposal and these Instructions, are basis for evaluation and will be part 
of any agreement with the successful proposer. Any deviations from the specifications in 
this notice shall be proper reason for rejection of all or any part of the proposal. 

C. The City of Madera recognizes Its policy of providing equal opportunity to all 
qualified persons and reaffirms its commitment that there shall be no discrimination 
~•Inst qualfled appicants or employees on the basis of race, gender, color, national 
origin., religion., age, disabiity, sexual orientation or marital status. 

D. The City reserves the right to reject or accept any or all proposals or parts thereof 
and to accept or reject the alternatives indhlidually or jointly1 for any reason. 

Paac I ors 



 
 

E. The City reserves the right to consider any minor deviations from the 
specifications and detennine the acceptance or rejection of such deviation. The City 
reserves the nght to seek supplementary information from any proposer at anytime after 
official proposal opening and before the award. Such information w ill be fimited to 
darification or amplification of infonnation asked in the original proposal. 

F. The 0ty reserves the right to modify this Request for Proposal (RFP) at any time. 
In the event i! becomes necessary to modify or revise the RFP, a written amendment or 
addenda issu~d by City's Purchas-ing- t.entral Supply Division is the only method which 
should be reli-~ on w ith respect to dlaoges tothe RFP. Proposer is responsible to contact 
City's Purcha!ing-Central Supply Divis ion prior to submitting a proposal to detennine if 
any amendments were made to the RFP. Documents, amendments, addenda, etc. will be 
posted to the City's Purchasing ~e at ww w.mocf~ra.gov/purchasing under Bid 
Announcement and Results. 

Questions and suggestions conce-ming the RFP must be submitted in writ.i~ no later 
than 3:00 P.M. Monday, February 10,2020. Written questions or inquries should bee­
mailed,, mailed orf axed to: 

Becky Mt'Curdy 
Procurement Services Manager 
City of Madera 
Purchasing-central Supply 
1030 South Gateway Drive 
Madera, CA 93637 

c01ccurdy@madera.go., 

FAX: (5591 661-0760 

No questions or inquiries should be directed to any individual(s) at the locations 
detailed in this document:. AU communications should be submitted in writi~ per the 
prooess described in this document:. 

G. Proposalswil be evaluated by the City. If a proposal is found to be incomplete or 
not in compliance w ith the fonnat required, it will not be considered for evaluation. 
During the evaluation process, the City may find it beneficial to request additional 
infonnation. 

H. Any proposal may be withdrawn at any time prior to the hour fixed for the 
opening. pro·lided that a request in writing eceo.ited by the proposer, or his/her duly 
authorized representative, for the w ithdrawal of such proposal is filed w ith Purchasing• 
Central Supply. The withdrawal of a proposal shall not prejudice the right of a proposer 
to file a new proposal prior to the time and date set for the opening. After the exp ration 
of the time and date forreceiptof proposals, a proposal may not be w ithdrawn or altered. 

I. Issuance of the RFP and receipt of proposals does not commit the City to award 
an agreement. The City reserves the right to postpone the RFP process for its own 
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convenience, to accept or reject any or all proposals receN'ed in response to this RFP, to 
negotiate w ith other than the selected company should negotiations with the selected 
company be terminated, or to cancel any section of this RFP. The City also reserves the 
right to apportion the award among more than one proposer. 

J. An award w UI be made as soon as reasonably practical after the opening of 
Proposals. The term of this agreement shall be from February 1, 2020 through January 
31, 2021. Pricing shall remain firm for the entire term of this agreement. The City may 
eil'Ct to extend t he agreement for additional one (ll year perkids on a year to year bask. 
for a maximum of 4 extension years. Cost for any extensions of this agreement wUI be 
negotiated but increases cannot exceed the change in the CPI over the previous 12 
months, calculated from each renewal year. The term Q>I shall mean the consumer price 
index; not seasonably adjusted, U. S. City Average, as published by the U.S. Department 
of labor, Bureau of labor Statistics." 

K. The successful Proposer shall enter into a formal agreement w ith City which will 
be very similar in content to the Attachment 8 .. Draft'' agreement which is provided for 
information purposes only and to help clarify Oty intent relevant to this Request for 
Proposal. 

L The City may, at its sole option, terminate any contract/agreement that may be 
awarded as a result of this RFP at the end of any Oty Fiscal Year, for reason of non­
appropriation of funds. In such event. the Oty w ill give proposer at least thirty (30) days 
written notice that such function will not be funded for the ne<t fiscal period. In such 
event, the City w UI return any associated equipment to the Contractor in good working 
order, reasonable wear and tear excepted. 

M. Prior to beginning any work or delivering any equipment or material to be 
furnished underthi.s proposal, the proposer shall secure the appropriate Business license 
from the City of Madera. Business license information may be obtained by calling (S59) 
661-5408. Should the proposer already have hi.s license, please indicate the license 
number and expiration date below: 

City License No. _____ _ Expiration Date _____ _ 

Any Federal or State of Galifornia License/Certification required to provide the services 
w ill be required. A Certificate of Insurance in accordance w ith the Insurance 
Requirements for Service Providers document included in this RFP as Attachment A w ill 
a I.so be r equ ired. 

N. Proposer's Proprietary Information: All documents provided by the successful 
proposer shall become public record. 

0. It is the Oty's policy to encourage the purchase of supplies, services and 
equipment from vendors located within the boundaries of the City. Local vendors are 
sellers, vendors, suppliers and contractors who maintain places of business located within 
the limits of the Oty and who have a current City of Madera business license. The local 
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vendor outreach policy shall not apply to those Pgreements where State or Federal l;JN, 
or other laws or regulations preclude such a preference. 

Contractor s w ill, to the greatest extent feasible, attempt to incorporate local area 
businesses oo subcontr<lctors 41ncf suppliers. Contr.x:tors will, upon request, provide 
records showing the outreach efforts made to local businesses to demonstrate th3t they 
have made a reasonable effort to inform local businesses of the opportunity. 

C:----(;"ElilERA[llilFOJOOOllfO 

It i.s the City's intent to enter into a renewable agreement w ith a company for sludge hauling and disposal 
services. 

The City monitors the slidge daily as required by its SWRCB Waste Di.scharge Requirements permit and 
applicable EPA 503 Bio,olds Rule. 

The sludge dewateringfacility i.s composed of two sludge dewatering centrifuges that will di.schargesludge 
cake at a height offifteen (15) feet, eight (8) inches above grade. The centrifuges produce a sludge cake 
w ith a percent solids between twenty•two (22) and twenty~five (25) percent. To date the tr eatment 
facility has been producing 190 to 210 tons per month of biosolids. This amount may increase gradually 
as plant flows increase. 

3. SPECIFIC'ATIONS 

A. BIDDER shall provide documentation that the disposal site i.s an approved 
Galifornia Water Quality Control Board Oass B sludge di.sposal site; approved composting 
facUity, and/or a landfill that wil accept Oass B sludge. 

B. The BIDDER shall comply w ith the required CR\ Part 503 and State of C.lfornia 
Rv,JQCB and County disposal regulations; including all necessary r eporting and sludge 
constitiJent data monitoring. 

C. BIDDER w ill pr ovide trailers or roll.off bins to place under the centri fuge 
dewatering system, w ith a minimum of two bins on site at al times. The City will call to 
have the bins hauled for disposal, w ith one or two days notice. The City has been 
averaging three trailers per week.. 

D. Proposals shaft include cost per ton of sludge to haul and dispose; twe and 
availal:ility of containers to collect and haul the sludge; location of pr oposed di.sposal 
site(s); and any other pertinent information. 

E. Specifications in this document are minimal and any variances shoukl be 
described in detail. 
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4. REFERENCES 

A. Vendor to supply a minimum of three (3) references with BIO submittat i.e. list 
agencies you are currently providing with hauling & disposal services. Please use forms 
supplied with this Request for Proposal. 

S. ADDITIONAL INFORMATION 

A. Payment by City for services rendered will be made within 30 days from receipt 
of a biling which details the charges. 

B. This service agreement may be canceled by the Qty of Madera any time service 
is deemed unsatisfactory. A thirty (30) day notice will be given prior to cancellation. 

6. !ORM OF BIDS 

Price shall include all oosts, labor, fees, taxes and defivery, pid<up or freight charges . 

• • • • • • • • • • • • • • • • 
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Exi1Hllt•B 
CIITY OF MADERA 

B1D PROP·OSAI 

SLUOOE HAWNG & DISPOS.IIJ. SER~CES 

Rf P # 21019 20-09 

IBI DIDIER hereby proposes. to del'iver to and prov ide serv i c:es. at the City of Madera, Department of Public 

Works., Wastewater Treatment Plant, 13048 'Road 21 ½, Madera, cal.ifomia, 93637equlpmentand servlc:es 

inaocordanre with the publ ished specifications, fur the· foll11JWing prices . 

s I 

S•- <1Ll..J.4L._ __ _ 

$..800,00 per month 

s 

OOM PANY NAMIE 

ST'REH ADORIES.S : 

OITY /STATIE 

PHONE NLIMBER 

IEMA·IL 

PIERSON PREPA'R NG BID 

POSITION 

S'IGNATl!IJRE 

DATIE 

Costs per ton ofsrudgeto haull 

Cost per ton of su~e for d5POsa l 

Cost per ,container (rental, etc .), 

Arry other ,costs or fees 

Synagro est, lLC 

435 Willia.ms Court.Suite 100 

Baltimore, Maryland 

443.489.9075 

Egran~nagro.com 

Elizabeth Grant 

ebmary 20, 2020 
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Exhibit C 
 

Insurance Requirements for Service Providers 
 
Without limiting Service Provider’s indemnification of City, and prior to commencement of 
Work, Service Provider shall obtain, provide, and continuously maintain at its own expense 
during the term of the Agreement, and shall require any and all Subcontractors and 
Subconsultants of every Tier to obtain and maintain, policies of insurance of the type and 
amounts described below and in form satisfactory to the City. 
 
Minimum Scope and Limits of Insurance 
 
Service Provider shall maintain limits no less than: 
 $2,000,000 General Liability (including operations, products and completed operations) 

per occurrence, $4,000,000 general aggregate, for bodily injury, personal injury and 
property damage, including without limitation, blanket contractual liability. Coverage 
shall be at least as broad as Insurance Services Office (ISO) Commercial General Liability 
coverage form CG 00 01.General liability policies shall be endorsed using ISO form CG 20 
10 that the City and its officers, officials, employees and agents shall be additional 
insureds under such policies.  

 $1,000,000 Automobile Liability combined single limit per accident for bodily injury or 
property damage at least as broad as ISO Form CA 00 01 for all activities of Service 
Provider arising out of or in connection with Work to be performed under this 
Agreement, including coverage for any owned, hired, non-owned or rented vehicles. 
Automobile Liability policies shall be endorsed to provide that the City and its officers, 
officials, employees and agents shall be additional insureds under such policies. 

 Worker’s Compensation as required by the State of California and $1,000,000 
Employer’s Liability per accident for bodily injury or disease. Service Provider shall 
submit to the City, along with the certificate of insurance, a Waiver of Subrogation 
endorsement in favor of the City, it’s officers, agents, employees, and volunteers. 

 $2,000,000 Contractor’s Pollution Liability per claim. All activities contemplated in this 
agreement shall be specifically scheduled on the policy as “covered operations.” The 
policy shall provide coverage for the hauling of waste from the project site to the final 
disposal location, including non-owned disposal sites. 
 

Maintenance of Coverage 
Service Provider shall procure and maintain, for the duration of the contract, insurance against 
claims for injuries to persons or damages to property, which may arise from or in connection 
with the performance of the Work hereunder by Service Provider, its agents, representatives, 
employees, subcontractors or subconsultants as specified in this Agreement. 
 
 
 
Proof of Insurance 



Service Provider shall provide to the City certificates of insurance and endorsements, as 
required, as evidence of the insurance coverage required herein, along with a waiver of 
subrogation endorsement for workers’ compensation. Insurance certificates and endorsements 
must be approved by the City prior to commencement of performance. Current evidence of 
insurance shall be kept on file with the City at all times during the term of this Agreement. 
Agency reserves the right to require complete, certified copies of all required insurance policies, 
at any time. 
 
Acceptable Insurers 
All insurance policies shall be issued by an insurance company currently authorized by the 
Insurance commissioner to transact business of insurance in the State of California, with an 
assigned policyholders’ Rating of A- (or higher) and a Financial Size Category Class VII (or larger), 
in accordance with the latest edition of Best’s Key Rating Guide. 
 
Waiver of Subrogation 
All insurance coverage maintained or procured pursuant to this agreement shall be endorsed to 
waive subrogation against the City, its elected or appointed officers, agents, officials, 
employees, and volunteers, or shall specifically allow Service Provider, or others providing 
insurance evidence in compliance with these specifications, to waive their right of recovery 
prior to a loss. Service Provider hereby waives its own right of recovery against the City and 
shall require similar written express waivers and insurance clauses from each of its 
subconsultants or subcontractors. 
 
Enforcement of Contract Provisions (non estoppel) 
Service Provider acknowledges and agrees that any actual or alleged failure on the part of the 
Agency to inform Service Provider of non-compliance with any requirement imposes no 
additional obligations on the City, nor does it waive any rights hereunder. 
 
Specifications not Limiting 
Requirements of specific coverage features or limits contained in this Section are not intended 
as a limitation on coverage, limits or other requirements, or a waiver of any coverage normally 
provided by any insurance. Specific reference to a given coverage feature is for purposes of 
clarification only as it pertains to a given issue and is not intended by any party or insured to be 
all inclusive, or to the exclusion of other coverage, or a waiver of any type. If Service Provider 
maintains higher limits than the minimums required above, the entity shall be entitled to 
coverage at the higher limits maintained by Service Provider. 
 
Notice of Cancellation 
Service Provider agrees to oblige its insurance agent or broker and insurers to provide to the 
City with thirty (30) calendar days’ notice of cancellation (except for nonpayment for which ten 
(10) calendar days’ notice is required) or nonrenewal of coverage for each required coverage. 
 
 
 



Self-insured Retentions 
Any self-insured retentions must be declared to and approved by the City.  The City reserves 
the right to require that self-insured retentions be eliminated, lowered or replaced by a 
deductible. Self-insurance will not be considered to comply with these specifications unless 
approved by the City’s Risk Manager. 
 
Timely Notice of Claims 
Service Provider shall give the City prompt and timely notice of claims made or suits instituted 
that arise out of or result from Service Provider’s performance under this Agreement, and that 
involve or may involve coverage under any of the required liability policies. 
 
Additional Insurance 
Service Provider shall also procure and maintain, at its own cost and expense, any additional 
kinds of insurance, which in its own judgement may be necessary for its proper protection and 
prosecution of the Work. 
 
 



Keith Helmuth, Department Director 

REPORT TO CITY COUNCIL 

Council Meeting of: May 20, 2020 
Agenda Number:   

Arnoldo Rodriguez, City Manager 

SUBJECT: 

Construction of Traffic Signal at the Intersection of Howard Road and Granada Drive, City 
Project No. TS-17 

RECOMMENDATION: 

1. Adopt a Resolution Approving the Contract Award for the Traffic Signal at the Intersection
of Howard Road and Granada Drive, City Project No. TS-17, in the Amount of $499,775.00
to Bush Engineering Inc. and Authorizing Construction Contingencies and Construction
Management Services Relating to the Contract; and

2. Adopt a Resolution Approving Funding Amendment Appropriating $80,000 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 Granada Drive, City Project No. TS-17.

SUMMARY: 

On April 9, 2020 the City received six bids for the Traffic Signal at the Intersection of Howard Road 
and Granada Drive, City Project No. TS-17 (Project). Bush Engineering, Inc. submitted the lowest 
responsive and responsible bid that meets the contract requirements. Therefore, it is 
recommended that Council award the project to Bush Engineering, Inc. 

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

Additional funds in the amount of $80,000.00 will be needed to proceed with construction of 
project if awarded. 

Approved by: 
D-2

RETURN TO AGENDA



DISCUSSION: 
 

The proposed project will provide limited street improvements and a new traffic signal including 
appurtenant equipment, street lighting, electrical system, detection loops, pedestrian facilities, 
storm drain improvements, concrete improvements and asphalt concrete paving for the 
Intersection of Howard Road and Granada Drive. 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 Newspaperon 
April 1 and April 8, 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 theCity’s website as well 
as to other contractors that regularly access EBidBoard’s websitedirectly. 

 
On April 30, 2020, the City received six 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. Bush Engineering, Inc. $499,775.00 

2. American Paving Co. $504,732.00 

3. Avison Construction, Inc. $575,782.00 

4. A-C Electric Company $519,740.25 

5. St. Francis Electric, LLC. $533,775.00 

6. Cal Valley Construction. $552,775.00 

City Engineer’s Opinion of Cost $410,000.00 

 
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 role 
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 that 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. 
 

Bush Engineering, Inc. submitted the lowest, responsive and responsible bid that meets the 
contract requirements. It is recommended that the Council award the contract to Bush 
Engineering, Inc. in the amount of $499,775.00 for the Project. 

 
FINANCIAL IMPACT: 

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

Funding for the project is programmed in the Measure T – LTP/ADA Compliance and Traffic Signal 
Impact Fee funds. These funds are included in the City’s CIP Budget FY 2019/20. 

 
Exhibit A to the Resolution appropriates $80,000 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 
Exhibit 1: Contract Agreement 

2. Budget Amendment Resolution 
Exhibit A: Budget Amendment Sheet 

3. Location 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 TRAFFIC 
SIGNAL AT THE INTERSECTION OF HOWARD ROAD AND 
GRANADA DRIVE, CITY PROJECT NO. TS-17, IN THE AMOUNT OF 
$499,775 TO BUSH ENGINEERING, INC., AND AUTHORIZING 
CONSTRUCTION CONTINGENCIES AND CONSTRUCTION 
MANAGEMENT SERVICES RELATING TO THE CONTRACT 

 
WHEREAS, on April 1 and April 8, 2020 the City of Madera (City) Engineering Department 

advertised a solicitation for bids for the Traffic Signal at the Intersection of Howard Road and 
Granada Drive, City Project No. TS-17, hereinafter referred to as “the Project”; and 

 
WHEREAS, six sealed bids were received on April 30, 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 Bush Engineering, Inc. is the lowest responsible and responsive 

bidder. 
 

4. The contract for the Project, in the Amount of $499,775 to Bush Engineering, 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 Bush Engineering, 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 
“TRAFFIC SIGNAL AT THE INTERSECTION OF HOWARD ROAD AND 
GRANADA DRIVE, CITY PROJECT NO. TS-17” 

 
 

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 
$499,775.00, 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 2018 Edition 
(M) PLANS and SPECIFICATIONS prepared or issued by CITY OF MADERA, 

entitled “TRAFFIC SIGNAL AT THE INTERSECTION OF HOWARD ROAD 
AND GRANADA DRIVE, CITY PROJECT NO. TS-17” dated March2020. 

Addenda No. 1, dated 04/23/2020 
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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 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 Contractor is not otherwise entitled. 
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(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 provide the Contractor a 
written statement identifying the portion of the claim that remains in dispute and the portion that 
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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. Owner's Failure to Respond to Claim: 

 
Amounts not paid in a timely manner as required by this section shall bear interest 

at 7 percent per annum. 
 

