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San Bernardino County Transportation Authority 

San Bernardino Council of Governments 

AGENDA 

General Policy Committee Meeting 

February 14, 2024 

9:00 AM 

Location 
SBCTA 

First Floor Lobby Board Room 

 1170 W. 3rd Street, San Bernardino, CA 92410 

Items listed on the agenda are intended to give notice to members of the public of a general 

description of matters to be discussed or acted upon. The posting of the recommended 

actions does not indicate what action will be taken.  The Board may take any action that it 

deems to be appropriate on the agenda item and is not limited in any way by the notice of 

the recommended action. 

To obtain additional information on any items, please contact the staff person listed under each 

item.  You are encouraged to obtain any clarifying information prior to the meeting to allow the 

Board to move expeditiously in its deliberations.  Additional “Meeting Procedures” and agenda 

explanations are attached to the end of this agenda. 

CALL TO ORDER 

(Meeting Chaired by Ray Marquez) 

i. Pledge of Allegiance

ii. Attendance

iii. Announcements

iv. Agenda Notices/Modifications – Ashley Izard

Public Comment 

Brief Comments from the General Public 

Note: Public Comment on items listed on this agenda will be allowed only during this 

committee meeting. No public comment will be allowed on committee items placed on 

the Consent Agenda at the Board of Directors meeting. If an item has substantially 

changed after consideration during the committee meeting, the item will be placed on 

Discussion for Board and public comment will be allowed. 
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Possible Conflict of Interest Issues 

Note agenda item contractors, subcontractors and agents which may require member abstentions 

due to conflict of interest and financial interests.  Board Member abstentions shall be stated 

under this item for recordation on the appropriate item. 

1. Information Relative to Possible Conflict of Interest

Note agenda items and contractors/subcontractors, which may require member abstentions
due to possible conflicts of interest.

This item is prepared monthly for review by Board and Committee members.

INFORMATIONAL ITEMS 

Items listed are receive and file items and are expected to be routine and non-controversial. 

Unlike the Consent Calendar, items listed as Informational Items do not require a vote. 

Administrative Matters 

2. December 2023 and January 2024 Procurement Report

Receive the December 2023 and January 2024 Procurement Report.

Presenter: Shaneka Morris

This item is not scheduled for review by any other policy committee or technical

advisory committee.

3. Budget to Actual Report for Second Quarter Ending December 31, 2023

Receive and file Budget to Actual Report for the second quarter ending December 31, 2023.

Presenter: Hilda Flores

This item is not scheduled for review by any other policy committee or technical

advisory committee.

DISCUSSION ITEMS 

Discussion - Administrative Matters 

4. Award Board Room Audio/Visual Upgrade Contract No. 23-1002967

That the General Policy Committee recommend the Board, acting as the San Bernardino

County Transportation Authority:

A. Approve Contract No. 23-1002967 with Western A/V for the Board Room Equipment

Upgrade in an amount not-to-exceed $166,185.79.

B. Approve contingency in the amount of $13,800 for Contract No. 23-1002967 and

authorize the Executive Director, or his designee, to release contingency as necessary for the

project.

Presenter: Matt Farokhmanesh

This item is not scheduled for review by any other policy committee or technical 

advisory committee. SBCTA General Counsel, Procurement Manager and Risk 

Manager have reviewed this item and the draft agreement. 

Pg. 12
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5. Extension Requests for Fiscal Year 2022/2023 Measure I Local Street Program Funds

Audit

That the General Policy Committee recommend the Board, acting as the San Bernardino

County Transportation Authority:

Grant an extension to May 31, 2024, to complete the audit for Fiscal Year 2022/2023

Measure I Local Street Program funds for the City of Adelanto and the Town of Apple

Valley.

Presenter: Lisa Lazzar

This item is not scheduled for review by any other policy committee or technical

advisory committee.

6. Release Request for Proposals No. 24-1003086 for MSI and TDA Audits and agreed

upon procedures for parking fees

That the General Policy Committee recommend the Board, acting as the San Bernardino

County Transportation Authority:

Authorize the Executive Director, or his designee, to release Request for Proposals (RFP)

No. 24-1003086 for auditing services for the Measure I pass-throughs, Transportation

Development Act funding, and agreed upon procedures for parking fees, subject to

finalization of the RFP package and approval as to form by SBCTA General Counsel.

Presenter: Lisa Lazzar

This item is not scheduled for review by any other policy committee or technical

advisory committee.  SBCTA General Counsel, Procurement Manager and Risk

Manager have reviewed this item.

7. Insurance Program Update

That the General Policy Committee recommend the Board, acting as the San Bernardino

County Transportation Authority and San Bernardino Associated Governments:

A. Receive an update on the Insurance Program.

B  Provide guidance to staff on risk tolerance and insurance approach. 

Presenter: Steven Keller 

This item is not scheduled for review by any other policy committee or technical 

advisory committee. SBCTA General Counsel and Risk Manager have reviewed this 

item. 

8. Revise California Public Records Act Policy 10027

That the General Policy Committee recommend the Board, acting as the San Bernardino

County Transportation Authority:

Approve revised Policy No. 10027 – California Public Records Act Request and Fees Policy.

Presenter: Marleana Roman

This item is not scheduled for review by any other policy committee or technical

advisory committee. SBCTA General Counsel has review this item and the revised

policy.
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Discussion - Regional/Subregional Planning 

9. Update on Activities of the Planning and Regional Programs Department

Receive an update on the activities of the Planning and Regional Programs Department,

providing services under both the San Bernardino County Transportation Authority and

San Bernardino Associated Governments.

Presenter: Steve Smith

This item is not scheduled for review by any other policy committee or technical

advisory committee.

10. Transportation Development Act Article 3 Change Requests - Rialto, Rancho

Cucamonga, San Bernardino, Chino, and Fontana

That the General Policy Committee recommend the Board, acting as the San Bernardino

County Transportation Authority:

A. Approve a fourth extension to the City of Rialto’s Fiscal Year (FY) 2017/2018

Transportation Development Act (TDA) Article 3 Bicycle and Pedestrian Facilities award for

the Cedar Avenue Railroad Crossing Pedestrian Improvements Project in the amount of

$250,000 from December 31, 2023 to August 30, 2024, with no further extensions to be

considered.

B. Determine if a minor scope reduction from 8’ curvilinear sidewalk to 6’ wide curb

adjacent sidewalk, without commensurate funding reduction, should be granted to the City of

Rancho Cucamonga’s FY 2021/2022 TDA Article 3 Bicycle and Pedestrian Facilities award

for the Haven Sidewalk Improvement Project in the amount of $227,192.

C. Determine if a minor scope reduction from four to two bus stop improvements, without

commensurate funding reduction, should be granted to the City of San Bernardino for their

expired and rescinded FY 2019/2020 TDA Article 3 Transit Access award in the amount of

$26,936.

D. Determine if a major scope reduction from Class I to Class II and Class III bicycle

facilities, without a commensurate funding reduction, should be granted to the City of Chino

for their FY 2017/2018 TDA Article 3 Bicycle and Pedestrian Facilities award in the amount

of $353,081.

E. Approve a fourth extension to the City of Chino for their FY 2017/2018 TDA Article 3

Bicycle and Pedestrian Facilities award for Sidewalk Retrofitting in the amount of $353,081

and for Transit Access in the amount of $87,000 from December 31, 2023 to December 31,

2024, with no further extensions to be considered.

F. Determine if a major scope reduction for installation of Rectangular Rapid Flashing

Beacons (RRFBs) from seven to “three to four” locations, should be granted to the City of

Fontana for their FY 2023/2024 TDA Article 3 Bicycle and Pedestrian Facilities Program

award for Seven RRFBs in the amount of $52,500.

Presenter: Ginger Koblasz

This item is not scheduled for review by any other policy committee or technical 

advisory committee. 

Pg. 103
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11. San Bernardino Transportation Analysis Model “Plus” Final Report

Receive information relating to the completion of the San Bernardino Transportation

Analysis Model “Plus” transportation modeling project.

Presenter: Ginger Koblasz

This item is not scheduled for review by any other policy committee or technical

advisory committee. This item was reviewed by the Transportation Technical Advisory

Committee on February 5, 2024.

Discussion - Transportation Programming and Fund Administration
12. 2025 Federal Transportation Improvement Program

That the General Policy Committee recommend the Board, acting as the San Bernardino

County Transportation Authority (SBCTA):

A. Approve Resolution No. 24-013, certifying that SBCTA and other project sponsors have

resources available and committed for the first two years of the 2025 FTIP and reasonably

expected to be available for the last four years of the 2025 FTIP to fund the projects in the

Fiscal Years 2024/2025 through 2029/2030 TIP, and affirming the commitment to implement

all projects in the program.

B. Approve the 2025 San Bernardino County Transportation Improvement Program (TIP),

provided as an attachment, to be submitted to Southern California Association of

Governments for inclusion in the 2025 Federal Transportation Improvement Program (FTIP).

C. Authorize SBCTA staff to amend the 2025 San Bernardino County TIP as necessary to

meet State, Federal, and responsible agency programming requirements.

Presenter: Nohemi Moran

This item is not scheduled for review by any other policy committee or technical 

advisory committee.  SBCTA General Counsel has reviewed this item and the draft 

resolution. 

Discussion - Council of Governments 

13. Update on Council of Governments Member Dues Increase and Joint Powers Authority

Amendment

Receive an update on the progress of member agencies approving Amendment No. 4 to the

San Bernardino Associated Governments Joint Powers Authority Agreement and the member

dues increase.

Presenter: Monique Reza-Arellano

This item is not scheduled for review by any other policy committee or technical

advisory committee.

Comments from Board Members 

Brief Comments from Board Members 

ADJOURNMENT 
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Additional Information 

Attendance 

Acronym List 

Mission Statement 

The next General Policy Committee Meeting is scheduled for March 13, 2024. 

Pg. 196
Pg. 198
Pg. 200
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Meeting Procedures and Rules of Conduct 

Meeting Procedures - The Ralph M. Brown Act is the state law which guarantees the public’s 

right to attend and participate in meetings of local legislative bodies.  These rules have been 

adopted by the Board of Directors in accordance with the Brown Act, Government Code 54950 

et seq., and shall apply at all meetings of the Board of Directors and Policy Committees. 

Accessibility & Language Assistance - The meeting facility is accessible to persons with 

disabilities.  If assistive listening devices, other auxiliary aids or language assistance services are 

needed in order to participate in the public meeting, requests should be made through the Clerk 

of the Board at least three (3) business days prior to the Board meeting.  The Clerk can be 

reached by phone at (909) 884-8276 or via email at clerkoftheboard@gosbcta.com and office is 

located at 1170 W. 3rd Street, 2nd Floor, San Bernardino, CA.  

Accesibilidad y asistencia en otros idiomas - Las instalaciones para las reuniones son 

accesibles para las personas con discapacidades. Si se necesitan dispositivos de escucha asistida, 

otras ayudas auxiliares o servicios de asistencia en otros idiomas para participar en la reunión 

pública, las solicitudes deben ser presentados a la Secretaria de la Junta al no menos de tres (3) 

días de apertura antes de la reunión de la Junta.  La Secretaria esta disponible por teléfono al 

(909) 884-8276 o por correo electrónico a clerkoftheboard@gosbcta.com y la oficina se

encuentra en 1170 W. 3rd Street, 2nd Floor, San Bernardino, CA.

Agendas – All agendas are posted at www.gosbcta.com/board/meetings-agendas/ at least 72 

hours in advance of the meeting. Staff reports related to agenda items may be reviewed online at 

that web address. Agendas are also posted at 1170 W. 3rd Street, 1st Floor, San Bernardino at 

least 72 hours in advance of the meeting.  

Agenda Actions – Items listed on both the “Consent Calendar” and “Discussion” contain 

recommended actions.  The Board of Directors will generally consider items in the order listed 

on the agenda.  However, items may be considered in any order.  New agenda items can be 

added and action taken as provided in the Ralph M. Brown Act Government Code Sec. 

54954.2(b). 

Closed Session Agenda Items – Consideration of closed session items excludes members of the 

public.  These items include issues related to personnel, pending litigation, labor negotiations and 

real estate negotiations.  Prior to each closed session, the President of the Board or Committee 

Chair (“President”) will announce the subject matter of the closed session.  If reportable action is 

taken in closed session, the President shall report the action to the public at the conclusion of the 

closed session. 

Public Testimony on an Item – Members of the public are afforded an opportunity to speak on 

any listed item, except Board agenda items that were previously considered at a Policy 

Committee meeting where there was an opportunity for public comment. Individuals in 

attendance at SBCTA who desire to speak on an item may complete and turn in a "Request to 

Speak" form, specifying each item an individual wishes to speak on.  Individuals may also 

indicate their desire to speak on an agenda item when the President asks for public comment.  

When recognized by the President, speakers should be prepared to step forward and announce 

their name for the record.  In the interest of facilitating the business of the Board, speakers are 

limited to three (3) minutes on each item.  Additionally, a twelve (12) minute limitation is 

established for the total amount of time any one individual may address the Board at any one 

meeting.  The President or a majority of the Board may establish a different time limit as 

appropriate, and parties to agenda items shall not be subject to the time limitations.  

Any individual who wishes to share written information with the Board may provide copies to 

mailto:clerkoftheboard@gosbcta.com
mailto:clerkoftheboard@gosbcta.com
http://www.gosbcta.com/board/meetings-agendas/
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the Clerk of the Board for distribution. Information provided as public testimony is not read into 

the record by the Clerk.  Consent Calendar items can be pulled at Board member request and will 

be brought up individually at the specified time in the agenda. Any consent item that is pulled for 

discussion shall be treated as a discussion item, allowing further public comment on those items. 

Public Comment –An opportunity is also provided for members of the public to speak on any 

subject within the Board’s jurisdiction.  Matters raised under “Public Comment” will not be 

acted upon at that meeting. See, “Public Testimony on an Item,” above. 

Disruptive or Prohibited Conduct – If any meeting of the Board is willfully disrupted by a 

person or by a group of persons so as to render the orderly conduct of the meeting impossible, 

the President may recess the meeting or order the person, group or groups of person willfully 

disrupting the meeting to leave the meeting or to be removed from the meeting.  Disruptive or 

prohibited conduct includes without limitation addressing the Board without first being 

recognized, not addressing the subject before the Board, repetitiously addressing the same 

subject, failing to relinquish the podium when requested to do so, bringing into the meeting any 

type of object that could be used as a weapon, including without limitation sticks affixed to 

signs, or otherwise preventing the Board from conducting its meeting in an orderly manner.   

Your cooperation is appreciated! 
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General Practices for Conducting Meetings 

of 

Board of Directors and Policy Committees 

 
 

Attendance. 

 The President of the Board or Chair of a Policy Committee (Chair) has the option of 

taking attendance by Roll Call. If attendance is taken by Roll Call, the Clerk of the Board 

will call out by jurisdiction or supervisorial district. The Member or Alternate will 

respond by stating his/her name.  

 A Member/Alternate who arrives after attendance is taken shall announce his/her name 

prior to voting on any item. 

 A Member/Alternate who wishes to leave the meeting after attendance is taken but before 

remaining items are voted on shall announce his/her name and that he/she is leaving the 

meeting. 

Basic Agenda Item Discussion. 

 The Chair announces the agenda item number and states the subject. 

 The Chair calls upon the appropriate staff member or Board Member to report on the 

item. 

 The Chair asks members of the Board/Committee if they have any questions or 

comments on the item. General discussion ensues. 

 The Chair calls for public comment based on “Request to Speak” forms which may be 

submitted. 

 Following public comment, the Chair announces that public comment is closed and asks 

if there is any further discussion by members of the Board/Committee. 

 The Chair calls for a motion from members of the Board/Committee. Upon a motion, the 

Chair announces the name of the member who makes the motion. Motions require a 

second by a member of the Board/Committee. Upon a second, the Chair announces the 

name of the Member who made the second, and the vote is taken. 

 The “aye” votes in favor of the motion shall be made collectively. Any Member who 

wishes to oppose or abstain from voting on the motion shall individually and orally state 

the Member’s “nay” vote or abstention. Members present who do not individually and 

orally state their “nay” vote or abstention shall be deemed, and reported to the public, to 

have voted “aye” on the motion. 

 Votes at teleconferenced meetings shall be by roll call, pursuant to the Brown Act, or, at 

any meeting, upon the demand of five official representatives present or at the discretion 

of the presiding officer. 

The Vote as specified in the SBCTA Administrative Code and SANBAG Bylaws. 

 Each Member of the Board of Directors shall have one vote. In the absence of the official 

representative, the Alternate shall be entitled to vote. (Note that Alternates may vote only 

at meetings of the Board of Directors, Metro Valley Study Session and Mountain/Desert 

Policy Committee.) 
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Amendment or Substitute Motion. 

 Occasionally a Board Member offers a substitute motion before the vote on a previous 

motion. In instances where there is a motion and a second, the Chair shall ask the maker 

of the original motion if he or she would like to amend the motion to include the 

substitution or withdraw the motion on the floor. If the maker of the original motion does 

not want to amend or withdraw, the substitute motion is voted upon first, and if it fails, 

then the original motion is considered. 

 Occasionally, a motion dies for lack of a second. 

Call for the Question. 

 At times, a Member of the Board/Committee may “Call for the Question.” 

 Upon a “Call for the Question,” the Chair may order that the debate stop or may allow for 

limited further comment to provide clarity on the proceedings. 

 Alternatively, and at the Chair’s discretion, the Chair may call for a vote of the 

Board/Committee to determine whether or not debate is stopped. 

 The Chair re-states the motion before the Board/Committee and calls for the vote on the 

item. 

The Chair. 

 At all times, meetings are conducted in accordance with the Chair’s direction. 

 These general practices provide guidelines for orderly conduct. 

 From time to time, circumstances may require deviation from general practice (but not 

from the Brown Act or agency policy). 

 Deviation from general practice is at the discretion of the Chair.   

Courtesy and Decorum. 

 These general practices provide for business of the Board/Committee to be conducted 

efficiently, fairly and with full participation. 

 It is the responsibility of the Chair and Members to maintain common courtesy and 

decorum. 

 

Adopted By SANBAG Board of Directors January 2008 

Revised March 2014 

Revised May 4, 2016 

Revised June 7, 2023 



Entity: San Bernardino Council of Governments, San Bernardino County Transportation 

Authority 

Minute Action 
 

AGENDA ITEM: 1 

Date:  February 14, 2024 

Subject: 

Information Relative to Possible Conflict of Interest 

Recommendation: 
Note agenda items and contractors/subcontractors, which may require member abstentions due to 
possible conflicts of interest. 

Background: 

In accordance with California Government Code 84308, members of the Board may not 

participate in any action concerning a contract where they have received a campaign contribution 

of more than $250 in the prior twelve months from an entity or individual, except for the initial 

award of a competitively bid public works contract.  This agenda contains recommendations for 

action relative to the following contractors: 
 

Item No. Contract No. Principals & Agents Subcontractors 

4 23-1002967 Western A/V 

Catherine Schellin, Chief 

Executive Officer 

My Electrician, Inc. 

5 N/A City of Adelanto None 

Town of Apple Valley 

10 N/A City of Rialto None 

City of Rancho Cucamonga 

City of San Bernardino 

City of Chino 

City of Fontana 

12 N/A Southern California Association of 

Governments 

None 

Financial Impact: 

This item has no direct impact on the Budget. 

Reviewed By: 

This item is prepared monthly for review by Board and Committee members. 

Responsible Staff: 

Carrie Schindler, Deputy Executive Director 

1.1
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General Policy Committee Agenda Item 

February 14, 2024 

Page 2 

Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 

1.1
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Entity: San Bernardino Council of Governments, San Bernardino County Transportation 

Authority 

Minute Action 
 

AGENDA ITEM: 2 

Date:  February 14, 2024 

Subject: 

December 2023 and January 2024 Procurement Report 

Recommendation: 

Receive the December 2023 and January 2024 Procurement Report. 

Background: 

The Board of Directors adopted the Contracting and Procurement Policy (Policy No. 11000) on 

January 3, 1997, and approved the last revision on January 4, 2023.  The Board of Directors 

authorized the Executive Director, or his designee, to approve:  a) contracts and purchase orders 

up to $100,000; b) Contract Task Orders (CTO) up to $500,000 and for CTOs originally 

$500,000 or more, increasing the CTO amount up to $250,000; c) amendments with a zero dollar 

value; d) amendments to exercise the option term if the option term was approved by the Board 

of Directors in the original contract; e) amendments that cumulatively do-not-exceed 50% of the 

original contract or purchase order value or $100,000, whichever is less; f) amendments that 

do-not-exceed contingency amounts authorized by the Board of Directors; and g) release Request 

for Proposals (RFP), Request for Qualifications (RFQ), and Invitation for Bids (IFB) for 

proposed contracts from which funding has been approved and the solicitation has been listed in 

the Annual Budget, and are estimated not-to-exceed $1,000,000.   

 

The Board of Directors further authorized General Counsel to award and execute legal services 

contracts up to $100,000 with outside counsel as needed, and authorized Department Directors to 

approve and execute Contingency Amendments that do-not-exceed contingency amounts 

authorized by the Board of Directors.   

 

Lastly, the Board of Directors authorized CityCom Real Estate Services, Inc. (CityCom) to issue 

contracts and purchase orders.  

 

Below is a summary of the actions taken by SBCTA authorized staff: 
 

 No new contracts were executed. 
 Three contract amendments were executed. 
 Three CTO’s were executed. 
 Four CTO amendments were executed. 
 Five contingency amendments were executed. 
 Five purchase orders were executed. 

 One purchase order amendment was executed. 
 One IFB and two RFP’s were released. 

 

Below is a summary of the actions taken by CityCom: 
 

 One new contract was executed. 
 One new purchase order was executed. 

 

2
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General Policy Committee Agenda Item 

February 14, 2024 

Page 2 

San Bernardino Council of Governments 

San Bernardino County Transportation Authority 

A list of all Contracts and Purchase Orders that were executed by the Executive Director, 

Department Director, and/or General Counsel during the month of December 2023 and January 

2024 are presented herein as Attachment A, all RFPs and IFBs are presented in Attachment B, 

and all CityCom’s contracts and purchase orders are presented in Attachment C. 

Financial Impact: 

This item has no financial impact on the adopted Budget for Fiscal Year 2023/2024.  

Presentation of the monthly procurement report demonstrates compliance with the Contracting 

and Procurement Policy. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee. 

Responsible Staff: 

Shaneka Morris, Procurement Manager 

Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 

2
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Attachment A - 1
December 2023 and January 2024 Contract/Amendment/CTO Actions 

Type Contract 
Number

Amendment/
CTO Vendor Name Contract Description  Original 

Amount 
 Prior 

Amendments  
 Current 

Amendment  Total Amount 
Total On-call 

Contract 
Amount*

Contract 
Amendment 20-1002292 2 PFM Asset 

Management, LLC

To extend contract by one year, 
through March 31, 2025 and 
increase contract amount for 
Investment Advisory Services

 $      355,000.00  $    110,000.00  $ 145,500.00  $      610,500.00 N/A

Contract 
Amendment 22-1002666 1 American Institute of 

Chemical Engineers

To extend expiration date to June 
30, 2026 for hydrogen safety input, 
including review of RFP for 
hydrogen (H2) fueling facility and 
MF modifications

 $        72,000.00  $ -    $ -  $        72,000.00  N/A 

Contract 
Amendment 18-1001811 3 Dynamic Engineering 

Services, Inc.

To increase contract amount for 
Construction Management Services 
for State Route 60 Central Avenue 
Interchange Project

 $   3,196,115.80  $    742,226.83  $ 100,000.00  $   4,038,342.63  N/A 

CTO 19-1002000 CTO No. 34 Costin Public Outreach 
Group SBCOG Public Relations Campaign  $      159,540.00  $                  -    $ -    $      159,540.00 

$6,000,000.00 
(available 

$316,426.78)

CTO 23-1002880 CTO No. 4 Emergency Vehicle 
Specialties, Inc.

On-call Freeway Service Patrol 
Automatic Vehicle Locator Global 
Positioning System Installation and 
Removal Services

 $        14,905.00  $ -    $ -  $        14,905.00 $23,500.00 
(available $65.00)

CTO 20-1002320 CTO No. 12 Crowe, LLP

To test expenditures for Measure I 
programs administered by SBCTA 
for Fiscal Years 2021/2022 & 
2022/2023

 $        49,339.52  $ -    $ -  $        49,339.52 
$1,800,000.00 

(available 
$1,166,323.75)

CTO 
Amendment 19-1002002 CTO No. 2.3 Richards, Watson & 

Gershon

To increase the not-to-exceed 
amount for On-call Right-of-Way 
Services for the West Valley 
Connector 

 $   3,800,000.00  $ 3,200,000.00  $ 486,500.00  $   7,486,500.00 $7,500,000.00 
(available $0.00)

CTO 
Amendment 22-1002744 CTO No. 2.2 WSP USA, Inc.

To extend expiration date to June 
30, 2024 for On-call Transit and 
Rail Services 

 $        75,000.00  $ -    $ -  $        75,000.00 
$20,000,000.00 

(available 
$19,785,000.75)

CTO 
Amendment 22-1002744 CTO No. 4.2 WSP USA, Inc.

To extend expiration date to June 
30, 2024 for On-call Engineering 
Plan Review Services

 $        15,000.00  $ -    $ -  $        15,000.00 
$20,000,000.00 

(available 
$19,785,000.75)

CTO 
Amendment 23-1002904 CTO No. 3.2 Mott MacDonald 

To extend expiration date to June 
30, 2024 and increase not-to-
exceed amount for On-call General 
Support Services for Transit and 
Rail Services 

 $      125,000.00  $ -    $   75,000.00  $      200,000.00 
$20,000,000.00 

(available 
$19,785,000.75)

*Total amount authorized for the associated on‐call services bench which is typically shared with multiple vendors and controlled via
contract task orders (CTO).

2.a
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Attachment A - 2
December 2023 and January 2024 Contingency Released Actions 

Contract No. & 
Contingency 

No. 

Reason for Contingency Amendment 
(Include a Description of the 
Contingency Amendment)

Vendor Name
 Original Contract 

Amount 
 Prior 

Amendments 
 Prior 

Contingencies 
 Current 

Contingencies 
 Amended Contract 

Amount  

19-1002248 No.
0A

Additional work identified to complete 
the Construction Management Services 
for the Interstate 10 (I-10) & Alabama 
Street Improvement Project

Anser Advisory, 
LLC

 $  1,327,876.00  $ - $ - $  60,000.00  $  1,387,876.00 

17-1001681 No.
2A

Additional work identified to complete 
the SR-210 Lane Addition, Baseline 
Interchange, and Pavement 
Rehabilitation 

Jacobs Project 
Management 

Company 
 $  20,607,080.00  $ - $ - $  293,461.94  $  20,900,541.94 

21-1002469 No.
1A

Additional flagging costs for 
Construction Management Services for 
the North 1st Avenue Over BNSF 
project 

Anser Advisory, 
LLC

 $  5,924,368.30  $  100,000.00  $ - $  492,436.83  $  6,516,805.13 

16-1001378 No.
2A

Additional work identified to complete 
the I-215 Segments 1, 2, 3, and 5 
Landscaping Construction Management 

TRC Engineers, 
Inc. (Vali Cooper 

& Associates, 
Inc.)

 $  2,547,556.38  $ - $ - $  52,000.00  $  2,599,556.38 

22-1002775 No.
1A

To cover preparation of right-of-way 
exhibits to support the acquisition of 
required parcels for US395 Phase 2 
PS&E

AECOM  $  7,104,413.13  $ - $ - $  66,939.15  $  7,171,352.28 
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Attachment A - 3
December 2023 and January 2024 Purchase Order and Purchase Order Amendment Actions 

Type PO No.
PO Posting 

Date
Vendor Name Description of Services

 Original Purchase 
Order Amount 

 Prior 
Amendments 

 Current 
Amendment 

 Total Purchase 
Order  Amount 

PO 
Amendment 

4002280 12/1/23 Assurehire
For as-needed background check 
services

 $  999.00  $ - $  999.00  $  1,998.00 

New PO 4002429 1/8/24 Intergraph Corporation
Ecosys Maintenance & Support 
2/1/24 to 1/31/25

 $  28,700.85  $ - $ - $  28,700.85 

New PO 4002430 1/11/24 AT&T Mobility 
FY 24 FSP GPS Tracking Units 
and Sim Cards

 $  5,331.20  $ - $ - $  5,331.20 

New PO 4002431 1/18/24 Agline, LLC
Sharepoint Additions - Express 
Lanes 

 $  9,000.00  $ - $ - $  9,000.00 

New PO 4002433 1/10/24 County of San Bernardino 2023 City County Conference  $  71,260.79  $ - $ - $  71,260.79 
New PO 4002434 1/29/24 Oracle America, Inc. P6 Annual License Renewal  $  1,730.00  $ - $ - $  1,730.00 
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Attachment B
December 2023 and January 2024 RFP's, RFQ's and IFB's 

Release Date RFP/RFQ/IFB No.
Anticipated Dollar 

Amount
 Anticipated Award 

Date 
Description of Overall Program and 

Program Budget

12/19/2023 RFP 24-1003069 700,115.00$              05/01/2024
State Route 247/62 Emergency Bypass 

Study 

01/08/2024 RFP 24-1003046 100,000.00$              05/01/2024 Trustee Services

01/16/2024 IFB 24-1003059 324,435.06$              03/01/2024
 Interstate 10 Alabama Street Establish 

Existing Planting Project
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Attachment C 
December 2023 and January 2024 CityCom's Issued Purchase Orders/Contracts

PO/Contract No. Vendor Name Description of Services  Total Amount 

Contract No. SBCTAA49553 DGS Flooring, LLC
Carpet Replacement with New Carpet 

Tiles on the 2nd floor & Boardroom
135,680.00$                     

PO No. SBCTA49327 Weatherite Corp.
HVAC Software System and Controller 

Upgrade
116,655.00$                     
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Entity: San Bernardino Council of Governments, San Bernardino County Transportation 

Authority 

Minute Action 
 

AGENDA ITEM: 3 

Date:  February 14, 2024 

Subject: 

Budget to Actual Report for Second Quarter Ending December 31, 2023 

Recommendation: 

Receive and file Budget to Actual Report for the second quarter ending December 31, 2023. 

Background: 

The Fiscal Year 2023/2024 Budget for new activity was adopted by the Board of Directors 

(Board) on June 1, 2023.  Budgetary information includes the original and revised budgets and 

expenditures as of December 31, 2023. 

 

The report is broken down by Fund group and provides a percentage of the budget received or 

expended through December 31, 2023.  

 

The following is an explanation for significant percentage changes by Fund type: 

 

General Fund 

A. Revenues: 

1. Measure I Sales Tax revenue is low since July and August receipts pertain to the prior 

fiscal year. 