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”. 
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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 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 
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(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 

 
(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, 
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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 

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 with legal counsel approved by City, and hold 

harmless City, its officers, officials, employees, and volunteers from and against all liability, loss, 
damage, expense, and cost (including without limitation reasonable legal counsel fees, expert 
fees and all other costs and fees of litigation) of every nature arising out of or in connection with 
Contractor's negligence, recklessness, or willful misconduct in the performance of work 
hereunder, or its failure to comply with any of its obligations contained in this AGREEMENT, 
except such loss or damage caused by the sole active negligence or willful misconduct of the 
City. Should conflict of interest principles preclude a single legal counsel from representing both 
City and Contractor, or should City otherwise find Contractor’s legal counsel unacceptable, 
then Contractor shall reimburse the City its costs of defense, including without limitation, 
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reasonable legal counsel fees, expert fees, and all other costs and fees of litigation. The 
Contractor shall promptly pay any final judgment rendered against the City (and its officers, 
officials, employees, and volunteers) with respect to claims determined by a trier of fact to have 
been the result of the Contractor’s negligent, reckless, or wrongful performance. It is expressly 
understood and agreed that the foregoing provisions are intended to be as broad and inclusive 
as is permitted by the law of the State of California and will survive termination of this Agreement. 

 
Contractor obligations under this section apply regardless of whether or not such claim, 

charge, damage, demand, action, proceeding, loss, stop notice, cost, expense, judgment, civil 
fine or penalty, or liability was caused in part or contributed to by an Indemnitee. However, without 
affecting the rights of City under any provision of this agreement, Contractor shall not be required 
to indemnify and hold harmless City for liability attributable to the active negligence of City, 
provided such active negligence is determined by agreement between the parties or by the 
findings of a court of competent jurisdiction. In instances where City is shown to have been 
actively negligent and where City’s active negligence accounts for only a percentage of the liability 
involved, the obligation of Contractor will be for that entire portion or percentage of liability not 
attributable to the active negligence of City. 

 
Contractor agrees to obtain or cause to be obtained executed defense and indemnity 

agreements with provisions identical to those set forth in this Section from each and every 
Subcontractor and Subconsultant, of every Tier. In the event the Contractor fails to do so, 
Contractor agrees to be fully responsible to provide such defense and indemnification according 
to the terms of this Section. 

 
18. Contractor must comply with the insurance requirements as described in the section 

“INSURANCE REQUIREMENTS FOR CONTRACTOR”, pages 36-38 of the Contract 
Documents. 

 
19. Amendments- Any changes to this Agreement requested by either City or Bush 

Engineering, 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, Bush 
Engineering, 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 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 Bush Engineering, Inc.; 
2. A failure by Bush Engineering, Inc.to comply with any material term of this 

Agreement; 
3. A substantially incorrect or incomplete report submitted by Bush 

Engineering, Inc. to City. 
In no event shall any payment by City or acceptance by Bush Engineering, 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 
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available to either party with respect to such breach or default. City shall have the right to demand 
of Bush Engineering, Inc. the repayment to City of any funds disbursed to Bush Engineering, 
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: 
Bush Engineering, Inc. 

518 N. Redington Street 
Hanford, Ca 93230 

 

Notices. All notices and communications from the Bush Engineering, 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 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 Bush Engineering, 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 Bush Engineering, 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 
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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 Bush Engineering, Inc. in connection to the Project and correctly sets forth the 
obligations of the City and Bush Engineering, 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. 

 
29. Assignment-Neither the Bush Engineering, Inc. nor City will assign its interest in this 

Agreement without the written consent of the other. 
 

30. During the performance of this agreement, the Contractor assures that no otherwise 
qualified person shall be excluded from participation or employment, denied program benefits, or 
be subjected to discrimination based on race, color, national origin, sex, age, or handicap, under 
any program or activity funded by this contract, as required by Title VI of the Civil Rights Act of 
1964, Title I of the Housing and Community Development Act of 1974, as amended, and the Age 
Discrimination Act of 1975, and all implementing regulations. 

 
31. 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 
Herein Called OWNER 

 
 

By:     
Andrew J. Medellin, Mayor 

 
APPROVE AS TO FORM: 

 
 
 

Hilda Cantú Montoy, City Attorney 

ATTEST: 

 

Alicia Gonzales, City Clerk 
 
 

BY:    
Herein Called CONTRACTOR 

 
BY:    

 
 
 
 

Federal Tax I.D. No. 
 
 

Contractor License Number 

DIR Registration Number 

 
 
 

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

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) 



  

ATTACHMENT 2 
 

Budget Amendment Resolution 



RESOLUTION NO. 20- 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, 
APPROVING FUNDING AMENDMENT APPROPORIATING $80,000 
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 
GRANADA DRIVE, CITY PROJECT NO. TS-17 

WHEREAS, Project comprising of the construction of Traffic Signal at the Intersection of 
Howard Road and Granada Drive, City Project No. TS-17, 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 
 

CITY OF MADERA 

Resolution 20 - 
 

Traffic Signal at the Intersection of Howard Road and Granada Drive , 
City Project No. TS-17 

 
 
 
 
 

ORG 
CODE 

 
 
 
 
 

OBJ ECT 
CODE 

 
 
 
 
 

PROJECT 
CODE DESCRIPTION 

 
ALREADY 

APPROPRIATED 
PART OF 

CONSTRUCTION 
APPROVAL 

(+) (·) 
 

Measure T - RTP/3R 
 

41510000 7050 TS-00001 7 Traffic Signa l at the Intersection of Howard 
Road and Granada Drive 

$80,000 

$80,000 



  

 

ATTACHMENT 3 

Location Map 



 

PROJECT MAP 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

■-■-: PROPOSED NEW TRAFFIC SIGNAL 



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

RETURN TO AGENDA



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 
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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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F20,Z82[:60P,F20,Y2J/8P,F20J2,>3212P,F20J2,>1:\P,FJ206732:7,20H,,
L:83:;0/,>8:0J6/7,60,>236K81062],
,
,
N̂_̀4_9.,>a9FLb̂>L_a9,cbaZd>LFe,4bd4._9.,cbaZd>LF,SH8/7,08J,
6053:H/,U8GG/1,H1/HO/,V81fTe,Qd?gh,>a9FLb̂>L_a9,cbaZd>LF,SH8/7,
08J,6053:H/,V2J/1,V/33,H163360OTe,Q_.Qi?h,>a9FLb̂>L_a9,cbaZd>LF,
,
98J/=,̂0H/1,dj/5:J6R/,a1H/1,SdaT,BDklCP,20,U8:13M,;606;:;,V2O/,
8K,mBA]CA,K81,523/0H21,M/21,@A@A,2GG36/7,J8,233,580J125J7,
7:<n/5J,J8,JU/,42R67oN2580,?5J,K81,VU65U,JU/,580J125J,67,
2V21H/H,S20H,20M,783656J2J680,V27,677:/HT,80,81,2KJ/1,Z20:21M,
BP,@ABl],,_K,JU67,580J125J,67,58R/1/H,<M,JU/,daP,JU/,580J125J81,
;:7J,G2M,233,V81f/17,60,20M,532776K652J680,367J/H,80,JU67,V2O/,
H/J/1;602J680,2J,3/27J,mBA]CA,G/1,U8:1,S81,JU/,2GG3652<3/,V2O/,
12J/,367J/H,80,JU67,V2O/,H/J/1;602J680P,6K,6J,67,U6OU/1T,K81,
233,U8:17,7G/0J,G/1K81;60O,80,JU/,580J125J,60,523/0H21,M/21,
@A@A],,_K,JU67,580J125J,67,58R/1/H,<M,JU/,da,20H,2,
532776K652J680,58076H/1/H,0/5/7721M,K81,G/1K81;205/,8K,V81f,80,
JU/,580J125J,H8/7,08J,2GG/21,80,JU67,V2O/,H/J/1;602J680P,JU/,
580J125J81,;:7J,G2M,V81f/17,60,JU2J,532776K652J680,2J,3/27J,JU/,
V2O/,12J/,H/J/1;60/H,JU18:OU,JU/,580K81;205/,G185/77,7/J,K81JU,
60,@I,>Wb,l]lS2TSBTS66T,S81,JU/,da,;606;:;,V2O/,12J/P6K,6J,67,
U6OU/1,JU20,JU/,580K81;/H,V2O/,12J/T],,LU/,da,;606;:;,V2O/,12J/,
V633,</,2Hn:7J/H,200:233M],,c3/27/,08J/,JU2J,JU67,da,2GG36/7,J8,
JU/,2<8R/o;/0J680/H,JMG/7,8K,580J125J7,/0J/1/H,60J8,<M,JU/,
K/H/123,O8R/10;/0J,JU2J,21/,7:<n/5J,J8,JU/,42R67oN2580,?5J,
6J7/3KP,<:J,6J,H8/7,08J,2GG3M,J8,580J125J7,7:<n/5J,803M,J8,JU/,
42R67oN2580,b/32J/H,?5J7P,6053:H60O,JU87/,7/J,K81JU,2J,@I,>Wb,
l]BS2TS@ToSkAT],?HH6J68023,60K81;2J680,80,580J125J81,
1/[:61/;/0J7,20H,V81f/1,G18J/5J6807,:0H/1,JU/,da,67,2R2632<3/,
2J,VVV]H83]O8REVUHEO8R580J125J7],
,
,
Y8H6K652J680,9:;</1,,,,,c:<3652J680,42J/,
,,,,,,,,,,A,,,,,,,,,,,,,,ABEADE@A@A,
,,,,,,,,,,B,,,,,,,,,,,,,,ABEBAE@A@A,
,,,,,,,,,,@,,,,,,,,,,,,,,ABE@pE@A@A,
,,,,,,,,,,D,,,,,,,,,,,,,,ABEDBE@A@A,
,,,,,,,,,,p,,,,,,,,,,,,,,A@EAqE@A@A,
,,,,,,,,,,l,,,,,,,,,,,,,,ADEAkE@A@A,
,,,,,,,,,,k,,,,,,,,,,,,,,ADEBDE@A@A,
,
,?FNdAABkoAAp,ABEABE@ABI,
,
?bd?,B=,>?̀?gdb?FP,WbdF9aP,X_9.FP,Y?4db?P,Y?b_caF?P,Ydb>d4P,
Ya9LdbdhP,F?9,Nd9_LaP,F?9,Za?r̂_9P,F?9L?,>b̂sP,FL?9_F̀?̂F,t,
Lâ Ỳ9d,>â9L_dF,
,
?bd?,@=,?̀?Yd4?P,>a9Lb?,>aFL?P,F?9,Wb?9F_>aP,F?9,Y?Lda,t,F?9L?,
>̀?b?,>â9L_dF,
,
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,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
71801/91,-0:9;.<,,,,
=93>03?@.A.3B9C1,:./034.<,,,,
@.5B<03,DE5F<CB01,,,,
G30G.3./495H,=0//456H,,,,
1/34GG456H,30:9;.<H,,,,
1F3.GG456H,;.FCC:456H,8.66456,,,,
.5B,B41G91456,9I,.<<,,,,
451C<./495,:./034.<1,I39:,,,,
:0F@.54F.<,1J1/0:1H,=@0/@03,,,,
/@0J,F95/.45,.1801/91,93,59/K,,,
,,,,,730.,LMMMMMMMMMMMMMMMMMMMMMMN,OPMOQ,,,,,,,,,,,,,RMOS,
,,,,,730.,OMMMMMMMMMMMMMMMMMMMMMMN,TUMVT,,,,,,,,,,,,,RMOS,
WWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWW,
X,7YZ[QQLUWQQP,QL?QL?OQOQ,
,
7-[7,L\,7]7̂[_7H,̀abc-7,̀aYc7H,̂abc[-[dH,Y7b,Z[bEcaH,Y7b,
2-7bYÈaH,Y7b,̂7c[aH,Y7bc7,̀]7-7H,e,Y7bc7,̀-fg,
,
7-[7,O\,̀7]7h[-7YH,̀a]fY7H,2-[YbaH,iEbjYH,̂7_[-7H,̂7-EkaY7H,
[̂-̀[_H,Y7b,la7mfEbH,Yc7bEY]7fH,e,cfa]f̂b[,
,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
71801/91,n93>031?E51C<./93,,,,
DE5F<CB01,/@0,.GG<4F./495,9I,,,,
.<<,451C<./456,:./034.<1H,,,,
k39/0F/4;0,̀9;034561H,,,,
9̀./4561H,.5B,24541@01,/9,.<<,,,,
/JG01,9I,:0F@.54F.<,1J1/0:1K,,,
,,,,,730.,LMMMMMMMMMMMMMMMMMMMMMMN,SLMLU,,,,,,,,,,,,OTMTR,
,,,,,730.,OMMMMMMMMMMMMMMMMMMMMMMN,VoMOU,,,,,,,,,,,,OTMTR,
WWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWW,
,ZaE]QVoRWQQL,LQ?QL?OQLU,
,
7-[7,L\,7]7̂[_7H,̀abc-7,̀aYc7H,Y7b,2-7b̀EỲaH,Y7b,̂7c[a,e,Y7bc7,
]̀7-7,̀afbcE[Y,
,
7-[7,O\,-[̂7EbEbj,̀afbcE[Y,
,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
ZaE][-̂7i[-,,,
,,,,,730.,LMMMMMMMMMMMMMMMMMMMMMMN,oTMOP,,,,,,,,,,,,TSMRL,
,,,,,730.,OMMMMMMMMMMMMMMMMMMMMMMN,TRMUP,,,,,,,,,,,,TVMSL,
WWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWW,
,Z-̀7QQQTWQQL,QP?QL?OQLR,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
7̂-Z][,2EbEYp[-MMMMMMMMMMMMMMMMMMN,TVMoL,,,,,,,,,,,,LUMoV,
WWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWW,
,Z-̀7QQQTWQQT,QP?QL?OQLR,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
7̂-Z][,̂7YabMMMMMMMMMMMMMMMMMMMMMN,oRMoO,,,,,,,,,,,,OSMPU,
WWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWW,
,Z-̀7QQQTWQQV,QV?QL?OQLR,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
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,
-./012345.,,,
,,,,,6,78,9:;<=>?,1@=A<?,,
,,,,,BCD;:C?,BC:@E><C?,B;:F;DGGGGH,I7GJJ,,,,,,,,,,,,KKG7L,
,,,,,6,M8,NC=,9:C=F@<F>?,NC=,,
,,,,,BCO;>GGGGGGGGGGGGGGGGGGGGGGGH,IKGPI,,,,,,,,,,,,KQGJP,
,,,,,6,J8,3RCS;DC?,0>=O:C,,
,,,,,0><OC?,NC=,-;=@O>?,NC=OC,,
,,,,,0RC:CGGGGGGGGGGGGGGGGGGGGGGGH,IIG7T,,,,,,,,,,,,K7GM7,
,,,,,6,L8,0CRCU;:C<?,NC=,,
,,,,,V>CWX@=?,NOC=@<RCX<?,,
,,,,,Y>XRXS=;GGGGGGGGGGGGGGGGGGGGH,PLGTT,,,,,,,,,,,,KZGMT,
,,,,,67T8,B>=O;:;[?,NC=OC,0:X\GGGH,PLGQ7,,,,,,,,,,,,KPGIL,
]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]],
,-.03ZZZP]ZZJ,ZM̂Z7̂KZ7L,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,.CO;<,,,,,,,,,,9:@=A;<,
,
Y5..3__̀,9/a/Nb5.GGGGGGGGGGGGGGGGH,PMGQJ,,,,,,,,,,,,7MGPP,
Y5..3__̀,c̀.15.̂N5YY5.GGGGGGGGGGGH,IJGQP,,,,,,,,,,,,KTGJI,
]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]],
,-.03ZZZP]Z77,ZÎZ7̂KZ7L,
,
3.53,7d,3RCS;DC?,0>=O:C,0><OC?,B>=O;:;[?,NC=,-;=@O>?,NC=,
9:C=F@<F>?,NC=,BCO;>?,NC=OC,0RC:C?,NC=OC,0:X\,
,
3.53,Kd,0CRCU;:C<?,NC=,V>CWX@=?,NOC=@<RCX<?,YX>RXS=;,
,
3.53,Pd,9:;<=>?,1@=A<?,BCD;:C?,BC:@E><C?,B;:F;D,
,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,.CO;<,,,,,,,,,,9:@=A;<,
,
Y/25,9/a/Nb5.,,,
,,,,,3:;C,7GGGGGGGGGGGGGGGGGGGGGGH,KLGLI,,,,,,,,,,,,7TGPJ,
,,,,,3:;C,KGGGGGGGGGGGGGGGGGGGGGGH,KQGTZ,,,,,,,,,,,,7IGPZ,
,,,,,3:;C,PGGGGGGGGGGGGGGGGGGGGGGH,KTGQJ,,,,,,,,,,,,7QGTQ,
Y@R;,2C[;:,,,
,,,,,3:;C,7GGGGGGGGGGGGGGGGGGGGGGH,ILGLZ,,,,,,,,,,,,7LG7T,
,,,,,3:;C,KGGGGGGGGGGGGGGGGGGGGGGH,IKGTM,,,,,,,,,,,,7TGJ7,
,,,,,3:;C,PGGGGGGGGGGGGGGGGGGGGGGH,IZGKM,,,,,,,,,,,,7JGQJ,
]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]],
,03.eZZKK]ZZ7,ZM̂Z7̂KZ7L,
,
NC=,9:C=F@<F>,0>X=O[,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,.CO;<,,,,,,,,,,9:@=A;<,
,
0C:E;=O;:<,,,
,,,,,-:@DA;,-X@RD;:̂b@AfgC[,,
,,,,,0C:E;=O;:GGGGGGGGGGGGGGGGGGGH,QZGQZ,,,,,,,,,,,,PZGKZ,
,,,,,bC:Dg>>D,9R>>:RC[;:?,,
,,,,,Nf@=AR;:?,e>g;:,NCg,,
,,,,,̀E;:CO>:?,NO;;R,NFChh>RD,i,,
,,,,,NO;;R,Nf>:@=A,5:;FO>:?,NCg,,
,,,,,9@R;:GGGGGGGGGGGGGGGGGGGGGGGH,QZGTQ,,,,,,,,,,,,PZGKZ,
,,,,,V>X:=;[SC=,0C:E;=O;:GGGGGGGGH,QZGQZ,,,,,,,,,,,,PZGKZ,
,,,,,B@RRg:@AfOGGGGGGGGGGGGGGGGGGH,QZGTZ,,,,,,,,,,,,P7GML,
]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]],
,03.eZZPI]ZZ7,ZM̂Z7̂KZ7L,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,.CO;<,,,,,,,,,,9:@=A;<,
,
j@U;:,,,
,,,,,3<<@<OC=O,Y;=D;:?,.̀k,,
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-----./01/23./45064670888888888889-:;8<=------------>>8:?-
-----@6A/2-BC701DE8888888888888889-==8<>------------>>8:?-
-----@6A/2-./01/288888888888888889-=:8<>------------>>8:?-
-----@6A/2-F/C88888888888888888889-;;8G<------------>>8:?-
-----H706IJK1-LM/27CJ2-NO6P/1--
-----Q7BR8888888888888888888888889-=;8<>------------>>8:?-
-----H706IJK1-LM/27CJ2-NSC701DER89-=:8<>------------>>8:?-
-
@TU.V-UWX-NSY2I74/-@6A60QRZ---
?=?-CJ-[??-IC----9G8??-M/2-IJJC----
[?[-CJ-[=?-IC----9>8??-M/2-IJJC----
[=[-CJ-GG?-IC----9:8??-M/2-IJJC-
GG[-IC8\1//M/2---9=8??-M/2-IJJC-
-
SW.]̂W._L̀-@_a_̀bZ-
--.5/-BC701DE-27C/-B57KK-7MMKE-Y0C6K-B7CY27C6J0-BC72CB8--.5/-
--B7CY27C6J0-16A60Q-27C/-7MMK6/B-F5/0-16A/2B-72/-Y01/2-
--M2/BBY2/-4J0C60YJYBKE-Y0C6K-FJ2c-C7Bc-701-1/4JOM2/BB6J0-72/-
--4JOMK/C/8-.5/-16A/2-27C/-B57KK-D/-M761-IJ2-7KK-B7CY27C6J0-
--5JY2B8-
-
@_a_̀b-_̀-T̀deLS]̂TSZ-
--f5/2/-6C-6B-0/4/BB72E-IJ2-@6A/2B-CJ-/0C/2-M6M/B-J2-CY00/KBg-
--J2-JC5/2-/04KJBY2/B-F5/2/-C5/2/-6B-0J-A/2C647K-7B4/0Cg-C5/-
--IJKKJF60Q-M2/O6YO-B57KK-D/-M761Z--@6BC704/-C27A/K/1-I2JO-
--/0C2704/-Gh-I//C-CJ->??-I//CZ--9[8??-M/2-IJJC8--f5/0-6C-6B-
--0/4/BB72E-IJ2-7-16A/2-CJ-/0C/2-70E-M6M/g-CY00/K-J2-JC5/2-
--/04KJBY2/-K/BB-C570-:ijj-60-5/6Q5Cg-C5/-M2/O6YO-F6KK-D/-
--9[8??-M/2-IJJC8-
-
fL̂k-_̀-dLHl_̀W._L̀-Lm-deWSS_m_dW._L̀SZ-
--TOMKJE//B-FJ2c60Q-60-70E-4JOD607C6J0-JI-4K7BB6I647C6J0B-
--F6C560-C5/-16A60Q-42/F-N/P4/MC-16A/-BYM/2A6BJ2R-60-7-B56IC-
--72/-M761-60-C5/-4K7BB6I647C6J0-F6C5-C5/-56Q5/BC-27C/-IJ2-
--C57C-B56IC8-
-
\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\-
-dŴU??>:\??>-?<3?[3G?[;-
-
----------------------------------̂7C/B----------m260Q/B-
-
U6K/126A/2888888888888888888888889-=?8<=------------>>8:?-
\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\-
-dŴU??>=\??<-?<3?[3G?[;-
-
ŴTW-[Z-WK7O/17g-dJ0C27-dJBC7g-S70-m27046B4Jg-S70-H7C/Jg-S70C7-
dK727-4JY0C6/B-
-
ŴTW-GZ-HJ0C/2/Eg-S70-l/06CJg-S70C7-d2Yn-dJY0C6/B-
-
ŴTW->Z-d7K7A/27Bg-m2/B0Jg-k60QBg-H71/27g-H726MJB7g-H/24/1g-S70-
oJ7pY60g-SC706BK7YBg-.YJKYO0/-dJY0C6/B-
-
-
----------------------------------̂7C/B----------m260Q/B-
-
HJ1YK72-mY206CY2/-_0BC7KK/2---
-----W2/7-[-
------_0BC7KK/2-_88888888888888889-G<8:h------------GG8[:-
------_0BC7KK/2-__8888888888888889-GG8[i------------G?8:G-
------e/71-_0BC7KK/288888888888889->?8;[------------GG8h:-
------H7BC/2-_0BC7KK/2888888888889->=8[>------------GG8h:-
-----W2/7-G-
------_0BC7KK/2-_88888888888888889-G:8i[------------GG8[:-
------_0BC7KK/2-__8888888888888889-G?8?[------------G?8:G-
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-----B7/0-@-
------2345066/7-288888888888888889-:@8<=------------::8A>-
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EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-
-FBGHDD@IEDD<-D<JDAJ:DAC-
-
BGKB-AL-B60M/10N-FO3570-FO450N-P03-Q703RS4RON-P03-?05/ON-P0350-
F6070-ROT35S/4-
-
BGKB-:L-?O35/7/UN-P03-V/3S5ON-P0350-F7TW-FOT35S/4-
-
BGKB-@L-P03-XO0YTS3-
-
BGKB->L-F060Z/704N-Q7/43ON-[S3\4N-?01/70N-?07S]O40N-?/7R/1N-
P503S460T4N-̂TO6TM3/-FOT35S/4-
-
-
----------------------------------G05/4----------Q7S3\/4-
-
_7Ù066-2345066/74J.05a/74L---
-----B7/0-A88888888888888888888889-ID8ID------------@D8=>-
-----B7/0-:88888888888888888888889->>8=:------------@D8=>-
-----B7/0-@88888888888888888888889->A8D:------------:C8AI-
-----B7/0->88888888888888888888889->@8;;------------@D8=>-
_7Ù066-P5ORb/7JPR70]]/7---
-----B7/0-A88888888888888888888889-:I8:I------------A;8<=-
-----B7/0-:88888888888888888888889-::8@A------------A;8<=-
-----B7/0-@88888888888888888888889-:D8IA------------A=8<<-
-----B7/0->88888888888888888888889-:A8<C------------A;8<=-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-
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-
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-
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-
F07]/35/74---
-----V7S1\/-VTS61/7JcS\à0U--
-----F07]/35/788888888888888888889-ID8ID------------@D8:D-
-----c071̀OO1-Q6OO760U/7N--
-----PaS3\6/7N-HÒ/7-P0̀--
-----d]/705O7N-P5//6-PR0eeO61-f--
-----P5//6-PaO7S3\-K7/R5O7N-P0̀--
-----QS6/7888888888888888888888889-ID8=I------------@D8:D-
-----XOT73/UM03-F07]/35/7888888889-ID8ID------------@D8:D-
-----?S66̀7S\a58888888888888888889-ID8=D------------@A8;C-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-
-FBGHDAI:EDD:-D;JDAJ:DAC-
-
P03-XO0YTS3-FOT35U-
-
----------------------------------G05/4----------Q7S3\/4-
-
F07]/35/74---
-----V7S1\/-VTS61/7JcS\à0U--
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,MNMOPGQRLPPQ,IGSPISGPIe,
,
UVWJMXMYF,Z[W,\MW]JVF,[Ŵ,Z[WJ[,OX_̀,OV_WJ]MZ,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,X72/5,,,,,,,,,,B430D/5,
,
Z1C0;,i,O1==C036723105,,,
,,,,,]0527::/4AAAAAAAAAAAAAAAAAAAa,RPAPG,,,,,,,,,,,,ITAcb,
,,,,,J/6.036370AAAAAAAAAAAAAAAAAAa,RdAPG,,,,,,,,,,,,ITAcb,
,
,,ZOVjM,VB,kVXlH,,]06:C;30D,70<,;727,5<52/=,-.15/,10:<,EC062310,
,,35,21,24705=32,14,,4/6/39/,30E14=72310m,/h6:C;30D,7::,12./4,
,,;727,5<52/=5,14,,=C:23?:/,5<52/=5,-.36.,306:C;/,610241:,
,,EC062310,14,?1-/4,5C??:<m,,306:C5310,14,/h6:C5310,1E,
,,2/4=30723105,70;,2/5230D5,1E,,610;C62145,;/2/4=30/;,8<,
,,2./34,EC062310m,/h6:C;30D,E34/,7:74=,,-14n,-./0,30527::/;,
,,30,476/-7<5,>306:C;30D,-34/,70;,678:/,,?C::30D@,70;,-./0,
,,?/4E14=/;,10,0/-,14,=7K14,4/=1;/:,8C3:;30D,,?41K/625,14,
,,K185,E14,-.36.,2./,610;C62145,E14,2./,E34/,7:74=,5<52/=,74/,
,,30527::/;,30,610;C32m,/h6:C;30D,30527::72310,1E,476/-7<,
,,5<52/=5F,:30/,91:27D/,-14nF,30;C52437:,-14nF,:3E/L57E/2<,
,,5<52/=5,>7::,8C3:;30D5,.7930D,E:1145,:1672/;,=14/,2.70,cbo,
,,7819/,2./,:1-/52,E:114,:/9/:,.7930D,8C3:;30D,766/55@m,
,,/h6:C;30D,/0/4D<,=707D/=/02,5<52/=5A,
,
,,BVVJWVJMH,,,B34/,7:74=,-14n,-./0,30527::/;,30,476/-7<5,
,,>306:C;30D,-34/,70;,678:/,?C::30D@F,10,?41K/625,-.36.,
,,3091:9/,0/-,14,=7K14,4/=1;/:,8C3:;30D,610524C62310F,E14,
,,-.36.,2./,610;C62145,E14,2./,E34/,7:74=,5<52/=,74/,
,,30527::/;,30,2./,610;C32F,5.7::,8/,?/4E14=/;,8<,2./,3053;/,
,,/:/62436370A,
,
LLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLL,
,MNMOPQPGLPPI,PGSGbSGPIT,
,
OVWJX[,OVZJ[,OV_WJY,
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,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
789:;,<=:>7;-????????????????????@,AB?CD,,,,,,,,,,,,EA?BA,
;:;7F->7>8G??????????????????????@,HI?JA,,,,,,,,,,,,EH?DA,
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK,
,;:;7BIBEKBBI,LEMBLMEBLD,
,
7NGF-8,7N<F8,7NOGFP,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
<QR5S,T,7QUUR54V./4Q51,,,
,,,,,>51/.WW03???????????????????@,ID?CE,,,,,,,,,,,,LX?JB,
,,,,,F0VY54V4.5??????????????????@,CC?LD,,,,,,,,,,,,LX?DD,
,
,,<7N=;,N2,ZN-[\,,>5VWRS456,.5],S./.,1]1/0U,̂YQ10,Q5W],_R5V/4Q5,
,,41,/Q,/3.51U4/,Q3,,30V04̀0,45_Q3U./4Q5a,0bVWRS456,.WW,Q/Y03,
,,S./.,1]1/0U1,Q3,,URW/4cW0,1]1/0U1,̂Y4VY,45VWRS0,VQ5/3QW,
,,_R5V/4Q5,Q3,cQ̂03,1RccW]a,,45VWR14Q5,Q3,0bVWR14Q5,Q_,
,,/03U45./4Q51,.5S,/01/4561,Q_,,VQ5SRV/Q31,S0/03U450S,d],
,,/Y043,_R5V/4Q5a,0bVWRS456,_430,.W.3U,,̂Q3e,̂Y05,451/.WW0S,
,,45,3.V0̂.]1,f45VWRS456,̂430,.5S,V.dW0,,cRWW456g,.5S,̂Y05,
,,c03_Q3U0S,Q5,50̂,Q3,U.hQ3,30UQS0W,dR4WS456,,c3Qh0V/1,Q3,
,,hQd1,_Q3,̂Y4VY,/Y0,VQ5SRV/Q31,_Q3,/Y0,_430,.W.3U,1]1/0U,.30,
,,451/.WW0S,45,VQ5SR4/a,0bVWRS456,451/.WW./4Q5,Q_,3.V0̂.],
,,1]1/0U1i,W450,̀QW/.60,̂Q3ei,45SR1/34.W,̂Q3ei,W4_0K1._0/],
,,1]1/0U1,f.WW,dR4WS4561,Y.̀456,_WQQ31,WQV./0S,UQ30,/Y.5,JHj,
,,.dQ̀0,/Y0,WQ̂01/,_WQQ3,W0̀0W,Y.̀456,dR4WS456,.VV011ga,
,,0bVWRS456,05036],U.5.60U05/,1]1/0U1?,
,
,,2NNFGNF;\,,,2430,.W.3U,̂Q3e,̂Y05,451/.WW0S,45,3.V0̂.]1,
,,f45VWRS456,̂430,.5S,V.dW0,cRWW456gi,Q5,c3Qh0V/1,̂Y4VY,
,,45̀QẀ0,50̂,Q3,U.hQ3,30UQS0W,dR4WS456,VQ51/3RV/4Q5i,_Q3,
,,̂Y4VY,/Y0,VQ5SRV/Q31,_Q3,/Y0,_430,.W.3U,1]1/0U,.30,
,,451/.WW0S,45,/Y0,VQ5SR4/i,1Y.WW,d0,c03_Q3U0S,d],/Y0,4514S0,
,,0W0V/34V4.5?,
,
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK,
,;:;7BIIEKBBL,BAMBLMEBLX,
,
<8GF8,7:8-8,7NOGFP,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
789:;,<=:>7;-????????????????????@,JD?AB,,,,,,,,,,,ID?HAC,
;:;7F->7>8G??????????????????????@,AD?HE,,,,,,,,,,,ID?EHA,
,
,,2NNFGNF;<\,ZQ3e,R5S03,VQUc30110S,.43,Q3,̂Y030,6.1,U.1e1,.30,
,,30kR430Si,Q3̂Q3e,Q5,W.SS031i,1V.__QWS1i,1/.Ve1i,ll9Q1R5j1,
,,VY.431ill,Q3,Q/Y03,1/3RV/R301,.5S,̂Y030,/Y0,̂Q3e031,.30,5Q/,
,,c3Q/0V/0S,d],c03U.505/,6R.3S,3.4W1,./,.,S41/.5V0,Q_,CB,/Q,
,,AB,_/?,_3QU,/Y0,63QR5S,Q3,1RccQ3/456,1/3RV/R301\,/Q,d0,c.4S,
,,Q50,.5S,Q50KY.W_,/4U01,/Y0,1/3.46Y/K/4U0,3./0,Q_,c.]?,
,,ZQ3e,Q5,1/3RV/R301,Q_,AB,_/?,Q3,Q̀03,f.1,S01V34d0S,.dQ̀0g\,
,,/Q,d0,c.4S,/̂4V0,/Y0,1/3.46Y/K/4U0,3./0,Q_,c.]?,
,
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK,
,;:;7BIIEKBBI,LEMBLMEBLD,
,
<8GF8,7:8-8,7NOGFP,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
<QR5S,T,7QUUR54V./4Q51,,,
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,,,,,-./01223455555555555555555556,78589,,,,,,,,,,,,:;5<=,
,,,,,>3?@.A?A1.5555555555555555556,7B589,,,,,,,,,,,,:;5;C,
,
,,DEFGH,FI,JFKLM,,-.?2NOA.P,1.Q,O101,/Q/03R,S@T/3,T.2Q,UN.?0AT.,
,,A/,0T,041./RA0,T4,,43?3AV3,A.UT4R10AT.W,3X?2NOA.P,122,T0@34,
,,O101,/Q/03R/,T4,,RN20AY23,/Q/03R/,S@A?@,A.?2NO3,?T.04T2,
,,UN.?0AT.,T4,YTS34,/NYY2QW,,A.?2N/AT.,T4,3X?2N/AT.,TU,
,,034RA.10AT./,1.O,03/0A.P/,TU,,?T.ON?0T4/,O3034RA.3O,ZQ,
,,0@3A4,UN.?0AT.W,3X?2NOA.P,UA43,1214R,,ST4[,S@3.,A./01223O,
,,A.,41?3S1Q/,\A.?2NOA.P,SA43,1.O,?1Z23,,YN22A.P],1.O,S@3.,
,,Y34UT4R3O,T.,.3S,T4,R1̂T4,43RTO32,ZNA2OA.P,,Y4T̂3?0/,T4,
,,̂TZ/,UT4,S@A?@,0@3,?T.ON?0T4/,UT4,0@3,UA43,1214R,/Q/03R,143,
,,A./01223O,A.,?T.ONA0W,3X?2NOA.P,A./012210AT.,TU,41?3S1Q,
,,/Q/03R/_,2A.3,VT201P3,ST4[_,A.ON/04A12,ST4[_,2AU3̀/1U30Q,
,,/Q/03R/,\122,ZNA2OA.P/,@1VA.P,U2TT4/,2T?103O,RT43,0@1.,<=a,
,,1ZTV3,0@3,2TS3/0,U2TT4,23V32,@1VA.P,ZNA2OA.P,1??3//]W,
,,3X?2NOA.P,3.34PQ,R1.1P3R3.0,/Q/03R/5,
,
,,IFF>bF>HM,,,IA43,1214R,ST4[,S@3.,A./01223O,A.,41?3S1Q/,
,,\A.?2NOA.P,SA43,1.O,?1Z23,YN22A.P]_,T.,Y4T̂3?0/,S@A?@,
,,A.VT2V3,.3S,T4,R1̂T4,43RTO32,ZNA2OA.P,?T./04N?0AT._,UT4,
,,S@A?@,0@3,?T.ON?0T4/,UT4,0@3,UA43,1214R,/Q/03R,143,
,,A./01223O,A.,0@3,?T.ONA0_,/@122,Z3,Y34UT4R3O,ZQ,0@3,A./AO3,
,,323?04A?A1.5,
,
`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀,
,HcHE8=;=̀88:,8Bd8:d98:;,
,
ecefHge,EFhb>i,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,K103/,,,,,,,,,,I4A.P3/,
,
EejcH,DGc-EHK555555555555555555556,B=5;8,,,,,,,,,CklCB5m9,
HcHE>K-E-eb55555555555555555555556,=<5C8,,,,,,,,,CklCB5m9,
`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀,
,HcHE8=;=̀889,8Bd8:d98:;,
,
EecenHKeD,ebg,Deb,oFeph-b,EFhb>-HD,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,K103/,,,,,,,,,,I4A.P3/,
,
EejcH,DGc-EHK555555555555555555556,7C5;;,,,,,,<5<=kl975mC,
HcHE>K-E-eb,,,
,,,,,\:],>N..32,ST4[55555555555556,785:B,,,,,,<5<=kl975mC,
,,,,,\9],,e22,T0@34,ST4[5555555556,Cm59=,,,,,,<5<=kl975mC,
`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀`̀,
q,HcHE8=;=̀88B,:9d8:d98:;,
,
ecefHge,EFhb>i,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,K103/,,,,,,,,,,I4A.P3/,
,
DTN.O,r,ETRRN.A?10AT./,,,
,,,,,-./01223455555555555555555556,795;C,,,,,,,,,Ckl98599,
,,,,,>3?@.A?A1.5555555555555555556,=C5BB,,,,,,,,,Ckl98599,
,
,,DEFGH,FI,JFKLM,,-.?2NOA.P,1.Q,O101,/Q/03R,S@T/3,T.2Q,UN.?0AT.,
,,A/,0T,041./RA0,T4,,43?3AV3,A.UT4R10AT.W,3X?2NOA.P,122,T0@34,
,,O101,/Q/03R/,T4,,RN20AY23,/Q/03R/,S@A?@,A.?2NO3,?T.04T2,
,,UN.?0AT.,T4,YTS34,/NYY2QW,,A.?2N/AT.,T4,3X?2N/AT.,TU,
,,034RA.10AT./,1.O,03/0A.P/,TU,,?T.ON?0T4/,O3034RA.3O,ZQ,
,,0@3A4,UN.?0AT.W,3X?2NOA.P,UA43,1214R,,ST4[,S@3.,A./01223O,
,,A.,41?3S1Q/,\A.?2NOA.P,SA43,1.O,?1Z23,,YN22A.P],1.O,S@3.,
,,Y34UT4R3O,T.,.3S,T4,R1̂T4,43RTO32,ZNA2OA.P,,Y4T̂3?0/,T4,
,,̂TZ/,UT4,S@A?@,0@3,?T.ON?0T4/,UT4,0@3,UA43,1214R,/Q/03R,143,
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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\[9,4[Z[jY.[B9,4/XW.[,4/BW[9,O.YBX/9,̂fX-B9,
,,a[\Y.[9,a[.f1/B[9,aY.4Y\9,a/XWY.Yk9,B[X,VYXfW/9,B[X,
,,O.[X4fB4/9,B[X,l/[g0fX9,B[X,a[WY/9,B[XW[,4Z[.[9,B[XW[,4.0m9,
,,BW[XfBZ[0B9,W0/Z0aXY,
[.Y[,_,EX/WY\,VYZ/],
,
,,WSY,.Ya[fXfX-,4/0XWfYB,[.Y,B1ZfW,VYW]YYX,[.Y[,Q,[X\,[.Y[,_,[B,
,,X/WY\,VYZ/]3,
,
4[Z[jY.[B,4/0XWk3,
[586,Q3,.8H6J7?85,
[586,_3,Y6><857,165<,
,
O.YBX/,4/0XWk3,
[586,Q3,.8H6J7?85,
[586,_3,Y6><857,165<,
,
a[\Y.[,4/0XWk3,
[586,Q3,.8H6J7?85,
[586,_3,Y6><857,165<,
,
a[.f1/B[,4/0XWk3,
[586,Q3,.8H6J7?85,
[586,_3,Y6><857,165<,
,
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,-./010234-5./263
789:3;6319<:=>?983
789:3@63ABCDEF9GD98>3H:8D3
3
/5-I5,.034-5./263
789:3;6319<:=>?983
789:3@630:GD98>3J:8D3
3
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK3
30.LMNNNOKNNP3NQRN;R@N;Q3
3
33333333333333333333333333333333331:D9G3333333333S8=>T9G3
3
U89?T=>T63VU10ULM.L63333
4I7,AW0II3X3UMJJ013U10ULM.LY33333
W2U175IM43A54/M-.3U10ULM.L6Z333
3333371073;63
333333V;Z3I9[98<:>\\\\\\\\\\\\\\\]3̂ \̂QQ333333333333O;\@_3
333333V@Z3U89?T93UB̀98Y3W9:[a33
333333?CDa389H:=8<:>\\\\\\\\\\\\\]3Ob\P;333333333333O;\@_3
333333VOZ3cBBGD983JC<H33
333333-H98:DB8Y3U9de3333
3333330>T=>998Y3U9de3<:D9Y33
333333U89?T93/9>?98Y3f=>dE33
333333-H98:DB8\\\\\\\\\\\\\\\\\\\]3OP\gb333333333333O;\@_3
333333V̂Z3c:8T9<:>Y3U9deE:>?Y33
333333S=89<:>Y3I9[99E:>?Y3-=h98\\]3O_\Ob333333333333O;\@_3
3333371073@63
333333V;Z3I9[98<:>\\\\\\\\\\\\\\\]3̂g\QQ333333333333O;\@_3
333333V@Z3U89?T93UB̀98Y3W9:[a33
333333?CDa389H:=8<:>\\\\\\\\\\\\\]3̂;\P;333333333333O;\@_3
333333VOZ3cBBGD983JC<H33
333333-H98:DB8Y3U9de3333
3333330>T=>998Y3U9de3<:D9Y33
333333U89?T93/9>?98Y3f=>dE33
333333-H98:DB8\\\\\\\\\\\\\\\\\\\]3̂N\gb333333333333O;\@_3
333333V̂Z3c:8T9<:>Y3U9deE:>?Y33
333333S=89<:>Y3I9[99E:>?Y3-=h98\\]3OQ\Ob333333333333O;\@_3
3
71073U0A41MJ/M-.A333
3
3371073;637I7,0U7ic5//0i34-./1734-A/7i3jM.LAi3,71M.i3,0140Ui3
33.7J7i3A7417,0./-i3A7.3c0.M/-i3A7.3S17.4MA4-i3A7.3k-7l5M.i3
33A7.3,7/0-i3A7./734I717i3A7./73415mi3A-I7.-i3A/7.MAI75Ai3
33A5//01i32-I-i37.U325c734-5./M0A3
3
71073@633,-U-434-5./23
3
33/W0310,7M.LM.L34-5./M0A37103AJIM/3c0/f00.371073;37.U371073@3
337A3.-/0U3c0I-f63
3
7IJM.034-5./263
789:3;633.B8DE98><BGD3H:8D3
789:3@63319<:=>?983
3
47I7n017A34-5./2633
789:3;6319<:=>?9833
789:3@630:GD98>3H:8D333
3
4-I5A734-5./263
789:3;6330:GD98>3H:8D3
789:3@63319<:=>?983
3
0IU-17U-34-5./263
789:3;633.B8DE349>D8:h3H:8D3