2. Interest is distributed to the appropriate funds at year-end based on ending cash balances. 

The positive balance is partially due to a reversal of prior year negative accruals related 

to fair value adjustment.  

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures or program 

activities. 

C. Other Financing Sources: 

1. Operating transfers in represent cash transfers to reimburse expenditures funded by the 

Local Transportation Fund, State Transit Assistance Fund, and State of Good Repair 

Fund.  

2. Operating transfers out are from cash transfers within the General Fund to fund the 

Indirect Cost Fund.  

 

Federal Highway Fund 

A. Revenues: 

1. The timing for collection of revenue fluctuates as all federal grants are on a 

reimbursement basis.  

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures, which can 

take several years.  
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San Bernardino Council of Governments 

San Bernardino County Transportation Authority 

2. Transit is negative due to the prior year accrual reversals being higher than actual 

expenditures thus far this year.  

C. Other Financing Sources: 

1. Operating transfers in represent cash transfers to from commercial paper proceeds issued.  

2. Operating transfers out are budgeted to repay commercial paper that have not yet 

occurred.  

 

Federal Transit Administration Fund 

A. Revenues: 

1. The timing for collection of revenue fluctuates as all federal grants are on a 

reimbursement basis. 

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures, which can 

take several years.  

 

State Highway Fund 

A. Revenues: 

1. The timing for collection of revenue fluctuates as most state grants are on a 

reimbursement basis.  

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures, which can 

take several years. 

 

Proposition 1B Fund 

A. Revenues: 

1. The revenue recognition for most Proposition 1B Funds is when expenditures are 

incurred since the funds are received in advance. 

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures, which can 

take several years.  

 

Local Transportation Fund (LTF) 

A. Revenues: 

1. LTF revenue is low since July and August receipts pertain to the prior fiscal year. 

2. The positive investment earnings balance is due to a reversal of prior year negative 

accruals related to fair value adjustment.  

B. Expenditures: 

1. Expenditures to date represent claims received and paid.  

C. Other Financing Sources: 

1. Operating transfers out represent cash transfers to the General Fund to fund transit 

activities which are based on a reimbursement basis.  
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San Bernardino Council of Governments 

San Bernardino County Transportation Authority 

 

State Transit Assistance Fund (STAF) 

A. Revenues: 

1. The timing for recording of revenues fluctuates based on the period of performance upon 

distribution from the state. 

2. The positive investment earnings balance is due to a reversal of prior year negative 

accruals related to fair value adjustment.  

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures, which can 

take several years.  

C. Other Financing Sources: 

1. Operating transfers out are negative due to a reversal of prior year accrual that represent 

cash transfers to the General Fund to fund administrative, planning and transit activities, 

and transit projects. These transfers are based on a reimbursement basis.  

 

Senate Bill 1 

A. Revenues: 

1. The timing for collection of revenue fluctuates as most state grants are on a 

reimbursement basis.  

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures, which can 

take several years. 

 

Measure I 1990-2010 Fund 

A. Revenues: 

1. Measure I 1990-2010 ended on March 31, 2010, and only interest earnings are accrued 

based on cash balances.  

2. The positive investment earnings balance is due to a reversal of prior year negative 

accruals related to fair value adjustment.  

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures, which can 

take several years.  

 

Measure I 2010-2040 Fund 

A. Revenues: 

1. Measure I Sales Tax revenue is low since July and August receipts pertain to the prior 

fiscal year. 

2. The positive investment earnings balance is due to a reversal of prior year negative 

accruals related to fair value adjustment.  

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures, which can 

take several years. 
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San Bernardino Council of Governments 

San Bernardino County Transportation Authority 

2. Funds for the Transit, Project Delivery and Fund Administration programs are 

encumbered to ensure they are available to pay for the allocations approved by the Board. 

C. Other Financing Sources: 

1. Operating transfers in represent cash transfers from the Enterprise Fund for draws on the 

Transportation Infrastructure Finance Innovation Act (TIFIA) loan.  

2. Operating transfers out represent cash transfers to the General Fund to fund the Indirect 

Cost Fund and to the Debt Service Fund to cover debt service expenditures.  

 

Debt Service Fund 

A. Revenues: 

1. Investment earnings fluctuate with the amount of cash held by the trustee due to the 

timing of debt service payments.  

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of debt service payments.  

C. Other Financing Sources: 

1. Operating transfers in represent cash transfers from the Measure I funds to cover debt 

service expenditures. 

 

Capital Projects Fund 

A. Revenues: 

1. The timing for collection of revenue fluctuates as most projects are funded on a 

reimbursement basis. 

2. The positive investment earnings balance is due to a reversal of prior year negative 

accruals related to fair value adjustment.  

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures, which can 

take several years.  

2. Funds for the Transit and Project Delivery programs are encumbered to ensure they are 

available to pay for the allocations approved by the Board. 

3. Debt Service is associated with commercial paper.  

C. Other Financing Sources: 

1. Operating transfers in represent cash transfers resulting from transfers within the West 

Valley Connector project to reflect the proper funding allocation. 

2. Operating transfers out represent cash transfers to close out the Redlands Passenger Rail 

Project and for the State Route 210 Base Line Road Interchange project to be consistent 

with the funding breakdown. Also included, is the transfer of commercial paper to the 

Federal Highway Fund for use on the North First Avenue Bridge project.  

3. Proceeds from commercial paper are for the recording of commercial paper.  
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San Bernardino Council of Governments 

San Bernardino County Transportation Authority 

 

Nonmajor Governmental Funds – Excluding Council of Governments 

A. Revenues: 

1. The timing for collection of revenue fluctuates as most of the state grants are on a 

reimbursement basis. 

2. The positive investment earnings balance is due to a reversal of prior year negative 

accruals related to fair value adjustment.   

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of capital expenditures, which can 

take several years.  

C. Other Financing Sources: 

1. Operating transfers out represent cash transfers to fund the Indirect Cost Fund and 

Service Authority for Freeway Emergency-Vehicle Registration Fees to be consistent 

with the funding breakdown. 

 

Council of Governments Fund 

A. Revenues: 

1. The timing for collection of revenue fluctuates as this program is mostly funded on a 

reimbursement basis. 

2. The positive investment earnings and miscellaneous balance is due to a reversal of prior 

year negative accruals related to fair value adjustment.   

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of program activities.  

C. Other Financing Sources: 

1. Operating transfers in represent cash transfers to adjust funding allocations to optimize 

funding. 

2. Operating transfers out represent the cash transfers to fund the Indirect Cost Fund and 

Capital Projects Fund to be consistent with the funding breakdown. 

 

Enterprise Fund 

A. Revenues: 

1. Express Lanes Operations expected to commence by April 1, 2024. 

B. Expenditures: 

1. Expenditures to date are low mainly due to the timing of program activities.   

C. Other Financing Sources: 

1. Operating transfers out represent cash transfers to the Measure I-Freeway Fund for draws 

on the Transportation Infrastructure Finance Innovation Act (TIFIA) loan.  
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San Bernardino Council of Governments 

San Bernardino County Transportation Authority 

 

Financial Impact: 

This item has no financial impact on the adopted Budget for Fiscal Year 2023/2024. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee.   

Responsible Staff: 

Hilda Flores, Chief Financial Officer 

 

 Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 
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2023-2024 

Original                   

Budget Amendments

2023-2024                

Revised                     

Budget

Actual Revenues 

& Expenditures 

to Date Encumbrances Balance

% of Budget 

Remaining for 

Expenditures

GENERAL FUND

Revenues
Sales Tax-MSI 2,570,000 - 2,570,000 823,008 - 1,746,992 67.98%

Charges for Services 263,000 - 263,000 415,996 - (152,996) 0.00%

Investment Earnings 367,000 - 367,000 7,503,690 - (7,136,690) 0.00%

Miscellaneous - - - 340 - (340) 0.00%

Total Revenues 3,200,000 - 3,200,000 8,743,034 - (5,543,034) 

Expenditures

General Government 13,412,249 214,612 13,626,861 5,074,761 758,280 7,793,820 57.19%

Regional & Subregional Planning 1,496,648 - 1,496,648 302,712 - 1,193,936 79.77%

Transit 85,815,590 5,999,808 91,815,398 12,783,669 339,241 78,692,488 85.71%

Project Delivery 441,697 - 441,697 217 - 441,480 99.95%

Fund Administration 692,162 - 692,162 246,139 - 446,023 64.44%

Total Expenditures 101,858,346 6,214,420 108,072,766 18,407,498 1,097,521 88,567,747 81.95%

Other Financing Sources

Transfers in 99,002,219 - 99,002,219 9,133,750 - 89,868,469 90.77%

Transfers out (431,940) - (431,940) (215,970) - (215,970) 50.00%

Total Other Financing Sources 98,570,279 - 98,570,279 8,917,780 - 89,652,499 90.95%

Revenues Over (Under) Expenditures (88,067) (6,214,420) (6,302,487) (746,684) - (4,458,282) 

FEDERAL HIGHWAY FUND

Revenues

Intergovernmental 178,943,595 1,000,000 179,943,595 17,810,364 - 162,133,231 90.10%

Investment Earnings 2,546,000 - 2,546,000 41,934 - 2,504,066 98.35%

Total Revenues 181,489,595 1,000,000 182,489,595 17,852,298 - 164,637,297 

Expenditures
Transit 1,686,932 - 1,686,932 (39,680) - 1,726,612 102.35%

Project Delivery 179,802,663 - 179,802,663 30,724,015 - 149,078,648 82.91%

Total Expenditures 181,489,595 - 181,489,595 30,684,335 - 150,805,260 83.09%

Other Financing Sources

Transfers in - 25,000,000 25,000,000 2,500,000 - 22,500,000 90.00%

Transfers out - (27,219,179) (27,219,179) - - (27,219,179) 100.00%

Total Other Financing Sources - (2,219,179) (2,219,179) 2,500,000 - (4,719,179) 212.65%

Revenues Over (Under) Expenditures - (1,219,179) (1,219,179) (10,332,037) - 9,112,858 

FEDERAL TRANSIT ADMINISTRATION FUND

Revenues

Intergovernmental 32,625,062 - 32,625,062 12,421,213 - 20,203,849 61.93%

Total Revenues 32,625,062 - 32,625,062 12,421,213 - 20,203,849 

Expenditures
Regional & Subregional Planning Program - 1,000,000 1,000,000 - 1,000,000 100.00%

Transit 32,625,062 - 32,625,062 6,930,334 - 25,694,728 78.76%

Total Expenditures 32,625,062 1,000,000 33,625,062 6,930,334 - 26,694,728 79.39%

Revenues Over (Under) Expenditures - (1,000,000) (1,000,000) 5,490,879 - (6,490,879) 

Second Quarter Budget to Actual Report

Fiscal Year 2023-2024

December 31, 2023

Note: Transfers in are from LTF, STA, and SGR revenue for budget purposes. The comprehensive annual financial report accounts for the activity in the individual funds of LTF, STA, and 

SGR, not the general fund.  
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2023-2024 

Original                   

Budget Amendments

2023-2024                

Revised                     

Budget

Actual Revenues 

& Expenditures 

to Date Encumbrances Balance

% of Budget 

Remaining for 

Expenditures

Second Quarter Budget to Actual Report

Fiscal Year 2023-2024

December 31, 2023

STATE HIGHWAY FUND

Revenues

Intergovernmental 83,359,106 - 83,359,106 12,181,217 - 71,177,889 85.39%

Total Revenues 83,359,106 - 83,359,106 12,181,217 - 71,177,889 

Expenditures
General Government 10,132 - 10,132 - - 10,132 100.00%

Regional & Subregional Planning 270,774 - 270,774 122,905 - 147,869 54.61%

Transit 9,507,353 - 9,507,353 498,454 - 9,008,899 94.76%

Project Delivery 72,783,753 - 72,783,753 18,960,240 - 53,823,513 73.95%

Fund Administration 787,094 - 787,094 386,753 - 400,341 50.86%

Total Expenditures 83,359,106 - 83,359,106 19,968,352 - 63,390,754 76.05%

Revenues Over (Under) Expenditures - - - (7,787,135) - 7,787,135 

PROPOSITION 1B FUND

Revenues

Intergovernmental 4,677,540 - 4,677,540 1,016,284 - 3,661,256 78.27%

Total Revenues 4,677,540 - 4,677,540 1,016,284 - 3,661,256 

Expenditures

Project Delivery 4,677,540 - 4,677,540 1,854,982 - 2,822,558 60.34%

Total Expenditures 4,677,540 - 4,677,540 1,854,982 - 2,822,558 60.34%

Revenues Over (Under) Expenditures - - - (838,698) - 838,698 

LOCAL TRANSPORTATION FUND

Revenues

Sales Tax-LTF 150,157,833 - 150,157,833 47,394,623 - 102,763,210 68.44%

Investment Earnings 6,000,000 - 6,000,000 7,398,769 - (1,398,769) 0.00%

Total Revenues 156,157,833 - 156,157,833 54,793,392 - 101,364,441 

Expenditures

Transit 139,640,000 - 139,640,000 46,253,318 108,885 93,277,797 66.80%

Total Expenditures 139,640,000 - 139,640,000 46,253,318 108,885 93,277,797 66.80%

Other Financing Sources

Transfers out (34,151,952) - (34,151,952) (7,193,705) - (26,958,247) 78.94%

Total Other Financing Sources (34,151,952) - (34,151,952) (7,193,705) - (26,958,247) 78.94%

Revenues Over (Under) Expenditures (17,634,119) - (17,634,119) 1,346,369 (108,885) (18,871,603) 

STATE TRANSIT ASSISTANCE FUND

Revenues

Intergovernmental 34,688,509 - 34,688,509 18,305,068 - 16,383,441 47.23%

Investment Earnings 2,513,000 - 2,513,000 2,788,194 - (275,194) 0.00%

Total Revenues 37,201,509 - 37,201,509 21,093,262 - 16,108,247 

Expenditures

Transit 27,324,081 - 27,324,081 2,675,497 - 24,648,584 90.21%

Total Expenditures 27,324,081 - 27,324,081 2,675,497 - 24,648,584 90.21%

Other Financing Sources

Transfers out (56,892,617) - (56,892,617) 2,038,960 - (58,931,577) 103.58%

Total Other Financing Sources (56,892,617) - (56,892,617) 2,038,960 - (58,931,577) 103.58%

Revenues Over (Under) Expenditures (47,015,189) - (47,015,189) 20,456,725 - (67,471,914) 

Note: Intergovernmental revenue (from State Transit Assistance) is net of the amount allocated to SBCTA and accounted for in the General Fund.
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2023-2024 

Original                   

Budget Amendments

2023-2024                

Revised                     

Budget

Actual Revenues 

& Expenditures 

to Date Encumbrances Balance

% of Budget 

Remaining for 

Expenditures

Second Quarter Budget to Actual Report

Fiscal Year 2023-2024

December 31, 2023

SENATE BILL 1 Fund

Revenues

Intergovernmental 98,341,150 - 98,341,150 9,485,181 - 88,855,969 90.35%

Total Revenues 98,341,150 - 98,341,150 9,485,181 - 88,855,969 

Expenditures
Commuter and Motorist Assistance 2,576,431 - 2,576,431 959,517 - 1,616,914 37.24%

Regional & Subregional Planning Program 550,000 - 550,000 122,835 - 427,165 22.33%

Transit 47,979,494 - 47,979,494 - - 47,979,494 100.00%

Major Project Delivery 47,235,225 - 47,235,225 13,641,193 - 33,594,032 28.88%

Total Expenditures 98,341,150 - 98,341,150 14,723,545 - 83,617,605 85.03%

Revenues Over (Under) Expenditures - - - (5,238,364) - 5,238,364 

MEASURE I 1990-2010 FUND

Revenues
Investment Earnings 121,000 - 121,000 33,495 - 87,505 72.32%

Total Revenues 121,000 - 121,000 33,495 - 87,505 

Expenditures

Project Delivery 1,156,040 - 1,156,040 203,435 - 952,605 82.40%

Total Expenditures 1,156,040 - 1,156,040 203,435 - 952,605 82.40%

MEASURE I 2010-2040 FUND

Revenues
Sales Tax-MSI 254,430,000 - 254,430,000 81,477,819 - 172,952,181 67.98%

Investment Earnings 9,149,000 - 9,149,000 4,188,914 - 4,960,086 54.21%

Total Revenues 263,579,000 - 263,579,000 85,666,733 - 177,912,267 

Expenditures
General Government 1,264,812 888 1,265,700 433,461 - 832,239 65.75%

Environment and Energy Conservation 270,051 - 270,051 14,670 - 255,381 94.57%

Commuter and Motorist Assistance 904,784 - 904,784 40,080 - 864,704 95.57%

Regional & Subregional Planning 1,359,037 - 1,359,037 338,460 - 1,020,577 75.10%

Transit 59,640,893 - 59,640,893 15,679,161 53,622 43,908,110 73.62%

Project Delivery 204,206,341 - 204,206,341 20,589,772 386,417 183,230,152 89.73%

Fund Administration 159,288,275 - 159,288,275 24,733,326 749,000 133,805,949 84.00%

Total Expenditures 426,934,193 888 426,935,081 61,828,930 1,189,039 363,917,112 85.24%

Other Financing Sources

Transfers in 62,662,439 - 62,662,439 28,815,984 - 33,846,455 54.01%

Transfers out (19,835,366) - (19,835,366) (8,818,717) - (11,016,649) 55.54%

Total Other Financing Sources 42,827,073 - 42,827,073 19,997,267 - 22,829,806 53.31%

Revenues Over (Under) Expenditures (120,528,120) (888) (120,529,008) 43,835,070 (1,189,039) (163,175,039) 

Note: Sales tax - MSI is net of the 1% for Measure I Administration and accounted for in the General Fund.
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2023-2024 

Original                   

Budget Amendments

2023-2024                

Revised                     

Budget

Actual Revenues 

& Expenditures 

to Date Encumbrances Balance

% of Budget 

Remaining for 

Expenditures

Second Quarter Budget to Actual Report

Fiscal Year 2023-2024

December 31, 2023

DEBT SERVICE FUND

Revenues
Investment Earnings 303,000 - 303,000 89,602 - 213,398 70.43%

Total Revenues 303,000 - 303,000 89,602 - 213,398 

Expenditures
Debt Service 13,418,420 - 13,418,420 3,705,256 - 9,713,164 72.39%

Total Expenditures 13,418,420 - 13,418,420 3,705,256 - 9,713,164 72.39%

Other Financing Sources
Operating Transfers In 13,418,420 - 13,418,420 5,610,244 - 7,808,176 58.19%

Total Other Financing Sources 13,418,420 - 13,418,420 5,610,244 - 7,808,176 58.19%

Revenues Over (Under) Expenditures 303,000 - 303,000 1,994,590 - (1,691,590) 

CAPITAL PROJECTS FUND

Revenues
Intergovernmental 31,346,757 - 31,346,757 3,544,245 - 27,802,512 88.69%

Investment Earnings 609,000 - 609,000 257,612 - 351,388 57.70%

Miscellaneous 2,695,900 - 2,695,900 11,523 - 2,684,377 99.57%

Total Revenues 34,651,657 - 34,651,657 3,813,380 - 30,838,277 

Expenditures
Environment and Energy Conservation 657,500 - 657,500 - - 657,500 100.00%

Commuter and Motorist Assistance 1,079,349 - 1,079,349 110,621 - 968,728 89.75%

Regional & Subregional Planning 301,255 - 301,255 20,502 - 280,753 93.19%

Transit 2,367,760 5,000 2,372,760 1,235,310 43,932 1,093,518 46.09%

Project Delivery 27,353,151 - 27,353,151 6,481,227 147,375 20,724,549 75.77%

Fund Administration 1,627,298 - 1,627,298 - - 1,627,298 100.00%

Debt Service - 27,219,179 27,219,179 - - 27,219,179 100.00%

Total Expenditures 33,386,313 27,224,179 60,610,492 7,847,660 191,307 52,571,525 86.74%

Other Financing Sources
Operating Transfers in - 27,219,179 27,219,179 10,386 - 27,208,793 99.96%

Operating Transfers out - (25,025,000) (25,025,000) (3,395,641) - (21,629,359) 86.43%

Proceeds from commercial paper - 25,000,000 25,000,000 2,500,000 - 22,500,000 90.00%

Total Other Financing Sources - (22,805,821) 27,194,179 (885,255) - 28,079,434 103.26%

Revenues Over (Under) Expenditures 1,265,344 (4,418,358) 1,235,344 (4,919,535) (191,307) 6,346,186 

NONMAJOR GOVERNMENTAL FUNDS - EXCLUDING COUNCIL OF GOVERNMENTS FUND

Revenues
Intergovernmental 8,112,792 - 8,112,792 636,772 - 7,476,020 92.15%

Charges for Services 7,500 - 7,500 - - 7,500 100.00%

Investment Earnings 118,000 - 118,000 57,508 - 60,492 51.26%

Miscellaneous 45,720 - 45,720 - - 45,720 100.00%

Total Revenues 8,284,012 - 8,284,012 694,280 - 7,589,732 

Expenditures
General Government 112,600 (5,822) 106,778 16,378 1,000 89,400 83.73%

Commuter and Motorist Assistance 3,315,015 - 3,315,015 755,667 28,837 2,530,511 76.33%

Regional & Subregional Planning 941,565 - 941,565 121,219 - 820,346 87.13%

Transit 2,012,700 - 2,012,700 743 - 2,011,957 99.96%

Total Expenditures 6,381,880 (5,822) 6,376,058 894,007 29,837 5,452,214 85.51%

Other Financing Sources

Transfers out (440,205) - (440,205) (220,116) - (220,089) 50.00%

Total Other Financing Sources (440,205) - (440,205) (220,116) - (220,089) 50.00%

Revenues Over (Under) Expenditures 1,461,927 5,822 1,467,749 (419,843) (29,837) 1,917,429 
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2023-2024 

Original                   

Budget Amendments

2023-2024                

Revised                     

Budget

Actual Revenues 

& Expenditures 

to Date Encumbrances Balance

% of Budget 

Remaining for 

Expenditures

Second Quarter Budget to Actual Report

Fiscal Year 2023-2024

December 31, 2023

COUNCIL OF GOVERNMENTS FUND

Revenues
Intergovernmental 1,426,811 - 1,426,811 48,263 - 1,378,548 96.62%

Special Assessments 404,291 - 404,291 404,291 - - 0.00%

Investment Earnings 25,000 - 25,000 10,884 - 14,116 56.46%

Miscellaneous - - - 36,926 - (36,926) 0.00%

Total Revenues 1,856,102 - 1,856,102 500,364 - 1,355,738 

Expenditures

Council of Governments 1,691,533 2,000 1,693,533 322,142 - 1,371,391 80.98%

Total Expenditures 1,691,533 2,000 1,693,533 322,142 - 1,371,391 80.98%

Other Financing Sources

Transfers in - - - 64 - (64) 0.00%

Transfers out (476,216) - (476,216) (238,352) - (237,864) 49.95%

Total Other Financing Sources (476,216) - (476,216) (238,288) - (237,928) 49.96%

Revenues Over (Under) Expenditures (311,647) (2,000) (313,647) (60,066) - (253,581) 

ENTERPRISE FUND

Revenues

Express Lanes Fees And Charges 6,914,000 - 6,914,000 - - 6,914,000 100.00%

Total Revenues 6,914,000 - 6,914,000 - - 6,914,000 

Expenditures

Express Lanes Operation 7,633,045 300,000 7,933,045 326,969 - 7,606,076 95.88%

Total Expenditures 7,633,045 300,000 7,933,045 326,969 - 7,606,076 95.88%

Other Financing Sources

Operating Transfers out (62,854,782) 300,000 (62,554,782) (28,026,901) - (34,527,881) 55.20%

Total Other Financing Sources (62,854,782) 300,000 (62,554,782) (28,026,901) - (34,527,881) 55.20%

Revenues Over (Under) Expenditures (63,573,827) - (63,573,827) (28,353,870) - (35,219,957) 
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Entity: San Bernardino County Transportation Authority 

Minute Action 
 

AGENDA ITEM: 4 

Date:  February 14, 2024 

Subject: 

Award Board Room Audio/Visual Upgrade Contract No. 23-1002967 

Recommendation: 

That the General Policy Committee recommend the Board, acting as the San Bernardino County 

Transportation Authority:  

A.  Approve Contract No. 23-1002967 with Western A/V for the Board Room Equipment 

Upgrade in an amount not-to-exceed $166,185.79. 

B.  Approve contingency in the amount of $13,800 for Contract No. 23-1002967 and authorize 

the Executive Director, or his designee, to release contingency as necessary for the project.  

Background: 

Recognizing that the audio/visual equipment currently installed in the boardroom is out-of-date, 

San Bernardino County Transportation Authority (SBCTA) engaged with a vendor in 2022 to 

provide a needs assessment and design a system to replace the current equipment. 

This assessment forms the basis of the cost estimate for the project and establishes the type of 

equipment needed to successfully conduct board meetings.  

 

SBCTA released the Request for Proposals (RFP) No. 23-1002967 on June 28, 2023, seeking a 

firm knowledgeable and experienced to provide SBCTA with a Board Room Equipment 

Upgrade. The RFP notification for this project was received by 269 consultants registered on 

PlanetBids and was downloaded by 18 firms. On July 26, 2023, SBCTA received two proposals, 

one from Cashel Corporation and one from Western A/V. 

 

The Evaluation Committee (Committee) consisted of four SBCTA staff. The procurement 

professional reviewed each proposal to determine whether it was responsive to the requirements 

of the RFP. Each panel member independently read and scored each firm’s proposal and on 

August 3, 2023, the Committee met to evaluate and rank the firms based on qualifications, 

related experience, reference scores, staffing and organization, and work plan. The panel 

members individually scored the proposals based on the following evaluation criteria: 

Qualifications of the Firm – 15 points, Proposed Staffing and Project Organization – 15 points, 

Work Plan - 35 points, and Price - 35 points, for a total of 100 points. 

 

On September 25, 2023 and September 28, 2023, both firms were invited to in person interviews 

to further assess their firms’ capabilities in being able to fulfill the obligations of the scope of 

work. The Committee independently scored each firm based on the firms’ answers to questions. 

 

The interview and technical proposal were weighted 40% and 60%, respectively. 

Cashel Corporation was ranked number one, and Western A/V was ranked number two. As a 

result of the final negotiations, the Committee recommended that the contract to perform the 

scope of work, as outlined in RFP No. 23-1002967, be awarded to Western A/V. The firm 

ranked second in technical score and overall score. The firm clearly demonstrated a thorough 

4

Packet Pg. 32



General Policy Committee Agenda Item 

February 14, 2024 

Page 2 

 

San Bernardino County Transportation Authority 

understanding of the scope of work, proposed an overall solid team, and had successful 

negotiations with SBCTA. 

 

Conclusively, staff recommends Western A/V be awarded the contract in the amount 

not-to-exceed $166,185.79, for a term through March 1, 2025, and in addition, approve a 

contract contingency for a not-to-exceed amount of $13,800 for Contract No. 23-1002967 and 

authorize the Executive Director, or his designee, to release contingency as necessary. 

Financial Impact: 

The Project is included in the adopted Budget for Fiscal Year 2023/2024 and funded with 

indirect budget funds in Program 01, General Government. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee. SBCTA General Counsel, Procurement Manager and Risk Manager have reviewed 

this item and the draft agreement. 

Responsible Staff: 

Matt Farokhmanesh, Chief of Information Technology 

 

 Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 
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Fund Prog Task

Sub-

Task PA Level

GL: 7001 01 0805 0000

GL:

GL:

GL:

GL:

GL:

GL:

GL:

GL:

GL:

GL:

GL:

GL:

GL:

Prior Contingency Released -$                                  Prior Contingency Released (-) -$                                     

List Any Related Contract Nos.:

166,185.79$                    

Vendor No.:

Contract Class: Payable Management Services

Contract No: Amendment No.:

Department:

Vendor Name: Western A/V

13,800.00$                          

Description: Board Room Sound System

- 

- 

Additional Notes: A mobilization fee has been authorized for this project; the initial deposit amount will be recorded in a deposit receivable 

account and reduced as credits are applied on the invoice

Matt Farokhmanesh

Date: Item #

56200 13,800.00 Indirect

Contract Summary Sheet

Dollar Amount

General Contract Information

Contract Authorization

03/01/2025

Current Amendment -$                                  

166,185.79$                    Total/Revised Contract Value

23-1002967

Revised Expiration Date:

Total Dollar Authority (Contract Value and Contingency) 179,985.79$                       

Original Contingency

Prior Amendments

03975

Estimated Start Date:

Board of Directors

- 

- 

- 

43001000

- 

- 

- 

- 

- 

- 

- 

Prior Amendments

Original Contract 

-$                                     -$                                  

03/06/2024 Committee

Capital Project Contracts

Current Amendment

Total Contingency Value

-$                                     

13,800.00$                         

Contract Management (Internal Purposes Only)

- 

- 

Project Manager (Print Name)

Colleen Franco

Task Manager (Print Name)

- - 

Local Construction

No Budget Adjustment

13,800.00$                         

N/A

Revenue Code Name 

N/A N/ANHS: QMP/QAP: Prevailing Wage:

N/A

Total Contingency:Total Contract Funding:

166,185.79$                          

03/06/2024

NoSole Source?

Accounts Payable

- 

- 

- 

- 

Expiration Date:

- 

- 

166,185.79 

- 

- 

- 

- 

Object Revenue

Form 200 11/2019 1/1
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Page 1 of 23 
23-1002967

CONTRACT NO. 23-1002967 

BY AND BETWEEN 

SAN BERNARDINO COUNTY 
TRANSPORTATION AUTHORITY 

AND 

WESTERN A/V 

FOR 

BOARD ROOM EQUIPMENT UPGRADE 

 This contract (“Contract”) is made and entered into by and between the San Bernardino County 
Transportation Authority (“SBCTA”), whose address is 1170 W. 3rd Street, 2nd Floor, San Bernardino, 
California 92410-1715, and Western A/V, a California corporation (“CONSULTANT”), whose 
address is 1592 N. Batavia Street, Suite 2 Orange, CA 92867. SBCTA and CONSULTANT are each 
a “Party” and are collectively the “Parties.” 

RECITALS: 

WHEREAS, SBCTA requires certain work services as described in Exhibit “A” of this Contract; 
and 

 WHEREAS, CONSULTANT has confirmed that CONSULTANT has the requisite professional 
qualifications, personnel and experience and is fully capable and qualified to perform the services 
identified herein; and 

 WHEREAS, CONSULTANT desires to perform all Work identified herein and to do so for the 
compensation and in accordance with the terms and conditions set forth herein. 