��������� �����	
���
�

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

,-./012003.4/567.-0
00
839:;<0=<>;?@200
,-./0A203.4/567.-00
,-./01209/BC.-60D/-C000
0
EF9;;0=<>;?@20
,-./0A2009/BC.-60D/-C0
,-./01203.4/567.-000
0
F,::9;0=<>;?@20
00,-./0A200G.BC.-60D/-C0/HI6J0CK.0:ILCK.-60DI-C5I60IM0NI-7.-0
00O5CK0:K/BC/0=IL6CP0
,-./012003.4/567.-0
0
Q,R93,0=<>;?@200
,-./0A209ST.DC09/BC.-60D/-C00
,-./01209/BC.-60D/-C000
0
Q,3UV<:,0=<>;?@00
,-./0A209ST.DC09/BC.-60D/-C00
,-./01209/BC.-60D/-C000
0
Q<;?9339@0=<>;?@00
,-./0A209ST.DC0:ILCKO.BC.-60D/-C00
,-./0120:ILCKO.BC.-60D/-C000
0
;9W,R,0=<>;?@20
00,-./0A200,HH0NLC0CK.0;I-CK.-60DI-C5I60/HI6J0CK.0NI-7.-0IM0
00:5.--/0=IL6CP0
,-./012003.4/567.-0
0
VF,=930=<>;?@20
,-./0A200,H0NLC0CK.0=.6C-/H0DI-C5I60
,-./012003.4/567.-0
0
VF>Q,:0=<>;?@20
,-./0A200G.BC.-60DI-C5I60
,-./012003.4/567.-0
0
:X,:?,0=<>;?@20
,-./0A200,HH0NLC0CK.0;I-CK./BC.-60TI-6.-0
,-./012003.4/567.-0
0
:U933,0=<>;?@20
,-./0A200G.BC.-60D/-C0
,-./012003.4/567.-0
0
:U:YU@<>0=<>;?@20
,-./0A200=.6C-/H0D/-C0
,-./012003.4/567.-0
0
:<;<Q,0=<>;?@20
,-./0A200,HH0NLC0CK.0;I-CKO.BC.-60TI-6.-0
,-./012003.4/567.-0
0
?9X,Q,0=<>;?@20
00,-./0A200,HH0NLC0CK.0G.BC.-60NI-7.-0O5CK0Q.67IT56I0Z0?-565CP0
00=IL6C5.B0
,-./012003.4/567.-0
0
?3U;U?@0=<>;?@20
00,-./0A2009/BC0=.6C-/H0D/-C0/670CK.0;I-CK./BC.-60NI-7.-0O5CK0
00:K/BC/0=IL6CP0
,-./012003.4/567.-0
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,
-./0.123,4/.2-56,,
789:,;6,3<=9>?,3:@?98A,>:8?,,
789:,B6,3:@?98A,>:8?,
,
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC,
,32DEFFFGCF;H,FIJBKJBF;I,
,
L33,7M37,N3L4MEO-E/2L,P30/Q,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,M:?9@,,,,,,,,,,R8SAT9@,
,
/O3M7-/M6,,OUV98,3WXS>Y9A?,,,,
Z072NL47O3,Q/M[,/205\,,,
,,,,,DM/.O,;,
,,,,,,7M37,;]]]]]]]]]]]]]]]]]]]]]̂,G_]F̀,,,,,,,,,,,,Ba]IG,
,,,,,,7M37,B]]]]]]]]]]]]]]]]]]]]]̂,GK]F̀,,,,,,,,,,,,Ba]IG,
,,,,,DM/.O,B,
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0
00000000000000000000000000000000003FGHI0000000000=JKLMHI0
0
/SLLHR0FL\0,hFfG02FNOJHJIa000
00000?345B0YTTTTTTTTTTTTTTTTTTTTTU0ZkT̂V000000000000VWTYY0
00000?345B0VTTTTTTTTTTTTTTTTTTTTTU0ZkTmn000000000000VWTYY0
00000?345B0ZTTTTTTTTTTTTTTTTTTTTTU0ZkTZW000000000000VWTYY0
00000?345B0WTTTTTTTTTTTTTTTTTTTTTU0Z_T̂n000000000000VWTYY0
00000?345B0mTTTTTTTTTTTTTTTTTTTTTU0Z_TZm000000000000VWTYY0
00000,hOGdJHGH0,eHdKFRKIGTTTTTTTTU0ẐTZW000000000000VWTYY0
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,,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-
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------./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-



��������� �����	
���
�

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

,
-./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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--.DL=?MADC<-DP-?@@-AR=F<I-.DEMCFAF-?EG-L?̀EF<BAF-LB]FĈ-\bc-
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--?EG-<BLB@?C-AR=F-L?AFCB?@<-W?==@RBÈ-LF?E<-?==@RBÈ -̂
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--CB̀ B̀ÈI-2?EH-M@F?EFCI-2CFF-M@BLKFCI-2QCKD-K@?<AFCI-
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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-
--F4:4;8-29-BI=/C:T-U12D4O/48849-0;<-9.BB49-VF3409.;B-E29D?T-
--U2;F9484-WCFD48-<C:=49-0;<-F1C84T-U2;F9484-F1.==.;B-0;<-
--B9.;<.;BT-U2;F9484-30W2949-VE48-29-<9I?T-X9.3349-84;<49H-
--F1CFD-84;<49H-;.==49T-JC.;40-F10/49-V/80D4?H-B92C8-F94ET-
--Y.B1-=94//C94-;2ZZ34H-0<<CF829T-YI<90C3.F-:2;.829-V2A49-5[[-
--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-
--F2;/89CF8.2;T-N.88/WC9B1-F1.==49-0;<-/.:.309-8I=4-W9C/1-
--/194<<49/T-]32=49T-].;B34-7228H-10;<O143<H-=;4C:08.F-
--80:=49T-S33-=;4C:08.FH-0.9H-B0/-0;<-434F89.F-8223/-;28-
--3./84<-.;-J92C=/-5-8192CB1-5O7T-̂0FD.;B-27-=.=4-O-C;<49-5R-
--.;F14/-
-
--JKLMN-_P-U2;/89CF8.2;-30W2949/H-.;F3C<.;B-W9.<B4-0;<-B4;4903-
--30W2949T-XC:=H-320<-/=28849T-̀30B-=49/2;T-̀.94-E08F149T-
--̀4;F4-494F829T-JC09<90.3-494F829T-J09<4;49H-1298.FC38C903-
--0;<-30;</F0=4-30W2949T-̂488.;BT-\.:W49H-W9C/1-320<49-0;<-
--=.349T-N0A4:4;8-:09D49-VWC882;-/48849?T-a0.;84;0;F4H-94=0.9-
--890FD-0;<-920<-W4</T-]89448F09-0;<-90.3920<-F2;/89CF8.2;-
--890FD-30W2949T-b4:=2909I-0.9-0;<-E0849-3.;4/H-c.F80C3.F-29-
--/.:.309T-b223-922:-0884;<0;8-Vd2W/.84-2;3I?-
-
--JKLMN-eP-̀.;03-F340;OC=-E29D-27-<4W9./H-B92C;</-0;<-WC.3<.;B-
--.;F3C<.;B-WC8-;28-3.:.84<-82P-/89448-F340;49T-F340;.;B-0;<-
--E0/1.;B-E.;<2E/T-W9.FD-F340;49-Vd2W/.84-2;3I?T-:0849.03-
--F340;49-Vd2W/.84-2;3I?>--b14-F30//.7.F08.2;-ff:0849.03-
--F340;49ff-./-82-W4-C8.3.Z4<-C;<49-814-72332E.;B-F2;<.8.2;/P-
SP-08-<4:23.8.2;-/.84-729-814-/03A0B4-27-814-:0849.03>------
--gP-08-814-F2;F3C/.2;-27-0-d2W-E1494-814-:0849.03-./-82-W4-
--/03A0B4<-0;<-/82FD4<-82-W4-94C/4<-2;-0;28149-d2W>-
--UP-729-814-F340;.;B-27-/03A0B4-:0849.03-08-814-d2W/.84-29-
--84:=2909I-d2W/.84-I09<>-
-
--b14-:0849.03-F340;49-F30//.7.F08.2;-/12C3<-;28-W4--C/4<-.;-
--814-=49729:0;F4-27-ff729:-/89.==.;BH-F340;.;B--0;<-2.3.;B-
--0;<-:2A.;B-82-814-;4G8-=2.;8-27-494F8.2;ff>-
-
OOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOO-
-
JMh@bi-\SgLKiK-U\S]]@̀@USb@Lh]--
-
JKLMN-5P-]89CF8C903-h2ZZ34:0;--
-
JKLMN-RP-h2ZZ34:0;H-JC;:0;H-N28:0;H-J92C;<:0;--
-
JKLMN-_P-K4W2C;<:0;--
-
JKLMN-eP-JC;.84-30W2949---------------
-
OOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOO-
-
QKiUj@hJ-QLKj-\SgLKiK-U\S]]@̀@USb@Lh]--
-
--JKLMN-5P-]D.334<-E94FD49-V94:2A.;B-0;<-/03A0B.;B-27-/0/1H-
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../0123/4.512.6578905:4;.

.

..<=>?@.AB.C860D4E0::82./98FE89.G45:H5I01I.3J.37K89.LM0:201I.

..6578905:4;.