NOW, THEREFORE, the Parties agree as follows: 

ARTICLE 1. PROJECT DESCRIPTION/SCOPE OF WORK 

1.1 CONSULTANT agrees to perform the work and services set forth in Exhibit A “Scope of 
Work” (“Work”) in accordance with all applicable professional standards which are generally 
accepted in the State of California, in accordance with the terms and conditions expressed 
herein, and in the sequence, time, and manner defined herein.  The word “Work” includes, 
without limitation, the performance, fulfillment and discharge by CONSULTANT of all 
obligations, duties, tasks, and services imposed upon or assumed by CONSULTANT 
hereunder; and the Work performed hereunder shall be completed to the satisfaction of 
SBCTA, with SBCTA’s satisfaction being based on prevailing applicable professional 
standards. 

DRAFT
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23-1002967 

1.2 The Project Manager for this Contract is Matthew Farokmanesh, or such other designee as shall 
be designated in written notice to CONSULTANT from time to time by the Department 
Director of SBCTA or his or her designee. The Project Manager shall have authority to act on 
behalf of SBCTA in administering this Contract, including giving notices (including, without 
limitation, notices of default and/or termination), technical directions and approvals; 
demanding performance and accepting work performed, but is not authorized to receive or 
issue payments or execute amendments to the Contract itself. 

ARTICLE 2.  CONTRACT TERM 

The Contract term shall commence upon issuance of a written Notice To Proceed (NTP) issued by 
SBCTA’s Procurement Analyst, and shall continue in full force and effect through March 1, 2025, 
until otherwise terminated, or unless extended as hereinafter provided by written amendment, except 
that all indemnity and defense obligations hereunder shall survive termination of this Contract. 
CONSULTANT shall not be compensated for any Work performed or costs incurred prior to issuance 
of the NTP. 

ARTICLE 3.  COMPENSATION 

3.1 Total compensation to CONSULTANT for full and complete performance of the Scope of 
Work, identified herein and, in compliance with all the terms and conditions of this Contract, 
shall be on a Time & Materials basis for all obligations incurred in, or application to, 
CONSULTANT’s performance of Work, and for which CONSULTANT shall furnish all 
personnel, facilities, equipment, materials, supplies, and Services (except as may be explicitly 
set forth in this Contract as furnished by SBCTA) shall not exceed the amount set forth in section 
3.2 below. 

3.2 The total Contract Not-To-Exceed Amount is One Hundred Sixty-Six Thousand, One Hundred 
and Eighty-Five Dollars and Seventy Nine Cents Dollars ($166,185.79). All Work provided 
under this Contract is to be performed as set forth in Exhibit A “Scope of Work”, and shall be 
reimbursed pursuant to Exhibit B “Price Proposal for Time and Materials”. The hourly labor 
rates identified in Exhibit B shall remain fixed for the term of this Contract and include 
CONSULTANT’s direct labor costs, indirect costs, and profit.  All expenses shall be reimbursed 
for the amounts identified in Exhibit B. Any travel expenses must be pre-approved by SBCTA 
and shall be reimbursed for per diem expenses at a rate not to exceed the currently authorized 
rates for state employees under the State Department of Personnel Administration rules. SBCTA 
will not reimburse CONSULTANT for any expenses not shown in Exhibit B or agreed to and 
approved by SBCTA as required under this Contract. 

3.3 INTENTIONALLY OMITTED. 

3.4 The Cost Principles and Procedures set forth in 48 CFR, Ch. 1, subch. E, Part 31, as constituted 
on the effective date of this Contract shall be utilized to determine allowability of costs under 
this Contract and may be modified from time to time by written amendment of the Contract. 

3.4.1  CONSULTANT agrees to comply with Federal Department of Transportation 
procedures in accordance with 2 CFR, Part 200, Uniform Administrative 
Requirements, Cost Principles, and Audit Requirements for Federal Awards.. 
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23-1002967 

3.4.2 Any costs for which payment has been made to CONSULTANT that are determined 
by subsequent audit to be unallowable under 48 CFR, Ch. 1, subch. E, Part 31, or 2 
CFR, Part 200, Uniform Administrative Requirements, Cost Principles, and Audit 
Requirements for Federal Awards, shall be repaid by CONSULTANT to SBCTA. 

3.5 Any Work provided by CONSULTANT not specifically covered by the Scope of Work shall 
not be compensated without prior written authorization from SBCTA. It shall be 
CONSULTANT’s responsibility to recognize and notify SBCTA in writing when services not 
covered by the Scope of Work have been requested or are required.  All changes and/or 
modifications to the Scope of Work shall be made in accordance with the “CHANGES” 
Article in this Contract. Any additional services agreed to in accordance with this Contract 
shall become part of the Work.  

3.6 All subcontracts in excess of $25,000 shall contain the above provisions. 

  

 

ARTICLE 4.  INVOICING 

4.1 Payment to CONSULTANT as provided herein shall be payable in four (4) week billing 
period payments, forty-five (45) calendar days after receipt of an acceptable invoice by 
SBCTA of an invoice prepared in accordance with instructions below. Payment shall not be 
construed to be an acceptance of Work. 

4.2 CONSULTANT shall prepare invoices in a form satisfactory to and approved by SBCTA, 
which shall be accompanied by documentation supporting each element of measurement 
and/or cost. Each invoice will be for a four-week billing period and will be marked with 
SBCTA’S contract number, description and task order number, if applicable. Invoices shall 
be submitted within fifteen (15) calendar days for the period covered by the invoice except 
for the month of June, which will require the invoice to be submitted by July 10th. Invoices 
shall include request for payment for Work (including additional services authorized by 
SBCTA) completed by CONSULTANT during each billing period and shall include back-up 
information sufficient to establish the validity of the invoice. Any invoice submitted which 
fails to comply with the terms of this Contract, including the requirements of form and 
documentation, may be returned to CONSULTANT. Any costs incurred by CONSULTANT 
in connection with the resubmission of a proper invoice shall be at CONSULTANT’s sole 
expense. The final invoice shall be marked “FINAL” and will be submitted within 60 calendar 
days after SBCTA has received and approved all Work and deliverables. Invoices should be 
e-mailed to SBCTA at the following address: 

ap@gosbcta.com 
 

For large files over 30 megabytes, invoices can be submitted using this link:  
https://sanbag-lfweb.sanbag.ca.gov/Forms/Invoice-submission 

4.3 CONSULTANT shall include a statement and release with each invoice, satisfactory to 
SBCTA, that CONSULTANT has fully performed the Work invoiced pursuant to the Contract 
for the period covered, that all information included with the invoice is true and correct, and 
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23-1002967 

that all payments to and claims of CONSULTANT and its subconsultants for Work during 
the period will be satisfied upon making of such payment. SBCTA shall not be obligated to 
make payments to CONSULTANT until CONSULTANT furnishes such statement and 
release. 

4.4 INTENTIONALLY OMITTED. 

4.5 No payment will be made prior to approval of any Work, nor for any Work performed prior 
to the NTP or the issuance of an applicable CTO, nor for any Work under any amendment to 
the Contract until SBCTA’s Awarding Authority takes action. 

4.6 CONSULTANT agrees to promptly pay each subconsultant for the satisfactory completion of 
all Work performed under this Contract no later than ten (10) calendar days from the receipt 
of payment from SBCTA. CONSULTANT also agrees to return any retainage payments to 
each subconsultant within ten (10) calendar days after the subconsultant’s work is 
satisfactorily completed. Any delay or postponement of payment from the above-referenced 
time frame may occur only for good cause following written approval by SBCTA. SBCTA 
reserves the right to request documentation from CONSULTANT showing payment has been 
made to its subconsultants. SBCTA also reserves the right, at its own sole discretion, to issue 
joint checks to CONSULTANT and any subconsultant(s), which shall constitute payment to 
CONSULTANT in compliance with the terms of this Contract. This clause applies to both 
DBE and non-DBE subconsultants. 

4.7 Any costs for which payment has been made to CONSULTANT that are determined by 
subsequent audit to be unallowable under 48 CFR, Ch. 1, subch. E, Part 31 are subject to 
repayment by CONSULTANT to SBCTA. 

ARTICLE 4A              ADVANCED PAYMENT FOR PROJECT MATERIALS 

SBCTA agrees to advance to CONSULTANT portions of the contract amount, not to exceed fifty 
percent (50%) of the portion of the Price Proposal allocated to project materials, for the sole and 
exclusive use by CONSULTANT of purchasing project material identified in Exhibit B. 
CONSULTANT agrees not to exceed the line item prices agreed to in Exhibit B. As a condition of 
SBCTA advancing payment to CONSULTANT for project materials, CONSULTANT shall submit 
itemized invoices showing the actual costs of the specific equipment for which advance payment is 
sought.    

 

ARTICLE 5.  TAXES, DUTIES AND FEES 

Except to the extent expressly provided elsewhere in this Contract, CONSULTANT shall pay when 
due, and the compensation set forth herein, shall be inclusive of all: a) local, municipal, State, and 
federal sales and use taxes; b) excise taxes; c) taxes on personal property owned by CONSULTANT; 
and d) other governmental fees and taxes or charges of whatever nature applicable to CONSULTANT 
to enable it to conduct business. 
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ARTICLE 6.  AVAILABILITY OF FUNDS 

The award and performance of this Contract is contingent on the availability of funds. If funds are 
not appropriated and/or allocated and available to SBCTA for the continuance of Work performed by 
CONSULTANT, Work directly or indirectly involved may be suspended or terminated by SBCTA 
at the end of the period for which funds are available. When SBCTA becomes aware that any portion 
of Work will or may be affected by a shortage of funds, it will promptly notify CONSULTANT.  
Nothing herein shall relieve SBCTA from its obligation to compensate CONSULTANT for work 
already performed pursuant to this Contract. No penalty shall accrue to SBCTA in the event this 
provision is exercised. 

ARTICLE 7.  PERMITS AND LICENSES 

CONSULTANT shall, without additional compensation, keep current all governmental permits, 
certificates and licenses (including professional licenses) and required registrations necessary for 
CONSULTANT to perform Work identified herein. 

ARTICLE 8.  DOCUMENTATION AND RIGHT TO AUDIT 

8.1 CONSULTANT shall maintain all records related to this Contract in an organized way in the 
original format, electronic and hard copy, conducive to professional review and audit, for a 
period of three (3) years from the date of final payment by SBCTA, or until the conclusion of 
all litigation, appeals or claims related to this Contract, whichever is longer. CONSULTANT 
shall provide SBCTA, the California State Auditor, or other authorized representatives of 
SBCTA access to Consultants’ records which are directly related to this Contract for the 
purpose of inspection, auditing or copying during the entirety of the records maintenance 
period above.  CONSULTANT further agrees to maintain separate records for costs of Work 
performed by amendment.  CONSULTANT shall allow SBCTA and its representatives or 
agents to reproduce any materials as reasonably necessary. 

8.2  The cost proposal and/or invoices for this Contract are subject to audit by SBCTA and/or any 
state or federal agency funding this Work at any time. After CONSULTANT receives any 
audit recommendations, the cost or price proposal shall be adjusted by CONSULTANT and 
approved by SBCTA’s Project Manager to conform to the audit recommendations. 
CONSULTANT agrees that individual items of cost identified in the audit report may be 
incorporated into the Contract at SBCTA’s sole discretion. Refusal by CONSULTANT to 
incorporate the audit or post award recommendations will be considered a breach of the 
Contract and cause for termination of the Contract. Any dispute concerning the audit findings 
of this Contract shall be reviewed by SBCTA’s Chief Financial Officer. CONSULTANT may 
request a review by submitting the request in writing to SBCTA within thirty (30) calendar 
days after issuance of the audit report 

8.3 Subcontracts in excess of $25,000 shall contain this provision. 

ARTICLE 9.  RESPONSIBILITY OF CONSULTANT 

9.1 CONSULTANT shall be responsible for the professional quality, technical accuracy, and 
assurance of compliance with all applicable federal, State and local laws and regulations and 
other Work furnished by CONSULTANT under the Contract. The Contract includes reference 
to the appropriate standards for Work performance stipulated in the Contract. 
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9.2 In addition to any other requirements of this Contract or duties and obligations imposed on 
CONSULTANT by law, CONSULTANT shall, as an integral part of its Work, employ quality 
control procedures that identify potential risks and uncertainties related to scope, schedule, 
cost, quality and safety of the Project and the Work performed by CONSULTANT within the 
areas of CONSULTANT’s expertise. At any time during performance of the Scope of Work, 
should CONSULTANT observe, encounter, or identify any unusual circumstances or 
uncertainties which could pose potential risk to SBCTA or the Project, CONSULTANT shall 
immediately document such matters and notify SBCTA in writing. CONSULTANT shall also 
similarly notify SBCTA in regard to the possibility of any natural catastrophe, or potential 
failure, or any situation that exceeds assumptions and could precipitate a failure of any part of 
the Project.  Notifications under this paragraph shall be specific, clear and timely, and in a 
form which will enable SBCTA to understand and evaluate the magnitude and effect of the 
risk and/or uncertainties involved. 

ARTICLE 10. REPORTING AND DELIVERABLES 

All reports and deliverables shall be submitted in accordance with Exhibit A “Scope of Work”. At a 
minimum, CONSULTANT shall submit monthly progress reports with their monthly invoices. The 
report shall be sufficiently detailed for SBCTA to determine if CONSULTANT is performing to 
expectations and is on schedule; to provide communication of interim findings; and to sufficiently 
address any difficulties or problems encountered, so remedies can be developed.   

ARTICLE 11. TECHNICAL DIRECTION 

11.1 Performance of Work under this Contract shall be subject to the technical direction of 
SBCTA’s Project Manager, identified in Section 1.2, upon issuance of the NTP and/or 
subsequently by written notice during the Contract. The term “Technical Direction” is defined 
to include, without limitation: 

11.1.1 Directions to CONSULTANT which redirect the Contract effort, shift work emphasis 
between work areas or tasks, require pursuit of certain lines of inquiry, fill in details, 
or otherwise serve to accomplish the Scope of Work. 

11.1.2 Provision of written information to CONSULTANT which assists in the interpretation 
of reports or technical portions of the Scope of Work described herein. 

11.1.3 Review and, where required by the Contract, approval of technical reports and 
technical information to be delivered by CONSULTANT to SBCTA under the 
Contract. 

11.1.4 SBCTA’s Project Manager may modify this Contract for certain administrative 
modifications without issuing a written amendment. Administrative modifications are 
limited to: substitutions of personnel identified in the Contract, including Key 
Personnel and subconsultants; modifications to classifications, hourly rates and names 
of personnel in Exhibit B; and modifications of the address of the CONSULTANT. 
All such modifications will be documented in writing between the Parties. 

11.2 Technical Direction must be within the Scope of Work under this Contract.  SBCTA’s Project 
Manager does not have the authority to, and may not, issue any Technical Direction which: 
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11.2.1 Increases or decreases the Scope of Work; 

11.2.2 Directs CONSULTANT to perform Work outside the original intent of the Scope of 
Work; 

11.2.3 Constitutes a change as defined in the “CHANGES” Article of the Contract; 

11.2.4  In any manner causes an increase or decrease in the Contract price as identified in the 
“COMPENSATION” Article or the time required for Contract performance;  

11.2.5 Changes any of the expressed terms, conditions or specifications of the Contract, 
unless identified herein;  

11.2.6 Interferes with CONSULTANT’s right to perform the terms and conditions of the 
Contract unless identified herein; or 

11.2.7 Approves any demand or claims for additional payment. 

11.3 Failure of CONSULTANT and SBCTA’s Project Manager to agree that the Technical 
Direction is within the scope of the Contract, or a failure to agree upon the Contract action to 
be taken with respect thereto, shall be subject to the provisions of the “DISPUTES” Article 
herein. 

11.4 All Technical Direction shall be issued in writing by SBCTA’s Project Manager. 

11.5 CONSULTANT shall proceed promptly with the performance of Technical Direction issued 
by SBCTA’s Project Manager, in the manner prescribed by this Article and within their 
authority under the provisions of this Article. If, in the opinion of CONSULTANT, any 
instruction or direction by SBCTA’s Project Manager falls within one of the categories 
defined in sections 11.2.1 through 11.2.7 above, CONSULTANT shall not proceed but shall 
notify SBCTA in writing within five (5) working days after receipt of any such instruction or 
direction and shall request SBCTA to modify the Contract accordingly. Upon receiving the 
notification from CONSULTANT, SBCTA shall: 

11.5.1 Advise CONSULTANT in writing within thirty (30) calendar days after receipt of 
CONSULTANT’s letter that the Technical Direction is or is not within the scope of 
this Contract. 

11.5.2. Advise CONSULTANT within a reasonable time whether SBCTA will or will not 
issue a written amendment. 

ARTICLE 12. CHANGES 
 
12.1 The Work shall be subject to changes by additions, deletions, or revisions made by SBCTA. 

CONSULTANT will be advised of any such changes by written notification from SBCTA 
describing the change. This notification will not be binding on SBCTA until SBCTA’s 
Awarding Authority has approved an amendment to this Contract. 
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12.2 Promptly after such written notification of change is given to CONSULTANT by SBCTA, 
the Parties will attempt to negotiate a mutually agreeable adjustment to compensation or time 
of performance, and amend the Contract accordingly. 
 
 
 
 

ARTICLE 13. EQUAL EMPLOYMENT OPPORTUNITY 

13.1 During the term of this Contract, CONSULTANT shall not willfully discriminate against any 
employee or applicant for employment because of race, religious creed, color, national origin, 
ancestry, physical disability, mental disability, medical condition, genetic information, gender, 
sex, marital status, gender identity, gender expression, sexual orientation, age, or military and 
veteran status.  CONSULTANT agrees to comply with the provisions of Executive Orders 
11246, 11375, 11625, 12138, 12432, 12250, Title VII of the Civil Rights Act of 1964, the 
California Fair Employment and Housing Act, and other applicable Federal, State and County 
laws and regulations and policies relating to equal employment and contracting opportunities, 
including laws and regulations hereafter enacted. 

13.2 The CONSULTANT and all subconsultants shall comply with all provisions of Title VI of the 
Civil Rights Act of 1964, as amended, which prohibits discrimination on the basis of race, 
color, and national origin.  In addition, CONSULTANT and all subconsultants will ensure their 
services are consistent with and comply with obligations and procedures outlined in SBCTA’s 
current Board-adopted Title VI Program, including the Public Participation Plan and the 
Language Assistance Plan.  

ARTICLE 14. CONFLICT OF INTEREST 

CONSULTANT agrees that it presently has no interest, financial or otherwise, and shall not acquire 
any interest, direct or indirect, which would conflict in any manner or degree with the performance 
of Work required under this Contract or be contrary to the interests of SBCTA as to the Project. 
CONSULTANT further agrees that in the performance of this Contract, no person having any such 
interest shall be employed. CONSULTANT is obligated to fully disclose to SBCTA, in writing, any 
conflict of interest issues as soon as they are known to CONSULTANT. CONSULTANT agrees that 
CONSULTANT and its staff shall comply with SBCTA’s Conflict of Interest Policy, No. 10102. 

ARTICLE 15. KEY PERSONNEL 

The personnel specified below are considered to be essential to the Work being performed under this 
Contract.  Prior to diverting any of the specified individuals to other projects, or reallocation of any 
tasks or hours of Work that are the responsibility of key personnel to other personnel, CONSULTANT 
shall notify SBCTA in writing in advance and shall submit justifications (including proposed 
substitutions, resumes and payroll information to support any changes to the labor rates) in sufficient 
detail to permit evaluation of the impact on the Project. Diversion or reallocation of key personnel 
shall not be made without prior written consent of SBCTA’s PM. CONSULTANT shall not substitute 
any key personnel without the prior written consent of SBCTA.  In the event that the Parties cannot 
agree as to the substitution of key personnel, SBCTA may terminate this Contract.  Key Personnel 
are: 
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Name Job Classification/Function 
Jay Schellin General Manager 
Erik Wilson Design Engineer 
Steve Hollingsworth Account Manager 
Jennifer Brown Account Manager 
Stephen Wisner Account Manager 
Hailey Schellin Account Manager 
Phil Alderson Director of Engineering 
Kevin Laymon Engineer 
Randi Ellis CAD Engineer 
Jay P. Schellin Sales Engineer 
Edgar Carrillo Design Engineer 
Geo Corona Programmer 
Shelby Toal Senior Project Manager 
Garrett Smith Project Manager 
Kevin Mahkorn Service Manager 
Keith Howard Senior Service Technician Programmer 
Ray Stevens Service Technician 
Jeremy Davis Director of Security 
Jesse Martinez Security Operations Manager 

ARTICLE 16. REPRESENTATIONS 

All Work supplied by CONSULTANT under this Contract shall be supplied by personnel who are 
qualified, careful, skilled, experienced and competent in their respective trades or professions. 
CONSULTANT agrees that they are supplying professional services, findings, and/or 
recommendations in the performance of this Contract and agrees with SBCTA that the same shall 
conform to professional standards that are generally accepted in the profession in the State of 
California. 

ARTICLE 17. PROPRIETARY RIGHTS/CONFIDENTIALITY 

17.1 If, as a part of this Contract, CONSULTANT is required to produce materials, documents 
data, or information (“Products”), then CONSULTANT, if requested by SBCTA, shall deliver 
to SBCTA the original of all such Products, which shall become the sole property of SBCTA. 

17.2 All materials, documents, data or information obtained from SBCTA's data files or any 
SBCTA-owned medium furnished to CONSULTANT in the performance of this Contract will 
at all times remain the property of SBCTA. Such data or information may not be used or 
copied for direct or indirect use outside of this Project by CONSULTANT without the express 
written consent of SBCTA. 

17.3 Except as reasonably necessary for the performance of the Work, CONSULTANT agrees that 
it, its employees, agents and subconsultants will hold in confidence and not divulge to third 
parties, without prior written consent of SBCTA, any information obtained by 
CONSULTANT from or through SBCTA unless (a) the information was known to 
CONSULTANT prior to obtaining same from SBCTA, or (b) the information was at the time 
of disclosure to CONSULTANT, or thereafter becomes, part of the public domain, but not as 
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a result of the fault or an unauthorized disclosure of CONSULTANT or its employees, agents, 
or subconsultants, or (c) the information was obtained by CONSULTANT from a third party 
who did not receive the same, directly or indirectly, from SBCTA and who had, to 
CONSULTANT's knowledge and belief, the right to disclose the same. Any materials and 
information referred to in this Article, which are produced by CONSULTANT shall remain 
confidential until released in writing by SBCTA, except to the extent such materials and 
information become subject to disclosure by SBCTA under the California Public Records Act, 
or other law, or otherwise become public information through no fault of CONSULTANT, or 
its employees or agents.  

17.4 CONSULTANT shall not use SBCTA's name or photographs in any professional publication, 
magazine, trade paper, newspaper, seminar or other medium without first receiving the 
express written consent of SBCTA. 

17.5 All press releases, or press inquiries relating to the Project or this Contract, including graphic 
display information to be published in newspapers, magazines, and other publications, are to 
be made only by SBCTA unless otherwise agreed to in writing by both Parties. 

17.6 CONSULTANT, its employees, agents and subconsultants shall be required to comply with 
SBCTA’s Confidentiality Policy; anyone who may have access to Personally Identifiable 
Information (“PII”) and/or Sensitive Security Information (“SSI”) will be required to execute 
a Confidentiality Agreement. 

ARTICLE 18. TERMINATION 

18.1 Termination for Convenience - SBCTA shall have the right at any time, with or without cause, 
to terminate further performance of Work by giving thirty (30) calendar days written notice 
to CONSULTANT specifying the date of termination.  On the date of such termination stated 
in said notice, CONSULTANT shall promptly discontinue performance of Work and shall 
preserve Work in progress and completed Work, pending SBCTA's instruction, and shall turn 
over such Work in accordance with SBCTA’s instructions.  

18.1.1 CONSULTANT shall deliver to SBCTA all deliverables prepared by CONSULTANT 
or its subconsultants or furnished to CONSULTANT by SBCTA, as well as all project 
materials purchased with funds advanced by SBCTA pursuant to Article 4A. Upon 
such delivery, CONSULTANT may then invoice SBCTA for payment in accordance 
with the terms herein. 

18.1.2 If CONSULTANT has fully and completely performed all obligations under this 
Contract up to the date of termination, CONSULTANT shall be entitled to receive 
from SBCTA as complete and full settlement for such termination a pro rata share of 
the Contract cost based upon the percentage of all contracted Work satisfactorily 
executed to the date of termination, less any appropriate deductions for any funds 
advanced by SBCTA pursuant to Article 4A. 

18.1.3 CONSULTANT shall be entitled to receive the actual costs incurred by 
CONSULTANT to return CONSULTANT’s tools and equipment, if any, to it or its 
suppliers’ premises, or to turn over Work in progress in accordance with SBCTA's 
instructions plus the actual cost necessarily incurred in effecting the termination. 
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18.2 Termination for Cause - In the event CONSULTANT shall file a petition in bankruptcy court, 
or shall make a general assignment for the benefit of its creditors, or if a petition in bankruptcy 
court shall be filed against CONSULTANT, or a receiver shall be appointed on account of its 
insolvency, or if CONSULTANT shall default in the performance of any express obligation 
to be performed by it under this Contract and shall fail to immediately correct (or if immediate 
correction is not possible, shall fail to commence and diligently continue action to correct) 
such default within ten (10) calendar days following written notice, SBCTA may, without 
prejudice to any other rights or remedies SBCTA may have, and in compliance with applicable 
Bankruptcy Laws: (a) hold in abeyance further payments to CONSULTANT; (b) stop any 
Work of CONSULTANT or its subconsultants related to such failure until such failure is 
remedied; and/or (c) terminate this Contract by written notice to CONSULTANT specifying 
the date of termination. In the event of such termination by SBCTA, SBCTA may take 
possession of the deliverables, finished Work, and all project materials purchased with funds 
advanced by SBCTA pursuant to Article 4A by whatever method SBCTA may deem 
expedient. A waiver by SBCTA of one default of CONSULTANT shall not be considered to 
be a waiver of any subsequent default of CONSULTANT, of the same or any other provision, 
nor be deemed to waive, amend, or modify any term of this Contract. 

18.2.1 CONSULTANT shall deliver to SBCTA all finished and unfinished deliverables 
under this Contract prepared by CONSULTANT or its subconsultants or furnished to 
CONSULTANT by SBCTA within ten (10) working days of said notice, as well as all 
project materials purchased with funds advanced by SBCTA pursuant to Article 4A. 

18.3 All claims for compensation or reimbursement of costs under any of the foregoing provisions 
shall be supported by documentation submitted to SBCTA, satisfactory in form and content 
to SBCTA and verified by SBCTA.  In no event shall CONSULTANT be entitled to any 
payment for prospective profits or any damages because of such termination. 

ARTICLE 19. STOP WORK ORDER 
 
Upon failure of CONSULTANT or its subconsultants to comply with any of the requirements of this 
Contract, SBCTA shall have the right to stop any or all Work affected by such failure until such 
failure is remedied or to terminate this Contract in accordance with section “Termination” above. 
 
ARTICLE 20. CLAIMS 
 
SBCTA shall not be bound to any adjustments in the Contract amount or schedule unless expressly 
agreed to by SBCTA in writing. SBCTA shall not be liable to CONSULTANT for any claim asserted 
by CONSULTANT after final payment has been made under this Contract. 
 
ARTICLE 21. INSURANCE 

21.1 Prior to commencing the Work, subject to the provisions of Article 21.2 “General 
Provisions”, and at all times during the performance of the Work and for such additional 
periods as required herein, CONSULTANT and all sub-consultants of every tier performing 
any Work under this contract shall, at CONSULTANT’s and sub-consultant's sole expense, 
procure and maintain broad form insurance coverage at least as broad as the following 
minimum requirements specified below: 
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21.1.1 Professional Liability. Intentionally Omitted   

21.1.2 Worker’s Compensation/Employer’s Liability. The policies must include the 
following: 

• Coverage A. Statutory Benefits 
• Coverage B.  Employer’s Liability 
• Bodily Injury by accident - $1,000,000 per accident 
• Bodily Injury by disease - $1,000,000 policy limit/$1,000,000 each employee 

Such policies shall contain a waiver of subrogation in favor of the parties named as 
Indemnitees below. Such insurance shall be in strict accordance with the applicable workers’ 
compensation laws in effect during performance of the Work by CONSULTANT or any 
subconsultant of any tier. All subconsultants of any tier performing any portion of the Work 
for CONSULTANT shall also obtain and maintain the same insurance coverage as specified 
in this subparagraph, with a waiver of subrogation in favor of CONSULTANT and all parties 
named as Indemnitees below. Where coverage is provided through the California State 
Compensation Insurance Fund, the requirement for a minimum A.M. Best rating does not 
apply. 

21.1.3. Commercial General Liability.  The policy must include the following: 

• Consultant shall maintain commercial general liability(CGL) insurance (Insurance 
Services Office (ISO) Form CG 00 01), and if necessary excess/umbrella 
commercial liability insurance, with a combined limit of liability of not less than 
$1,000,000 each occurrence.    

• The policy shall, at a minimum, include coverage for any and all of the following:  
bodily injury, property damage, personal injury, broad form contractual liability 
(including coverage to the maximum extent possible for the indemnifications in this 
Contract), premises-operations (including explosion, collapse and underground 
coverage), duty to defend in addition to (without reducing) the limits of the 
policy(ies), and products and completed operations.   

o $1,000,000 per occurrence limit for property damage or bodily injury 
o $1,000,000 per occurrence limit for personal injury and advertising injury 

•  
• If a general aggregate applies, it shall apply separately to this project/location. The 

contract no. and brief explanation of the project/work must be indicated under 
“Description of Operations/Locations” (ISO Form CG 25 03 or CG 2504). 

• Coverage is to be on an “occurrence” form.  “Claims made” and “modified 
occurrence” forms are not acceptable. 

• A copy of the declaration page or endorsement page listing all policy endorsements 
for the CGL policy must be included. 

 All subconsultants of any tier performing any portion of the Work for CONSULTANT shall 
also obtain and maintain the CGL insurance coverage with limits not less than: 

• Each occurrence limit:  $1,000,000 
• General aggregate limit:  $2,000,000 
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• Personal injury and advertising limit  $1,000,000 
• Products-completed operations aggregate limit $2,000,000 

All subconsultants’ and sub-subconsultants’ deductibles or self-insured retentions must be 
acceptable to SBCTA’s Risk Manager. 

21.1.4  Umbrella/Excess CGL.  The policy must include the following: 

• If the CONSULTANT elects to include an umbrella or excess policy to cover any of 
the total limits required beyond the primary commercial general liability policy limits 
and/or the primary commercial automobile liability policy limits, then the policy must 
include the following: 

o The umbrella or excess policy shall follow form over the CONSULTANT’s 
primary general liability coverage and shall provide a separate aggregate limit 
for products and completed operations coverage. 

o The umbrella or excess policy shall not contain any restrictions or exclusions 
beyond what is contained in the primary policy. 

o The umbrella or excess policy shall contain a clause stating that it takes effect 
(drops down) in the event the primary limits are impaired or exhausted. 

o The umbrella or excess policy must also extend coverage over the automobile 
policy if it is to be used in combination with the primary automobile policy to 
meet the total insurance requirement limits. 

There shall be no statement limiting the coverage provided to the parties listed as 
additionally insureds or as indemnitees below. 

21.1.5 Commercial Auto.  The policy must include the following: 

• A total limit of liability of not less than $1,000,000 each accident.  This total limits 
of liability may be met by combining the limits of the primary auto policy with an 
umbrella or excess policy in accordance with subparagraph 4 (Umbrella/Excess 
CGL) of Section A of this Article. 

• Such insurance shall cover liability arising out of any vehicle, including owned, 
hired, leased, borrowed and non-owned vehicles assigned to or used in performance 
of the CONSULTANT services. 

• Combined Bodily Injury and Property Damage Liability insurance. The commercial 
automobile liability insurance shall be written on the most recent edition of ISO 
Form CA 00 01 or equivalent acceptable to SBCTA.  

21.1.6 Pollution Liability Intentionally Omitted   

21.1.7 Technology Professional Liability Errors and Omissions Insurance – Intentionally 
Omitted   

21.1.8 Railroad Protective Liability Intentionally Omitted   

21.2. General Provisions 

21.2.1 Qualifications of Insurance Carriers.  If policies are written by insurance carriers 
authorized and admitted to do business in the state of California, then the insurance 
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carriers must have a current A.M. Best rating of A-VIII or better and if policies are 
written by insurance carriers that are non- admitted but authorized to conduct business 
in the state of California, then they must meet the current A.M. Best rating of A-:X or 
better, unless otherwise approved in writing by SBCTA’s Risk Manager. 

21.2.2  Additional Insured Coverage.  All policies, except those for Workers’ Compensation 
and Professional Liability insurance, shall be endorsed by ISO Form CG 20 10 11 85, 
or if not available,  then ISO Form CG 20 38, to name San Bernardino County 
Transportation Authority and its officers, directors, members, employees, and agents, 
as additional insureds (“Additional Insureds”).  With respect to general liability arising 
out of or connected with work or operations performed by or on behalf of the 
CONSULTANT under this Contract, coverage for such Additional Insureds shall not 
extend to liability to the extent prohibited by section 11580.04 of the Insurance Code.  
The additional insured endorsements shall not limit the scope of coverage for SBCTA 
to vicarious liability, but shall allow coverage for SBCTA to the full extent provided 
by the policy.  

21.2.3 Proof of Coverage.  Evidence of insurance in a form acceptable to SBCTA’s Risk 
Manager, including declarations pages of each policy, certificates of insurance and the 
required additional insured endorsements, shall be provided to SBCTA’s Procurement 
Analyst prior to issuance of the NTP or prior to commencing any Work, as SBCTA 
specifies. Certificate(s) of insurance, as evidence of the required insurance shall: be 
executed by a duly authorized representative of each insurer; show compliance with 
the insurance requirements set forth in this Article; set forth deductible amounts 
applicable to each policy; list all exclusions which are added by endorsement to each 
policy; and also include the Contract Number and the SBCTA Project Manager’s name 
on the face of the certificate.  If requested in writing by SBCTA, CONSULTANT shall 
submit complete copies of all required insurance policies within ten (10) business days 
of a written request by SBCTA.  

21.2.4 Deductibles and Self-Insured Retention. Regardless of the allowance of exclusions or 
deductibles by SBCTA, CONSULTANT shall be responsible for any deductible or 
self- insured retention (SIR) amount and shall warrant that the coverage provided to 
SBCTA is consistent with the requirements of this Article. CONSULTANT will pay, 
and shall require its sub-CONSULTANTS to pay, all deductibles, co-pay obligations, 
premiums and any other sums due under the insurance required in this Article. Any 
deductibles or self-insured retentions must be declared to and approved in writing by 
SBCTA’s Risk Manager. Without SBCTA's Risk Manager's expressed written 
approval no deductibles or SIR will be allowed. At the option of SBCTA, if the 
deductible or SIR is approved and it is greater than $10,000 or one (1) percent of the 
amount of coverage required under this Contract, whichever is less, the 
CONSULTANT shall guarantee that either: (1) the insurer shall reduce or eliminate 
such deductibles or self-insured retentions as respects to SBCTA, its directors, 
officials, officers, employees and agents; or, (2) the CONSULTANT shall procure a 
bond guaranteeing the amount of the deductible or self-insured retention. SBCTA shall 
have the right to review any and all financial records that SBCTA, at its sole discretion 
deems necessary to approve any deductible or SIR. SBCTA will have the right, but 
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not the obligation, to pay any deductible or SIR due under any insurance policy. If 
SBCTA pays any sums due under any insurance required above, SBCTA may 
withhold said sums from any amounts due to CONSULTANT. The CONSULTANT’s 
policies will neither obligate nor prohibit SBCTA or any other Additional Insured, 
from paying any portion of any CONSULTANT’s deductible or SIR. 

21.2.5  CONSULTANT’s and Subconsultants’ Insurance will be Primary. All policies 
required to be maintained by the CONSULTANT or any subconsultant, with the 
exception of Professional Liability and Worker’s Compensation shall be endorsed, 
with a form at least as broad as ISO Form CG 20 01 04 13, to be primary coverage, 
and any coverage carried by any of the Additional Insureds  shall be excess and non-
contributory. Further, none of CONSULTANT’s or subconsultants’ pollution, 
automobile, general liability or other liability policies (primary or excess) will contain 
any cross-liability exclusion barring coverage for claims by an additional insured 
against a named insured. 

21.2.6 Waiver of Subrogation Rights.  To the fullest extent permitted by law, 
CONSULTANT hereby waives all rights of recovery under subrogation against the 
Additional Insureds named herein, and any other consultant, subconsultant or sub-
subconsultant performing work or rendering services on behalf of SBCTA in 
connection with the planning, development and construction of the Project.  To the 
fullest extent permitted by law, CONSULTANT shall require similar written express 
waivers and insurance clauses from each of its subconsultants of every tier.  
CONSULTANT shall require all of the policies and coverages required in this Article 
to waive all rights of subrogation against the Additional Insureds (ISO Form CG 24 
04 05 09).  Such insurance and coverages provided shall not prohibit CONSULTANT 
from waiving the right of subrogation prior to a loss or claim.  

21.2.7 Cancellation.  If any insurance company elects to cancel or non-renew coverage for 
any reason, CONSULTANT will provide SBCTA thirty (30) days prior written notice 
of such cancellation or nonrenewal.  If the policy is cancelled for nonpayment of 
premium, CONSULTANT will provide SBCTA ten (10) days prior written notice. In 
any event, CONSULTANT will provide SBCTA with a copy of any notice of 
termination or notice of any other change to any insurance coverage required herein 
which CONSULTANT receives within one business day after CONSULTANT 
receives it by submitting it to SBCTA at insurance@gosbcta.com, to the attention of 
SBCTA’s Procurement Analyst, and by depositing a copy of the notice in the U.S. 
Mail in accordance with the notice provisions of this Contract.  

21.2.8 Non-Limitation of Insurance Requirements - The insurance coverage provided and 
limits required under this Contract are minimum requirements and are not intended to 
limit the CONSULTANT’s indemnification obligations under the Contract, nor do the 
indemnity obligations limit the rights of the Indemnified Parties to the coverage 
afforded by their insured status. To the extent required by Law in connection with 
Work to be performed, the CONSULTANT shall obtain and maintain, or cause to be 
obtained and maintained, in addition to the insurance coverage expressly required 
under this Contract, such other insurance policies for such amounts, for such periods 
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of time and subject to such terms, as required by Law and any other agreements with 
which the CONSULTANT is required to comply, including any Third-Party 
Agreements. Liability insurance coverage will not be limited to the specific location 
designated as the Site, except that if the CONSULTANT arranges project-specific 
general liability, excess liability, or workers’ compensation coverage, limitations of 
coverage to the Site will be permitted subject to SBCTA approval and use of the 
broadest available site-specific endorsements. No liability policy will contain any 
provision or definition that would serve to eliminate so-called “third-party-over 
action” claims, including any exclusion for bodily injury to an employee of the insured 
or of any Subcontractor. The CONSULTANT acknowledges and will at all times 
comply with the provisions of Labor Code Section 3700 which require every employer 
in the State to be insured against liability for workers’ compensation, or to undertake 
self-insurance in accordance with the provisions of that code. 

21.2.9 Enforcement. SBCTA may take any steps as are necessary to assure CONSULTANT’s 
compliance with its insurance obligations as identified within this Article.  Failure to 
continuously maintain insurance coverage as provided herein is a material breach of 
contract.  In the event the CONSULTANT fails to obtain or maintain any insurance 
coverage required, SBCTA may, but is not required to, maintain this coverage and 
charge the expense to the CONSULTANT or withhold such expense from amounts 
owed CONSULTANT, or terminate this Contract.  The insurance required or provided 
shall in no way limit or relieve CONSULTANT of its duties and responsibility under 
the Contract, including but not limited to obligation to indemnify, defend and hold 
harmless the Indemnitees named below. Insurance coverage in the minimum amounts 
set forth herein shall not be construed to relieve CONSULTANT for liability in excess 
of such coverage, nor shall it preclude SBCTA from taking other actions as available 
to it under any other provision of the Contract or law.  Nothing contained herein shall 
relieve CONSULTANT, or any subconsultant of any tier of their obligations to 
exercise due care in the performance of their duties in connection with the Work, and 
to complete the Work in strict compliance with the Contract.   

21.2.10 No Waiver. Failure of SBCTA to enforce in a timely manner any of the provisions of 
this Article shall not act as a waiver to enforcement of any of these provisions at a later 
date.  

21.2.11 Project Specific Insurance - Intentionally Omitted     
21.2.12 No Representations or Warranties - SBCTA makes no representation or warranty that 

the coverage, limits of liability, or other terms specified for the insurance policies 
required under this contract are adequate to protect the CONSULTANT against its 
undertakings under this Contract or its liability to any third party, nor will they 
preclude SBCTA from taking any actions as are available to it under this Contract or 
otherwise at law. 

21.2.13 Review of Coverage – SBCTA may at any time review the coverage, form, and 
amount of insurance required under this contract, and may require the CONSULTANT 
to make changes in such insurance reasonably sufficient in coverage, form, and 
amount to provide adequate protection against the kind and extent of risk that exists at 
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that time. SBCTA may change the insurance coverages and limits required under this 
contract by notice to the CONSULTANT, whereupon the CONSULTANT will, within 
sixty (60) days of such notice date, procure the additional and/or modified insurance 
coverages. Upon such change any additional cost (at actual cost) from such change 
will be paid by SBCTA and any reduction in cost will reduce the Contract Price 
pursuant to a Contract amendment. 

21.2.14 Subconsultant Insurance.  Insurance required of the CONSULTANT shall be also 
provided by subconsultants or by CONSULTANT on behalf of all subconsultants to 
cover their services performed under this Contract. CONSULTANT may reduce types 
and the amounts of insurance limits provided by subconsultant(s) to be proportionate 
to the amount of the subconsultant’s contract and the level of liability exposure for the 
specific type of work performed by the subconsultant. CONSULTANT shall be held 
responsible for all modifications, deviations, or omissions in these insurance 
requirements as they apply to subconsultant. 

21.2.15Higher limits.  If CONSULTANT maintains higher limits than the minimums shown 
above, SBCTA shall be entitled to coverage for the higher limits maintained by 
CONSULTANT. Any available insurance proceeds in excess of the specified 
minimum limits of insurance and coverage shall be available to SBCTA.  

21.2.16 Special Risks or Circumstances. SBCTA reserves the right to modify any or all of 
the above insurance requirements, including limits, based on the nature of the risk, 
prior experience, insurer, coverage, or other special circumstances.  

 

ARTICLE 22. INDEMNITY 

22.1 To the extent, but only to the extent, that CONSULTANT’s Work falls within the scope of Civil 
Code Section 2782.8, the following indemnification is applicable: 

CONSULTANT shall indemnify and defend (with legal counsel reasonably approved by 
SBCTA) SBCTA, the SBCTA’s Entities and their authorized officers, employees, agents and 
volunteers (collectively “Indemnitees”), from any and all losses, damages, liability, actions, 
and/or costs for claims that arise out of, pertain to, or are related to the negligence, recklessness, 
or willful misconduct of the professional to the maximum extent permitted by Civil Code Section 
2782.8. 

22.2 For all other Work and obligations under this Contract, CONSULTANT agrees to indemnify, 
defend (with legal counsel reasonably approved by SBCTA) and hold harmless SBCTA, 
SBCTA’s Entities and their authorized officers, employees, agents and volunteers 
(“Indemnitees”), from any and all claims, actions, losses, damages and/or liability (Claims) 
arising out of this Contract from any cause whatsoever, including acts, errors, or omissions of 
any person and for any costs or expenses incurred by SBCTA on account of any claim, except 
where such indemnification is prohibited by law. This indemnification provision shall apply 
regardless of the existence or degree of fault of Indemnitees. CONSULTANT’s indemnification 
obligation applies to SBCTA’s “active” as well as “passive” negligence, but does not apply to 
SBCTA’s “sole negligence” or “willful misconduct” within the meaning of Civil Code section 
2782.  
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ARTICLE 23. ERRORS AND OMISSIONS 
 
CONSULTANT shall be responsible for the professional quality, technical accuracy, and 
coordination of all Work required under this Contract. CONSULTANT shall be liable for SBCTA’s 
costs resulting from errors or deficiencies in Work furnished under this Contract, including, but not 
limited to, any fines, penalties, damages, and costs required because of an error or deficiency in the 
Work provided by CONSULTANT under this Contract. 

ARTICLE 24. OWNERSHIP OF DOCUMENTS AND PROJECT MATERIALS 

All deliverables, including but not limited to, drawings, reports, worksheets, and other data developed 
by CONSULTANT under this Contract, as well as all project materials purchased with funds advanced 
by SBCTA pursuant to Article 4A, shall become the sole property of SBCTA when prepared or 
purchased by CONSULTANT, whether delivered to SBCTA or not. 

ARTICLE 25. SUBCONTRACTS 

25.1 CONSULTANT shall not subcontract performance of all or any portion of Work under this 
Contract, except to those subconsultants listed in CONSULTANT's proposal, without first 
notifying SBCTA in writing of the intended subcontracting and obtaining SBCTA’s written 
approval of the subcontracting and the subconsultant.  The definition of subconsultant and the 
requirements for subconsultants hereunder shall include all subcontracts at any tier. 

25.2 CONSULTANT agrees that any and all subconsultants of CONSULTANT performing Work 
under this Contract will comply with the terms and conditions of this Contract applicable to 
the portion of Work performed by them. CONSULTANT shall incorporate all applicable 
provisions of this Contract into their subcontracts regardless of the tier. If requested by 
SBCTA, CONSULTANT shall furnish SBCTA a copy of the proposed subcontract for 
SBCTA’s approval of the terms and conditions thereof and shall not execute such subcontract 
until SBCTA has approved such terms and conditions.  SBCTA’s approval shall not be 
unreasonably withheld. 

25.3 Approval by SBCTA of any Work to be subcontracted and the subconsultant to perform said 
Work will not relieve CONSULTANT of any responsibility or liability in regard to the 
acceptable and complete performance of said Work. Any substitution of subconsultants must 
be approved in writing by SBCTA. CONSULTANT shall have sole responsibility for 
managing all of their subconsultants, including resolution of any disputes between 
CONSULTANT and its subconsultants. 

ARTICLE 26. RECORD INSPECTION AND AUDITING 

SBCTA or any of its designees, representatives, or agents shall at all times have access during normal 
business hours to CONSULTANT’s operations and products wherever they are in preparation or 
progress, and CONSULTANT shall provide sufficient, safe, and proper facilities for such access and 
inspection thereof. Inspection or lack of inspection by SBCTA shall not be deemed to be a waiver of 
any of their rights to require CONSULTANT to comply with the Contract or to subsequently reject 
unsatisfactory Work or products. 
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ARTICLE 27. INDEPENDENT CONTRACTOR 

CONSULTANT is and shall be at all times an independent contractor. Accordingly, all Work 
provided by CONSULTANT shall be done and performed by CONSULTANT under the sole 
supervision, direction and control of CONSULTANT. SBCTA shall rely on CONSULTANT for 
results only, and shall have no right at any time to direct or supervise CONSULTANT or 
CONSULTANT's employees in the performance of Work or as to the manner, means and methods 
by which Work is performed. All personnel furnished by CONSULTANT pursuant to this Contract, 
and all representatives of CONSULTANT, shall be and remain the employees or agents of 
CONSULTANT or of CONSULTANT's subconsultant(s) at all times, and shall not at any time or for 
any purpose whatsoever be considered employees or agents of SBCTA. 

ARTICLE 28. ATTORNEY’S FEES 

If any legal action is instituted to enforce or declare any Party’s rights under the Contract, each Party, 
including the prevailing Party, must bear its own costs and attorneys’ fees. This Article shall not apply 
to those costs and attorneys’ fees directly arising from any third party legal action against a Party 
hereto and payable under the “Indemnity” provision of the Contract. 

ARTICLE 29. GOVERNING LAW AND VENUE 

This Contract shall be subject to the law and jurisdiction of the State of California. The Parties 
acknowledge and agree that this Contract was entered into and intended to be performed in whole or 
substantial part in San Bernardino County, California. The Parties agree that the venue for any action 
or claim brought by any Party to this Contract will be the Superior Court of California, San Bernardino 
County. Each Party hereby waives any law or rule of court which would allow them to request or 
demand a change of venue.  If any action or claim concerning this Contract is brought by any third 
party, the Parties hereto agree to use their best efforts to obtain a change of venue to the Superior 
Court of California, San Bernardino County. 

ARTICLE 30. FEDERAL, STATE AND LOCAL LAWS 

CONSULTANT warrants that in the performance of this Contract, it shall comply with all applicable 
federal, State and local laws, ordinances, rules and regulations. 

ARTICLE 31. PRECEDENCE 

31.1  The Contract consists of the following: Contract Articles, Exhibit A “Scope of Work”, and 
Exhibit B “Price Proposal”, SBCTA’s Request for Proposal and CONSULTANT’s proposal, 
all of which are incorporated into this Contract by this reference. 

31.2  The following order of precedence shall apply: first, the Contract Articles; second, Exhibits A 
and B; third, SBCTA’s Request for Proposal; and last, CONSULTANT’s proposal. In the event 
of a conflict between the Contract Articles and the Scope of Work, the Contract Articles will 
prevail. 

31.3  In the event of an express conflict between the documents listed in this Article, or between any 
other documents which are a part of the Contract, CONSULTANT shall notify SBCTA in 
writing within three (3) business days of its discovery of the conflict and shall comply with 
SBCTA's resolution of the conflict. 
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ARTICLE 32. COMMUNICATIONS AND NOTICES 

Notices sent by mail shall be by United States Mail, postage paid, certified mail (return receipt 
requested). Any and all notices permitted or required to be given hereunder shall be deemed duly 
given and received: (a) upon actual delivery, if delivery is personally made or if made by fax or email 
during regular business hours; (b) the first business day following delivery by fax or email when not 
made during regular business hours; or (c) on the fourth business day after deposit of such notice into 
the United States Mail. Each such notice shall be sent to the respective Party at the address indicated 
below or to any other address as the respective Parties may designate from time to time by a notice 
given in accordance with this Article. CONSULTANT shall notify SBCTA of any contact 
information changes within ten (10) business days of the change. 

To CONSULTANT To SBCTA 
1592 North Batavia Street, Suite 2 1170 W. 3rd Street, 2nd Floor 
Orange, CA 92867 San Bernardino, CA  92410-1715 
Attn: Hailey Schellin Attn: Matthew Farokmanesh 
Email:haileys@wav1.com Email: mfarokmanesh@gosbcta.com 
Phone: 949-584-7028 Phone: (909) 884-8276 
2nd Contact: Jay Schellin Copy: Procurement Manager 
Email:jays@wav1.com Email: procurement@gosbcta.com 

ARTICLE 33. DISPUTES 

33.1 In the event any dispute, other than an audit, arises between the Parties in connection with this 
Contract (including but not limited to disputes over payments, reimbursements, costs, 
expenses, Work to be performed, Scope of Work and/or time of performance), the dispute 
shall be decided by SBCTA’s Procurement Manager within thirty (30) calendar days after 
notice thereof in writing, which notice shall include a particular statement of the grounds of 
the dispute. If CONSULTANT does not agree with the decision, then CONSULTANT shall 
have ten (10) calendar days after receipt of the decision in which to file a written appeal thereto 
with SBCTA’s Executive Director. If the Executive Director fails to resolve the dispute in a 
manner acceptable to CONSULTANT, then such dispute may be reviewed by a court of 
competent jurisdiction. 

33.2 During resolution of the dispute, CONSULTANT shall proceed with performance of this 
Contract with due diligence. 

ARTICLE 34. GRATUITIES 

CONSULTANT, its employees, agents, or representatives shall not offer or give to any officer, 
official, agent or employee of SBCTA, any gift, entertainment, payment, loan, or other gratuity. 

ARTICLE 35. REVIEW AND ACCEPTANCE 

All Work performed by CONSULTANT shall be subject to periodic review and approval by SBCTA 
at any and all places where such performance may be carried on. Failure of SBCTA to make such 
review or to discover defective work shall not prejudice the rights of SBCTA at the time of final 
acceptance. All Work performed by CONSULTANT shall be subject to periodic and final review and 
acceptance by SBCTA upon completion of all Work. 
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ARTICLE 36. CONFIDENTIALITY 

Any SBCTA communications or materials to which CONSULTANT or its subconsultants or agents 
have access, or materials prepared by CONSULTANT under the terms of this Contract, shall be held 
in confidence by CONSULTANT, who shall exercise reasonable precautions to prevent the disclosure 
of confidential information to anyone except as expressly authorized by SBCTA.  Any 
communications with or work product of SBCTA’s legal counsel to which CONSULTANT or its 
subconsultants or agents have access in performing work under this Contract shall be subject to the 
attorney-client privilege and attorney work product doctrine and shall be confidential.  
CONSULTANT shall not release any reports, information or promotional material or allow for the 
use of any photos related to this Contract for any purpose without prior written approval of SBCTA. 

ARTICLE 37. EVALUATION OF CONSULTANT 

CONSULTANT’s performance may be evaluated by SBCTA periodically throughout the Contract 
performance period, such as at the completion of certain milestones as identified in Scope of Work 
and/or at the completion of the Contract.  A copy of the evaluation will be given to CONSULTANT 
for their information. The evaluation information shall be retained as part of the Contract file and may 
be used to evaluate CONSULTANT if they submit a proposal on a future RFP issued by SBCTA. 

ARTICLE 38. SAFETY 

CONSULTANT shall strictly comply with OSHA regulations and local, municipal, state, and federal 
safety and health laws, orders and regulations applicable to CONSULTANT's operations in the 
performance of Work under this Contract. CONSULTANT shall comply with all safety instructions 
issued by SBCTA or their representatives. 

ARTICLE 39. DRUG FREE WORKPLACE 

CONSULTANT agrees to comply with the Drug Free Workplace Act of 1990 per Government Code 
section 8350 et seq. 

ARTICLE 40. ASSIGNMENT 

CONSULTANT shall not assign this Contract in whole or in part, voluntarily, by operation of law, 
or otherwise, without first obtaining the written consent of SBCTA.  SBCTA’s exercise of consent 
shall be within its sole discretion. Any purported assignment without SBCTA’s prior written consent 
shall be void and of no effect, and shall constitute a material breach of this Contract. Subject to the 
foregoing, the provisions of this Contract shall extend to the benefit of and be binding upon the 
successors and assigns of the Parties.  

ARTICLE 41. AMENDMENTS 

The Contract may only be changed by a written amendment duly executed by the Parties. Work 
authorized under an amendment shall not commence until the amendment has been duly executed. 

ARTICLE 42. PREVAILING WAGES 

42.1 The State of California’s General Prevailing Wage Rates are not applicable to this Contract. 
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ARTICLE 43. CONTINGENT FEE 

CONSULTANT warrants by execution of this Contract, that no person or selling agency has been 
employed or retained to solicit or secure this Contract upon an agreement or understanding for a 
commission, percentage, brokerage, or contingent fee, excepting bona fide employees or bona fide 
established commercial or selling agencies maintained by CONSULTANT for the purpose of 
securing business. For breach or violation of this warranty, SBCTA has the right to terminate this 
Contract without liability, pay only for the value of the Work actually performed, or, in its discretion, 
to deduct from the contract price or consideration, or otherwise recover, the full amount of such 
commission, percentage, brokerage, or contingent fee. 

ARTICLE 44. FORCE MAJEURE 

CONSULTANT shall not be in default under this Contract in the event that the Work performed by 
CONSULTANT is temporarily interrupted or discontinued for any of the following reasons: riots, 
wars, sabotage, acts of terrorism, civil disturbances, insurrection, explosion, pandemics, quarantines, 
acts of God, acts of government or governmental restraint, and natural disasters such as floods, 
earthquakes, landslides, and fires, or other catastrophic events which are beyond the reasonable 
control of CONSULTANT and which CONSULTANT could not reasonably be expected to have 
prevented or controlled. “Other catastrophic events” does not include the financial inability of 
CONSULTANT to perform or failure of CONSULTANT to obtain either any necessary permits or 
licenses from other governmental agencies or the right to use the facilities of any public utility where 
such failure is due solely to the acts or omissions of CONSULTANT. 

ARTICLE 45. WARRANTY 

CONSULTANT warrants that all Work performed shall be in accordance with the Contract and all 
applicable professional standards. In the event of a breach of this provision, CONSULTANT shall 
take the necessary actions to correct the breach at CONSULTANT’s sole expense. If CONSULTANT 
does not take the necessary action to correct the breach, SBCTA, without waiving any other rights or 
remedies it may have, may take the necessary steps to correct the breach, and the CONSULTANT 
shall promptly reimburse SBCTA for all expenses and costs incurred. 

ARTICLE 46. ENTIRE DOCUMENT 

46.1 This Contract constitutes the sole and only agreement governing the Work and supersedes any 
prior understandings, written or oral, between the Parties respecting the Project. All previous 
proposals, offers, and other communications, written or oral, relative to this Contract, are 
superseded except to the extent that they have been expressly incorporated into this Contract. 

46.2 No agent, official, employee or representative of SBCTA has any authority to bind SBCTA 
to any affirmation, representation or warranty outside of, or in conflict with, the stated terms 
of this Contract, and CONSULTANT hereby stipulates that it has not relied, and will not rely, 
on same.  

46.3 Both Parties have been represented or had the full opportunity to be represented by legal 
counsel of their own choosing in the negotiation and preparation of this Contract. Therefore, 
the language in all parts of this Contract will be construed, in all cases, according to its fair 
meaning, and not for or against either Party. 
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ARTICLE 47. COMPLIANCE WITH THE AMERICANS WITH DISABILITIES 
ACT 

CONSULTANT shall comply with all applicable provisions of the Americans with Disabilities Act 
in performing Work under this Contract. 

ARTICLE 48. EFFECTIVE DATE 

The date that this Contract is executed by SBCTA shall be the Effective Date of the Contract. 

 

IN WITNESS WHEREOF, the Parties hereto have executed this Contract below.  

 
WESTERN A/V, a California 

corporation 
 SAN BERNARDINO COUNTY 

TRANSPORTATION AUTHORITY 
 
 
By:    By:   
  Catherine Schellin 

Chief Executive Officer 
   Dawn M. Rowe 

President, Board of Directors 
       
Date:    Date:   
       
       
       
By:       
  Jay Schellin 

       Chief Financial Officer 
 APPROVED AS TO FORM 

     
Date:     
    By:   
      Juanda L. Daniel  

Assistant General Counsel 

    Date:  
 
       
       

    CONCURRENCE 
     
     
    By:   
      Shaneka M Morris 

Procurement Manager 

    Date:   
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23-1002967 - EXHIBIT A 

 

SCOPE OF WORK 

 

AUDIOVISUAL SYSTEMS SPECIFICATIONS 
SAN BERNARDINO CTA BOARDROOM 

 

PART 1 – GENERAL 

1.1 SUMMARY. 

This project allows for proposer to bid on Option A as described below and Option B as a potential 
second component of work which allows for an additional conference room that has similar 
specifications as option A, with reduced scale of equipment. 

 
A. This specification shall apply to all phases of Work hereinafter specified, shown on Drawings, or as required to 

provide a complete installation of audiovisual systems. The Drawings and Specifications intend to provide 
complete and operable Audiovisual Systems that include all documents that are a part of the Contract. 

 
OPTION A 
  

B. BOARDROOM 
 

1. The Boardroom is a 36-seater conference room with the tables in the middle of the room configured in a 
rectangular shape arrangement. The Boardroom will be configured for monthly board and committee 
meetings and other events. Part of the 36 seats will be one (1) podium and one (1) ADA-accessible space. 

2. Up to 36 positions at the dais shall have a mounted gooseneck microphone. The microphones will be 
Delegate microphones and one configured as the Chairman. Mute buttons will be built-in into the base of 
the delegate microphones. The discussion system will be a wireless system that allows for flexible placement 
in the tables with no cable obstruction. The gooseneck microphones will be a Shure MXCW640 (OR 
EQUIVILENT) Wireless Conference Unit. Each will be paired with a Shure MXC420 (OR EQUIVILENT) 20-
inch Gooseneck Microphones. 

3. The wireless discussion will have a Shure MXCWAPT Access point Transceiver which will be installed wall 
mounted in the Boardroom. 

4. A sufficient number of Shure MXCWNCS (OR EQUIVILENT) Networked Charging Stations will be included 
which is a requirement for the wireless discussion system chairman and delegate units. 

5. An Audio System is also a requirement in the Boardroom. A QSC Core 110f Audio DSP will be used. This 
Audio DSP will accept audio signals thru AES67 from the Shure microphones. 

6. The speaker system will be two (2) units of Bose Panaray MSA12X (OR EQUIVILENT) steerable column 
array loudspeaker which will allow it to be installed at height above tile and will have the capability to 
electronically steer the speaker dispersion into the audience. The column array speakers will be mounted 
onto the wall and connected using exterior conduit. 

7. There will be one (1) PTZ Cameras in the boardroom. The camera will be a Panasonic AW-UE20 PTZ 
Camera System (OR EQUIVILENT). A Panasonic AW-RP60GJ5 PTZ Controller (OR EQUIVILENT) will be 
used for camera control. The camera can be set for multiple focus presets which can then be recalled as 
desired by the user. The camera will utilize a video extender to extend the video from the wall to the rack. A 
Crestron HD-TX-4KZ-101 DM Lite® 4K60 4:4:4 (OR EQUIVILENT) Transmitter and HD-RX-4KZ-101 M Lite® 
4K60 4:4:4 (OR EQUIVILENT) Receiver for HDMI® Signal Extension over CATx Cable will be used for video 
extension. 