.
DDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDDD.
.NOP>QQRSDSST.SUVSQVASQT.
.
WONOXY=OCZ.[=YC\>Z.]̂\<CZ._ÒY=OZ._O=̂@>COZ._Y=WỲZ.CO\.
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.
.
_O=̂@>COZ._Y=WỲZ.CcO\̂CNO?CZ.O\̀.c?>N?_\Y.W>?\ĉYC.
.
..................................=5784..........[901I84.
.
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.@Ô\SSQjDSSR.SQVSQVASAS.
.
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-
LLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLL-
-.XX3HH\HLHHF-HK@HI@FHIG-
-
QRS-3.RSZVQZX-a-QRS-NRWUX-ZX8SWVUQh-
-
----------------------------------./012----------3456712-
-
.XX3U.DDDDDDDDDDDDDDDDDDDDDDDDDDDE-\IDKK------------IGD\\-
LLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLL-
-.XX3HHKILHHI-HK@HI@FHIG-
-
RARNUYR-RSY-ZXSW.R-ZXQWR-ZX8SWVUQh-
-
----------------------------------./012----------3456712-
-
.::e14DDDDDDDDDDDDDDDDDDDDDDDDDDDE-\HDIH------------IKDKK-
LLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLLL-
-.XX3HHKILHH\-HK@HI@FHIG-
-
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-./.012.3456.27893.45612-1:453.;5<9.=>7;453?.;73/.>35.;:5
?>9/>6;15-9>;?713@5
5
5
55555555555555555555555555555555552ABCD5555555555EFGHICD5
5
299E12JJJJJJJJJJJJJJJJJJJJJJJJJJJK5LMJNM555555555555OMJPQ5
RRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRR5
5299ESSTPRSSN5SMUSOUNSOT5
5
69;?121V453.;5W1;7?9453.;?.5-/.2.45.;:53.;?.5-2>X5-9>;?713@5
5
55555555555555555555555555555555552ABCD5555555555EFGHICD5
5
299E12555
55555<YZFHC[\AHJJJJJJJJJJJJJJJJJJK5]]J]T555555555555OTJ]T5
55555̂CBB_C5̀CFDYH5aN5bCBB_CDcd55
55555WGBZ\ADBGe451HA\C_CF45-YA_55
55555?AF458GBef5AHg56ADBGe55
55555hYFbCFJJJJJJJJJJJJJJJJJJJJJJK5]QJ]T555555555555OTJ]T5
RRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRR5
53E-.S]MLRSSO5SiUNTUNSOT5
5
./.61:.45-9;?2.5-93?.453.;5E2.;-73-9453.;56.?195.;:53.;?.5-/.2.5
-9>;?713@5
5
5
55555555555555555555555555555555552ABCD5555555555EFGHICD5
5
3827;̂/125E7??125aE721cJJJJJJJJJJK5QPJPN555555555555LNJQi5
RRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRR5
53E-.SQQTRSOO5S]USOUNSOT5
5
-./.012.345E213;945̂7;j3456.:12.456.27893.45612-1:4569;?121V45
3.;5W1;7?9453.;5<9.=>7;453.;?.5-2>X453?.;73/.>35.;:5?>9/>6;15
-9>;?713@5
5
5
55555555555555555555555555555555552ABCD5555555555EFGHICD5
5
3827;̂/125E7??12JJJJJJJJJJJJJJJJJK5LMJMP555555555555NLJMP5
RRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRR5
53k11SOS]RSSO5SiUSOUNSOT5
5
.21.5O@5./.61:.45-9;?2.5-93?.453.;5E2.;-73-9453.;56.?19453.;?.5
-/.2.5
5
.21.5N@569;?121V5l53.;5W1;7?95
5
.21.5L@53.;?.5-2>X5
5
5
55555555555555555555555555555555552ABCD5555555555EFGHICD5
5
3k11?561?./5m92̂12555
55555.21.5O@5
5555556CefAHGeA_5-YHBFAeBD55
555555ZHgCF5KNSS4SSSJJJJJJJJJJJJJK5PLJQi555555555555]]JQN5
555555.__59BfCF5mYFbJJJJJJJJJJJJJK5QOJLQ555555555555]QJOO5
55555.21.5NJJJJJJJJJJJJJJJJJJJJJJK5PSJMN555555555555LPJMP5
55555.21.5LJJJJJJJJJJJJJJJJJJJJJJK5QSJTi555555555555L]JSi5
RRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRR5
53k11SOS]RSSL5SiUSOUNSOT5
5
-./.012.35.;:53.;5<9.=>7;5-9>;?713@5
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,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
7899:,;9:<=,>?-@9-AAAAAAAAAAAAAAAB,CDAEF,,,,,,,,,,,,GHAIC,
JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ,
,7899FDFCJFFK,FLMFDMEFDN,
,
;<-OP?7<Q,;9-R9SQ,7:<TO7=<U7,<TS,:U?=U;T9,R?UT:O97V,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
7899:,;9:<=,>?-@9-,W9XYZ[\456,,,,
]0/.Z,\0Ŷ,.5\,14\456_AAAAAAAAAAAB,GNAFN,,,,,,,,,,,,CDANG,
JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ,
,7899FDFCJFFL,FLMFDMEFDN,
,
2-97T?Q,@OT̀7Q,<TS,;<S9-<,R?UT:O97V,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
7899:,;9:<=,>?-@9-AAAAAAAAAAAAAAAB,CFAFG,,,,,,,,,,,,GNAFH,
JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ,
,7899FDFCJFDK,FLMFDMEFDN,
,
<=<;9S<Q,R?T:-<,R?7:<Q,;?T:9-9aQ,7<T,b9TO:?Q,7<T,2-<TRO7R?Q,7<T,
;<:9?Q,7<T:<,R=<-<,<TS,7<T:<,R-Uc,R?UT:O97V,
,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
7899:,;9:<=,>?-@9-,W;0/.Z,,,,
S0Ŷ456,.5\,74\456,d5Ze_AAAAAAAAAB,CEAGG,,,,,,,,,,,,GKAGF,
JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ,
,7899FDFCJFDI,FLMFDMEFDN,
,
R<=<f9-<7Q,2-97T?Q,@OT̀7Q,;<S9-<Q,;<-OP?7<Q,;9-R9SQ,7<T,
g?<hUOTQ,7:<TO7=<U7,<TS,:U?=U;T9,R?UT:O97V,
,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
7i00/,]0/.Z,jd3̂03,W;0/.Z,,,,
\0Ŷ456,.5\,14\456,d5Ze_AAAAAAAAAB,CEAGG,,,,,,,,,,,,GKAGF,
JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ,
,:9<;FFNCJFFD,FLMFDMEFDI,
,
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,-./01,,,,,,,,,,2345601,
,
:3[Ŷ,\34k031V,,,
,,,,,̀-?UP,DAAAAAAAAAAAAAAAAAAAAAB,GDAHI,,,,,,,,,,,,ELAIH,
,,,,,̀-?UP,EAAAAAAAAAAAAAAAAAAAAAB,GDANI,,,,,,,,,,,,ELAIH,
,,,,,̀-?UP,GAAAAAAAAAAAAAAAAAAAAAB,GEAEI,,,,,,,,,,,,ELAIH,
,,,,,̀-?UP,CAAAAAAAAAAAAAAAAAAAAAB,GEAHG,,,,,,,,,,,,ELAIH,
,,,,,̀-?UP,KAAAAAAAAAAAAAAAAAAAAAB,GEANI,,,,,,,,,,,,ELAIH,
,
2??:T?:97V,,,,
,,<3/4Y[Z./0\,\[]l,/3[Ŷm,b[Ẑ,Y0]05/,1l30.\03,Wj4/i,d3,j4/id[/,
,,.[603_m,S[]lY30/0,/3[Ŷm,7̂4\,/3[Ŷ,W\0n341,ndX_m,S3e,
,,l30Jn./Yi,Yd5Y30/0,]4X,/3[Ŷ1m,S[]l1/03,d3,14]4Z.3,/el0m,
,,7Z[33e,/3[ŶV,U10,\[]l,/3[Ŷ,e.3\.60,3./0A,
,,80./03,lZ.503m,<1li.Z/,n[3503m,7Y.34o403,n[3503m,O5\[1/34.Z,
,,Z4o/,/3[Ŷ,W]0Yi.54Y.Z,/.4Z6./0_m,U/4Z4/e,.5\,YZ0.5J[l,
,,/3[ŶV,U10,.ll3dl34./0,3./0,od3,/i0,ldj03,[54/,d3,/i0,
,,0p[4l]05/,[/4Z4q0\A,
,
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,
-./01,2.345.,0678839307-3:;8,,,
,
,,<.:/=,>?,2@AB,CD@EFGH,@IJKD,L,MJGNO,8PIQRK,@IPC,SRTC,DTEF,UVW,
,,TXRK,@IPCYO,;PBBKD,CD@EF,UZ[KI,SRTC,DTEF,CD@EF,PG,@GKJ,
,,TBBD\BDPTCK,SRTC,DTEF,G[TRR,TBBRMYO,0\IEDKCK,B@AB,CD@EF,
,,UZ[KI,SRTC,DTEF,CD@EF,PG,@GKJ,TBBD\BDPTCK,SRTC,DTEF,G[TRR,
,,TBBRMYO,0\IEDKCK,B@AB,ATE[PIKO,9\DF,RPSC,TIJ,RPSC,]PCIKMGO,
,,9@KR,TIĴ\D,QDKTGK,CD@EF,JDP_KD,\D,S@KR,BKDG\IO,8I\Z,̀@QQMO,
,,8CKTA,ERKTIPIQO,a@G,\D,BKDG\I[T@R,JDP_KDO,5GE\DC,\D,BPR\C,
,,ETD,JDP_KDO,=PEF@B,CD@EFO,-KTAGCKD,\PRKD̂QDKTGKD,TIĴ\D,
,,GKD_PEKBKDG\IO,b\\F,CKIJKD,UPIER@JPIQ,R\TJPIQ,TIJ,
,,@IR\TJPIQYO,-KTA,JDP_KDO,-\\R,D\\A,TCCKIJTIC,UDKSPIKDPKGY,
,
,,<.:/=,V?,2@AB,CD@EFGH,L,MJGN,TIJ,@IJKD,c,MJGNO,-DTIGPC,
,,APXKDGH,C[D\@Q[,>d,MJGNO,eTCKD,CD@EFGH,@IJKD,fHddd,QTRGNO,
,,gKCCPIQ,CD@EFGH,@IJKD,fHddd,QTRGNO,8PIQRKW@IPC,SRTC,DTEF,
,,UhWTXRK,@IPCYO,bPQ[̀KJ,[KT_M,J@CM,CDTIGB\DCO,8EPGG\D,CD@EFO,
,,.@̀ K̀DWCPDKJ,A@EF,ETD,UI\C,GKRSWR\TJKJYO,.@̀ K̀DWCPDKJ,CD@EF,
,,]@À\O,ePIE[,CD@EF,TIJ,ii7ii,SDTAK,JDP_KDGO,0\ÀPITCP\I,ZPIE[,
,,CD@EF,ZPC[,[\PGCO,.\TJ,\PR,CD@EF,\D,̀\\CBKDG\IO,
,,a@QQMA\̀PRKO,.\GGH,bMGCKD,TIJ,GPAPRTD,GCDTJJRK,ETDDPKDGO,
,,8ATRR,D@̀ K̀DWCPDKJ,CDTEC\D,
,
,,<.:/=,h?,2@AB,CD@EFGH,c,MJGN,TIJ,PIER@JPIQ,Vj,MJGNO,-DTIGPC,
,,APXKDGH,\_KD,>d,MJGNO,eTCKD,CD@EFGH,fHddd,QTRGN,TIJ,\_KDO,
,,gKCCPIQ,CD@EFGH,fHddd,QTRGN,TIJ,\_KDO,4TE@@A,CD@EFG,@IJKD,
,,fkdd,QTRGN,-D@EFG,C\ZPIQ,CPRC,̀KJ,\D,SRTC,̀KJ,B@RR,
,,CDTPRKDGO,6\Z̀KJ,[KT_M,J@CM,CDTIGB\DCO,bKT_M,J@CM,CDTIGB\DC,
,,CPRRKD,BKDG\IO,8KRSW,BD\BKRRKJ,GCDKKC,GZKKBKD,ZPC[,
,,GKRSWE\ICTPIKJ,DKS@GK,̀PIO,a\\A,CD@EF,W,[MJD\WRPSC,\D,
,,8ZKJPG[,CMBK,KXCKIGP\I,\D,DKCDTECPIQ,EDTIKO,=NaN,\D,GPAPRTD,
,,CMBK,GKRSWR\TJPIQ,CD@EFO,-PDK,DKBTPDBKDG\IO,0\ÀPITCP\I,
,,̀\\CBKDG\I,TIJ,D\TJ,\PRKDO,2DM,JPGCDP̀@CP\I,CD@EF,U7,
,,̀\\CBKDG\I,Z[KI,KABR\MKJ,\I,G@E[,Kl@PBAKICH,G[TRR,DKEKP_K,
,,C[K,DTCK,GBKEPSPKJ,S\D,C[K,ERTGGPSPETCP\I,\S,D\TJ,\PR,
,,CD@EFG,\D,̀\\CBKDG\IYO,7AA\IPT,IPCDTCK,JPGCDP̀@C\DH,JDP_KD,
,,TIJ,APXKDO,8I\Z,<\,TIĴ\D,BR\Z,
,
,,<.:/=,j?,2@AB,CD@EFGH,\_KD,Vk,MJGN,TIJ,@IJKD,Lk,MJGNO,eTCKD,
,,B@RRG,W,2e,>dmGH,VdmGH,V>mG,TIJ,\C[KD,GPAPRTD,Kl@PBAKIC,
,,Z[KI,B@RRPIQ,7l@T̂BTF,\D,ZTCKD,CTIF,CDTPRKDGO,bKRPE\BCKD,
,,BPR\CG,UZ[KI,CDTIGB\DCPIQ,AKI,TIJ,ATCKDPTRGYO,6\Z̀KJF,bKT_M,
,,2@CM,-DTIGB\DC,@B,C\,PIER@JPIQ,f,TXRKGO,2e>dmGH,VdmGH,V>mG,
,,TIJ,\C[KD,GPAPRTD,0TC,CMBKH,-KDDT,0\̀DTH,6K-\@DIKT@,=@RRGH,
,,-\@DI\D\EFKDH,5@ERPJ,TIJ,GPAPRTD,CMBK,Kl@PBAKIC,Z[KI,
,,B@RRPIQ,S@KR,TIĴ\D,QDKTGK,CTIF,CDTPRKDG,\D,\C[KD,
,,APGEKRRTIK\@G,CDTPRKDGO,4TE@@A,-D@EFG,fkdd,QTRG,TIJ,\_KD,
,,TIJ,CD@EF,DKBTPDATI,
,
,,<.:/=,k?,2@AB,CD@EFGH,Lk,MJGN,TIJ,\_KDO,b\RRTIJ,[T@RKDO,6\Z,
,,̀KJ,bKT_M,2@CM,-DTIGB\DC,\_KD,f,TXRKG,
,
WWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWWW,
,
e5625.8,W,.KEKP_K,DTCK,BDKGEDP̀KJ,S\D,EDTSC,BKDS\DAPIQ,
\BKDTCP\I,C\,Z[PE[,ZKRJPIQ,PG,PIEPJKICTRN,
,
nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn,
,,
;\CK?,5XKE@CP_K,:DJKD,U5:Y,>hfdLH,5GCT̀RPG[PIQ,=TPJ,8PEF,6KT_K,
S\D,9KJKDTR,0\ICDTEC\DG,TBBRPKG,C\,TRR,E\ICDTECG,G@̀]KEC,C\,C[K,
2T_PGWaTE\I,7EC,S\D,Z[PE[,C[K,E\ICDTEC,PG,TZTDJKJ,UTIJ,TIM,
G\RPEPCTCP\I,ZTG,PGG@KJY,\I,\D,TSCKD,gTI@TDM,>H,Vd>fN,,3S,C[PG,
E\ICDTEC,PG,E\_KDKJ,̀M,C[K,5:H,C[K,E\ICDTEC\D,A@GC,BD\_PJK,
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,-./01,,234567383709:30;3.<5=325>?3/,<@,3;0:3,@,:13AB3709:23
67,1340:?C39.3603DE3709:230;3.<5=325>?3/,<@,3,<>731,<:F3
G-./01,,23-9263H,3.,:-566,=360392,3.<5=325>?3/,<@,3;0:367,5:3
04I35//I,22C35IJ9:130:3067,:37,</67K:,/<6,=3I,,=2C35I>/9=5IL3
.:,@,I65@,3><:,M3603<225263<3;<-5/13-,-H,:3N0:3.,:20I34703523
/5?,3;<-5/1360367,3,-./01,,O347035235//C35IJ9:,=C30:37<23067,:3
7,</67K:,/<6,=3I,,=2C35I>/9=5IL3.:,@,I65@,3><:,M30:3;0:3:,<20I23
:,29/65IL3;:0-C30:3603<225263<3;<-5/13-,-H,:3N0:3.,:20I34703523
/5?,3;<-5/1360367,3,-./01,,O34703523<3@5>65-30;C3=0-,265>3
@50/,I>,C32,P9</3<22<9/6C30:326</?5ILF33Q==5650I</35I;0:-<650I3
0I3>0I6:<>60:3:,R95:,-,I623<I=340:?,:3.:06,>650I239I=,:367,3GS3
523<@<5/<H/,3<63444F=0/FL0@T47=TL0@>0I6:<>62F3
3
UI/526,=3>/<225;5><650I23I,,=,=3;0:340:?3I0635I>/9=,=345675I3
67,32>0.,30;367,3>/<225;5><650I23/526,=3-<13H,3<==,=3<;6,:3
<4<:=30I/13<23.:0@5=,=35I367,3/<H0:326<I=<:=23>0I6:<>63>/<92,23
NVWXYZ3DFD3N<O3N8O3N55OOF3
3
3
KKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKKK3
33
3
[7,3H0=130;3,<>734<L,3=,6,:-5I<650I3/5262367,3>/<225;5><650I3
<I=34<L,3:<6,2367<637<@,3H,,I3;09I=3603H,3.:,@<5/5IL3;0:367,3
>56,=361.,N2O30;3>0I26:9>650I35I367,3<:,<3>0@,:,=3H1367,34<L,3
=,6,:-5I<650IF3[7,3>/<225;5><650I23<:,3/526,=35I3</.7<H,65></3
0:=,:30;3\\5=,I65;5,:2\\367<635I=5><6,347,67,:367,3.<:65>9/<:3
:<6,3523<39I50I3:<6,3N>9::,I639I50I3I,L065<6,=3:<6,3;0:3/0></OC3
<329:@,13:<6,3N4,5L76,=3<@,:<L,3:<6,O30:3<39I50I3<@,:<L,3:<6,3
N4,5L76,=39I50I3<@,:<L,3:<6,OF3
3
UI50I3Z<6,3]=,I65;5,:23
3
Q3;09:3/,66,:3>/<225;5><650I3<HH:,@5<650I35=,I65;5,:3,I>/02,=3
5I3=066,=3/5I,23H,L5II5IL345673>7<:<>6,:23067,:367<I3\\̂U\\30:3
\\UQ_̀\\3=,I06,2367<6367,39I50I3>/<225;5><650I3<I=3:<6,34,:,3
.:,@<5/5IL3;0:367<63>/<225;5><650I35I367,329:@,1F3GP<-./,a3
bcUdB8WeKBBD3BfTB8TVB8gF3bcUd3523<I3<HH:,@5<650I35=,I65;5,:30;3
67,39I50I3475>73.:,@<5/,=35I367,329:@,13;0:367523
>/<225;5><650IC3475>735I367523,P<-./,3409/=3H,3b/9-H,:2F3B8We3
5I=5><6,2367,3/0></39I50I3I9-H,:30:3=526:5>63>09I>5/3I9-H,:3
47,:,3<../5><H/,C35F,FC3b/9-H,:23c0></3B8WeF3[7,3I,P63I9-H,:C3
BBD35I367,3,P<-./,C3523<I35I6,:I</3I9-H,:392,=35I3.:0>,225IL3
67,34<L,3=,6,:-5I<650IF3BfTB8TVB8g352367,3,;;,>65@,3=<6,30;367,3
-0263>9::,I63I,L065<6,=3:<6,C3475>735I367523,P<-./,3523h9/138C3
VB8gF3
3
UI50I3.:,@<5/5IL34<L,3:<6,23<:,39.=<6,=3603:,;/,>63<//3:<6,3
>7<IL,235I367,3>0//,>65@,3H<:L<5I5IL3<L:,,-,I63NXiQO3L0@,:I5IL3
67523>/<225;5><650I3<I=3:<6,F3
3
9̂:@,13Z<6,3]=,I65;5,:23
3
X/<225;5><650I23/526,=39I=,:367,3\\̂U\\35=,I65;5,:35I=5><6,367<63
I030I,3:<6,3.:,@<5/,=3;0:367523>/<225;5><650I35I367,329:@,13<I=3
67,3.9H/527,=3:<6,3523=,:5@,=3H13>0-.965IL3<34,5L76,=3<@,:<L,3
:<6,3H<2,=30I3<//367,3:<6,23:,.0:6,=35I367,329:@,13;0:367<63
>/<225;5><650IF33Q23675234,5L76,=3<@,:<L,3:<6,35I>/9=,23<//3
:<6,23:,.0:6,=35I367,329:@,1C3563-<135I>/9=,3H06739I50I3<I=3
I0IK9I50I3:<6,2F3GP<-./,a3̂UcQVB8VKBBf3DT8ATVB8gF3̂U35I=5><6,23
67,3:<6,23<:,329:@,13:<6,23H<2,=30I3<34,5L76,=3<@,:<L,3
></>9/<650I30;3:<6,23<I=3<:,3I063-<J0:5613:<6,2F3cQ35I=5><6,23
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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." 

FHWA-1273 -- Revised May 1, 2012 
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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. 

Page 12 of 24 
January 2020 

4.16



Local Assistance Procedures Manual Exhibit 12-G 
Required Federal-Aid Contract Language 

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 

FHWA-1273 -- Revised May 1, 2012 

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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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. 

Page 17 of 24 
January 2020 

4.21

https://www.epls.gov/


Local Assistance Procedures Manual Exhibit 12-G 
Required Federal-Aid Contract Language 

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
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REPORT TO CITY COUNCIL 

Keith Helmuth, Department 
Director 

Arnoldo Rodriguez, City Manager 

SUBJECT: 

Sidewalk and Safety Improvements on Sunset Avenue  between Pine Street and Double Tree

Way 

RECOMMENDATION: 

1. Adopt a Minute Order Approving the Acceptance of the Construction of Sunset Avenue
Sidewalk and Safety Improvements Pine Street to Double Tree Way, Federal Project No.
HSIPL-5157(111), City Project No. R-66, Recording of Notice of Completion, Release of
Retention 35 days after Recording Notice of Completion

2. Adopt a Resolution Approving an Increase in the in the Construction Contingencies to
16 percent for the Sunset Avenue Sidewalk and Safety Improvements Pine Street to
DoubleTree Way, Federal Project No. HSIPL – 5157 (111), City Project No. R-66 (Report
by Keith Helmuth)

SUMMARY: 

The Council, at its August 7, 2020 meeting, awarded a contract to Clean Cut Landscape, Inc. 
for the Project in the amount of $408,341.05. The Contractor has completed the project in 
accordance with the plans and specifications and as modified by approved change orders. 
Staff recommends that the Council accept the Project. 