8. The PTZ camera’s video out will be patched to the Vaddio AV Bridge  2x1 (OR EQUIVILENT). The AV Bridge 
has an embedded RTSP IP and USB 3.0 output streaming which will allow for Video Conferencing like Zoom, 
MS Teams, and other similar soft codec VTC applications. The soft codec will be hosted by the owner 
supplied laptop or desktop computer. The AV Bridge will allow the AV systems PTZ camera and microphone 
system to be used on the video conferencing session. 

9. A Projection System is also required for the Boardroom. A Panasonic PT-VMZ71WU 1920x1200 3LCD, 
7,000 lumens (OR EQUIVILENT)  projector will be used. The existing projection screen will be reused. The 
AV contractor will verify the position of the projector wherein to achieve the correct image size versus the 
screen. 

10. Supplemental displays are also required for the Boardroom. There will be two (2) units of Samsung 55” 
displays at the open area at the middle of the rectangular arranged tables. These will be Samsung QB55R 
55" Direct-Lit 4K Crystal UHD (OR EQUIVILENT) LED Display. 
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11. These displays are intended for those board members who are situated on the sides of the projector screen 
and does not have a proper view of the projector screen. The 55” displays will be floor mounted low enough 
using a Chief MFQUB Low Profile Floor Confidence Monitor Cart as to not to block the sight lines of those 
who are viewing the projector screen. 

12. Special consideration should be done to the signal/data and power cabling going to the middle area where 
the 55 inches supplemental displays will be installed. Consider under carpet cabling or other options that 
the AV contractor would suggest. 

13. A Crestron DM Lite (OR EQUIVILENT) solution will be used for video distribution and video signal extension 
to the displays and projector. A Crestron HD-MD402 4x2 4K60 4:2:0 AV Switcher will be used. While Crestron 
HD-RX-4KZ-101 DM Lite® 4K60 4:4:4 (OR EQUIVILENT) Receivers will be installed at the back of the 
displays and near the projector to provide video feed coming from DM Lite switcher. 

14. A 12U equipment rack will be provided.  
15. All necessary cabling and accessories that are needed to make the AV system for the conference room 

functional, complete, and operable should be provided by the AV Contractor. 
 

C. Audiovisual Systems drawings are diagrammatic and are intended to convey the scope of work, indicating the 
intended general arrangement of equipment. Follow Drawings in laying out work and verify spaces for installation 
of materials and equipment based on actual dimensions of equipment furnished. 

 
D. It is the intent of the Drawings and Specifications, for the Contractor to provide and install a complete, fully 

operational, and tested system. 

 
E. All miscellaneous system components including, but not limited to, plenum cables, speakers, signal converters, 

interface panels, and components, termination equipment, patch panels, backboards, converters, digital video 
matrix switchers, digital video extenders, controllers, digital signal processors, amplifiers, custom faceplates, 
mounting hardware, fasteners, racks, cabinets, and any other related items shall be furnished and installed as 
needed, complete under this section, such that the system shall perform all functions listed herein in compliance 
with all of the specified requirements. 

 
1.2 QUALITY ASSURANCE 

 
A. Design, manufacture, testing, and method of installation of all apparatus and materials furnished under 

requirements of these specifications shall conform to the latest publications or standard rules of the following: 

1. AES - Audio Engineering Society 
2. ANSI - American National Standards Institute 
3. BICSI - Building Industry Consulting Service International, Inc. 
4. CEDIA - Custom Electronic Design and Installation Association 
5. Digital Display Working Group 
6. EIA - Electronic Industries Alliance 
7. FCC - Federal Communications Commission 
8. HDMI Licensing, LLC 
9. INFOCOMM - International Communications Industries Association 
10. IEEE - Institute of Electrical and Electronic Engineers 
11. ISO - International Organization for Standardization 
12. ITU -Telecommunication Standardization Sect 
13. MPEG - Moving Picture Experts Group 
14. NAB - National Association of Broadcasters 
15. NEC - National Electrical Code 
16. NEMA - National Electrical Manufacturers Association 

17. NFPA - National Fire Protection Association 
18. NSCA - National Systems Contractors Association 
19. CALOSHA - Occupational Safety and Health Administration 
20. SMPTE - Society of Motion Picture and Television Engineers 
21. TIA - Telecommunications Industry Association 
22. UBC - Uniform Building Code 

23. UL - Underwriters Laboratories Inc. 
24. VESA - Video Electronics Standards Association 
25. Local Authority Having Jurisdiction (AHJ) Published Electrical Standards and Codes 
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B. Perform Work in accordance with the National Electrical Code, applicable building ordinances, and other 

applicable codes, hereinafter referred to as the "Code." The Contractor shall comply with the Code including local 
amendments and interpretations without added cost to the Government. Where Contract Documents exceed 
minimum requirements, the Contract Documents take precedence. Where code conflicts occur, the most 
stringent shall apply unless a variance is approved. 
1. Comply with all requirements for permits, licenses, fees, and codes. The Contractor, at the Contractor’s 

expense, shall obtain all permits, licenses, fees, special service costs, inspections, and arrangements 
required for Work under this contract, unless otherwise specified. 

2. Comply with requirements of the applicable utility companies serving this Project. Make all arrangements 
with utility companies for proper coordination of Work. 

 

1.3 GENERAL REQUIREMENTS 
 

A. Guarantee:  Furnish a written guarantee for a period of (1) one year from the date of acceptance. 

 
B. Wherever a discrepancy in the quantity of equipment, cable, devices, etc., (all materials), arises on the Drawing 

and/or Specifications, the Contractor shall be responsible for providing and installing all material and services 
required by the strictest condition noted on Drawings and/or in Specifications to ensure complete and operable 
systems as required by the Government and Audiovisual Systems Design Consultant. 

 
C. The contractor shall hold a valid Low-Voltage license shall have completed at least 10 projects of equal scope, 

shall have been in the business of furnishing and installing systems of this scope and magnitude for at least five 
years, and be capable of being bonded to assure the Government of performance and satisfactory service during 
the guarantee period. 

 
D. The contractor shall hold all other licenses required by the legally constituted authorities having jurisdiction over 

the work. 

 
E. All work shall be performed under the supervision of a company accredited by the basic equipment manufacturer 

and such accreditation must be presented. 

 
F. The installing contractor shall be a factory authorized installer and warranty station for the brand of equipment 

offered and shall maintain a fully equipped service organization capable of furnishing adequate repair service to 
the equipment. 

 
G. All of the equipment in this specification shall be furnished and installed by the Authorized Factory Installer of the 

equipment. The Contractor shall furnish a letter from the manufacturer of all major equipment, which certifies that 
the installing contractor is the Authorized Installer and that the equipment has been installed according to factory 
intended practices. The Contractor shall also furnish a written guarantee from the manufacturer that they will 
have a service representative assigned to this area for the life of the equipment. 

 
H. All Audiovisual systems equipment supplied shall be listed by Underwriters Laboratories. A copy of the UL listing 

card for the proposed system shall be included with the contractor’s submittal. 

 
I. Personnel: Use adequate numbers of skilled workers who are thoroughly trained and experienced with the 

specified requirements and the methods needed for the proper performance of the AV systems installation work 
specified herein. 

1. Designated Project Engineer: Provide a designated Project Engineer in responsible charge of the Design, 
CAD, In-House testing, and on-site commissioning of the Project during all phases of the work of this 
specification. This Project Engineer shall hold a current InfoComm CTS, and manufacturer certified and 
shall be the same individual through the execution of the work unless illness, loss of personnel, or other 
circumstances reasonably beyond the control of the Contractor intervene. 

2. Technicians shall have at least three (3) years of direct experience in similar work. The AV technicians 
assigned to this project shall be fully trained, qualified, and carry valid and current industry certifications 
regarding the installation, operation, and testing of Audiovisual Systems. At least one InfoComm CTS-I, 
and manufacturer certified, shall be assigned as Lead Technician to the project. 

3. Designated Project Manager Single Point of Contact: Provide a designated Project Manager in 
responsible charge and Single Point of Contact on the Project Site during all phases of installation and 
testing of the work of this specification. The Project Manager shall: 
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a. Hold current InfoComm CTS-I, and manufacturer certified. 
b. Initiate and coordinate tasks with the Government’s Project Manager. 
c. Provide day-to-day direction and on-site supervision of Contractor personnel. 
d. Ensure conformance with all Contract provisions. 

e. Participate in weekly site project meetings as needed. 
f. Be the same individual through the execution of the work unless illness, loss of personnel, or other 

circumstances reasonably beyond the control of the Contractor intervene. 

 
J. All of the equipment in this specification shall be furnished and installed by the Authorized Factory Installer of the 

equipment with the most current software & firmware package available at the time of installation. At the time of 
the Government Acceptance of the installation, all equipment shall include any and all updated software or 
hardware revisions. In addition, when the software is available in disk format, a backup copy of the most up-to- 
date revision, in disk format, shall be handed to the Government at the completion of the project. 

K. Verifying Drawings and Job Conditions: 
1. This Contractor shall examine all Drawings and Specifications in a manner to be fully cognizant of all 

work required under this Section. 
2. This Contractor shall visit the site and verify existing conditions. Where existing conditions differ from 

Drawings and adjustment(s) shall be made and allowances included for all necessary equipment to 
complete all parts of the Drawings and Specifications. 

 
1.4 APPROVALS, EQUALS, SUBSTITUTIONS, AND ALTERNATIVES 

 
A. Approvals: Where the words (or similar terms) “approved”, “approval”, “acceptable”, and “acceptance” are used, 

it shall be understood that acceptance by the Government and Audiovisual Systems Design Consultant are 
required. 

 
B. Equal: Where the words (or similar terms) “equal”, “approved equal”, “equal to”, “or equal by”, “or equal” and 

“equivalent” are used, it shall be understood that these words are followed by the expression “in the opinion of 
the Government and Audiovisual Systems Design Consultant.” For the purposes of specifying products, the 
above words shall indicate the same size, made of the same construction materials, manufactured with equivalent 
life expectancy, and having the same aesthetic appearance/style (includes the craftsmanship, physical attributes, 
color and finish), and the same performance. 

 
 

C. Substitution: Equipment specified herein has been reviewed and approved by the Government conforming to 
security requirements. For the purposes of specifying products “substitution” shall refer to the submittal of a 
product not explicitly approved by the project documents/specifications. 

1. Substitutions of specified equipment shall be submitted and received by the Government and the 
Audiovisual Systems Design Consultant before the questions, clarifications and approved equals are due 
on Monday, July 17, 2023 for review and written approval. Regulatory Agency approval for all substitutions 
will be the sole responsibility of the Contractor. To receive consideration, requests for substitutions must 
be accompanied by documentary proof of its equality with the specified material. Documentary proof shall 
be in letter form and identify the specified values/materials alongside proposed equal values/materials. In 
addition, catalog brochures and samples, if requested, must be included in the submittal. 

2. In the event that written authorization is given for a substitution, after awarding of the contract, the 
Contractor shall submit to the Government and Audiovisual Systems Design Consultant quotations from 
suppliers/distributors of both the specified and proposed equal material for price comparison, as well as 
a verification of delivery dates that conform to the project schedule. 

3. In the event of cost reduction, the Government will be credited with 100 percent of the reduction, arranged 
by Change Order. 

4. The Contractor warrants that substitutions proposed for specified items will fully perform the functions 
required. 

 
D. Alternates/Alternatives: For the purposes of specifying products, “alternatives/alternates” may be established to 

enable the Government and Audiovisual Systems Design Consultant to compare costs where alternative 
materials or methods might be used. An alternate price shall be submitted in addition to the base bid for 
consideration. If the alternate is deemed acceptable, written authorization will be issued. 
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1.5 SHOP DRAWINGS/SUBMITTALS 
 

A. Shop Drawings/Submittals shall be submitted in digital sets accompanied by a Letter of Transmittal, which shall 
give a list of the number and dates of the drawings submitted. Drawings shall be complete in every respect and 
bound in sets. 

 
B. The Shop Drawings/Submittals submitted shall be marked with the name of the project, numbered consecutively, 

and bear the approval of the Contractor as evidence that the Contractor has checked the Drawings. Any Drawings 
submitted without this approval will be returned to the Contractor for resubmission. 

 
C. If the shop drawings show variations from the requirements of the Contract because of standard shop practice 

or other reasons, the Contractor shall make specific mention of such variations in the Contractor’s letter of 
transmittal. If the substitution is accepted, the Contractor shall be responsible for the proper adjustment that may 
be caused by the substitution.  Samples shall be submitted when requested. 

D. Only products listed as “Equal” within the contract documents, along with formally approved “Substitutions” will 
be reviewed. Products not conforming to these items will not be reviewed and will be returned to the Contractor 
for re-submittal. 

 
E. Review comments used in response to shop drawings/submittals are: 

1. “No Exception Taken” - Product approved as submitted. 

2. “Furnish as Corrected” - Re-submittal is not required, although the Contractor shall provide the 
submitted product with corrections as noted. 

3. “Revise And Resubmit” - Re-submittal required with corrections as noted. 
4. “Rejected” - Re-submittal required based upon the originally specified product. 

 
F. Shop drawings shall be submitted on the following but not limited to: 

1. AV system diagram. 
2. Equipment Rack Elevation 
3. Instructor Station (Lectern- if applicable) 
4. Touch Panel Layouts and pages 

5. All other products are called out on drawings that call for shop drawing submittal. 

 
PART 2 – PRODUCTS 

 
2.1 MATERIALS 

 
A. Materials and Equipment: All AV System (AVS) materials and equipment, including custom-made equipment, 

shall be new and shall be listed by Underwriter's Laboratories (UL) and bear their label or be listed and certified 
by a Nationally Recognized Testing Lab (NTRL) that is also recognized by the local Authority-Having- Jurisdiction 
(AHJ). 

2.2 SYSTEM FUNCTIONS AND CAPABILITIES: 
 

A. The AVS shall be utilized for presenting, viewing, and listening to multimedia presentations. The system shall 
utilize/integrate where indicated, computer, microphone, and other inputs for output to LCD/LED/Projection 
Displays, and Sound Reinforcement Systems. The AVS shall be able to integrate with existing or new conference 
call and video conferencing systems. The AV system shall be controlled by either a Touch Panel interface or with 
a control system processor. The control system shall be able to control all the functions of the AV equipment, Audio 
Volume, digital media switching, and Projectors. See AV drawings for more detailed information regarding specific 
system functionality. 

 
B. The AVS shall provide clear, natural sound uniformly distributed throughout the designated areas. The system 

shall utilize speakers as shown on the plans. These quantities shall be considered as the minimum quantity 
required. The AV system shall also be able to display High Definition Video to the Native Resolution of all displays 
without any distortion or artifacts. 

 
C. The system shall have adequate dynamic range without audible clipping or distortion to accommodate all types 

of program material. Audio, Digital Signal Processing shall be employed in the designated room to ensure smooth 
frequency response and high acoustical gain before feedback. When at maximum level, the system shall operate 
without audible distortion, rattles, and buzzes. All switching shall be silent and without pops and or transients. 
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D. The system frequency response shall be within +/- 2dB from a curve that is flat from 80Hz to 4 kHz and decreasing 

3dB per octave from a relative level of 0 dB from 4 kHz to 10 kHz. There shall be a minimum 
12dB roll-off above 10 kHz and below 63 Hz. Uniformity of coverage of the system at seated ear height (42") 
shall be within +/- 3dB in the 4kHz 1/3 octave band at any seat location using pink noise as a test signal. 

 
E. System noise shall not exceed an equivalent input noise of -120dB based on a 20 kHz-noise bandwidth. 

The predominant noise component in the system output under any operating condition shall be that of the input 
stage. 

F. The sound level capability of program material levels produced in all seats shall be at least 75dB when measured 
with a scaled filter. There shall be at least 6dB of amplifier headroom. 

 
G. The system shall provide clear audio to all areas covered by the system. Each speaker shall be wired discretely 

to the correct channel on the amplifier.  See AVS drawings for exact location. 

 
H. EDID and Color Space Management. EDID data exchange is a standardized means for a display to communicate 

its capabilities to a source device. It is the AV contractor’s responsibility to address and resolve and manage all 
EDID and Color Space issues. 

 
I. HDCP (High-bandwidth Digital Content) is an encryption protocol for copy-protected video content such as Blu- 

Ray Disc, HD movie downloads, Cable TV & Satellite TV. It is the Contractor’s responsibility for proper HDCP 
and Digital Rights Management (DRM) in all systems listed in the plans and this specification. 

 
2.3 SOFTWARE PROGRAMMING 

 
A. Not Used 

 
2.4 GENERAL PRODUCTS FOR SYSTEMS 

 
CABLE – ALL SPACES 
1. Speaker Cable, 70-Volt distribution, 2-Conductor, 16 AWG, unshielded pair, Brand: Extron, West 

Penn, Belden or equal. 

2. Speaker Cable, 8 Ohm distribution, 2-Conductor, 12 AWG, unshielded pair, Brand: Extron, West 
Penn, Belden, or equal. 

3. Analog Microphone/Line Level Installation Cable, 22 AWG conductor, jacketed, shielded, twisted- 
pair, Brand: Extron, West Penn, Belden, or equal. 

4. Pre-Terminated HDMI, DVI Display Port cables: Extron, Crestron, or equal. (Note, cables must be 
rated for HDMI 1.4a specifications or better, capable of passing 1080p or 1920 x 1200 resolution at 
distances less than 35’ without an active equalizer.) 

5. Digital Video Switcher, CAT-6A, Shielded Twisted Pair Cable with braided shield and drain wire for 
HDBase-T Systems, Brand: Extron, Crestron, or to HDBase-T Standard equivalent (Quantity as 
required). With Extron Shielded RJ-45, or HDBase-T standard connectors. The contractor is 
responsible for maintaining the braided shield and drain wire from the plug per HDBase-T standard. 

6. Control System Device Control (RS232, Relay or Contact Closure): (Dual 22 AWG shielded twisted pairs 
with individual drain wires, each pair is color-coded Red/Black and Green/White to simplify identification.) 
Plenum Rated: Extron, West Penn, Belden, or equivalent. 

7. Any cable changes or substitutions must be submitted and approved before installation. The non- 
compliant cable that has been installed without approval will be replaced at the AV Contractor’s 
expense. 

 

PART 3 – EXECUTION 
 

3.1 GENERAL INSTALLATION DESCRIPTION 
 

A. The installation, configuration, and wiring of the system shall be executed in accordance with the 
drawings and the equipment manufacturer's installation instructions and guidelines. Should any 
variations in these requirements occur, the Contractor shall notify the Government and Audiovisual 
consultant before making any changes. It shall be the responsibility of the factory-authorized installer 
of the approved equipment to install the equipment and guarantee the system to operate as per plans 
and specifications. 
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B. Furnish all Additional conduits, AV Back-boxes, conductors, equipment plugs, terminal strips, etc., 

and labor to install a complete and operable system. 

 
C. The cables within the rack or cabinets shall be carefully cabled and laced with Velcro wraps. All cables 

shall be numbered for identification. Cables should have enough slack to allow the removal 
ofequipment for service without having to cut multiple Velcro ties or wire wraps. Power plugs need to 
be labeled at PDU. 

D. Splices of conductors in underground pull boxes are not permitted. 

 

E. The labor employed by the Contractor shall be regularly employed in the installation and repair of 
communication systems and shall be acceptable to the Government and Audiovisual design consultant 
to engage in the installation and service of this system. 

 
F. The Contractor shall thoroughly clean all equipment and materials. All exposed parts of the equipment, 

cabinets, and other equipment shall be left in a clean condition, unblemished, and free of all dirt, dust, 
smudges, spots, fingerprints, etc., The Contractor shall remove all debris and rubbish occasioned by the 
work from the site. The Contractor shall thoroughly clean all buildings of any dirt, debris, rubbish, marks, 
etc., caused by the performance of this work. 

 
G. The system must meet all local and other prevailing codes. 

 
H. All cabling installations shall be performed by qualified technicians. 

 
I. All cabling shall be splice free. 

 
J. To ensure the least amount of cable un-twisting, it is required that all cables shall be stripped using a 

special tool. 

 
K. The use of lubricants (i.e. Yellow 77) to facilitate the installation of cables in conduits is highly discouraged. 

If such a lubricant must be used, the Contractor shall verify the acceptability of the lubricant to be used 
with the cable manufacturer, before using such a lubricant. 

 
L. Under no circumstance are "channel locks" or other pliers to be used. 

 
M. Plenum-rated cable may be run exposed above ceilings, provided the cabling is supported independently 

of other utilities such as conduits, pipes, and ceiling support systems. The cables shall not be laid directly 
on the ceiling panels. The use of cable ties shall be done following the cable manufacturer's requirements. 
The cable jacket composition must meet local and all other prevailing fire and safety codes. 

 
N. Labeling 

 
1. Wiring Labels: At all connection points for all types of cable & wiring, a label strip shall be 

attached indicating the name/number of that cable or wire as follows: 

 
a. At internal locations (inside racks, cabinets, or boxes), a pressure-sensitive label 

shall be used. 

 
b. At external locations, a printed label covered with clear shrink wrap or an approved 

labeling system shall be used. 

 
2. Equipment Labels: All active components shall have labels at the front and rear. Labels shall be 

applied plumb and neat and shall not cover any equipment lights, recessed controls, or control 
labels. 

 
a. Front labels shall indicate functional use of equipment. 

 
b. Rear labels shall indicate system schematic reference designation. 
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O. All firewalls penetrated by the Contractor shall be sealed by using a non-permanent fire blanket or another 

method in compliance with the current edition of the National Fire Protection Association (NFPA) and the 

National Electric Code (NEC) or other prevailing code. The Contractor must not use concrete or other 
non-removable substance for fire stopping on cable trays, wire ways, or conduits. Contractors who use 
this method will be required to replace all cables affected and provide the originally specified access to 
each affected area. 

 

P. Equipment Rack and Equipment Testing and Adjusting Procedures: Conduct procedures in the fabrication 
shop. Verify safe and proper operation of all components, devices, or equipment, establish nominal signal 
levels within the systems and verify the absence of extraneous or degrading signals. Make all preliminary 
adjustments and document the setting of all controls, parameters of all corrective networks, voltages at 
key system interconnection points, gains, and losses, as applicable. Submit test report with color 
photographs of each equipment rack, front, and back. Perform at least the following procedures: 

 
1. Preliminary: Verify: 

 
a. Grounding of devices and equipment. The integrity of the signal and electrical 

system ground connections. 

 
b. Proper provision of power to devices and equipment. 

 
c. Integrity of all insulation, shield terminations, and connections. 

 
d. Integrity of soldered connections. Absence of solder splatter, solder bridges. e. 

 
Absence of debris of any kind, tools, etc. 

 
f. Routing and dressing of wire and cable. 

 
g. All wiring, including polarity and continuity, including conformance with wire 

designations on running sheets, field, and shop drawings. 

 
h. Mechanical integrity of all support provisions. 

 
2. All new equipment racks shall be bolted to the floor/millwork by the Contractor once the 

Government representative determines the exact location for the new rack. Contractor to verify 
the original Middle Atlantic racks or equivalent are bolted to the floor and seismic bracing is 
installed to code. The earthquake mounting brackets for each rack kit shall be screwed to studs, 
not drywall. All equipment shall be serviceable in the rack final location – the need to unbolt 
racking equipment to access or service equipment is not acceptable. 

 
Q. Cleaning 

 
1. Clean each section or area where the work was conducted after completion to permit immediate 

use of the area. Remove and discard all refuse, rubbish, and debris. 

 
2. The Contractor shall ensure that all recyclable and environmentally-hazardous waste materials 

are disposed of properly. 

 
3. Make good all existing structures, surfaces, and utilities affected by cutting, coring, mounting, 

drilling, or other new work. 

 
4. Clean all furnished equipment of dust, dirt, fingerprints, smudge, and other material prior to 

calling for a Substantial Performance of Work Review or Completion of Work Review. 
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3.2 PROTECTION 
 

A. During the installation phase and up to the date of achieving Substantial Performance of Work, protect 
finished or unfinished work against damage or loss. In the event of such damage or loss, immediately 

replace or repair such work or equipment at no cost to the Government. 

 
3.3 SPECIFIC SYSTEM INSTALLATION REQUIREMENTS 

 
A. The installer shall, upon completion of the system, orient all antennas, and speakers, align all projectors, 

screens, and displays, adjust all controls, etc., to provide a system operating at maximum capability. 

 
B. Submit block diagram and shop drawing of equipment. 
 
C. Once initiated, installer must complete the onsite installation and commissioning of the system within 10 

business days so as not to interfere with pre-scheduled meetings. 

 
3.4 GENERAL TESTING REQUIREMENTS 

 
A. Provide all instruments for testing and demonstration in the presence of the Government's inspector that 

all the Audio, Digital Video, and Control parameters are as stated in the factory data sheets. Check all 
circuits and wiring to verify they are free of shorts and grounds. 

 
3.5 SPECIFIC AUDIO SYSTEM TESTING REQUIREMENTS 

 
A. Furnish all laptops, software, equipment, and personnel to conduct these tests in accordance with the 

performance specification requirements. ANSI and EIA Standards. 

 
B. Audio Testing and Adjustment: 

 
1. Adjust all audio levels. 

 
C. Provide full flat panel monitor display calibration and adjustments for optimal picture quality for a single 

HDMI input. Provide proper aspect ratio configuration for both 16:9 and 16:10 sources. Use a test 
generator (I.E. Extron VTG or equal): for all setup verification, and verify proper image configuration with 
all inputs. 

 
D. Controls: Adjust all controls to achieve the specified performance. Provide shaft locks or covers for all 

level controls, as appropriate to prevent unauthorized gain changes. The audiovisual Contractor will 
confirm that all control system operations are properly programmed and repeatable. 

 
E. Testing Report: Provide a letter/report documenting the results of these preliminary tests, including 

amplifier gain/level settings, crossover filter settings, and AVS equalization curves for review by the AV 
Design Consultant. 

 
3.6 ACCEPTANCE TESTS 

 
A. Qualification for Acceptance: Subsequent to completing preliminary testing, the Audiovisual Contractor 

shall furnish the Project Manager with the letter/report documenting the results of the preliminary tests 
and two (2) copies of "as-built" wiring diagrams of the entire system including the connection numbers, 
and their locations. The receipt of this documentation will constitute the Audiovisual Contractor's 
acknowledgment that the installation is complete and conforms to this specification, and is ready to be 
reviewed and tested by the AV Design Consultant. AV Contractor shall pay for all AV Design Consultant 
reviews and testing. 

 
B. Acceptance Test: The Consultant, the Government's Representative, and/or Project Manager shall be 

present during the acceptance testing and require the assistance and cooperation of the Contractor. 
Provide personnel who participated in the actual installation and preliminary testing and adjustment of the 
Audiovisual Systems. 
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1. Equipment cabinet keys and any tamper-proof fastener tools must be available to the AV Design 

Consultant. Delays associated with failure to access the equipment will be back-charged to the 
Contractor at the Audiovisual Systems Design Consultant's current hourly rates. 

 
2. Each major component shall be demonstrated to function, as specified. 

3. The Contractor shall provide all manufacturer-supplied configuration software necessary for 
communicating with DSP Audio Matrix Mixers, and the Modular Audiovisual Switchers. A review 
of system settings may be required for either of the programmable units at the Government and 
the Audiovisual Systems Design Consultant’s request, and settings may be adjusted if 
necessary. 

 

C. Such tests may be performed on any piece of equipment or system. If any test shows the equipment or 
system is defective or does not comply with the specifications, the Contractor shall perform any remedies 
at his expense and pay the subsequent expenses of any retesting required. 

 
D. Delays: If the acceptance of the system is delayed because it does not meet the specification 

requirements, the Contractor shall reimburse the Government for all expenses of consultants retained to 
represent the Government during the final acceptance testing. This will include costs associated with 
travel to the site and include reimbursable business travel expenses. 

 
3.7 SYSTEM DOCUMENTATION, TRAINING, AND FIELD SUPPORT 

 
A. Operation and Maintenance Manuals: For each system, provide pdf copies of system manuals per 

system, for the Government, and the Audiovisual Systems Design Consultant. Manuals shall contain the 
following: 

 
1. Service Reference Cover Sheet: Provide a cover sheet with the Contractor's name, 

address, Email, WEB Address, telephone, and Fax number. 

 
2. System Operation Instructions: Step-by-step operating instructions for the basic day-to-day 

use of the system including power activation, the connection of source devices, adjustment of 
volume levels, selection of sources, etc. Include illustrations and references to individual 
equipment manuals. 

 
3. Equipment Manuals: Include copies of individual equipment operation manuals separated by 

tabbed dividers. Order THE manuals in nominal signal path order (i.e. sources first, 
amplifiers/loudspeakers last), followed by control system manuals, followed by miscellaneous 
manuals. 

 
4. Equipment List: List all system equipment including, connectors and specialty hardware, by 

manufacturer and model, and serial number. 

 
a. As-built Drawings: Provide one set, reduced 11”x17” foldout "as built" functional 

diagrams in clear plastic binder sleeves. Fold and insert drawings so that the drawing 
title is clearly visible at the front of the sleeve. 

 
b. Provide software programmable device configuration files to the Government for all 

control system interfaces and computer-based files, and the DSP Audio Matrix Mixer. 
Store files on site in the system documentation binders in disk sleeves. Provide the files 
on CD-ROM. 

 
5. Training: Provide hours as needed of system training to operator(s) designated by the 

Government. Training time is to be non-contiguous, in multiple separate sessions. 
Training sessions are to be digitally recorded upon the Government request. 
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3.8 MISCELLANEOUS PROJECT REQUIREMENTS 
 

A. Plan meetings and schedule Within thirty (30) calendar days after the date of award of the Contract, an 
initial planning meeting will be held with the successful bidder to clarify all requirements (systems, 
services, distribution methods, etc.), identify responsibilities, and schedule the events that will transpire 
during the implementation of the project. Within one (1) week of this initial meeting, the Contractor shall 
provide  a  written  report  and  project  schedule  to  clearly  document  the  events  and responsibilities 

associated with the project. 

 
B. Site Cleaning: Throughout the progress of the project, the Contractor shall keep the working area free 

from debris of all types and remove from the premises all rubbish resulting from any work done by 
Contractor. On a daily basis and at the completion of its work, the Contractor shall, to the extent possible, 
leave the premises in a clean and finished condition. 

 
C. Safety Requirements: Contractor will utilize appropriate personnel and display warning signs, signals, 

flags and/or barricades at the work site to ensure adherence to safety regulations and as prudence 
requires. 

 
D. Upon approval of shop drawings, Contractor shall immediately place orders for all required materials, 

components, and supplies. In addition, Contractor shall secure and forward written confirmations 
(including orders and shipping dates) direct from each manufacturer/vendor to the Government’s Project 
Manager. 

 
F. Contractor shall expedite shipment of all materials, components and supplies, as necessary to ensure 

the successful completion of the Project by the date required. All costs for expediting shall be included 
within Contractor’s pricing. 

 
G. The system cost herein shall include administration/maintenance training for at least ten Government’s 

representatives with a minimum allotment of sixteen (16) hours. All training shall include written and/or 
video materials that shall remain the property of the Government. If materials are written, they shall be 
provided in quantities sufficient for each person trained; if materials are video, one copy of each will be 
required. The administration/maintenance training shall include, but not be limited to, the following: 

 
1. Review of as-built documentation, including a site demonstration. 

 
2. All warranty information. 

 
3.9 DAMAGES 

 
A. The Contractor will be held responsible for any and all damages to portions of the building caused by it, 

its employees or sub-contractors; including but not limited to: 

 
1. Damage to any portion of the building caused by the movement of tools, materials or equipment. 

 
2. Damage to any component of the construction of spaces. 

 
3. Damage to the electrical distribution system. 

 
4. Damage to the electrical, mechanical and/or life safety or other systems caused by inappropriate 

operation or connections made by the Contractor or other actions of Contractor. 

 
5. Damage to the materials, tools and / or equipment of the Government, its consultants, agents 

and tenants. 
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3.10 INSPECTIONS 
 

A. On-going inspections shall be performed during project installation by the Government’s Project Manager. 
All work shall be performed in a high quality manner and the overall appearance shall be clean, neat and 
orderly. The following points will be examined and must be satisfactorily complied with: 

 
1. Are all cables properly labeled, from end-to-end? 

 
2. Have all terminated cables been properly tested in accordance with the specifications for the 

specific category as well as tested for opens, shorts, polarity reversals, transposition and 

presence of AC and/or DC voltage? 

 
3. Have the pathway guidelines been followed? Are all cable penetrations installed properly and 

fire stopped according to code? 

 
4. Has the Contractor avoided excessive cable bending? 

 
5. Is Cable fill correct? 

 
6. Are terminations compatible with applications equipment? 

 
7. Are connectors properly turned right side up in the Jack Panels or faceplates without cables 

wrapped or twisted? 

 
8. Is the jacket maintained right up to the termination? 

 
9. Are identification markings uniform, permanent and readable? 

 

3.11 COMPLETION OF WORK 
 

A. At the completion of the System, the Contractor shall restore to its former condition, all aspects of the 
project site and on a daily basis, shall remove all waste and excess materials, rubbish debris, tools and 
equipment resulting from or used in the services provided under this Contract. All clean up, restoration, 
and removal noted above will be by the Contractor and at no cost to the Government. If the Contractor 
fails in its duties under this paragraph, the Government may upon notice to the Contractor perform the 
necessary clean up and deduct the costs thereof from any amounts due or to become due to the 
Contractor. It shall be the Contractor's responsibility to remove trash from the areas it is working in and 
bring trash and debris to the Contractor provided dumpster. 

 
B. Final Punch Walk: The Contractor and the Government shall complete a final inspection to determinate if 

all conditions of the scope of work are completed to the Government’s satisfaction. A “punch list” will be 
formulated within (2) days of the punch walk and be presented to the Contractor for completion prior to 
final project sign-off by the Government. If an item is missed during the punch walk or not included on the 
“punch list” for any reason, it does not release the Contractor from completing the scope of work as 
defined in the specification or drawings. 

 
C. Contractor shall submit complete Record Documentation as outlined in submittals section prior to project 

sign-off by the Government. 

 
3.12 SYSTEM AND/OR NETWORK TESTING 

 
A. Upon completion of installation, Contractor shall execute all of the required tests as summarized in this 

specification. When all such tests have been completed to the Government’s satisfaction and 
Manufacturer’s specifications, Contractor shall give the Government written notice thereof. 

 
B. Contractor must assume responsibility of assuring that the system and network interface installed 

operates properly, including any required coordination with other suppliers. 
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END OF SECTION 
 

OPTIONAL BID – THE Super Chief 
 

The respondent has the opportunity to include a scaled-down version of the meeting conferencing software 
that is to be installed in the board room. This secondary system would consist of 16 delegate microphones, 
one chair microphone, and the appropriate infrastructure to use these microphones exclusively in the 
SuperChief Conference room. 
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Key Personnel 

Name Classification/Title Job Function Hours Hourly 
Rate 

Key Personnel: 

$

$

$

$

$

$

$

$

$

$

Total Key Personnel $

Non-key Personnel $ 

Total Personnel $ 

Proposer 

Signature of Authorized Person Date 

Western A/V & Security

- Hailey Schellin, Account Executive 12/11/2023

Please see "Proposed

Project Team & Key 
Personnel"

Engineer
Programmer
Project Manager
Technician
Trainer
Sub: Electrician OPTION 2
Purchasing

"
"
"
"
"
"
"

28
16
20
88

1 Quote
1

158.36
200.00
141.70
125.00
141.67
20,667.00
1,709.00

54

51,494.00

Project Total:___$166,185.79___ 

Please see "Audio Visual Investment Summary" for a more 
detailed proposal.

PRICE PROPOSAL FOR TIME AND MATERIALS

EXHIBIT B

23-1002967 Page 1 of 12
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ATTACHMENT B: PRICE PROPOSAL FOR TIME AND MATERIALS 
RFP23-1002967 

Project Materials – FINAL QUANTITIES TO BE DECIDED BY SBCTA 

Item No. Manufacturer Model Number Description QTY Price

Microphone System

1 SHURE MXCW640 Wireless Conference Unit

2 SHURE MXCWAPT Access Point Transceiver

3 SHURE MXC420 Gooseneck Microphones, 20 inch Black

4 SHURE MXCWNCS Networked Charging Station

Audio System

7 QSC CORE 8 FLEX Q-SYS network + analog I/O processor

8 BOSE MSA12X Digital beam-steering line array column 
loudspeaker with onboard DSP and 600 watts 

        9

Video Distribution

11 CRESTRON HD-MD402 4x2 4K60 4:2:0 AV Switcher

12 CRESTRON HD-TX-4KZ-101 DM Lite® 4K60 4:4:4 Transmitter for HDMI® 
Signal Extension over CATx Cable

Projector System (Option 1)

15 PANASONIC PT-VMZ71WU 1920x1200 3LCD, 7,000 lumens, 1.60:1 zoom, 
15.4 lbs

16 PROJECTOR SCREEN

17 CRESTRON HD-RX-4KZ-101 DM Lite® 4K60 4:4:4 Receiver for HDMI® 
Signal Extension over CATx Cable

Supplemental Displays

20 SAMSUNG QN55LS03BAFXZA 55" Class The Frame QLED 4K Smart TV

21 CHIEF MFQUB Low Profile Floor Confidence Monitor Cart

22 CRESTRON HD-RX-4KZ-101 DM Lite® 4K60 4:4:4 Receiver for HDMI® 
Signal Extension over CATx Cable

23

Video Conferencing System

25 VADDIO 999-8250-000 AV Bridge 2x1

26 PANASONIC AW-UE20 PTZ Color Camera 4k

27 PANASONIC AW-RP60GJ5 COMPACT 3.5 LCD PTZ CONTROLLER

28 CRESTRON HD-TX-4KZ-101 DM Lite® 4K60 4:4:4 Transmitter for HDMI® 
Signal Extension over CATx Cable

29 CRESTRON HD-RX-4KZ-101 DM Lite® 4K60 4:4:4 Receiver for HDMI® 
Signal Extension over CATx Cable

Network Switch

32 LUXUL AMS-1816P AV Series 18-Port Gigabit PoE+ L2/L3 
Managed Switch

Equipment Rack

35 AVFI DSYZ6030RK-L Multifunctional Desk with 12U equipment 
rack

36 FURMAN M-8X AR 15A Voltage Regulator

37 AVFI Rack Accessories Rack Accessories

TOTAL WITH TAX $0.00

BEST AND FINAL OFFER

40 $1,260.00 =$50,400.00
2 $3,153.00 =$6,306.00
40 $175.00 =$7,000.00
5 $946.00 =$4,730.00

1 $2,778.00 =$2,778.00
2 $3,560.00 =$7,120.00

1 $1,224.00 =$1,224.00
4 $223.00

/Unit

=$892.00

1 $3,729.00 =$3,729.00

See Supplemental Displays Section 

2 $1,226.00 =$2,452.00
2 $570.00 =$1,140.00
4 $223.00 =$892.00

1
1
1
1
1

$2,500.00
$1,395.00

=$2,500.00
=$1,395.00

$2,369.00 =$2,369.00
$223.00 =$223.00
$223.00 =$223.00

1 $734.00 =$734.00

OFE OFE = OFE
1 $412.00 =$412.00
1 $5,900.00 =$5,900.00& Control System

Taxes: $9,226.79
E-Waste: $16.00
Shipping: $3,030.00
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Jenny Herrera - Procurement Analyst SBCTA 
1170 W. 3rd Street, 2nd Floor 
San Bernardino, CA 92410-1715 
(909) 884-8276
jherrera@gosbcta.com

Re: BOARD ROOM EQUIPMENT UPGRADE No. 23-1002967 

Dear Jenny, 

Thank you for the opportunity to submit our Proposal for the above referenced project based on the specification 
sent to all bidders. Our proposal is valid 120 days (or longer if contract negotiations are in progress) from the date 
of submittal. 

Western A/V & Security (WAVS), an S-Corp, specializes in the design, sale, installation, and maintenance of 
multimedia display systems.  WAVS and its’ Team have been providing turnkey audiovisual system solutions to the 
corporate, industrial, government and educational marketplace for 30+ years. WAVS is authorized to provide and 
install all components specified in this Proposal. Please see the attached document titled, “Relevant Project 
Experience - Recent Government & Municipality Projects” as proof that WAVS has proven and qualified 
experience in this niche client base. 

Western A/V & Security will perform the work specified in this RFP with our staffing and resources that are based 
in our Orange office (listed below). 

WAVS understands that the San Bernardino County Transportation Authority may request a negotiating process 
with this proposal.  

Statement of Compliance 
The Price includes all Engineering, Project Management, Installation, Programming, Equipment, Training, as well 
as the inclusion of all applicable Taxes and Freight Charges for the following specified systems: 

1) BOARD ROOM EQUIPMENT UPGRADE No. 23-1002967

Base Bid Price ($166,185.79) 

Western A/V & Security’s Price to furnish and install the specified sections above is One Hundred and Sixty Six 
Thousand, One Hundred and Eighty Five Dollars, and Seventy Nine Cents ($166,185.79), including all Electronic 
Waste Tax and Freight charges as detailed in the attached Pricing Summary. Sales Tax is also included in the above 
price. Please note, a subcontracted electrician is also included in the above price.  

Lead Times 

Western A/V & Security has run lead times on all of the A/V equipment specified, as of 12/12/23. The majority of 
the items are in stock, except for a few showing delivery in Quarter 1 of 2024.  
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Electrician Work: Option 2 ($20,667.00) (INCLUDED IN BASE BID PRICE) 

Western A/V & Security’s Price to provide a subcontracted electrician that will provide and install the electrical 
power raceway for Boardroom AV system through the use of surface mounted raceway(s) on top of the carpet is 
Twenty Thousand, Six Hundred and Sixty-Seven Dollars, and zero Cents ($20,667.00). Lead time on this gear is 8 
weeks from receipt of PO. 

Option 2 includes the following: 
- My Electrician plans to perform Option 2 (use surface mounted raceway on top of carpet).
- The wire mold will be anchored to the floor with ¼ in concrete wedge anchors.
- We will intercept/share the existing receptacle circuit in the board room near column speaker. Raceway

will cross the walk way in 4 locations.
- Please be advised this does not include Data and low voltage tie in to existing system. But there will be an

empty channel space in the wire mold for data to be ran by Western A/V.
- The wire mold will be split up into 2 divided sections. One section for intercepted/shared power and the

second section for data installed by others.
- This does not include a pathway over to the data room near elevator.
- We will purchase and install wire mold raceway according to hand drawing attachment option 2 with bid.
- We will provide 4 receptacles in wire mold. We are assuming the hand drawing will fit the needs of the

equipment.

Warranty and Preventative Maintenance 
The AV Systems are warranted against all defects of materials and workmanship, as a system, as well as individual 
components, for period of 90 days after date of acceptance, or first used (whichever comes first). If individual 
manufacturers, warranty their equipment for a longer period, the manufacturer’s warranty will apply.  

Western A/V & Security has also included the cost of five (5) optional years of our Service/Preventative 
Maintenance Contract: 
1st Year= $6,874.00  
2nd Year= $6,874.00 
3rd Year= $6,874.00 
4th Year= $6,874.00 
5th Year= $6,874.00 
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RFP Addendum: 
Western A/V & Security agrees to, and has acknowledged the receipt of all documents, Q&A, and addenda 
including: 
 
Addendum #1 received on 7/13/2023   ___________________ (initials) 
 
Q & A #1 received on 7/18/2023   ___________________ (initials) 
 
Preproposal Conference PowerPoint received on 7/18/2023   ___________________ (initials) 
 
Onsite Evaluation and Interview on 9/25/2023 ________________ (initials) 
 
Onsite Evaluation and Interview on 12/5/2023 ________________ (initials) 
 
Subcontractors: 

1. My Electrician, Inc. This subcontractor will perform all High Voltage, C-10 required, needs for this project. 
Option 2 % of work = 12.4%. 

2. Brian Alston from My Electrician, Inc has agreed to work as WAVS subcontracted electrician for all C-10, 
High Voltage needs on this project. Brian Alston has agreed that WAVS can utilize the description above 
as a memorandum required for this cover letter of the RFP.  

3. Please note that My Electrician, Inc is a DVBE Certified Subcontractor. 
 
SBCTA: 
Western A/V & Security has not held any prime contracts with SBCTA in the past 5 years.  
 
Please note that Western A/V & Security has NOT included the use of prevailing wage rates within this proposal, 
per the RFP requirements. 
 
Thank you for your time and consideration and please feel free to call me if you have any questions or need 
further information at (714) 637-7272. 
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Sincerely, 

Hailey Schellin (Account Executive) 
Cell: 949-584-7028 
haileys@wav1.com 

I, Hailey Schellin, am the Account Executive authorized to negotiate and bind Western A/V & Security 
contractually. I also attest that all information in this proposal is true and correct. 

Jay Schellin (CFO) 
Office: 714-637-7272 
jays@wav1.com  

I, Jay Schellin, am the Chief Financial Officer authorized to negotiate and bind Western A/V & Security 
contractually. I also attest that all information in this proposal is true and correct. 
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Client:_San Bernardino County Transportation Authority                                                                     . 

Prepared by: Hailey Schellin_____________                                                                                            . 

Date: _12/12/2023___                                                                                                                                 . 

MILESTONE                DATE 

1. Project Awarded – Notice to Proceed 1/3/24 
2. Project Team Kick Off Meeting 1/10/24 
3. Engineering Team Meeting On-Site 1/10/24 
4. Audio Visual Drawings 2/7/24 
5. AV/Electrical Equipment – Long Lead Procurement  1/17/24 
6. Touch Panel Build / Prep  1/24/24 
7. AV Equipment Procurement  1/31/24 
8. Electrical Work 3/20/24 
9. AV Cabling  4/1/24 
10. Install Displays 4/3/24 
11. On-Site Rack Fabrication 4/5/24 
12. Install AV Devices  4/9/24 
13. AV Terminations & Wiring Devices  4/11/24 
14. WAVS Equipment Set-Up & Updates 4/15/24 
15. On-Site Control Programming  4/17/24 
16. WAVS Testing & Troubleshooting 4/22/24 
17. Project Substantial Completion 4/24/24 
18. Training 4/24/24 
19. Audio Visual Closeouts & Documentation Delivery 4/29/24 
20. Project 100% Complete 4/29/24 

 

PLEASE NOTE: 

1. With the consent of Western AVS & San Bernardino County Transportation Authority, 
this schedule can be adjusted. 

2. This schedule is based on Western AVS’ current workload. Western AVS cannot 
guarantee these dates until a contract or PO has been issued. 

3. This schedule is based on typical equipment lead time orders. This schedule does 
NOT indicate any backordered equipment items. If there are equipment items that 
are backordered, this schedule will need to be revised.   

4. This schedule does NOT include any work done by the Facilities Department.  
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Representative Hailey Schellin
Mobile 949.584.7028

Office 714.637.7557

Email HaileyS@wav1.com
Revision 12/12/2023

Item Quantity Manufacturer Model Description  Unit Price  Ext Price 
Display System

1 Panasonic PT-VMZ71WU 1920x1200 3LCD, 7000 lumens, 1.60:1 zoom, 15.4 lbs 3,729.00$  3,729.00$  

Supplemental Displays

2 Samsung QN55LS03BAFXZA 55" Class The Frame QLED 4K Smart TV21 1,226.00$  2,452.00$  
2 Chief MFQUB Low Profile Floor Confidence Monitor Cart 570.00$  1,140.00$  

Signal Distribution and Switching System

1 Crestron HD-MD4X2-4KZ-E 4x2 4K60 4:20:0 AV Switcher 942.00$  942.00$  
4 Crestron HD-TX-4KZ-101 DM Lite® 4K60 4:4:4 Transmitter for HDMI® Signal Extension over CATx Cable Projector 

(Projector, Display 1, Display 2, Camera)
223.00$  892.00$  

4 Crestron HD-RX-4KZ-101 DM Lite® 4K60 4:4:4 Receiver for HDMI® Signal Extension over CATx Cable 223.00$  892.00$  
1 Crestron HD-DA2-4KZ-E 1:2 HDMI® Distribution Amplifier w/4K60 4:4:4 & HDR Support 282.00$  282.00$  

Video Conferencing System

1 Vaddio 2999-8250-000 AV Bridge 2x1 2,500.00$  2,500.00$  
1 Panasonic AW-UE20 PTZ Color Camera 4k 1,395.00$  1,395.00$  
1 Panasonic AW-RP60GJ5 Compact 3.5 LCD PTZ Controller 2,369.00$  2,369.00$  
1 Crestron HD-TX-4KZ-101 DM Lite® 4K60 4:4:4 Transmitter for HDMI® Signal Extension over CATx Cable 223.00$  223.00$  
1 Crestron HD-RX-4KZ-101 DM Lite® 4K60 4:4:4 Receiver for HDMI® Signal Extension over CATx Cable 223.00$  223.00$  

Control System Addition
1 Crestron RMC4 4-Series™ Control System 612.00$  612.00$  
1 Crestron TS-770-B-S 7 in. Tabletop Touch Screen, Black Smooth 1,406.00$  1,406.00$  

Microphone System

40 Shure MXCW640 Wireless Conference Unit 1,260.00$  50,400.00$  
2 Shure MXCWAPT Access Point Transciever 3,153.00$  6,306.00$  
40 Shure MXC420 Gooseneck Microphone, 20 inch Black 175.00$  7,000.00$  
5 Shure MXCWNCS Networked Charging Station 946.00$  4,730.00$  

Audio System

1 QSC CORE 110f

Unified Core with 24 local audio I/O channels, 128x128 total network I/O channels with 8x8 
Software-based Dante license included, USB AV bridging, dual LAN ports, POTS and 
VoIP telephony, 16x16 GPIO, 16 next-generation AEC processors, 1RU.

2,778.00$  2,778.00$  

2 Bose MSA12X Digital beam-steering line array column loudspeaker with onboard DSP and 600 watts 3,331.00$  6,662.00$  

2 Sweetwater KM26735BK K&M 26735 Round Base Speaker Stand - Black (One will hold a speaker and camera) 229.00$  458.00$  
Network Switch

1 Luxul AMS-1816P AV Series 18-Port Gigabit PoE+ L2/L3 Managed Switch 734.00$  734.00$  

Miscellaneous Rack Components 

1 OFE OFE Multifunctional Desk with 12U equipment rack OFE OFE
1 Furman M-8X AR 15A Voltage Regulator 412.00$  412.00$  
1 AVFI Rack Accessories Rack Accessories (See Miscellaneous Materials)

98,537.00$  

2,218.00$  
1,109.00$  

555.00$  
3,882.00$  

4,434.00$  
3,200.00$  
2,834.00$  

500.00$  
10,500.00$  
7,650.00$  

-$  
Sub-Contracted Electrician -$  

1,709.00$  
30,827.00$  

Miscellaneous Materials Sub-Total

SBCTA Equipment Sub-Total:

Cable & Connectors
Installation Hardware & Accessories

San Bernardino County Transportation Authority
AV Upgrade

SBCTA
Typical of 1 - Proposal Includes 1

Equipment Rack Hardware (Lacing Bars, Blanks, Vents, etc.)

Miscellaneous Materials

Engineering & Drafting
Control Programming
Project Management
Staging & Assembly
Installation & Testing

Training, Closing, & Commissioning
Travel

G & A
Integration Labor Sub-Total

Integration Labor
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Representative Hailey Schellin
Mobile 949.584.7028

Office 714.637.7557

Email HaileyS@wav1.com
Revision 12/12/2023

Item Quantity Manufacturer Model Description  Unit Price  Ext Price 

San Bernardino County Transportation Authority
AV Upgrade

SBCTA
Typical of 1 - Proposal Includes 1

Years Price

Extended Service Plan 0 -$                                       

-$                                       

Total Equipment 102,419.00$                          
Total Labor 30,827.00$                            

Equipment and Labor Subtotal 133,246.00$                          
Total Shipping 3,030.00$                              

Additional Shipping for Overnight or Large Items -$                                       
Subtotal 136,276.00$                          

Sales Tax 8.75% 9,226.79$                              
Electronic Waste Fee 4" - 14" ($4.00) QTY: 1 4.00$                                     

Electronic Waste Fee 15" - 34" ($5.00) QTY: 0 -$                                       
Electronic Waste Fee 35" and Greater ($6.00) QTY: 2 12.00$                                   

Electronic Waste Fee Total 16.00$                                   
Total Service Agreement -$                                       

Bond (if required) -$                                       
145,518.79$                          

Extended Warranty & Maintenance Agreement

SBCTA Totals

Service Sub-Total
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Representative Hailey Schellin
Mobile 949.584.7028

Office 714.637.7557

Email HaileyS@wav1.com
Revision 12/12/2023

Item Quantity Manufacturer Model Description  Unit Price  Ext Price 

Provide Electrical Power, Data, and Raceway for Boardroom Audio According to Layout 
Provided.

Use Surface Mounted Raceway Ontop of Carpet

-$     

-$     
-$     
-$     

-$     

-$     
-$     
-$     
-$     
-$     
-$     
-$     

Sub-Contracted Electrician 20,667.00$    
-$     

20,667.00$    

Years Price

Extended Service Plan 0 -$     

-$     

Total Equipment -$     
Total Labor 20,667.00$    

Equipment and Labor Subtotal 20,667.00$    
Total Shipping -$     

Additional Shipping for Overnight or Large Items -$     
Subtotal 20,667.00$    

Sales Tax 8.75% -$     
Electronic Waste Fee 4" - 14" ($4.00) QTY: 0 -$     

Electronic Waste Fee 15" - 34" ($5.00) QTY: 0 -$     
Electronic Waste Fee 35" and Greater ($6.00) QTY: 0 -$     

Electronic Waste Fee Total -$     
Total Service Agreement -$     

Bond (if required) -$     
20,667.00$    

Miscellaneous Materials Sub-Total

Electrical Option 2 Equipment Sub-Total:

Cable & Connectors
Installation Hardware & Accessories

San Bernardino County Transportation Authority
AV Upgrade

Electrical Option 2
Typical of 1 - Proposal Includes 1

Equipment Rack Hardware (Lacing Bars, Blanks, Vents, etc.)

Miscellaneous Materials

Engineering & Drafting
Control Programming
Project Management
Staging & Assembly

Installation & Testing
Training, Closing, & Commissioning

Travel

G & A
Integration Labor Sub-Total

Extended Warranty & Maintenance Agreement

Electrical Option 2 Totals

Integration Labor

Service Sub-Total
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Client
Project Name

Project Contact
Representative Contact

Mobile Address
Office City, State, Zip
Email Phone
Date Mobile

Email

Room Room Qty Equipment Shipping Sales Tax eWaste Labor Maintenance 
(90 Days) Bond Cost Per Room TOTAL

     
SBCTA 1 102,419.00$         3,030.00$              9,226.79$              16.00$                   30,827.00$            -$                       -$                       145,518.79$         145,518.79$                  
Electrical Option 2 1 -$                       -$                       -$                       -$                       20,667.00$            -$                       -$                       20,667.00$            20,667.00$                    

166,185.79$                  

EXTENDED WARRANTY & MAINTENANCE RENEWAL SCHEDULE
$6,874.00

Year 1 Year 2 Year 3 Year 4 Year 5
Rate $6,874.00 $6,874.00 $6,874.00 $6,874.00 $6,874.00

$166,185.79

NOTES:
This proposal does NOT include the use of prevailing wage rates, per the RFP requirements.

Billing Terms:

Date

Billing Inquiries:

949.584.7028

Western Audio Visual     |     1592 North Batavia Street, Suite 2, Orange, CA 92867     |     P 714 637 7272

This quote is valid for 30 days.  The sales tax is subject to change—in the event of a an increase, the client agrees to pay the current sales tax rate.  This proposal is not to be copied, reproduced or forward to any third party as its contents are the 
property of Western Audio Visual.

100% Equipment Upon Order, Progress Billing for Labor

Client Authorized Signature Printed Name & Title

San Bernardino, CA 92410-1715
1170 W. 3rd Street, 2nd Floor, 

STANDARD RENEWAL RATE

Hailey Schellin

San Bernardino County Transportation Authority
AV Upgrade

PROJECT TOTAL:

Base Project Total

909-884-8276

jherrera@gosbcta.com

Audio Visual Investment Summary

12/12/2023
HaileyS@wav1.com

Jenny Herrera

714.637.7557
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  . 

  . 

Client:_San Bernardino County Transportation Authority 

Prepared by: Hailey Schellin_____________        

Date: _1/31/2024___           . 

MILESTONE    DATE 

1. Project Awarded – Notice to Proceed 3/6/24 
2. Project Team Kick Off Meeting 3/13/24 
3. Engineering Team Meeting On-Site 3/13/24 
4. Audio Visual Drawings 4/10/24 
5. AV/Electrical Equipment – Long Lead Procurement 3/20/24 
6. Touch Panel Build / Prep 3/27/24 
7. AV Equipment Procurement 4/3/24 
8. Electrical Work 5/22/24-5/31/24 
9. AV Cabling 7/8/24 
10. Install Displays 7/10/24 
11. On-Site Rack Fabrication 7/12/24 
12. Install AV Devices 7/16/24 
13. AV Terminations & Wiring Devices 7/18/24 
14. WAVS Equipment Set-Up & Updates 7/22/24 
15. On-Site Control Programming 7/24/24 
16. WAVS Testing & Troubleshooting 7/29/24 
17. Project Substantial Completion 7/31/24 
18. Training 7/31/24 
19. Audio Visual Closeouts & Documentation Delivery 8/5/24 
20. Project 100% Complete 8/5/24 

PLEASE NOTE: 

1. With the consent of Western AVS & San Bernardino County Transportation Authority, 
this schedule can be adjusted. 

2. This schedule is based on Western AVS’ current workload. Western AVS cannot 
guarantee these dates until a contract or PO has been issued. 

3. This schedule is based on typical equipment lead time orders. This schedule does 
NOT indicate any backordered equipment items. If there are equipment items that 
are backordered, this schedule will need to be revised. 

4. This schedule does NOT include any work done by the Facilities Department. 

EXHIBIT B

23-1002967 Page 12 of 12

4.d

Packet Pg. 82

A
tt

ac
h

m
en

t:
 2

3-
10

02
96

7 
E

xh
ib

it
 B

  (
99

42
 :

 A
w

ar
d

 C
o

n
tr

ac
t 

N
o

. 2
3-

10
02

96
7 

B
o

ar
d

 R
o

o
m

 E
q

u
ip

m
en

t 
U

p
g

ra
d

e)



Entity: San Bernardino County Transportation Authority 

Minute Action 
 

AGENDA ITEM: 5 

Date:  February 14, 2024 

Subject: 

Extension Requests for Fiscal Year 2022/2023 Measure I Local Street Program Funds Audit 

Recommendation: 

That the General Policy Committee recommend the Board, acting as the San Bernardino County 

Transportation Authority: 

Grant an extension to May 31, 2024, to complete the audit for Fiscal Year 2022/2023 Measure I 

Local Street Program funds for the City of Adelanto and the Town of Apple Valley.  

Background: 
San Bernardino County Transportation Authority (SBCTA) policies concerning the Measure I 
2010-2040 Local Street Programs state that if a jurisdiction is not able to meet the Compliance 
Audit Deadline, the jurisdiction may submit a letter requesting an extension and specify the 
period of the requested extension for consideration by the General Policy Committee at their 
February meeting and the SBCTA Board of Directors (Board) at their March meeting.  
 

The Cities of Adelanto, Needles, Ontario, Rialto and San Bernardino, and the Town of Apple 
Valley were granted an automatic two-month extension to February 29, 2024 for the Fiscal Year 
2022/2023 Measure I Audit on Local Street Program funds. These audit reports are still pending. 
A letter was received from the City of Adelanto and the Town of Apple Valley requesting an 
additional extension to May 31, 2024. The City of Adelanto is currently subject to withholding 
since it has not completed the audits for Fiscal Years 2020/2021, 2021/2022, and 2022/2023.  
 

Further extension requests were not received, for the Cities of Needles, Ontario, Rialto and 
San Bernardino and if audits are not complete, withholding will commence in March and will 
continue until reports are issued. SBCTA staff has informed these City’s staff that, based on 
policy, withholding of Measure I funds will commence in March 2024 without Board approval 
of extensions. With approval of this item, withholding will not start until June 2024 if an audit 
report is not issued for the Town of Apple Valley. The funds will be released upon completion of 
the Measure I audit for each city.  
 

The City of Adelanto is currently subject to withholding. The total amount withheld from 
September 2021 through January 2023 is $2,838,266.77. Withholding for the City of Adelanto 
will continue until audit reports are received for Fiscal Years 2020/2021, 2021/2022 and 
2022/2023. 

Financial Impact: 

This item has no financial impact on the adopted Budget for Fiscal Year 2023/2024. Withholding 

of Measure I funds are recorded as a payable until the funds are released. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee. 

Responsible Staff: 

Lisa Lazzar, Chief of Fiscal Resources 
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San Bernardino County Transportation Authority 

Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 
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Entity: San Bernardino County Transportation Authority 

Minute Action 
 

AGENDA ITEM: 6 

Date:  February 14, 2024 

Subject: 

Release Request for Proposals No. 24-1003086 for MSI and TDA Audits and agreed upon 

procedures for parking fees 

Recommendation: 

That the General Policy Committee recommend the Board, acting as the San Bernardino County 

Transportation Authority: 
 

Authorize the Executive Director, or his designee, to release Request for Proposals (RFP) No. 