BACKGROUND: 

A final project inspection was conducted by the Engineering Department. Public Works 
Department staff also participated in the final inspection of the project. All parties agree that 
the project can be recommended for acceptance by the Council and a “Notice of 
Completion” recorded. The work in general consists of furnishing all labor, materials, and 
equipment necessary to perform all operations for installing American with Disability Act 

Approved by: Council Meeting of: May 20, 2020 

Agenda Number:   D-4
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(ADA) compliant sidewalk, drive approaches, and curb ramps along Sunset Avenue from 
Schnoor Ave to Double Tree Way and Installation of Pedestrian Median Refuge from Pine 
Street to Willis Ave. 

 

A map of the completed improvements is provided in attachment 2. 
 

A final project inspection was conducted by the Engineering Department. Public Works 
Department staff also participated in the final inspection of the project. All parties agree that 
the project can be recommended for acceptance by the Council and a “Notice of 
Completion” recorded. 

 

Three contract Change Order were processed. This change orders added construction of 
additional sidewalk along Sunset Avenue from Linden Street to Laurel Street to provide 
sidewalk gap closure on the north side of Sunset Avenue, replacement of lifted curb and 
gutter, utility adjustment delays from utility companies, time and material costs, and final 
balancing change order involving additives or deductive items based on the total worked 
performed versus the total quantity included in the bid item. 

 

At the time of award, the sidewalk area along Sunset Avenue from Linden Street to Laurel 
Street was not included due to funding constraints. Fortunately, the City received additional 
Highway Safety Improvement Program (HSIP) funds from Caltrans in the amount of 
$176,334 to be used for Project including contingencies, construction management and 
testing services at a maximum 90 percent HSIP funds with a minimum 10 percent local 
match. Staff determined the inclusion of the added sidewalk area would be the most logical 
and economical way to provide full connectivity of sidewalk along Sunset Avenue. Any 
contingency funds not used would be returned the awarding body. Therefore, 
maximization of funds occurs when all of the contingency funds are used. 

 
The final progress payment, less the retention amount of five percent, has been processed. 
See Table 1 for a summary of contract costs. 

 

Table 1: Project Summary  

Original Contract 
Amount 

Total Change 
Orders 

Total Construction 
Contract Cost 

$408,341.05 $63,428.23 $471,769.28 

 

The total cost of the Change Orders increased the cost of the project approximately 15.53 
percent. The allowable contingency approved by Council at the time of award was 15 
percent. Staff is requesting amending Resolution No. 19-129 to increase the allowable 
contingency by one percent from 15 to 16 percent to cover the added cost as a result of 
the Change Orders. 



The construction project was completed within the contract time and available budget. 
 

FINANCIAL IMPACT: 

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

Funding for the project is programmed in Fiscal Year 2018/19 budget to include Highway Safety 
Improvement Program (HSIP), Local Transportation Fund (LTF) and Measure T 
Environmental/Bike/Pedestrian Enhancement. 

 
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: 

As an alternative, the Council may elect to reject the Notice of Acceptance of the Project. 
Rejection of the Notice of Acceptance which will result in staff’s inability to release retention 
funds and closing the Project. 

 

ATTACHMENTS: 

1. Resolution 
2. Notice of Completion 
3. Location Map 



ATTACHMENT 1 
 

Resolution 



RESOLUTION NO. 20-   
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA, 
CALIFORNIA APPROVING AN INCREASE IN THE CONSTRUCTION 
CONTIGENCIES FOR THE SUNSET AVENUE SIDEWALK ANDSAFETY 
IMPROVEMENTS PINE STREET TO DOUBLE TREE WAY, FEDERAL 
PROJECT NO. HSIPL – 5157 (111), CITY PROJECT NO. R-66 

 
WHEREAS, on August 7, 2019 the City Council (Council) adopted Resolution No. 19-129 

approving an agreement with Clean Cut Landscape, Inc. for the Construction of Sunset Avenue 
Sidewalk and Safety Improvements Pine Street to Double Tree Way, Federal Project No. HSIPL – 
5157 (111), City Project No. R-66, hereinafter referred to as “the Project”;and 

 

WHEREAS, costs associated with other unforeseen conditions along with the additive 
change orders have surpassed the allowable contingencies cost; 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. An increase of Construction Contingencies of up to 16 percent as approved by the 
City Engineer is hereby authorized. 

 

4. This Resolution is effective immediately upon adoption. 
******* 
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Notice of Completion 
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Recording Requested by: 
City of Madera 

 

And When Recorded, Mail to: 
City of Madera – City Clerk 
205 W. 4th Street 

Madera, CA 93637 
 

   Space above this line for Recorder’s Use    
Fee Waived per Section 27383 & 27388.1(a)(2)(D) of the Government Code – No Document Tax Due $ -0- 

NOTICE OF COMPLETION 
Corporation 

  _ 

NOTICE IS HEREBY GIVEN THAT: 

1. The undersigned is owner of the interest or estate stated below in the property hereinafter described. 

2. The full name of the undersigned is City of Madera. 

3. The full address of the undersigned is 205 W. 4th Street, Madera, CA 93637. 

4. The nature of the title of the undersigned is:  In fee  Public Improvements  
(If other than fee, strike “In fee” and insert, for example, “purchaser under contract of purchase” or “lessee”.) 

5. The full name and full addresses of all persons, if any, who hold title with the undersigned as joint tenant 
or as tenants in common are: 

Name Address 

 N/A     

6. A work of improvement on the property hereinafter described was completed on 

7. The name of the original contractor, if any, for such work of improvement was: 
(If no contractor for work of improvements as a whole, insert “none”.) 

05/20/2020 

 Clean Cut Landscape, Inc.  

8. The full name(s) and address(es) of the transferor(s) of the undersigned is(are): 

Name Address 

N/A 
  

9. The property on which said work of improvement was completed is in the City of Madera, County of 
Madera, State of California, and is described as follows: 

SUNSET AVENUE SIDEWALK AND SAFETY IMPROVEMENTS PINE STREET TO DOUBLE TREE WAY 

FEDERAL PROJECT NO. HSIPL-5157 (111), CITY PROJECT NO. R-66 

 

10. The street address of said property is Madera City Limits 

(If no street address has been officially assigned, insert “none”.) 

 
(Signature of Owner named in Paragraph 2) 

 
 
 

Dated Keith Brent Helmuth, P.E. 
City Engineer 



The 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. 
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State of California 
County of Madera 

 

Keith Brent Helmuth, being duly sworn says: He is the City Engineer of the City of Madera, the corporation 
that executed the foregoing notice as owner of the aforesaid interest or estate in the property therein 
described; that he makes this verification on behalf of said corporation; that he has read said notice and 
knows the contents thereof, and that the facts herein stated are true. 

 
 
 

(Signature of Officer) 
 
 
 
 

Keith Brent Helmuth, P.E. 
City Engineer 

 

 

 

 
State of California 
County of Madera 

 

Subscribed and sworn to (or affirmed) before me on the  day of  , 2020 by Keith 
Brent Helmuth, proved to me on the basis of satisfactory evidence to be the person(s) who appeared before 
me. 

 
 
 
 
 
 

   (Seal) 

Alicia Gonzales 
City Clerk 
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LOCATION MAP 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

- NEW SIDEWALK IMPROVEMENTS 

 
- PEDESTRIAN MEDIAN REFUGE 



REPORT TO CITY COUNCIL 

Approved by:  Council Meeting of: May 20, 2020 

Agenda Number: ___________
_____________________________________ 
Roger Sanchez, Director of Financial Services 

_____________________________________ 
Arnoldo Rodriguez, City Manager 

SUBJECT:  

Contract with Hinderliter, deLlamas & Associates (HdL) Companies to Provide Financial Consulting 

Services 

RECOMMENDATION:   

Adopt Resolutions: 
1. Approving  a  contract  with  HdL  Companies  for  sales,  use,  and  transactions  tax  audit  and

information services, business license tax discovery, and business license tax audit services; and

2. Authorizing the examination of sales, use, and transaction tax records on file with the California
Department  of  Tax  and  Fee  Administration  (CDTFA)  by  designated  City  officials  and  HdL
Companies.

SUMMARY:  

Staff recommends approval of a contract with HdL Companies for sales, use, and transactions tax audit 
and  information services/business  license tax discovery/business  license tax audit services.   Previously, 
the  City  contracted  for  similar  services with  Avenu  Insights &  Analytics  (Avenu),  formerly  known  as 
MuniServices, LLC.  While the services offered by HdL and Muni are comparable, HdL has emerged as an 
industry  leader  with  a  robust  reporting  service  and  has  earned  a  stellar  reputation  among  other 
municipalities.  There is an additional cost associated with the change from Avenu to HdL Companies of 
approximately $2,400 annually.   

DISCUSSION:  

The primary services proposed in the contemplated agreement with HdL Companies are sales and use tax 
services, which  include audit,  recovery and  continuous  follow‐up of  the  sales and use  tax data.   The 
objective is to identify and correct sales and use tax reporting errors.  These errors are identified through 
thorough  and  complex  analysis  of  ongoing  data  to  determine  discrepancies  in  reporting  values  by 
individual vendors and sectors, as well as monitoring the opening and closing of businesses that should 
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be reporting sales and use tax. The vendor will follow through on these identified errors by working with 
the California Department of Tax and Fee Administration (CDTFA) to correct and redirect the tax revenue 
to the City.  In addition, included as part of these services, the vendor will provide sales tax projections 
that the City may utilize to prepare financial forecasts, annual budgets, and budget amendments.   
 
Worth noting is that Section 7056 of the State of California Revenue and Taxation Code gives local agencies 
the ability to examine sales, use, and transactions tax records of the Board of Equalization, provided that 
the examination of confidential tax information is authorized by a resolution of the Council. The required 
resolution should permit “any duly authorized officer or employee of the city or other person designated 
by that resolution, to examine all of the sales or transactions and use tax records of the board pertaining 
to  the  ascertainment  of  those  sales  or  transactions  and  use  taxes  to  be  collected  for  the  city.” 
Furthermore, the law restricts the disclosure of confidential taxpayer information contained in the records 
of the State Board of Equalization. The second resolution contemplated with this report designates the 
City’s  representatives who  are  authorized  to  perform  such  examination  of  records.  If  approved,  the 
designated representatives will be: 
 City Manager 
 Director of Financial Services 
 Any additional City personnel designated in writing by the City Manager 
 HdL Companies 

   
Background 

Avenu has provided sales tax services for the City since 1995.  They provide sales, use, and transaction tax 
audit  and  consulting  services.    The  term  of  the  contract  is  for  3  years  beginning  June  7,  2017, with 
automatic renewal for the subsequent 3‐year term if neither party has canceled the contract.   
 
Considering that the City has employed Avenu since 1995, staff begun to explore services provided by 
other vendors to ensure that services rendered met, or exceeded industry standards.  More recently, as 
the COVID‐19 pandemic grew, firms such as HdL hosted informational webinars and provided information 
to  local  jurisdictions,  free  of  charge,  to  better  understand  the  potential  fiscal  impacts  of  this  global 
pandemic.    Such  information  has  proved  invaluable  as  the  City  has  attempted  to  quantify  projected 
revenue decreases and forecast the City’s financial position.    
 
As part of its ongoing assessment process, staff requested a proposal from HdL and notified Avenu of its 
intent to not renew the contract when it expires June 7, 2020.   
 
Proposed Agreement 

Staff is recommending that Council entertain a three‐year agreement with HdL.  HdL currently serves 49 
counties and 333 cities  in California.   This enables HdL to compile the most extensive database  in the 
State. Thus, HdL has more access to data regarding misallocated revenue than any other company, aiding 
in the efficient recovery of such funds for local jurisdictions.  
 
HdL is specialized in sales and use tax analysis and has exhaustive experience identifying and correcting 
"point of sale" allocation errors, misallocations, and other misreported sales transactions that result  in 
recovered sales tax revenues for the City.  Their specialized services include providing quarterly updates 
to  the City  through a  confidential quarterly  sales  tax  report  that  identifies  changes  in  sales by major 
outlets, by category, and areas of growth.   Additionally, HdL provides non‐confidential quarterly news‐



letters with economic and sales tax trends by major groups without disclosing confidential information. It 
should be noted  that  the  confidentiality of  information  is  governed by CDTFA  through  the California 
Revenue and Taxation Code, and any reports produced designated as confidential or non‐confidential are 
designated as such in compliance with the Code. 

The proposed  services are  comparable  to existing  services, albeit audit methods and  techniques may 
differ.  The proposal includes sales and use tax audit services, at a 15 percent contingency rate.  The 15 
percent  is  charged  on  sales  and  use  taxes  recovered  on  behalf  of  the  City  limited  to  a  period  of  8 
consecutive quarters, which includes prior periods up to the time of discovery. 

Similar  to  the  current  agreement,  the proposal  includes  sales  and use  tax  consulting  services, which 
include a quarterly report on detailed sales tax information.   The data provided in the report include sales 
tax producers, economic  trends,  legislation, and  forecasts.   The monthly  rate  for  this  service  is $500 
($6,000 annually). 

Additionally, the proposal includes the auditing and monitoring of the local sales tax Measure K.  HdL will 
audit, monitor, report, and consult with the City on Measure K for an additional $200 per month ($2,400 
annually)  and  a  contingency  fee of 25 percent on  revenue  recovered  through  audits  and monitoring 
activities.  This contingency fee is on a retroactive basis only, therefore limiting the fee. 

The costs for each consultant are summarized in Table 1.  

Table 1: Comparison Overview 

Scope of Services  Avenu  HdL 

Sales and Use Tax Audit and Monitoring services  15%  15% 
Sales Tax Analytics and Reporting  $5,932.88  $6,000.00 (subject to annual 

CPI adjustment) 
Local Tax Auditing and Monitoring  Included above  $2,400 (25% counting fee) 
Business License Audits and Monitoring  32%  35% 
Consulting Hourly Rates: 
   Principal  $200 per hour  $325 per hour 
   IT Support  $150 per hour  $295 per hour 
   Senior Analyst  $125 per hour  $245 per hour 
   Analyst  $100 per hour  $195 per hour 
Optional: Transaction Tax Audit/Monitoring  32%  35% 

There  is  an  additional  cost  of  approximately  $2,400  per  year  associated  with  the  change  to  HdL 
Companies.  This cost is for Measure K sales tax auditing, monitoring, and reporting services.   

Additionally,  the proposed  scope of  services  includes  sales  and use  tax management  services, which 
provides City staff access  to the sales tax database, detailed quarterly reports  to  include top sales tax 
producers, legislative updates, budget projections, and continual monitoring.  Consulting services include 
assisting City staff in maximizing sales and use tax revenue.  Both of these services will include Measure K 
local sales tax. 



Another service included is the auditing and monitoring of business license transaction tax revenue.  This 
service includes the audit and review of businesses who are potentially out of compliance with the City’s 
business  license regulations.   The consultant will charge a 35 percent contingency fee on all recovered 
revenue.  

While the fees for HdL exceed those of Avenu, staff expects to receive optimum sales tax services and 
projections.  HdL’s team has extensive economic development, finance, and local government experience 
that  allows  them  to  analyze  the  City’s  revenue  in  detail  and  provide  relevant,  useful,  and  timely 
information  and  financial  strategies.    As  a  result,  staff  is  recommending  that  the  Council  approve  a 
contract with HdL. 

FINANCIAL IMPACT:  

The  fiscal  impact  is not  fully known at  this  time; however,  there are additional  fees of approximately 
$2,400 annually.   The contract will result  in an  increase  in sales tax revenue by way of sales tax error 
corrections and business license compliance efforts.  The fees noted as contingency fees will be paid from 
recovered revenues the City would not have otherwise received. 

CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

Although approval of the item is not specifically addressed in the Vision 2025 Plan, the requested action 
will provide the City with analytical data and redirected sales and use tax revenue and enhanced business 
license revenue, assisting in achieving the Vision Statement of a well‐planned City.   

ALTERNATIVES:  

Council may elect to not approve the contract and continue with Avenu or not retain sales and use 
tax consulting services.      

ATTACHMENTS: 

1. Resolution approving an agreement with HdL Companies
a. Exhibit  A:  Agreement  for  sales,  use,  and  transactions  tax  audit  and  information

services/business license tax discovery/business license tax audit services

2. Resolution authorizing the examination of sales, use, and transaction tax records on file with the
California  Department  of  Tax  and  Fee  Administration  by  designated  City  officials  and  HdL
Companies



RESOLUTION NO. ______ 

A  RESOLUTION  OF  THE  CITY  COUNCIL  OF  THE  CITY  OF  MADERA, 
CALIFORNIA,  APPROVING  AN  AGREEMENT  WITH  HINDERLITER,  DE 
LLAMAS  &  ASSOCIATES  (HdL)  COMPANIES  FOR  SALES,  USE  AND 
TRANSACTIONS  TAX  AUDIT  AND  INFORMATION  SERVICES/BUSINESS 
LICENSE TAX DISCOVERY/BUSINESS LICENSE TAX AUDIT SERVICES   

WHEREAS,  the City of Madera  (City)  is desiring  to obtain  services  related  to  local  tax 
compliance discovery and audit services; and 

WHEREAS, HdL Companies is a consulting firm that provides such services ; and 

WHEREAS, an agreement has been prepared between the City and HdL Companies that 
will provide the City with sales, use, and transactions tax audit services and information services, 
business license tax discovery, and business license tax audit services; and 

WHEREAS, said agreement is in the best interests of the City and HdL Companies. 

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 Agreement with HdL Companies, a copy of which is attached to this resolution

as Exhibit A, is approved.

4.

5. This resolution is effective immediately upon adoption.

* * * * * * *
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RESOLUTION NO. ______ 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MADERA AUTHORIZING 
EXAMINATION OF SALES, USE AND TRANSACTIONS TAX RECORDS ON FILE WITH 
THE  CALIFORNIA  DEPARTMENT  OF  TAX  AND  FEE  ADMINISTRATION  BY 
DESIGNATED  CITY  OFFICIALS  AND  HINDERLITER,  DE  LLAMAS  &  ASSOCIATES  
COMPANIES 

    WHEREAS, pursuant to Madera Municipal Code Section 8‐2.04, the City of Madera entered into a 
contract with the California Department of Tax and Fee Administration (CDTFA) to perform all functions 
incident to the administration and collection of the local sales and use taxes; and  

WHEREAS, the City Council of the City of Madera deems it desirable and necessary for authorized 
representatives of the City to examine confidential sales, use,  and transactions tax records of the CDTFA 
pertaining  to  sales, use,  and  transactions  taxes  collected by  the CDTFA  for  the City pursuant  to  that 
contract; and  

WHEREAS,  the City deems  it necessary  for authorized  representatives of  the City  to examine 
confidential sales, use, and transactions tax records of the Board pertaining to sales, use and transactions 
taxes; and  

WHEREAS,  Section  7056  of  the  California  Revenue  and  Taxation  Code  sets  forth  certain 
requirements and conditions for the disclosure of CDTFA records and establishes criminal penalties for 
the unlawful disclosure of information contained in, or derived from sales, use, or transactions tax records 
of the CDTFA; and  

WHEREAS, Section 7056 of the California Revenue and Taxation Code requires that any person 
designated by the City shall have an existing contract to examine City’s sales, use, and tax records.   