24-1003086 for auditing services for the Measure I pass-throughs, Transportation Development 

Act funding, and agreed upon procedures for parking fees, subject to finalization of the RFP 

package and approval as to form by SBCTA General Counsel. 

Background: 
San Bernardino County Transportation Authority (SBCTA) staff requests the release of a 
Request for Proposals (RFP) No. 24-1003086 for a Consultant to provide auditing services for 
Measure I (MSI) pass-throughs and Transportation Development Act (TDA) funds, and follow 
agreed upon procedures for reviewing parking fee revenues and expenditures for cities charging 
parking fees at Metrolink stations. The audits are performed annually to ensure compliance with 
Ordinance 04-01 and TDA.  
 
The scope includes compliance with Generally Accepted Accounting Standards, including use of 
the most current version of each of the following standards and guidelines: 

 The standards set forth for financial audits in the General Accounting Office's (GAO) 
Government Auditing Standards. 

 SBCTA Ordinance 04-01, San Bernardino Valley Subarea Expenditure Plan (Sections F 
and H), Mountain/Desert Expenditure Plan (Sections C and E). 

 Section 6664 of the TDA in Title 21 of the California Code of Regulations discusses the 
fiscal and compliance audits of all agencies receiving TDA funds (claimants). 
Section 6666 provides the compliance audit tasks for claimants receiving TDA funds for 
non-transit purposes, and Section 6667 provides the compliance audit tasks for claimants 
receiving TDA funds for transit purposes. California Public Utility Code 99245 
discusses the fiscal audits of all claimants. 

 Additional audits that may be required for Transit Operators include the following: 
o The federal Single Audit Act Amendments of 1996 and the U.S. Office of 

Management and Budget’s Uniform Administrative Requirements, Cost 
Principles, Audit Requirements for Federal Awards, 2 CFR Part 200, as 
applicable; 

o Proposition 1B Compliance Requirements, Public Transportation Modernization 

Improvement and Service Enhancement Account (PTMISEA) funds received 

through Caltrans; and 

o California Transit Security Grant Program - California Transit Assistance Funds 

(CTSGP-CTAF) funds received through California Office of Emergency Services 

or any other State agency. 
 
Staff recommends approval to release the RFP.   
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San Bernardino County Transportation Authority 

Financial Impact: 

The recommended action was included in the adopted Budget for Fiscal Year 2023/2024 and 

funded with Measure I Administration and Transportation Development Act Administration 

funds in Program 01, Financial Management. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee.  SBCTA General Counsel, Procurement Manager and Risk Manager have reviewed 

this item.  

Responsible Staff: 

Lisa Lazzar, Chief of Fiscal Resources 

 

 Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 
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SCOPE OF WORK 

 

GENERAL 

San Bernardino County Transportation Authority (SBCTA) requested proposals from 

qualified certified public accounting firms to audit San Bernardino County jurisdictions and 

transit operators on Measure I pass-through (consisting of local streets and Senior & 

Disabled funds) for the Fiscal Years ending June 30, 2024, 2025, and 2026, with the option 

for two (2) additional one-year terms and agreed upon procedures on parking fees. 

SBCTA acting as the regional transportation agency is responsible for ensuring that all 

claimants to whom it directs allocation of funds pursuant to Public Utilities Code, Chapter 4, 

of the Transportation Development Act (TDA) submit an annual certified compliance and 

fiscal audit of funds received. SBCTA is also required to certify compliance of Measure I 

Pass-Through recipients with the requirements of the San Bernardino County Transportation 

Authority Ordinance 04-01, and accompanying Measure I Policies. The list of jurisdictions 

and transit operators is provided on page 6 with the audits/agreed upon procedures needed 

for each. All bids should include cost of time spent on any findings both material weakness 

and significant deficiencies.  

 

"AUDIT OF JURISDICTION SCOPE OF SERVICES" 

AUDITING STANDARDS TO BE FOLLOWED 

The audits are to be performed by the consultant in accordance with generally accepted 

auditing standards, including use of the most current version of each of the following 

standards and guidelines: 

• The standards set forth for financial audits in the General Accounting Office's (GAO) 

Government Auditing Standards. 

• San Bernardino County Transportation Authority ordinance 04-01, San Bernardino 

Valley Subarea Expenditure Plan (Section F), Mountain Desert Expenditure Plan 

(Section C). 

• Transportation Development Act regulations in Title 21 of the California Code of 

Regulations Section 6664 discusses the fiscal and compliance audits of all 

claimants. Section 6666 provides the compliance audit tasks for non-transit 

claimants. 

 

Transportation Development Act 

• Depending on the type of project allocation, funds may be disbursed by SBCTA in 

advance, at project completion, or through progress payments. Complete examination 

of financial activities, including internal systems of checks and balances, are due on 

or before December 30th of each audit year. 

• Financial examination must encompass both expenditure and projects for which 

funds were allocated but not expended. A listing of all major projects comparing 

actual revenues/expenses to budgeted revenues/expenses must be included in the 

audit report, as well as an accounting of interest earned on the funds. The report 

shall include the audited amounts for the fiscal year prior to the year audited. 

• Compliance examination of the claimants' transportation activities under the 

Transportation Development Act; including, to the extent applicable, the task 

contained in the SBCTA Compliance Audit Guide.  
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• The following Articles apply to jurisdictions: 

 

• Article 3 Bicycle & Pedestrian – Per Section 99234 of the California 

Public Utilities Code, TDA Article 3 monies may be used for 

facilities provided for the exclusive use for pedestrians and bicycles, 

including construction and related engineering expenditures of those 

facilities, the maintenance of bicycle trails (that are closed to 

motorized traffic) and bicycle safety education programs. TDA 

article 3 Funds may also be used for transportation-related projects 

that enhance quality of life through the design of pedestrian 

walkways and bicycle facilities.  

• Article 8a Local Streets and Roads – Section 99400 of the California 

Public Utilities Code, TDA Article 8 monies may include those 

purposes necessary and convenient to the development, 

construction, and maintenance of the city or county’s streets and 

highways network, which further includes planning and 

contributions to the transportation planning process, acquisition of 

real property, and construction of facilities and buildings. Article 8 

funds may also be used for passenger rail service operations and 

capital improvements.  

 

Measure I 2010-2040 Local Street (Ordinance 04-01) 

• SBCTA receives a one-half of one percent retail transaction and use tax, which 

is dedicated for transportation planning, design, construction, operation and 

maintenance only in San Bernardino County. Within this ordinance SBCTA 

provides a Pass­through of Local Streets funds to the local jurisdictions. 

Preparation of an audit report is required for the Measure I 2010-2040 Local 

Pass­through receipts for periods ending June 30th of each audit year. 

• Financial examination of activities, including internal systems of checks and 

balances, during the specified period. The examination must encompass both 

project expenditures and projects for which funds were received but not 

expended. A listing of all projects comparing actual revenues/expenses to the 

Measure I Five Year-Capital Improvement Plan adopted by the local governing 

board for the specified period must be included in the audit report, as well as an 

accounting of interest earned on the funds. The project listing shall illustrate the 

street or project names, project limits, and type of improvement. The report shall 

also contain an examination of expenditures, statement of revenue and expenses 

and balance sheet for each component of the special Measure I fund. 

• Compliance Examination with provision of Ordinance 04-01 and the 

Expenditure Plan, adopted by the Authority relating to the expenditure of 

Measure I revenue. Relevant policies are Policy 40003, Policy 40012, and 

Policy 40016 can be found in sections title “Accounting Requirements” at the 

link below. 

https://www.gosbcta.com/wp-content/uploads/2019/09/MeasureIStrategicPlan-

Part2-rev319-1.pdf 
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Additional Considerations 

 

• Working Papers: All working papers shall be retained by the auditor for a 

minimum of five (5) years after the conclusion of the engagement unless 

authorized to do otherwise in writing by SBCTA. The audits may be subject to 

review by state and federal agencies. Accordingly, the working papers shall be 

made available upon request. 

• Audit Schedule: The work to be performed shall be arranged with the individual 

recipients after the conclusion of a planning meeting with SBCTA and SBCTA’s 

issuance of audit notification letters to each recipient. 

• Audit Timelines: Effective for the first year of the contract the contractor's 

timelines are extended for 30 days. Thereafter, the specified timelines can be 

extended for up to an additional 30 days, with approval of SBCTA, depending 

upon the condition of each recipient’s supporting data/documentation and the 

cooperation of each recipient’s management throughout the audit process. 

• Audit Plan: Planning, Risk Assessment; Preparation of the overall audit plan, 

conducting the interim audit, conducting the final audit, reporting. Details as laid-

out in the proposal.  

 

"AUDIT OF TRANSIT OPERATORS SCOPE OF SERVICES" 

AUDITING STANDARDS TO BE FOLLOWED 

The audit shall be performed to satisfy the audit requirements in accordance with the most 

current version of each of the following standards and guidelines: 

 

• The standards set forth for financial audits in the General Accounting Office's 

(GAO) 

Government Auditing Standards; 

• The federal Single Audit Act Amendments of 1996 and the U.S. Office of 

Management and Budget’s Uniform Administrative Requirements, Cost 

Principles, Audit Requirements for Federal Awards, 2 CFR Part 200, as 

applicable; 

• San Bernardino County Transportation Authority Ordinance 04-01, San 

Bernardino Valley Subarea Expenditure Plan (Section H), Mountain Desert 

Expenditure Plan (Section E) ; 

• Transportation Development Act Regulations. CA Code Section 6664 discusses 

the fiscal and compliance audits of all claimants. Section 6667 provides the 

compliance audit tasks for transit claimants. CA, Public Utility Code 99245 

discusses the fiscal audits of all claimants; · 

• Proposition 1B Compliance Requirements. Public Transportation 

Modernization Improvement and Service Enhancement Account (PTMISEA) 

funds received through Caltrans and; 

• California Transit Security Grant Program - California Transit 

Assistance Funds (CTSGP-CTAF) funds received through CalEMA or 

any other State agency. 

 

Transportation Development Act 

• Depending on the type of project allocation, funds may be disbursed by SBCTA in 

advance, at project completion, or through progress payments. Complete examination 

of financial activities, including internal systems of checks and balances, are due on 

or before December 30th of each audit year. 
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• Financial examination must encompass both expenditure and projects for which 

funds were allocated but not expended. A listing of all major projects comparing 

actual revenues/expenses to budgeted revenues/expenses must be included in the 

audit report, as well as an accounting of interest earned on the funds. The report 

shall include the audited amounts for the fiscal year prior to the year audited. 

• Compliance examination of the claimants' transportation activities under the 

Transportation Development Act; including, to the extent applicable, the task 

contained in the SBCTA Compliance Audit Guide.  

• A compliance examination of the operator's implementation of the Uniform 

System of Accounts for Public Transit Operators, under PUC 66343 and where 

applicable the updated National Transit Database (NTD) Reporting Manuals as 

required by 49 USC. 5335(a), formerly Section 15.  

 

Measure I 2010-2040 Senior and Disabled (Ordinance 04-01) 

• SBCTA receives a one-half of one percent retail transaction and use tax, which 

is dedicated for transportation planning, design, construction, operation and 

maintenance only in San Bernardino County. Within this ordinance SBCTA 

provides a Pass­through of Senior and Disabled Transit Service funds to the 

transit operators. Preparation of an audit report is required for the Measure I 

2010-2040 Senior and Disabled Pass­through receipts for periods ending June 

30th of each audit year. 

• Financial examination of activities, including internal systems of checks and 

balances, during the specified period. The examination must encompass both 

project expenditures and projects for which funds were received but not 

expended. The report shall also contain an examination of expenditures, statement 

of revenue and expenses and balance sheet for each component of the special 

Measure I fund. 

• Compliance Examination with provision of Ordinance 04-01 and the 

Expenditure Plan, adopted by the Authority relating to the expenditure of 

Measure I revenue. Relevant policies are Policy 40009, Policy 40014, and 

Policy 40018 can be found in sections title “Accounting Requirements” at the 

link below. 

https://www.gosbcta.com/wp-content/uploads/2019/09/MeasureIStrategicPlan-

Part2-rev319-1.pdf 

 

REQUIRED REPORTS TO SBCTA 

Following the completion of the audit of the fiscal year's financial statement, the 

Auditor shall issue the following reports and letters: 

1. Independent Auditor's Report on Annual Comprehensive Financial Report 

(ACFR) or Basic Financial statements 

2. Independent Auditor's Single Audit Report (if applicable) 

3. Management  Letter  (if required) 

4. Preparation of the State Controllers Report (Due prior to January 31st) 

5. Proposition 1B Schedule of Unspent Funds and Cash Disbursement Supplemental 

Information Report (if required) 

6. Federal Transit Administration (FTA) Federal Funding Allocation Statistics 

Agreed-Upon Procedures Report for the National Transit Database (NTD) Report 

(if required) 
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Provide electronic copy of the "Draft" Audit Report to SBCTA and each claimant on 

or before November 30th of each audit year. Final Audit Report: Provide electronic 

copies on or before December 30th of each audit year to SBCTA and claimant.  

 

Additional Considerations 

• Working Papers: All working papers shall be retained by the auditor for a 

minimum of five (5) years after the conclusion of the engagement unless 

authorized to do otherwise in writing by SBCTA. The audits may be subject to 

review by state and federal agencies. Accordingly, the working papers shall be 

made available upon request. 

• Audit Schedule: The work to be performed shall be arranged with each 

jurisdiction after planning meeting is concluded and SBCTA issuance of audit 

notification letter. 

• Audit Timelines: The goal is for each audit to be completed by December 30th of 

each year.  Extensions may be granted according to policy for Measure I.  TDA 

guidelines govern the timeline for TDA audits.   

• Audit Plan: Audit plan involves planning, Risk Assessment, Preparation of the 

overall audit plan, conducting the interim audit, conducting the final audit, reporting.   

 

"PARKING FEES SCOPE OF SERVICES" 

AGREED UPON PROCEDURES TO BE FOLLOWED 

The procedures enumerated below, which are agreed to by the San Bernardino County 

Transportation Authority (SBCTA) solely to assist in assessing parking fee revenues and 

associated expenditures related with Cooperative Agreement with the City (could include the 

cities of Montclair, Rancho Cucamonga, Rialto, and Upland) for Fiscal Year 2024, 2025, and 

2026 (Fiscal Year 2027 and 2028, upon extension). These procedures are prepared in 

accordance with Section 5.05 of the Cooperative Agreement (with each city), where the City, 

at the consent of SBCTA, may charge for parking fees at the associated Metrolink Station, to 

defray cost for the maintenance and security of the station. The sufficiency of the procedures is 

solely the responsibility of those parties specified in the report. Consequently, the auditor 

should make no representation regarding the sufficiency of the procedures described below 

either for the purpose for which the report was requested or for any other purpose. 

 

The procedures performed and associated findings will be as follows: 

 

1. Document process and procedures relating to internal controls to collect and record parking 

fees and related expenditures. Document items of significance. 

2. Summarize revenues and expenditures recorded from inception to Fiscal Year 2024, 2025, 

and 2026 (Fiscal Year 2027 and 2028, upon extension). 

3. Inspect expenditures incurred in Fiscal Year 2024, 2025, and 2026 (Fiscal Year 2027 and 

2028, upon extension), to comply with Section 5.05 of the Cooperative Agreement, for 

purpose to: 

• Defray costs of obtaining necessary permits and approvals. 

• Maintain the commuter rail station and parking lot. 

• Provide security for commuter rail patrons during operating hours. 
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We also inspected at least 50% of the expenditures, but no more than 100 transactions. 

We inspected the below tested transactions. 

 

This agreed-upon procedures engagement will be conducted in accordance with attestation 

standards established by the American Institute of Certified Public Accountants.  
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AUDIT COST ESTIMATE PER JURISDICTION AND  

TRANSIT OPERATOR 

Jurisdictions

TDA Annual 

Audit Fee

MSI Annual 

Audit Fee

Transit 

Operator 

Audit

Parking Fees 

Annual AUP 

Fee Total

Bid Group 1

City of Adelanto (1)
20,000.00       10,000.00       -                   -                   

Town of Apple Valley 24,500.00       11,500.00       -                   -                   

City of Barstow 20,000.00       10,000.00       -                   -                   

City of Big Bear Lake 14,700.00       14,700.00       -                   -                   

City of Hesperia 12,600.00       14,700.00       -                   -                   

City of Victorville 24,500.00       11,500.00       -                   -                   

Bid Group 1 Total 116,300.00     72,400.00       -                   -                   188,700.00     

Bid Group 2

City of Montclair (2)
14,700.00       21,000.00       -                   4,000.00         

City of Ontario 12,600.00       14,700.00       -                   -                   

City of Rancho Cucamonga 
(2)

12,600.00       14,700.00       -                   4,000.00         

City of Rialto 
(2)

24,500.00       11,500.00       -                   4,000.00         

City of Upland (2) (3)
-                   21,000.00       -                   4,000.00         

Bid Group 2 Total 64,400.00       82,900.00       -                   16,000.00       163,300.00     

Bid Group 3

City of Chino 21,000.00       14,700.00       -                   -                   

City of Chino Hills 14,700.00       21,000.00       -                   -                   

City of Colton (3)
-                   10,000.00       -                   -                   

City of Fontana 21,000.00       21,000.00       -                   -                   

City of Grand Terrace (3)
-                   10,000.00       -                   -                   

City of Highland 20,000.00       10,000.00       -                   -                   

City of Loma Linda 20,000.00       10,000.00       -                   -                   

Bid Group 3 Total 96,700.00       96,700.00       -                   -                   193,400.00     

Bid Group 4

City of Needles (4)
12,600.00       14,700.00       15,000.00       -                   

City of Redlands 20,000.00       10,000.00       -                   -                   

City of San Bernardino (3)
-                   14,500.00       -                   -                   

County of San Bernardino 12,600.00       14,700.00       -                   -                   

City of Twentynine Palms 12,600.00       14,700.00       -                   -                   

City of Yucaipa 20,000.00       10,000.00       -                   -                   

Town of Yucca Valley 12,600.00       14,700.00       -                   -                   

Bid Group 4 Total 90,400.00       93,300.00       15,000.00       -                   198,700.00     

Transit Operators

Bid Group 5

Victor Valley Transit Authority (5)
-                   -                   59,000.00       -                   59,000.00       

Bid Group 6

Mountain Area Regional Transit 
(5)

-                   -                   40,805.00       -                   40,805.00       

Bid Group 7

Basin Transit (5)
-                   -                   44,600.00       -                   44,600.00       

Bid Group 8

Omnitrans 
(5)

-                   -                   95,000.00       -                   95,000.00       

Grand Total 983,505.00     

Special Consideration Notes for Bid Items
(1)

 The audit for this jurisdition will be for Fiscal Years starting with 2022
(2) These jurisditions may have parking fee audits if they charge parking fees
(3) these jurisdicitons may have TDA audit if they have expenditures in fiscal year, currently no audit is needed. 
(4) This jurisdition will include the audit of the Transit Fund and possibly a separate Single Audit
(5) 

These operators may include a Single Audit and SB1, if applicable (provide a separate fee as this may not be 

required for all operators) 
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Entity: San Bernardino County Transportation Authority 

Minute Action 
 

AGENDA ITEM: 7 

Date:  February 14, 2024 

Subject: 

Insurance Program Update 

Recommendation: 

That the General Policy Committee recommend the Board, acting as the San Bernardino County 

Transportation Authority and San Bernardino Associated Governments: 

A. Receive an update on the Insurance Program. 

B  Provide guidance to staff on risk tolerance and insurance approach.  

Background: 
The San Bernardino County Transportation Authority (SBCTA) carries Property, Workers’ 
Compensation, Employment Practices, Directors and Officers Liability, Commercial General 
Liability, Excess Liability, as well as, Employee Dishonesty Liability and Cyber Liability 
coverages. These coverages are primarily limited to the operations of SBCTA and San 
Bernardino Associated Governments (SANBAG)/San Bernardino Council of Governments 
(SBCOG) and, in most circumstances, would not provide coverage for liability that may arise out 
of projects or funding activities. In addition, SBCTA and SANBAG/SBCOG require contractors 
and consultants to meet insurance and indemnification requirements in all contracts for goods, 
services and sometimes funding agreements. The cost for this required insurance is usually 
passed back to the agency through the contract cost and is often charged to the specific project. 
 
Below is a summary of SBCTA’s multi prong approach to insurance. Staff is seeking input from 
the SBCTA Board of Directors (Board) on risk tolerance, including financial risk, to ensure the 
current method is consistent with the Board’s desired approach. 
 
SBCTA Insurance 
On June 7, 2023, the Board granted authority to procure the insurance coverages necessary to 
protect SBCTA as outlined in Table 1. Staff advised the Board at that time that they would report 
back on the process after the insurance was in place. The Board authorized the Risk Manager to 
approve and execute binding insurance coverage for the existing coverages and limits through 
the policies and premiums up to 10% over the estimate of $744,696, and authorized the 
Executive Director, or his designee, to bind the policies, should the amount exceed $819,166, for 
the period of July 1, 2023 through June 30, 2024. It is a very hard insurance market and although 
SBCTA is viewed better than most public entities as a risk, it was still a difficult task to secure 
favorable coverage and premiums. Staff, in conjunction with Alliant, SBCTA’s contracted 
Insurance Broker, was able to renew the existing coverages for $564,264.58 which was 24.23% 
below estimates. 

Table 1 – SBCTA Procured Insurance 
Commercial General Liability / Excess Liability $10,000,000 ($50,000 deductible) 

Directors & Officers Liability  $10,000,000 ($50,000 deductible) 

Workers’ Compensation No deductible 

Property Coverage $100,000,000 ($25,000 deductible) 

Employee Dishonesty $10,000,000 ($5,000 deductible) 

Cyber Liability $16,000,000 
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Contract Specific Insurance 

To cover the liability on projects, SBCTA relies on insurance, hold harmless/indemnification and 

additional insured requirements that are embedded in our contracts. This is an excellent risk 

transfer technique; however, it does require active engagement on determining the insurance 

requirements based on the specifics of the contract, ensuring the contract requires the necessary 

insurance, and that the contractor maintains the required coverage throughout the life of the 

contract. In the event of a loss, if a vendor has failed to secure coverage, or has insufficient 

coverage, SBCTA might have to utilize fund balances not allocated to the specific contract to 

cover the uninsured losses, or in extreme cases, possibly borrow to cover the uninsured loss. 

 

The Risk Manager reviews all activities, projects and procurements at a very early stage. 

This review allows for the determination of the most appropriate risk transfer technique and 

insurance coverage types and limits that will be required to properly protect SBCTA. 

Recently, there has been some pushback from contractors regarding the level of the required 

insurance and its cost. Given the difficult insurance market carriers have become very 

conservative in the risk they wish to take on, and as a result of worldwide events (both natural 

and manmade), are rapidly escalating rates.  

 

Staff has reviewed the insurance requirements and limits required by our sister agencies. 

Aside from one sister agency which has lower insurance requirements which would not be 

recommended by Risk Management, SBCTA’s required coverages and limits are mostly equal 

to, or in some situations, slightly lower than our sister agencies. SBCTA’s required coverages 

and limits also comply with California Department of Transportation’s (Caltrans) minimum 

requirements. 

 

In setting the Commercial General Liability limits, Risk Management reviews the scope of work, 

and pays particular attention to the complexity of the project. The SBCTA Project 

Manager/Engineer is consulted to obtain insight into what they perceive as the potential aspects 

of the project that are unique, or that pose a higher level of risk. Location of the work and 

exposure to the public, both vehicular and pedestrian, is considered. In addition, recent litigation 

and jury verdicts are considered. On large projects, staff reaches out to the insurance 

underwriting community and seek their input on current trends and losses that they are seeing in 

similar markets. Keeping in mind that SBCTA has indemnification obligations to Caltrans and 

potentially any affected local jurisdictions, we assess the probability of a loss, and set a required 

limit accordingly. These limits are often set between $2,000,000 and $25,000,000, and on very 

large projects, as high as $100,000,000.  

 

Design and non-construction management are contracts where Professional Liability is often an 

issue. Design is an area where it is easy to justify dedicated Professional Liability limits. 

Design is also an area where a great deal of investigation goes into setting appropriate limits. 

Staff will read the scope of work, reach out to the technical team, consider the location and 

intended use, and consider what the potential impacts of alleged defective design could be. 

These limits are often set between $2,000,000 and $10,000,000, depending on the scope of the 

project.  

 

Auto Liability is another area where the contractors often push back. The careful assessment of 

risk is much the same as it is with Commercial General Liability, with an added search for heavy 
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truck versus auto jury verdicts added in. It is important to understand how auto liability can fall 

back onto SBCTA. If a contractor working on an SBCTA project is involved in a serious 

accident and has inadequate insurance limits, plaintiffs may assert that the vehicle was operating 

for the benefit of SBCTA and will likely bring SBCTA into any litigation. This is called 

vicarious liability. Vicarious liability, or imputed liability, is a legal rule that holds a person or 

company responsible for actions committed by their agents or employees. Typically, it applies to 

those who are in control of people who cause harm to victims. 

 

Very simply, risk tolerance is the level of financial risk the Board is willing to allow SBCTA to 

take on for any given project or specific program. Since SBCTA is primarily project focused, 

each project has a certain amount of money allocated to it. If the insurance limits required on a 

project are inadequate and the funding for a project is exhausted, SBCTA would have to find the 

funds necessary to pay any shortfall in a jury verdict or negotiated settlement.  

 

The current Risk Manager’s approach is conservative, but reasonable in the insurance limits 

required. Protection of SBCTA is the primary goal. The Risk Manager draws on decades of 

experience and relevant current information in setting appropriate limits. It is important to be 

prudent in this area.   

 

Staff seeks Board guidance on SBCTA’s risk tolerance and in setting guidelines for the risk 

appetite going forward. Options are to remain conservative in our approach, and to require limits 

and coverages that reflect the likely probability of exposure, that are based on the scope of work, 

research and the experience of staff. Another option would be to take on a greater financial risk 

and require lower limits, with the understanding that, should significant losses occur, funding 

losses could be a significant drain on our available funding for advancing projects or programs. 

Staff is recommending that we continue the current approach which combines research and 

experience and sets limits that adequately protect SBCTA from substantial financial harm.  

Financial Impact: 

This item has no financial impact on the adopted Budget for Fiscal Year 2023/2024. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee. SBCTA General Counsel and Risk Manager have reviewed this item. 

Responsible Staff: 

Steven Keller, Enterprise Risk Manager 

 

 Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 
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Entity: San Bernardino County Transportation Authority 

Minute Action 
 

AGENDA ITEM: 8 

Date:  February 14, 2024 

Subject: 

Revise California Public Records Act Policy 10027 

Recommendation: 

That the General Policy Committee recommend the Board, acting as the San Bernardino County 

Transportation Authority: 

Approve revised Policy No. 10027 – California Public Records Act Request and Fees Policy. 

Background: 

San Bernardino County Transportation Authority (SBCTA) Policy 10027 - California Public 

Records Act Request and Fees Policy, establishes standards to be followed when receiving and 

responding to requests for records under the California Public Records Act (CPRA). Proposed 

revisions to Policy 10027 include other types of record requests received by staff, including 

Subpoena and Certified Payroll; updates to the method of record production; and associated fees, 

when applicable. Staff also recommends changing the title of Policy 10027 to “Responses to 

Requests for Records”, since the proposed revisions to the policy now cover records not included 

in the CPRA.  

Financial Impact: 

This item has no financial impact on the adopted Fiscal Year 2023/2024 Budget. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee. SBCTA General Counsel has review this item and the revised policy. 

Responsible Staff: 

Marleana Roman, Clerk of the Board 

 

 Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 
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San Bernardino County Transportation Authority Policy 10027 

Adopted by the Board of Directors  April 5, 2000 Revised 01/04/1703/06/24 

California Public Records Act -– Responses to 
Requests for Records and Fees Policy 

Revision 
No. 

23 

Important Notice:  A hardcopy of this document may not be the document currently in effect.  The 
current version is always the version on the SBCTA Intranet. 

Table of Contents 
| Purpose | References | Definitions | Policy | Revision History | 

 

I. PURPOSE 
The purpose of this policy is to establish standards to be followed when receiving and responding to 
requests for records, a request to inspect or copy public records and including the determinatione of fees 
to be charged, if allowed by law. for the reproduction of public records as governed by the California Public 
Records Act (CPRA) Government Code 6250 et. seq. 

 

II. REFERENCES 

California Government Code §§ 7921.000 et seq. - Public Records Act 
California Code of Regulations (8 CCR § 16402) and Labor Code  § 1776 - Certified Payroll 
California Evidence Code §§ 1560 et seq., and Code of Civil Procedure §§ 1985 et seq.; Rule 45, Federal 
Rules of Civil Procedure - Subpoeonas  

 

III. DEFINITIONS 

A.  Direct Costs.  The actual value amount in dollars of reproducing materials or documents, to include 
equipment, supplies, and staff costs associated with copying the materials. 

B.  Local Agency.  Includes a county, city, whether general law or chartered, city and county,; school 
district, municipal corporation, district, political subdivision, or any board commission or agency thereof, 
other local public agency, or nonprofit entities that are legislative bodies or a local agency. 

C. Person. Includes any natural person, corporation, partnership, limited liability company, firm or 
association, excluding affiliates of SBCTA and its member agencies. 

CD.  Public Records.  Any writing containing non-exempt information relating to the conduct of the public’s 
business prepared, owned, used, or retained by any state or local agency regardless of physical form or 
characteristics. 

DE.  Reproduction.  The act of making a copy or facsimile of existing documents and materials. 

EF.  Writing.  Handwriting, typewriting, printing, Pphotostatting, photographing, photocopying, transmitting 
by electronic mail or facsimile, and every other means of recording upon any tangible thing any form of 
communication or representation, including letters, words, pictures, sounds, symbols, or combination 
thereof, and any record thereby created, regardless of the manner in which the record has been stored. 

 

IVII. POLICY 

A.  Introduction 
SBCTA will respond to requests to inspect or obtain copies of its non-exempt public records from any 
individuals, persons, or elected officials to inspect or obtain copies of public records that are in existence 
within the guidelines established by the California Public Records Actin accordance with this policy and 
applicable law.  SBCTA public records will be made are available for by making such records available for 
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inspection during the normal business hours of the agency or by providing copies subject to receipt of the 
applicable fees and charges.  

 Copies of public records requested by persons will be provided in a prompt manner in accordance with 
Government Code 6250 et seq. and fees will be charged for direct reproduction costs associated with 
producing copies of public records.B.  Types of Requests 

1. Public Records Act – a written or oral request for Public Records. 

2. Subpoena – a legal document that commands a person or entity to appear at a particular time and 
place to testify as a witness (at a deposition, trial or other hearing), and/or to produce documents 
or other tangible objects in a legal proceeding. 