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF MADERA HEREBY RESOLVES, FINDS, AND 
ORDERS AS FOLLOWS: 

Section 1.  That the City Manager, Director of Financial Services, or other officer or employee of 
the City designated in writing by the City Manager to California Department of Tax and Fee Administration 
(hereafter referred to as CDTFA) is hereby appointed to represent the City with authority to examine all 
of the sales, use, and transactions tax records of   the CDTFA pertaining to sales, use,   and transactions 
taxes collected  for the City by the CDTFA pursuant to the contract between  the City and CDTFA.   The 
information obtained by examination of CDTFA records shall be used for purposes related to the collection 
of the City’s sales, use, and transactions taxes by the CDTFA pursuant to the contract. 

Section 2.  That the City Manager, Director of Financial Services, or other officer or employee of 
the City designated in writing by the City Manager to the CDTFA, is also hereby appointed to represent 
the City with the authority to examine those sales, use, and transactions tax records of the CDTFA for 
purposes related to the following governmental functions of the City: 

(a) City administration
(b) Revenue management and budgeting
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(c) Community and economic development 
(d) Business license tax administration 

 
The  information obtained by examination of CDTFA records shall be used only for those governmental 
functions of the City listed above.  
 

Section  3.    That  Hinderliter,  deLlamas  &  Associates  Companies  is  hereby  designated  and 
authorized to examine all of the sales, use, and transactions tax records of the CDTFA pertaining to all 
sales, use, and transactions taxes collected for the City by the CDTFA.   
 
 The entity designated by this section meets all of the following conditions: 
 
  a)  has current access to the Bradley burns sales records; 
 
  b)  is required by that contract to disclose the information contained in, or derived from those sales, 

use, and transactions tax records only to an officer or employee authorized under Section 1 (or 
Section 2) of this resolution to examine the information; 

 
  c)  is prohibited by that contract from performing consulting services for a retailer during the term 

of that contract; 
 
  d)  is prohibited by that contract from retaining the information contained in, or derived from those 

sales and transactions and use tax records after that contract has expired. 
 

BE IT FURTHER RESOLVED that the information obtained by examination of CDTFA records shall 
be used only for purposes related to the collection of the City’s sales, use, and transactions taxes by the 
CDTFA  pursuant  to  the  contracts  between  City  and  the  CDTFA  and  for  purposes  relating  to  the 
governmental functions of City listed in Section 2 of this resolution. 
 
  Section 4.  This resolution supersedes all prior sales, use, and transactions tax resolutions of the City 
adopted pursuant to subdivision (b) of the Revenue and Taxation Code Section 7056. 
 
 

**************** 
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AGREEMENT FOR SALES, USE AND TRANSACTIONS TAX AUDIT AND 

INFORMATION SERVICES / BUSINESS LICENSE TAX DISCOVERY /  

BUSINESS LICENSE TAX AUDIT 
 

This Agreement is made and entered into as of the ____ day of _______________, 2020 (the 

“Effective Date”) by and between the CITY OF MADERA, a municipal corporation hereinafter 

called (“CITY”), and HINDERLITER, de LLAMAS AND ASSOCIATES a California Corporation, 

hereinafter called (“CONTRACTOR”). 

 

I. RECITALS 

 

 WHEREAS, sales, use and transactions tax (sometimes collectively referred to herein as 

“sales and use tax”) and business license tax revenues can be increased through a system of 

continuous monitoring, identification and correction of errors, and 

 

 WHEREAS, an effective program of sales and use tax and business license tax management 

will improve identification of economic opportunities; provide for more accurate revenue 

forecasting; and assist in revenue collections; and 

 

 WHEREAS, CITY desires the combination of database management, report preparation and 

analysis necessary to effectively manage its sales and use tax base; the recovery of revenues 

erroneously under-reported, allocated to other jurisdictions and allocation pools; and to 

maximize its financial and economic planning; and 

 

 WHEREAS, CONTRACTOR has the programs, equipment and personnel required to deliver 

the sales and use tax related services referenced herein; 

 

 THEREFORE, CITY and CONTRACTOR, for the consideration hereinafter described, 

mutually agree as follows: 
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II. SERVICES 

 

 The CONTRACTOR shall perform the following services (collectively, the “Services”): 

 

A. SALES TAX AND ECONOMIC ANALYSIS SERVICES 

 

  1. CONTRACTOR shall establish a special database that identifies the name, address 

and quarterly allocations of all sales tax producers within the CITY for the most 

current and all quarters back to fiscal year 1998-1999 or earlier, if the CITY has 

prior historical sales tax data available on computer readable magnetic media.  This 

database will be utilized to generate special reports to the CITY on:  major sales tax 

producers by rank and category, sales tax activity by categories, or business districts, 

identification of reporting aberrations, and per capita and outlet comparisons with 

regional and statewide sales. 

 

  2. CONTRACTOR shall provide updated reports following each calendar quarter 

identifying changes in sales by individual businesses, business groups and categories 

and by geographic area.  These reports may include, without limitation, quarterly 

aberrations due to State audits, fund transfers, and receivables along with late or 

double payments, and quarterly reconciliation worksheets to assist with budget 

forecasting.  CONTRACTOR shall meet quarterly with CITY. 

 

  3. CONTRACTOR shall additionally provide following each calendar quarter a 

summary analysis for the CITY to share with Council Members Chambers of 

Commerce, other economic development interest groups and the public that analyze 

CITY’S sales tax trends by major groups, and geographic areas without disclosing 

confidential information. 

 

  4. CONTRACTOR shall make available to CITY staff CONTRACTOR’s web-based 

sales tax computer software program containing sellers permit and quarterly 

allocation information for all in-city business outlets registered with the Department 

of Tax and Fee Administration and updated quarterly.  This software shall allow 

CITY staff to search businesses by street address, account number, business name, 

business type and keyword, arrange data by geographic area, and print out a variety 

of reports. 
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B. ALLOCATION AUDIT AND RECOVERY SERVICES 

 

  1. CONTRACTOR shall conduct initial and on-going sales, use and transactions tax 

audits to identify and correct distribution and allocation errors, and to proactively 

affect favorable registration, reporting or formula changes thereby generating 

previously unrealized sales, use and transactions tax income for the CITY and/or 

recovering misallocated tax from previously properly registered taxpayers.  Common 

errors that will be monitored and corrected include, but are not limited to:  

transposition errors resulting in misallocations; erroneous consolidation of multiple 

outlets; formula errors, misreporting of “point of sale” to the wrong location; delays 

in reporting new outlets; misallocating use tax payments to the allocation pools or 

wrong jurisdiction; and erroneous fund transfers and adjustments. 

 

  2. CONTRACTOR shall initiate contacts with state agencies, and sales management 

and accounting officials in companies that have businesses where a probability of 

error exists to verify whether current tax receipts accurately reflect the local sales 

activity.  Such contacts will be conducted in a professional and courteous manner. 

 

  3. CONTRACTOR shall (i) prepare and submit to the Department of Tax and Fee 

Administration information for the purpose of correcting allocation errors that are 

identified and (ii) follow-up with individual businesses and the California 

Department of Tax and Fee Administration to promote recovery by the CITY of back 

or prospective quarterly payments that may be owing. 

 

  4. If during the course of its audit, CONTRACTOR finds businesses located in the 

CITY that are properly reporting sales and use tax but have the potential for 

modifying their operation to provide an even greater share to the CITY, 

CONTRACTOR may so advise CITY and work with those businesses and the CITY 

to encourage such changes. 

 

 C.   DEFICIENCY/ALLOCATION REVIEWS AND RECOVERY 

 

1. CONTRACTOR shall conduct on-going reviews to identify and correct unreported 

transactions and tax payments and distribution errors thereby generating previously 

unrealized revenue for the CITY.  Said reviews shall include: 

(i)   Comparison of county-wide local tax allocations to transactions tax for brick 

and mortar stores and other cash register-based businesses, where clearly all 
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transactions are conducted on-site within the Measure “K” CITY boundaries, 

and therefore subject to transactions tax. 

(ii)    Review of any significant one-time use tax allocations to ensure that there 

are corresponding transaction tax payments for taxpayers with nexus within 

the CITY boundaries.    

(iii) Review of state-wide transactions tax allocations and patterns to identify any 

obvious errors and omissions. 

(iv)    Identification and follow-up with any potentially large purchasers of supplies 

and equipment (e.g. hospitals, universities, manufacturing plants, agricultural 

operations, refineries) to ensure that their major vendors are properly 

reporting corresponding transactions tax payments to the Measure “K” 

Transactions Tax District. 

 

2.   CONTRACTOR will initiate, where the probability of an error exists, contacts with 

the appropriate taxpayer management and accounting officials to verify whether 

current tax receipts accurately reflect the local sales activity.  Such contacts will be 

conducted in a professional and courteous manner so as to enhance CITY’s relations 

with the business community. 

 

3. CONTRACTOR shall prepare and submit to the Department of Tax and Fee 

Administration all information necessary to correct any allocation errors and 

deficiencies that are identified and shall follow-up with the individual businesses and 

the California Department of Tax and Fee Administration to ensure that all back 

quarter payments due the CITY are recovered. 

 

 D.   DATA BASE MANAGEMENT, REPORTS AND STAFF SUPPORT 

 

1. CONTRACTOR shall establish a database containing all applicable Department of 

Tax and Fee Administration (CDTFA) registration data for each business within the 

Measure “K” District boundaries holding a seller’s permit account.  Said database 

shall also identify the quarterly transactions and use tax allocations under each 

account for the most current and previous quarters where available.     

 

2. CONTRACTOR shall provide updated reports each quarter identifying changes in 

allocation totals by individual businesses, business groups and by categories.  

Quarterly aberrations due to State audits, fund transfers, and receivables, along with 
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late or double payments, will also be identified.  Quarterly reconciliation worksheets 

to assist finance officer with budget forecasting will be included. 

 

3. CONTRACTOR shall advise and work with CITY Staff on planning and economic 

questions related to maximizing revenues, preparation of revenue projections and 

general information on sales, transactions and use tax questions. 

 

  4. CONTRACTOR shall make available to CITY the HdL proprietary software 

program and Measure “K” database containing all applicable registration and 

quarterly allocation information for CITY business outlets registered with the 

Department of Tax and Fee Administration.  The database will be updated quarterly. 

 

E.   CONSULTING AND OTHER OPTIONAL SERVICES 

 

  CONTRACTOR may, from time to time in its sole discretion, consult with CITY staff, 

including without limitation, regarding (i) technical questions and other issues related to 

sales, use and transactions tax; (ii) utilization of reports to enhance business license 

collection efforts; and (iii) sales tax projections for proposed annexations, economic 

development projects and budget planning.  In addition to the foregoing optional 

consulting services, CONTRACTOR may, from time to time in its sole discretion, 

perform other optional Services, including without limitation, negotiating/review of tax 

sharing agreements, establishing purchasing corporations, and meeting with taxpayers to 

encourage self-assessment of use tax.   

 
F.  BUSINESS LICENSE TAX DISCOVERY 

 

Enriched Data Portfolio / Lead Identification – Utilizing data provided by the City, as well 

as the HdL Enriched Data Portfolio (EDP), HdL’s team builds an enhanced listing of 

entities subjected to licensure or taxation including, but not limited to, those businesses 

physically located in the City, itinerant businesses, and entities participating in the sharing 

economy such as short-term rentals (STRs), drive sharing services and others.  These 

entities are electronically matched to the existing files of the City using advanced data 

matching algorithms, allowing HdL staff to identify which entities are compliant and 

which entities require follow up. 

 

Field Surveys – Experienced field crews, equipped with the most advanced tools available 

(mobile mapping/GPS systems, tablet computers pre-loaded with various City and state-

wide databases, etc.) may canvass commercial areas of the City to develop and enhance the 

leads identified in the EDP.   Field Surveys provide additional inventories of active 

businesses as well as to provide on-site verifications of data culled from other sources. 
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Exception Resolution – Records are reviewed by our skilled team members, filtering out 

records that may lead to erroneous contacts. This extra step allows staff to find additional 

revenues not otherwise identifiable through electronic means and assists in reducing 

potential complaints levied at City staff and management from pursuit of false positives. 

  

Compliance Communication and Outreach – Upon exception resolution, HdL staff initiates 

contact with the identified entities through a series of City approved communication 

methods.  HdL makes every effort to simplify the process for taxpayers and utilizes a 

variety of mediums for communication including mail, telephone, email and web-site 

access. Potential non-compliant entities are notified of their options to comply or dispute 

their non-compliant status.  Initial notification packets include everything a business needs 

to become compliant and multiple methods of resolving their accounts. 

 

Business Support Center – HdL operates a business support and service center where the 

business community can access expert staff during normal business hours.  Businesses 

calling our toll-free line can expect minimal hold times along with access to a variety of 

options which include filing support, payment options, resolution of specific tax issues and 

other services designed to reduce the burden of registering and filing taxes.  Our team of 

experts, including our resident Certified Revenue Officers (CRO), implements a business 

friendly and education centric approach to supporting the business community in all 

aspects of the management and compliance process. 

 

Business Support Center Online – Businesses are encouraged to take advantage of the 

range of services available on-line, 24 hours a day, seven days a week.  With HdL Flex 

File, businesses can choose to file their new business registration as well as make 

payments via our on-line filing portal.  In addition to filing and paying for taxes, businesses 

can obtain copies of applications, general support and FAQs, schedule appointments and 

request copies of their tax registration all with the click of a button.  Our on-line services 

underscore HdL’s commitment to excellence in customer service and education by 

continually improving the registration and payment experience for the business 

community. 

 

Document Submission / Processing – Whether the taxpayer chooses to respond by mail, 

email or our online filing website, each application submission is reviewed for completion 

and accuracy prior to processing.  Any additional documentation needed to complete the 

approval of a submission, such as a home occupation permit, can also be requested or 

forwarded to other City departments either as a pre-requisite or as a courtesy to the 

business. All submissions are filed and stored electronically and made available to the City 

via standard reporting processes or upon request. 
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Invoicing – Once an application is approved, invoices are forwarded to the taxpayer 

indicating detailed tax calculations and balances owed.  Taxpayers are provided the 

opportunity to pay their balances via mail, online, or over the phone services. Taxpayers 

will also have continued access to our Business Support Center for any questions or 

disputes arising from the invoice process. 

 

Registry Update – Upon collection of all requirements which may include the payment, 

application and/or other documentation, HdL will prepare a Registry Update package to 

include payment as well as copies of all taxpayer correspondence and other relevant 

information.  Data in the City registry file stored in the HdL Prime Software Suite is 

updated daily with packages from the Compliance Management Services.  Once 

completed, the business will be processed through the standard processes approved through 

the HdL Operations Management Component. 

 

G.  BUSINESS LICENSE TAX AUDITS 

 

Analysis & Selection – Audit candidates are selected using a variety of selection 

methodologies developed by our audit team using decades of business license tax audit 

experience.  Preliminary analysis reports on each business selected are shared with the City 

prior to moving through the audit phases. 

 

Audit Notification & Scheduling – Businesses selected by HdL and approved by the City 

are sent a letter notifying them of a scheduled Compliance Analysis Audit.  Every effort is 

made to promote a positive experience for the taxpayer.  A detailed description of the 

requirements and relevant documentation required for the audit is provided to the business 

2 weeks in advance of the proposed audit date. If the business is unable meet the audit date 

selected by the City all efforts to reschedule the audit to a more accommodating date will 

be made. Businesses are also afforded the opportunity to schedule flexible appointment 

times by contacting the Business Support Center or visiting our online support center. 

 

Compliance Analysis & Audit – The HdL audit team will audit the financial records of the 

business to determine compliance with business tax regulations.  HdL validates taxing 

variables such as gross receipts and other relevant information for determining compliance. 

In addition to identifying underreporting issues, the HdL Audit Program will also focus on 

other compliance related issues such as assuring correct classifications, multiple location 

allocation, apportionment issues, and identifying business to business relationships that 

may create tax liability for 3rd parties. 
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Audit & Compliance Report – Upon completion of the audit and analysis, and prior to 

additional actions, a compliance report will be generated and reviewed with the City.  The 

report will indicate specific results of the review and recommended future actions.  

Documentation that substantiates the findings in the report will be included with the report 

to assist the City and HdL in determining next step of the process. 

 

Deficiency and Commendation Notification – Upon final review of the audit and analysis 

report businesses that are found to have deficiencies will be notified of the findings as well 

as the payment and appeal processes.  HdL will also work with businesses found to be 

deficient to explain the current findings and educate taxpayers on proper future filing 

procedures to prevent future errors and deficiencies.  Businesses found compliant, will be 

sent a commendation letter thanking them for their compliance. 

 

Invoicing & Collections – Business found to be underreporting are invoiced through the 

standard City approved collections process.  Balances are collected and remitted along with 

supporting documentation to the City through the approved remittance processes. 

 

III. CONSIDERATION 

 

 A. CONTRACTOR shall provide the sales tax and economic analysis Services described in 

Section II-A above for a fee of $500 per month, commencing with the month of the 

Effective Date (hereafter referred to as “monthly fee”).  The monthly fee shall be 

invoiced quarterly in arrears and shall be paid by CITY no later than 30 days after the 

invoice date.  The monthly fee shall increase annually following the month of the 

Effective Date by the percentage increase in the “CPI” for the preceding twelve-month 

period.  In no event shall the monthly fee be reduced by this calculation.  For purposes of 

this Agreement, the “CPI” shall mean the Consumer Price Index - All Urban Consumers 

for the surrounding statistical metropolitan area nearest CITY, All Items (1982-84 = 100), 

as published by the U.S. Department of Labor, Bureau of Labor Statistics, or, if such 

index should cease to be published, any reasonably comparable index selected by 

CONTRACTOR.     

 

 B. CONTRACTOR shall be further paid 15% of all new and recovered sales, use and 

transactions tax revenue received by the CITY as a result, in whole or in part, of the 

allocation audit and recovery services described in Section II-B above (hereafter referred 

to as “audit fee”), including without limitation, any reimbursement or other payment from 

any state fund and any point of sale misallocations.   
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1. The audit fee shall be paid even if CITY assists, works in parallel with, and/or incurs 

attorneys’ fees or other costs or expenses in connection with any of the relevant 

Services.  Among other things, the audit fee applies to state fund transfers received 

for back quarter reallocations and monies received in the first eight consecutive 

reporting quarters following completion of the allocation audit by CONTRACTOR 

and confirmation of corrections by the California Department of Tax and Fee 

Administration.  CITY shall pay audit fees upon CONTRACTOR’S submittal of 

evidence of CONTRACTOR’S work in support of recovery of subject revenue, 

including, without limitation, copies of CDTFA 549-S petition forms of any other 

correspondence between CONTRACTOR and the Department of Tax and Fee 

Administration or the taxpayer.   

 

2. For any increase in the tax reported by businesses already properly making tax 

payments to CITY, it shall be CONTRACTOR’s responsibility to support in its 

invoices the audit fee attributable, in whole or in part, to CONTRACTOR’s Services. 

 

C.    CONTRACTOR shall be paid $200 monthly billed quarterly for the transaction district 

tax reports that we include with the quarterly sales tax analyses.  CONTRACTOR shall 

be paid 25% of the initial amount of new transactions or use tax revenue received by the 

CITY as a result of audit and recovery work performed by CONTRACTOR (hereafter 

referred to as "audit fees").  New revenue shall not include any amounts determined and 

verified by CITY or CONTRACTOR to be increment attributable to causes other than 

CONTRACTOR'S work pursuant to this agreement.  In the event that CONTRACTOR is 

responsible for an increase in the tax reported by businesses already properly making tax 

payments to the CITY, it shall be CONTRACTOR'S responsibility to separate and 

support the incremental amount attributable to its efforts prior to the application of the 

audit fee.  Said audit fees will apply to state fund transfers received for those specific 

quarters identified as being missing and/or deficient following completion of the audit by 

CONTRACTOR and confirmation of corrections by the California Department of Tax 

and Fee Administration but shall not apply prospectively to any future quarter.  

CONTRACTOR shall provide CITY with an itemized quarterly invoice showing all 

formula calculations and amounts due for audit fees. 

   

D. CONTRACTOR shall invoice CITY for any consulting and other optional Services 

rendered to CITY in accordance with Section II-E above based on the following hourly 

rates on a monthly or a quarterly basis, at CONTRACTOR’s option.  All such invoices 

shall be payable by CITY no later than 30 days following the invoice date.  CITY shall 
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not be invoiced for any consulting Services totaling less than an hour in any month.  The 

hourly rates in effect as of the Effective Date are as follows: 

   

Principal                      $325 per hour 

  Programmer                 $295 per hour  

  Senior Analyst             $245 per hour 

  Analyst                         $195 per hour 

 

         CONTRACTOR may change such hourly rates from time to time upon not less than 30 

days’ prior written notice to CITY. 

  

 E. Any invoices not paid in accordance with the Thirty (30) day payment terms, shall accrue 

monthly interest at a rate equivalent to ten percent (10%) per annum until paid. 

 

F.  CONTRACTOR unilaterally retains the right to divide any recovery bills in excess of 

$25,000 over a one (1) year period (Four (4) quarterly billings). 

 

G.  CONTRACTOR shall provide CITY with an itemized quarterly invoice showing all 

formula calculations and amounts due for the audit fee (including, without limitation, a 

detailed listing of any corrected misallocations), which shall be paid by CITY no later 

than 30 days following the invoice date.  

 

H.    Tax and Fee Administration Fee:  

1. Business License Tax Discovery      35% of revenues collected 

2. Business License Tax Audit   35% of revenues collected  

 

IV. CONFIDENTIALITY; OWNERSHIP/USE OF INFORMATION 

 

 A. Section 7056 of the State of California Revenue and Taxation Code specifically limits the 

disclosure of confidential taxpayer information contained in the records of the California 

Department of Tax and Fee Administration.  Section 7056 specifies the conditions under 

which a CITY may authorize persons other than CITY officers and employees to 

examine State Sales and Use Tax records. 

  

B. The following conditions specified in Section 7056-(b), (1) of the State of California 

Revenue and Taxation Code are hereby made part of this Agreement: 
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  1. CONTRACTOR is authorized by this Agreement to examine sales, use or 

transactions and use tax records of the Department of Tax and Fee Administration 

provided to CITY pursuant to contract under the Bradley-Burns Uniform Sales and 

Use Tax Law Revenue and Taxation Code section 7200 et.seq. 

 

  2. CONTRACTOR is required to disclose information contained in, or derived from, 

those sales, use or transactions and use tax records only to an officer or employee of 

the CITY who is authorized by resolution to examine the information. 

 

  3. CONTRACTOR is prohibited from performing consulting services for a retailer, as 

defined in California Revenue & Taxation Code Section 6015, during the term of 

this Agreement. 

 

  4. CONTRACTOR is prohibited from retaining the information contained in, or 

derived from those sales, use or transactions and use tax records, after this 

Agreement has expired.  Information obtained by examination of Department of Tax 

and Fee Administration records shall be used only for purposes related to collection 

of local sales and use tax or for other governmental functions of the CITY as set 

forth by resolution adopted pursuant to Section 7056 (b) of the Revenue and 

Taxation Code.  The resolution shall designate the CONTRACTOR as a person 

authorized to examine sales and use tax records and certify that this Agreement 

meets the requirements set forth above and in Section 7056 (b), (1) of the Revenue 

and Taxation Code. 

 

C. Software Use.  CONTRACTOR hereby provides authorization to CITY to access 

CONTRACTOR’S Sales Tax website if CITY chooses to subscribe to the software and 

reports option.  The website shall only be used by authorized CITY staff.  No access will 

be granted to any third party without explicit written authorization by CONTRACTOR.  

CITY shall not sublet, duplicate, modify, decompile, reverse engineer, disassemble, or 

attempt to derive the source code of said software.  The software use granted hereunder 

shall not imply ownership by CITY of said software, or any right of CITY to sell said 

software or the use of same, or any right to use said software for the benefit of others.  

This software use authorization is not transferable.  Upon termination or expiration of 

this Agreement, the software use authorization shall expire, and all CITY staff website 

logins shall be de-activated. 

 

D.  Proprietary Information.  As used herein, the term “proprietary information” means all 

information or material that has or could have commercial value or other utility in 
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CONTRACTOR’s business, including without limitation:  CONTRACTOR’S (i) 

computer or data processing programs; (ii) data processing applications, routines, 

subroutines, techniques or systems; desktop or web-based software; (iii) business 

processes; (iv) marketing plans, analysis and strategies; and (v) materials and techniques 

used; as well as the terms and conditions of this Agreement.  Except as otherwise 

required by law, CITY shall hold in confidence and shall not use (except as expressly 

authorized by this Agreement) or disclose to any other party any proprietary information 

provided, learned of or obtained by CITY in connection with this Agreement.  The 

obligations imposed by this Section IV-D shall survive any expiration or termination of 

this Agreement or otherwise.  The terms of this Section IV-D shall not apply to any 

information that is public information. 

 

V. CITY MATERIALS AND SUPPORT 

 

 CITY shall adopt a resolution in a form acceptable to the California Department of Tax and 

Fee Administration and in compliance with Section 7056 of the Revenue and Taxation Code, 

authorizing CONTRACTOR to examine the confidential sales tax records of CITY.  CITY 

further agrees to provide any information or assistance that may readily be available such as 

business license records within the CITY and to provide CONTRACTOR with proper 

identification for contacting businesses.  CITY further agrees to continue CONTRACTOR’s 

authorization to examine the confidential sales tax records of the CITY by maintaining 

CONTRACTOR’s name on the CITY resolution or by providing copies of future allocation 

reports on computer readable magnetic media until such time as all audit adjustments have 

been completed by the California Department of Tax and Fee Administration and any audit 

fee owing to CONTRACTOR has been paid. 

 

VI.      LICENSE, PERMITS, FEES AND ASSESSMENTS 

 

CONTRACTOR shall obtain such licenses, permits and approvals (collectively the “Permits”) 

as may be required by law for the performance of the Services.  CITY shall assist 

CONTRACTOR in obtaining such Permits, and CITY shall absorb all fees, assessments and 

taxes which are necessary for any Permits required to be issued by CITY.  

 

VII. TERMINATION 

 

 This Agreement may be terminated for convenience by either party by giving 30 days written 

notice to the other of such termination and specifying the effective date thereof.  Upon the 

presentation of such notice, CONTRACTOR may continue to perform Services through the 
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date of termination.  Following termination of this Agreement, CITY shall continue to timely 

pay CONTRACTOR’s invoices for Services performed and not paid for prior to termination.  

Anything to the contrary herein notwithstanding (and without limitation on the foregoing 

sentence), CITY shall continue to pay to CONTRACTOR the audit fee for tax payments 

received by CITY after termination of this Agreement from (i) state fund transfers for back 

quarter reallocations and the first eight consecutive calendar quarters following completion of 

the allocation audit by CONTRACTOR and confirmation of corrections by the California 

Department of Tax and Fee Administration; and (ii) businesses identified by CONTRACTOR 

pursuant to Section III-B-2 above, to the extent such businesses commence or continue to 

make increased tax payments during the first 24 months following termination of this 

Agreement.  

 

VIII.    INDEPENDENT CONTRACTOR 

 

 CONTRACTOR shall perform the services hereunder as an independent contractor and shall 

furnish such services in its own manner and method, and under no circumstances or 

conditions shall any agent, servant, or employee of CONTRACTOR be considered as an 

employee of CITY. 

 

IX.     COOPERATIVE AGREEMENT 

 

It is intended any other public agency (e.g., city, county, district, public authority, public 

agency, municipality, or other political subdivision of California) located in the state of 

California shall have an option to procure identical services as set forth in this Agreement. The 

City of Madera shall incur no responsibility, financial or otherwise, in connection with orders 

for services issued by another public agency. The participating public agency shall accept sole 

responsibility for securing services or making payments to the vendor. 

 

X. NON-ASSIGNMENT 

 

 This Agreement is not assignable either in whole or in part by CONTRACTOR without the 

written consent of CITY. 

 

XI.  INSURANCE 

 

CONTRACTOR shall maintain the policies set out below, and in amounts of coverage not 

less than those indicated herein.  Additionally, where required by CITY, CONTRACTOR 
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shall name the CITY as an additional insured on CONTRACTOR’s comprehensive general 

liability policy and provide a Certificate of Insurance. 

 

1. Worker’s Compensation and Employer’s Liability.  In accordance with applicable law. 

 

2. Comprehensive General Liability.  Bodily injury liability in the amount of $1,000,000 for 

each person in any one accident, and $1,000,000 for injuries sustained by two or more 

persons in any one accident.  Property damage liability in the amount of $1,000,000 for 

each accident, and $2,000,000 aggregate for each year of the policy period. 

 

3. Comprehensive Automobile Liability.  Bodily injury liability coverage of $1,000,000 for 

each accident. 

 

4. Errors and Omissions.  In addition to any other insurance required by this Agreement, 

CONTRACTOR shall provide and maintain, during the term of this Agreement, 

professional liability insurance in the amount of $1,000,000 as evidenced by a Certificate 

of Insurance. 

 

XII. INDEMNIFICATION 

 

With respect to losses, claims, liens, demands and causes of action arising out of the CITY’s 

use of the results of CONTRACTOR’s services as provided to the City pursuant to this 

Agreement, CONTRACTOR hereby agrees to protect, defend, indemnify, and hold the CITY 

free and harmless from any and all losses, claims, liens, demands, and causes of action of 

every kind and character including, but not limited to, the amounts of judgments , penalties, 

interest, court costs, legal fees, and all other expenses incurred by the CITY arising in favor of 

any party, including claims, liens, debts, personal injuries, death, or damages to property 

(including employees or property of the CITY).  

 

CITY hereby agrees to protect, defend, indemnify, and hold CONTRACTOR free and 

harmless from any and all losses, claims, liens, demands, and causes of action of every kind 

and character arising from CONTRACTOR’s performance or lack of performance under this 

Agreement including, but not limited to, the amounts of judgments , penalties, interest, court 

costs, legal fees, and all other expenses incurred by CONTRACTOR arising in favor of any 

party, including claims, liens, debts, personal injuries, death, or damages to property 

(including employees or property of the CONTRACTOR).   
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Each party to this Agreement agrees to investigate, handle, respond to, provide defense for, 

and defend at its sole expense any such claims, demand, or suit for which it has agreed to 

indemnify the other party pursuant to this paragraph.  Each party also agrees to bear all other 

costs and expenses related to its indemnity obligation, even if the claim or claims alleged are 

groundless, false, or fraudulent. This provision is not intended to create any cause of action in 

favor of any third party against CONTRACTOR or the CITY or to enlarge in any way the 

liability of CONTRACTOR or the CITY but is intended solely to provide for indemnification 

of each party from liability for damages or injuries to third persons or property arising from 

this contract or agreement on the terms set forth in this paragraph. 

 

XIII. IRREPARABLE HARM 

 

 CONTRACTOR and CITY each understands and agrees that any breach of this Agreement by 

either of them may cause the other party hereto irreparable harm, the amount of which may be 

difficult to ascertain, and therefore agrees that such other party shall have the right to apply to 

a court of competent jurisdiction for specific performance and/or an order restraining and 

enjoining any further breach and for such other relief as such other party shall deem 

appropriate.  Such right is to be in addition to the remedies otherwise available to such other 

party at law or in equity.  The parties hereto expressly waive the defense that a remedy in 

damages will be adequate and any requirement in an action for specific performance or 

injunction hereunder for the posting of a bond. 

 

XIV. DISPUTE RESOLUTION 

   

The Parties agree to make a diligent, good faith attempt to resolve any claim, controversy or 

dispute arising out of or relating to this Agreement or concerning the breach or interpretation 

thereof.  If a dispute arises between the Parties that cannot be settled after engaging in good 

faith negotiations, the parties agree to resolve the dispute pursuant to the following 

procedures.  Each Party shall designate an authorized representative to negotiate the dispute 

and said representative will attempt to resolve the dispute by any means within their 

authority.   

 

If the issue remains unresolved after thirty (30) days, the Parties will resolve any remaining 

dispute through (non-binding) arbitration.  The non-binding arbitration process will provide 

for the selection by both Parties of a disinterested third person arbitrator within thirty (30) 

days.  If the Parties cannot agree upon an arbitrator, then a single neutral arbitrator will be 

appointed pursuant to Section 1281.6 of the Code of Civil Procedure.  The place of the 

arbitration shall be in Madera County, California.  The arbitrator will follow the substantive 
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laws of the State of California, including rules of evidence, and the arbitrator’s decision will 

be supported by substantial evidence.  The arbitrator will have no power, authority or 

jurisdiction to award any punitive or exemplary damages.  The award will be made within six 

(6) months, and the prevailing Party will be entitled to an award of reasonable attorneys’ fees, 

CONSULTANT and expert witness fees, and any and all costs for services rendered to or for 

such prevailing Party.  If non-binding arbitration does not result in settlement of the dispute 

within six (6) months, either Party may pursue other legal remedies for a determination of the 

dispute.   

 

This provision is not intended to, nor shall it be construed to, change the time periods for 

filing any claim or action under Government Code Sections 900, et seq.  This dispute 

resolution process is a material condition to this Agreement and must be exhausted as an 

administrative remedy prior to either party initiating litigation.  By executing this Agreement, 

you are agreeing to the dispute resolution process described in this section and are giving up 

any rights you might possess to have the dispute litigated in a court or by jury trial.   

 

                       ______________________                            _______________________ 

                                  CITY (initial)      CONSULTANT (initial) 

 

XV. GOVERNING LAW 

  

 This Agreement shall be governed by and construed in accordance with the laws of the State 

of California (without regard to its choice of law provisions).  If any legal action is necessary 

to enforce or interpret this Agreement, the parties agree that such action shall be brought in 

the Superior Court for the State of California, County of Madera, or the U.S. District Court 

for the Easter District of California.  The parties hereby submit to the exclusive jurisdiction of 

such courts and waive any other venue to which either party might be entitled by domicile or 

otherwise.  

 

XVI. ATTORNEYS’ FEES 

 

 If any party hereto brings an action or proceeding under this Agreement or to declare rights 

hereunder, the Prevailing Party in any such proceeding, action, or appeal thereon shall be 

entitled to recover all reasonable fees, costs and expenses, including reasonable attorneys’ 

fees.  Such fees, costs and expenses may be awarded in the same suit or recovered in a 

separate suit, whether or not such action or proceeding is pursued to decision or judgment. 

The attorneys’ fees award shall not be computed in accordance with any court fee schedule 

but shall be such as to fully reimburse all attorneys’ fees reasonably incurred. “Prevailing 
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Party” shall mean and include, without limitation, a party who substantially obtains or defeats 

the relief sought, as the case may be, whether by compromise, settlement, judgment, or the 

abandonment by the other party of its claim or defense.  

 

XVII. SEVERABILITY; NO WAIVER 

 

 The invalidity or unenforceability of any provision of this Agreement shall not affect the 

validity or enforceability of the other provisions of this Agreement, which shall remain in full 

force and effect. If any of the provisions of this Agreement shall be deemed to be 

unenforceable by reason of its extent, duration, scope or otherwise, then the parties 

contemplate that the court making such determination shall enforce the remaining provisions 

of this Agreement, and shall reduce such extent, duration, scope, or other provision and shall 

enforce them in their reduced form for all purposes contemplated by this Agreement.  No 

failure or delay by either party in exercising any right, power or privilege hereunder shall 

operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other 

or further exercise thereof or the exercise of any right, power or privilege hereunder.  

 

XVIII. NOTICES 

 

 All notices sent by a party under this Agreement shall be in writing and shall be deemed 

properly delivered to the other party as of the date of receipt, if received on a business day 

prior to 3:00 PM local time, or otherwise on the next business day after receipt, provided 

delivery occurs personally, by courier service, or by U.S. mail to the other party at its address 

set forth below, or to such other address as either party may, by written notice, designate to 

the other party.  Notices to CONTRACTOR shall be sent to HINDERLITER, de LLAMAS 

and ASSOCIATES, 120 S. State College Blvd., Suite 200, Brea, CA  92821; and notices to 

CITY shall be sent to CITY OF MADERA, 205 W Fourth Street, Madera, CA  93637. 

 

XIX. ENTIRE AGREEMENT; ETC. 

 

 This Agreement expresses the full and complete understanding of the parties with respect to 

the subject matter hereof and supersedes all prior or contemporaneous proposals, agreements, 

representations and understandings, whether written or oral, with respect to the subject matter.  

This Agreement may not be amended or modified except in writing signed by each of the 

parties hereto.  This Agreement shall be construed as to its fair meaning and not strictly for or 

against either party.  The headings hereof are descriptive only and not to be construed in 

interpreting the provisions hereof. 
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XX. COUNTERPARTS; AUTHORITY TO SIGN 

 

 This Agreement may be executed in any number of counterparts, each of which will constitute 

an original and all of which, when taken together, will constitute one agreement.  Any 

signature pages of this Agreement transmitted by facsimile or sent by email in portable 

document format (PDF) will have the same legal effect as an original executed signature page.  

Each of the persons signing on behalf of a party hereto represents that he or she has the right 

and power to execute this Agreement on such party’s behalf. 

 

 

XXI. COMPLIANCE WITH ALL LAWS 

  

 Contractor shall comply with all local, state, and federal laws in the performance of this 

Agreement.      

 

 

     SIGNATURES ON NEXT PAGE 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on the date 

first above written by their respective officers duly authorized in their behalf.  

 

 CITY: 

 CITY OF MADERA 

 

 

 __________________________________________ 

 City Manager 

 

 

___________________________________ 

City Clerk 

   

 CONTRACTOR: 

 HINDERLITER, DE LLAMAS & ASSOCIATES 

 A California Corporation 

 

 

 By:_______________________________________ 

         Andrew Nickerson, President 

 

 

APPROVED AS TO FORM:    

 

 

_____________________________________ 

City Attorney 



REPORT TO CITY COUNCIL 

Approved by: Council Meeting of: May 20, 2020 

Agenda Number: ___________

_________________________________ 

Arnoldo Rodriguez, City Manager 

SUBJECT:  

Contract with Hinderliter, deLlamas & Associates (HdL Companies) to Provide Consulting Services Relating 
to Regulatory Ordinance, Taxation Ordinance, and Related Regulations for Cannabis

This item will be a late distribution. 

D-6
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