3. Certified Payroll – a request for inspection or copies of certified payroll records maintained by 
contractors and subcontractors in connection with a SBCTA public works contract. 

CB.  Charges for Reproduction of ItemsMethod of Production and Associated Fees 
Types of public records such as materials or documents that may have a fee charged for direct cost 

of reproduction include copies of agendas, support materials, or handouts; facsimiles of reports, 
surveys, maps, or data; and copies of correspondence and recorded meetings on audio or 
videotape.  The following paragraphs list the fees that will be charged for copies or facsimiles of 
requested public records.   

1. Unless otherwise provided below, records maintained by SBCTA in eElectronic format, if 
available, will be provided as follows:  

a) Electronic records containing less than 5 MB of data will be provided via email at no cost. 

b) Electronic records containing less than 50 files will be provided via personal cloud storage 
service (e.g., Ddropbox, One Drive, etc.) at no cost.  

c) Electronic records exceeding 50 files will be provided via DVD or Flashdrive for a fee as set 
forth below.   

2.   Records/documents that are maintained by SBCTA in paper format will be provided in the 
samepaper format. Unless otherwise provided by this policy, the fFees for duplication of paper 
records is A charge of ten cents ($.10) per page for all paper documents copied. 

23. b) A flat fee of ten dollars ($10.00) will be charged for documents over 100 pages when bulk 
printing copying is available.  The actual cost of reproducing the document or the per page 
fee will apply for all documents over 100 pages when bulk copyingprinting is not available. 

3. The actual purchase price of a recorded tape will be charged for a copy of a 90 or 120-minute 
audio or videocassette tape.3. Audio and/or video recordings will be provided via DVD or 
Flashdrive. 

 

54. Electronic copies of the face agendas and staff reports are available on the SBCTA web site will 
be at no cost. 

54. The actual charge of producing a cCopiesy of maps, plots, blueprints, and other graphical or 
oversized documents will be provided at the actual or direct cost of producing said records, and 
payment will be chargrequired at the time of the requestbefore the copies are made. 

65.  The actual purchase price of a DVD and/or flash drive will be charged forif records that are 
requested or required to be produced in this format. 

76.  Production of Certified Payroll records will be charged based on the fees allowed under 8 CCR § 
16402.  

7. Records produced pursuant to a subpoena will be produced in accordance with the applicable 
governing state or federal statutes and regulations.   

8.    If requested records are stored or maintained offsite, the requestor will be required to pay actual 
costs associated with the retrieval of the records from offsite storage.  
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9.   If requestor is unable to pick up their requested records, the cost of postage will also be added to 
the total cost for production of responsive records. 

10.  Where applicable, payment for fees and charges associated with production of requested records 
must be received by SBCTA prior to release of the documents.  

C. Exemptions from Charges 
Agendas and routine notifications will be provided to government agencies, member jurisdictions, the 
media, and affiliated organizations or individuals, upon request, as approved by the Executive Director or 
their designee at no charge.  

 

IV. REVISION HISTORY 
Revision 

No. 
Revisions Approved 

0 New Policy.  Adopted by the Board of Directors 4/5/00 

1 Changed paragraph numbering to current standard format. 
Par. II.E: Writing: Revised. 
Par. III.A:  Added “in accordance with Government Code 6250 et seq.” 
Par. III.B: Increased fees (100%) from April 2000; added electronic copies of face agendas and 
staff reports are available on the SANBAG web site at no cost 
Par. III.C: Revised exemptions from charges. 

9/13/06 

2 Revised to be consistent with SB1305. Change approved by the Board on January 4, 2017, 
Agenda Item 6. 

01/04/17 

3 Revised policy to include subpoenas and certified payroll.  Revised methods of production and 
updated fees.  

Deleted section regarding Exemptions from Charges.    

03/06/24 
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San Bernardino County Transportation Authority Policy 10027 
Adopted by the Board of Directors  April 5, 2000 Revised 03/06/24 

 Responses to Requests for Records Revision 
No. 3 

Important Notice:  A hardcopy of this document may not be the document currently in effect.  The 
current version is always the version on the SBCTA Intranet. 
Table of Contents 
| Purpose | References | Definitions | Policy | Revision History | 

 
I. PURPOSE 
The purpose of this policy is to establish standards to be followed when receiving and responding to 
requests for records, including the determination of fees to be charged, if allowed by law. 

 
II. REFERENCES 

California Government Code §§ 7921.000 et seq. - Public Records Act 
California Code of Regulations (8 CCR § 16402) and Labor Code  § 1776 - Certified Payroll 
California Evidence Code §§ 1560 et seq., and Code of Civil Procedure §§ 1985 et seq.; Rule 45, Federal 
Rules of Civil Procedure - Subpoenas  

 
III. DEFINITIONS 
A.  Direct Costs.  The actual value amount in dollars of reproducing materials or documents, to include
equipment, supplies, and staff costs associated with copying the materials. 
B.  Local Agency.  Includes a county, city, whether general law or chartered, city and county, school 
district, municipal corporation, district, political subdivision, or any board commission or agency thereof,
other local public agency, or nonprofit entities that are legislative bodies or a local agency. 
C. Person. Includes any natural person, corporation, partnership, limited liability company, firm or
association, excluding affiliates of SBCTA and its member agencies. 

D.  Public Records.  Any writing containing non-exempt information relating to the conduct of the public’s
business prepared, owned, used, or retained by any state or local agency regardless of physical form or
characteristics. 
E.  Reproduction.  The act of making a copy or facsimile of existing documents and materials. 
F.  Writing.  Handwriting, typewriting, printing, photostatting, photographing, photocopying, transmitting by
electronic mail or facsimile, and every other means of recording upon any tangible thing any form of 
communication or representation, including letters, words, pictures, sounds, symbols, or combination 
thereof, and any record thereby created, regardless of the manner in which the record has been stored. 

 
IV. POLICY 
A.  Introduction 
SBCTA will respond to requests to inspect or obtain copies of its non-exempt public records from any  
person, in accordance with this policy and applicable law by making such records available for inspection 
during the normal business hours of the agency or by providing copies subject to receipt of the applicable 
fees and charges.  

B.  Types of Requests 
1. Public Records Act – a written or oral request for Public Records. 
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2. Subpoena – a legal document that commands a person or entity to appear at a particular time and
place to testify as a witness (at a deposition, trial or other hearing), and/or to produce documents
or other tangible objects in a legal proceeding. 

3. Certified Payroll – a request for inspection or copies of certified payroll records maintained by 
contractors and subcontractors in connection with a SBCTA public works contract. 

C.  Method of Production and Associated Fees 
1. Unless otherwise provided below, records maintained by SBCTA in electronic format, if available, 

will be provided as follows:  

a) Electronic records containing less than 5 MB of data will be provided via email at no cost. 

b) Electronic records containing less than 50 files will be provided via personal cloud storage 
service (e.g., Dropbox, One Drive, etc.) at no cost.  

c) Electronic records exceeding 50 files will be provided via DVD or Flashdrive for a fee as set 
forth below.   

2.  Records/documents that are maintained by SBCTA in paper format will be provided in paper 
format. Unless otherwise provided by this policy, the fee for duplication of paper records is ten 
cents ($.10) per page. 

3. Audio and/or video recordings will be provided via DVD or Flashdrive. 
4. Copies of maps, plots, blueprints, and other graphical or oversized documents will be provided at 

the actual or direct cost of producing said records, and payment will be required before the copies 
are made. 

5.  The actual purchase price of a DVD and/or flashdrive will be charged for records that are 
requested or required to be produced in this format. 

6.  Production of Certified Payroll records will be charged based on the fees allowed under 8 CCR § 
16402.  

7. Records produced pursuant to a subpoena will be produced in accordance with the applicable 
governing state or federal statutes and regulations.   

8.    If requested records are stored or maintained offsite, the requestor will be required to pay actual 
costs associated with the retrieval of the records from offsite storage.  

9.   If requestor is unable to pick up the requested records, the cost of postage will also be added to 
the total cost for production of responsive records. 

10.  Where applicable, payment for fees and charges associated with production of requested records 
must be received by SBCTA prior to release of the documents.  

  
V. REVISION HISTORY 

Revision 
No. 

Revisions Approved 

0 New Policy.  Adopted by the Board of Directors 4/5/00 

1 Changed paragraph numbering to current standard format. 
Par. II.E: Writing: Revised. 
Par. III.A:  Added “in accordance with Government Code 6250 et seq.” 
Par. III.B: Increased fees (100%) from April 2000; added electronic copies of face agendas and 
staff reports are available on the SANBAG web site at no cost 
Par. III.C: Revised exemptions from charges. 

9/13/06 

2 Revised to be consistent with SB1305. Change approved by the Board on January 4, 2017, 
Agenda Item 6. 

01/04/17 

3 Revised policy to include subpoenas and certified payroll.  Revised methods of production and 
updated fees. Deleted section regarding Exemptions from Charges.    

03/06/24 
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Entity: San Bernardino Council of Governments, San Bernardino County Transportation 

Authority 

Minute Action 
 

AGENDA ITEM: 9 

Date:  February 14, 2024 

Subject: 

Update on Activities of the Planning and Regional Programs Department 

Recommendation: 

Receive an update on the activities of the Planning and Regional Programs Department, 

providing services under both the San Bernardino County Transportation Authority and 

San Bernardino Associated Governments.  

Background: 

The Planning and Regional Programs Department encompasses three core activities: 

 

 Regional and subregional transportation planning and sustainability programs (under the 

San Bernardino County Transportation Authority (SBCTA) umbrella) 

 Air Quality and Mobility Programs (AQMP) (under the SBCTA umbrella, with a focus 

on Freeway Service Patrol, Call-box Operations, and Traveler Services/511 operations) 

 Council of Governments (COG) programs (under the San Bernardino Associated 

Governments (SBCOG) umbrella) 

 

One of the rather unique features of SBCTA/SBCOG is that the transportation authority and 

COG functions are housed under the same countywide operation, though SBCTA and SBCOG 

are separate legal entities. This offers a number of efficiencies in operation in terms of flexibility 

with staff assignments, coordinating technical work, and administrative management. The only 

other entity in Southern California where this is the case is the Imperial County Transportation 

Commission (ICTC) and this occurred only in 2020 as some of the COG functions were brought 

into the ICTC operation under Assembly Bill (AB) 335.  

 

The AQMP and COG programs were folded into the Planning and Regional Programs 

Department beginning in Fiscal Year (FY) 2022/2023. A listing of some of the activities for each 

of these three core areas is provided below. The staff report will highlight a few of the key 

activities occurring in the current FY. The intent is to bring an update to the General Policy 

Committee at approximately six-month intervals. 

 

Regional and Subregional Transportation Planning and Sustainability Programs (under 

SBCTA) 

 

Generally, the “regional” programs focus on planning activities associated with the 

Southern California Association of Governments (SCAG), as well as inter-county collaboration 

on a variety of topics. The “subregional” programs are focused on planning functions, 

sustainability activities, grant applications, etc. that are either countywide or cover a subarea of 

the county. Some of the more significant and recent activities under these programs include: 
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San Bernardino Council of Governments 

San Bernardino County Transportation Authority 

Regional 

1. Provided technical input and comments to SCAG regarding the Draft 2024 Regional 

Transportation Plan/Sustainable Communities Strategy (RTP/SCS – “Connect SoCal”).  

The RTP/SCS is scheduled for approval in spring 2024. SBCTA staff has provided 

substantial information to SCAG on growth forecasts and project listings for the 

RTP/SCS over the last three years.  

2. SBCTA staff provided comments on a variety of statewide and regional plans and 

guidelines, including: Caltrans System Investment Strategy (CSIS) and Guidelines for 

Senate Bill (SB) 1 grant programs from the California Transportation Commission.  

3. Collaboration with SCAG on a variety of regional studies. An example is our 

collaboration with other counties, ports, and private sector on the SCAG Zero Emission 

Truck Infrastructure (ZETI) Study. 

4. State Route SR-18 (SR-18) Project Study Report/Project Development Report 

(PSR/PDS) with Los Angeles Metro and California Department of Transportation 

(Caltrans) Districts 7 and 8. 

5. Participation in the bi-monthly SCAG/County Transportation Commission Planning 

Directors coordination meetings.  

6. Maintenance of the Inland Empire Comprehensive Multimodal Corridor Plan with 

Riverside County Transportation Commission (RCTC) (required for project eligibility on 

the SB1 Solutions for Congested Corridors Program (SCCP)). 

7. Pursuing implementation of the bi-county (San Bernardino/Riverside) climate adaptation 

effort termed “Resilient IE.” 

8. Carrying out the follow-up study to Resilient IE – the bi-county Emergency Evacuation 

Route Study, funded by a Caltrans planning grant.  

9. Providing input to the next South Coast Air Quality Management District (SCAQMD) 

AQMP. Staff is also represented on the Technical Advisory Committee for the 

Mobile Source Air Pollution Reduction Review Committee, and monitors activities of the 

Mojave Desert Air Quality Management District as well.  

 

Subregional 

1. Collaborating with transit agencies, local jurisdictions, and other stakeholders in 

development of the Long Range Multimodal Transportation Plan (LRMTP), which began 

in FY 2022/2023 and was funded through a Caltrans planning grant. 

2. Working with SCAG and local jurisdictions to maintain and apply the San Bernardino 

Transportation Analysis Model (SBTAM). SBTAM is the forecasting tool used to 

support traffic and environmental studies for all of SBCTA’s primary transportation 

projects. The model is used for local jurisdiction highway and development projects as 

well.  

3. Providing guidance and technical support for local jurisdictions in the mitigation of 

Vehicle Miles Traveled (VMT) impacts for various transportation and development 

projects. The intent is to also develop and implement a VMT Mitigation Bank, subject to 

SBCTA Board of Directors approval. 

4. Preparing applications for Federal and State infrastructure and planning grants, including 

Federal discretionary grants, SB1, and the Transit and Intercity Rail Capital Program 

(TIRCP), to secure funding for major transportation projects, supporting partnerships 

with Caltrans, SCAG, and other regional agencies. Actively pursue grant applications 
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San Bernardino Council of Governments 

San Bernardino County Transportation Authority 

across multiple sectors, to include planning, freight, transit, and active transportation. 

A key focus of the Planning Department has now become assistance, both internally and 

externally, with positioning projects to be competitive in grant funding programs and 

preparing the associated funding applications. 

5. Supporting both the Transportation Technical Advisory Committee (TTAC) and the 

Planning and Development Technical Forum (PDTF), consisting of staff from local 

jurisdictions providing input on transportation and local government planning issues. 

6. Supporting SBCTA project development efforts with traffic analyses and impact 

assessments. 

7. Maintaining the policies in the Measure I 2010-2040 Strategic Plan and update the 

Strategic Plan narrative as necessary, together with the Fund Administration Department. 

8. Preparing a priority list for Active Transportation, to assist in positioning San Bernardino 

County jurisdictions for competitive grant applications. A digital version of the 

Countywide Active Transportation Plan is hosted on the SBCTA website and mapping 

application. 

9. Managing the Transportation Development Act (TDA) Article 3 Bicycle and Pedestrian 

Improvements program. Funding was awarded this FY under a call-for-projects. The next 

cycle of awards is expected to occur in FY 2025/2026.  

10. Participating in subregional planning efforts led by local jurisdictions, SCAG, transit 

agencies or other agencies. 

11. As needed, providing assistance to local jurisdictions to access and manage planning and 

project data disseminated by SBCTA through our Data Management Office (DMO). 

12. Overseeing the Safe Routes to School Phase IV project and coordinating with 

Project Delivery on design and construction of the bicycle/pedestrian improvements 

awarded in the Caltrans Active Transportation Project cycles. 

13. Completed the Regional Conservation Investment Strategy (RCIS) prepared under 

AB 2087. The RCIS was submitted and approved by the California Department of Fish 

and Wildlife (CDFW) in fall 2023. 

 

Air Quality and Mobility Program (under SBCTA) 

 

The AQMP activities are set up to manage three specific traveler services, as described below. 

Each of the services requires constant attention to ensure that the travelers (our “customers”) can 

travel in a safe and convenient manner, especially when problems occur on their trip. 

Collaboration on these services takes place primarily with the California Highway Patrol (CHP) 

and Caltrans. Refinements to these programs can occur on a year-to-year basis, so as to be most 

cost-effective. One of the future challenges faced in the management of these services will be 

dealing with the significant increase in costs, particularly regarding the Freeway Service Patrol 

(FSP). This has already required the merger of two FSP beats and could require more 

consolidation in the future.  

 

1. Freeway Service Patrol – The purpose of the FSP program is to fund, implement, and 

maintain a program to assist stranded motorists traveling on designated highways of 

San Bernardino County. The FSP Program is a partnership between SBCTA, CHP, and 

Caltrans. An important goal of this partnership and of the FSP Program is to keep the 

freeways moving and reduce the chance of secondary accidents. San Bernardino FSP 
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began full-time operations in January of 2006. The FSP Program operates a total of eight 

Beats along 98.38 centerline miles of highway in the Valley and portions of the 

Cajon Pass area, and assisted more than 77,000 motorists last fiscal year. 

2. Call Box System – Another purpose of the AQMP is to maintain and operate a 

countywide motorist aid call box system responsive to the needs of motorists in 

San Bernardino County. The current system consists of approximately 777 call boxes 

along 1,800 centerline highway miles. As the Valley has urbanized, fewer call boxes have 

been needed, given the prevalence of mobile phones and good cell signals. Cell signal 

coverage in outlying areas is spotty, and is where most of the call boxes are now being 

located.  

3. SoCal 511 – SBCTA participates in the operation of the Southern California 511 

(SoCal 511) traveler information phone service and GO511.com traveler information 

website. In the current fiscal year we have continued the transition to a regional 511 

system merger with four other county commissions. The goal is to provide seamless 

regional traveler information through the SoCal 511 system for all commuters in the 

Southern California region.  

 

Council of Governments (under SBCOG) 

 

The function of the COG is to promote and encourage regional collaboration among agencies in 

San Bernardino County and to conduct specific projects focused on local government services, 

sustainability, technology, equity, and quality of life that are of benefit to the member agencies. 

SBCOG actively participates in state and local sustainability and clean energy initiatives, thereby 

building stronger, more resilient, and prosperous communities.  

 

The Board approved the Joint Powers Authority (JPA) amendment language and dues increase 

on January 3, 2024, and a separate update on the COG is provided elsewhere on this agenda. 

The participating jurisdictions are in the process of approving this amendment. The COG agenda 

item provides additional information on the status of the COG, but the following are listed as 

some of the key engagements of the COG in the current fiscal year:  

 

1. Operation of the Inland Regional Energy Network (I-REN) in conjunction with 

Western Riverside COG and the Coachella Valley Association of Governments.  

2. Preparation of the Early Action Plan as part of the Smart County Master Plan, funded by 

a contribution from the County of San Bernardino.  

3. Planning and coordination of local agencies to plan and implement the Small Business 

component of the annual Business to Business event. 

4. Planning and coordination of non-profit vendors to implement the Outdoor Equity 

Program. 

5. Planning and coordination for the annual City/County Conference in conjunction with the 

Public Affairs Department. 

6. Planning and coordination between SBCTA/SBCOG and local agencies to develop and 

implement an Equity Framework. 

7. Participation in selected elements of the Countywide Vision implementation. 

8. Hosting grant writing seminars for SBCOG member agencies. 
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9. Preparing grant applications that are of countywide interest and benefit. An example is 

the federal Climate Pollution Reduction Grant (CPRG) Program, a program of nearly 

$5 billion managed by the Environmental Protection Agency. SBCOG is lead on the 

bi-county CPRG effort to bring funding for electric vehicle charging stations and building 

decarbonization to the Riverside-San Bernardino-Ontario Metropolitan Statistical Area. 

The state’s Regional Early Action Plan (REAP) 2.0 grant program is another example of 

a countywide grant-funded effort. SBCOG also provided assistance to many of our local 

jurisdictions on preparation of their Housing Elements through REAP 1.0 funding.  

10. Much of the local coordination for SBCOG occurs through the City/County Managers 

Technical Advisory Committee and the PDTF, designed for information-exchange among 

local planning departments in the county.  

Financial Impact: 

This item has no financial impact on the adopted Budget for Fiscal Year 2023/2024. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee. 

Responsible Staff: 

Steve Smith, Director of Planning & Regional Programs 

 

 Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 

 
 

9

Packet Pg. 107



Entity: San Bernardino County Transportation Authority 

Minute Action 
 

AGENDA ITEM: 10 

Date:  February 14, 2024 

Subject: 

Transportation Development Act Article 3 Change Requests - Rialto, Rancho Cucamonga, San 

Bernardino, Chino, and Fontana 

Recommendation: 

That the General Policy Committee recommend the Board, acting as the San Bernardino County 

Transportation Authority: 

A.  Approve a fourth extension to the City of Rialto’s Fiscal Year (FY) 2017/2018 

Transportation Development Act (TDA) Article 3 Bicycle and Pedestrian Facilities award for the 

Cedar Avenue Railroad Crossing Pedestrian Improvements Project in the amount of $250,000 

from December 31, 2023 to August 30, 2024, with no further extensions to be considered. 

B.  Determine if a minor scope reduction from 8’ curvilinear sidewalk to 6’ wide curb adjacent 

sidewalk, without commensurate funding reduction, should be granted to the City of 

Rancho Cucamonga’s FY 2021/2022 TDA Article 3 Bicycle and Pedestrian Facilities award for 

the Haven Sidewalk Improvement Project in the amount of $227,192. 

C.  Determine if a minor scope reduction from four to two bus stop improvements, without 

commensurate funding reduction, should be granted to the City of San Bernardino for their 

expired and rescinded FY 2019/2020 TDA Article 3 Transit Access award in the amount of 

$26,936.  

D.  Determine if a major scope reduction from Class I to Class II and Class III bicycle facilities, 

without a commensurate funding reduction, should be granted to the City of Chino for their 

FY 2017/2018 TDA Article 3 Bicycle and Pedestrian Facilities award in the amount of $353,081. 

E.  Approve a fourth extension to the City of Chino for their FY 2017/2018 TDA Article 3 

Bicycle and Pedestrian Facilities award for Sidewalk Retrofitting in the amount of $353,081 and 

for Transit Access in the amount of $87,000 from December 31, 2023 to December 31, 2024, 

with no further extensions to be considered. 

F.  Determine if a major scope reduction for installation of Rectangular Rapid Flashing Beacons 

(RRFBs) from seven to “three to four” locations, should be granted to the City of Fontana for 

their FY 2023/2024 TDA Article 3 Bicycle and Pedestrian Facilities Program award for Seven 

RRFBs in the amount of $52,500. 

Background: 

San Bernardino County Transportation Authority (SBCTA) oversees the disbursement of 2% of 

the Local Transportation Funds (LTF) made available to counties and cities for facilities for the 

exclusive use of pedestrians and bicyclists, known as the Transportation Development Act 

(TDA) Article 3 Program. In August 1999, the SBCTA Board of Directors (Board) approved a 

policy that 80% of the Article 3 Program would be made available for projects that improve 

bicycle and pedestrian facilities. The remaining 20% would be available for projects that 

improve access to transit stops for pedestrians and persons with disabilities. SBCTA uses these 

funds to release a competitive call-for-projects available to member agencies every two years. 
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Periodically, SBCTA receives modification requests from award recipients that run into 

complications. Below are scope change and extension requests that have been submitted for 

Board consideration. Please see supporting documentation attached for additional details. 

 

City of Rialto 

 

The City of Rialto is requesting a fourth extension for their Fiscal Year (FY) 2017/2018 TDA 

Article 3 Bicycle and Pedestrian award for Cedar Ave Railroad Crossing Pedestrian 

Improvements. If approved, the revised deadline would change from December 31, 2023 to 

August 30, 2024. 

 

Project Information: 

 
 

Original delays were attributed to the difficulty satisfying Southern California Regional Rail 

Authority’s (SCRRA) requirements to restart work after COVID, particularly with setting up 

training which was required for project site access. Later delays were caused by difficulty with 

the contractor and subsequent contract negotiations with SCRRA to have them perform the work 

instead. 

 

City of Rancho Cucamonga 

 

The City of Rancho Cucamonga (City) is requesting a scope change for their FY 2021/2022 

TDA Article 3 Bicycle and Pedestrian award for Haven Sidewalk Improvements from Banyan 

Street to Wilson Avenue. The project scope would reduce the 8’ curvilinear sidewalk, intended 

to be used by both pedestrians and bicyclists, to a 6’ wide curb adjacent pedestrian sidewalk. The 

City is requesting this change because (1) they already installed a Class II bicycle path along the 

same extents using City funds and (2) the City wishes to reduce the sidewalk’s footprint for 

environmental conservation reasons. 

 

Project Information: 

 
Due to cost escalations that have occurred since the City submitted their application for this 

project, they are requesting the fund amount not be reduced commensurate with the scope 

reduction.  

 

City of San Bernardino 

 

The City of San Bernardino is requesting SBCTA reinstate their rescinded FY 2019/2020 TDA 

Article 3 Transit Access award and approve a scope reduction from four to two bus stop 

10

Packet Pg. 109



General Policy Committee Agenda Item 

February 14, 2024 

Page 3 

 

San Bernardino County Transportation Authority 

improvements without a commensurate funding reduction. The City of San Bernardino 

completed two of the bus stop improvements within the original award schedule and indicate 

staff turnover caused both a failure to invoice and a failure to respond to the rescission 

notification. 

 

Project Information: 

 
 

City of Chino 

 

The City of Chino is requesting a third scope change and extension for their two FY 2017/2018 

TDA Article 3 awards. The City of Chino was awarded a Bicycle and Pedestrian award in the 

amount of $353,081 and a Transit Access Improvements award in the amount of $87,000 for 

construction of a variety of bicycle, pedestrian, and transit improvements.  

 

Project Information:  

 
 

The City of Chino indicated in their letter submitted on December 11, 2023 that the “City’s 

portion of the project construction has already been completed; however, the City is waiting for 

the school district to submit its final invoices and file a notice of completion for the project”. 

Thus, they are asking that the current December 31, 2023 deadline be modified to 

December 31, 2024.  

 

The scope according to the City of Chino’s original Bicycle and Pedestrian Improvement 

competitive application was “to construct a total of 8.5 miles of Class I Shared Use Path Bicycle 

routes (Exhibit A and B) along with 119 Pedestrian Facilities (Exhibit C)”. However, supporting 

documentation included in the application referred to the proposed paths as “Bicycle 

Boulevards” without defining “Bicycle Boulevards”. According to the City’s Active 

Transportation Plan these are “considered Class 3” routes. The previous two approved scope 

changes were focused on extents and did not mention classification. 

 

“Bicycle Boulevards” are not an officially recognized bicycle classification, thus the application 

evaluators were unlikely to have picked up on the classification contradiction. However, the City 

of Chino argues that designating it a Class I was clearly an inadvertent error given the downtown 

project location which has streets too narrow to accommodate a Class I path without exorbitant 

right-of-way costs. 
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If approved, the end result for the Bicycle and Pedestrian Improvement award would be a scope 

change from constructing “a total of 8.5 miles of Class I Shared Use Path Bicycle routes” at the 

locations noted in Figure 1 to the project extents and classifications shown in Figure 2. 

The reason given for needing the first scope change was construction and right-of-way costs that 

exceeded the budget. These changes were to extents, not classification. The reason given for the 

second scope change request was to “utilize any remaining grant funds under both categories to 

reimburse the School Districts’ contractor following construction of the improvements”. 

The current scope change request is to “correct” the project classifications (Figure 2). 

  

Figure 1. Original FY 2017/2018 Bicycle & Pedestrian Improvement Application in 

Chino’s Award 

Street Extents Class* 
Length 
(miles) 

12th Street (St) Park Ave to Chino Avenue (Ave) I 0.6 

B St Monte Vista Ave to Benson Ave I 1.6 

10th St Washington Ave to Chino Ave I 1 

Chino High School Telephone Ave to Oaks Ave I 1.1 

C St Monte Vista Ave to Magnolia Ave I 1.6 

Telephone Ave / 4th St / 
5th St / G St 

Francis Ave to Class I Bridge / 
Bike/Pedestrian Bridge to Schaefer Ave 

I 2.6 

Total 8.5 
*Also referred to as “Bicycle Boulevards” in the grand application. 

Figure 2: Reduced Bicycle/Pedestrian Scope Requested by Chino 

Street Extents Class 
Length 
(miles) 

7th St B St to C St III 0.1 

9th St B St to C St III 0.1 

12th St B St to Chino Ave II 0.4 

10th St Riverside Rd to Chino Ave III 1 

B St Monte Vista Ave to 7th St III 0.4 

B St 9t St to Benson Ave III 0.4 

Benson Ave Park Pl to Tronkeel Ave III 0.1 

C St Monte Vista Ave to Sequoia Ave III 1.4 

Oaks Ave Tronkeel Ave to Chino Ave III 0.6 

Park Place (Chino HS) 10th St to Benson Ave III 0.4 

Rosario St Sequoia Ave to Magnolia Ave III 0.1 

Sequoia Ave C St to Rosario St III 0.1 

Tronkell Ave Benson Ave to Oaks Ave III 0.2 

Washington Ave Telephone Ave to 10 St III 0.4 

Total 5.7 
Figure 2: Reduced Bike/Ped Scope Requested  
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For reference, the common classifications, as defined by the California Department of 

Transportation (Caltrans) which do not include “Bicycle Boulevards” is as follows: 

 Class I (Shared Use Path or Bike Path): A bikeway physically separated from any street 

or highway. Shared Use Paths may also be used by pedestrians, skaters, wheelchair users, 

joggers, and other non-motorized users. The Pacific Electric Trail is an example of this 

type of path (Figure 3). 

 
Figure 3: Class I Example 

 Class II (Bike Lane): A portion of roadway that has been designated by striping, 

signaling, and payment markings for the preferential exclusive use of bicyclists 

(Figure 4). 

 
Figure 4: Class II Example  
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 Class III (Bike Route): a generic term for any road, street, path, or way that in some 

manner is specifically designated for bicycle travel regardless of whether such facilities 

are designated for exclusive use for bicycles, or are shared with other transportation 

modes (Figure 5).  

 

 
Figure 5: Class III Example showing a section of the City of Chino’s completed project 

City of Fontana 

The City of Fontana is requesting a scope reduction for installation of Rectangular Rapid 

Flashing Beacons (RRFBs) at “three to four” locations instead of seven for their FY 2023/2024 

TDA Article 3 Bicycle and Pedestrian Facilities Program award for Seven RRFBs in the amount 

of $52,500 due to escalating material and construction costs. 

Project Information: 

 

Financial Impact: 

This item has no financial impact on the adopted Budget for Fiscal Year 2023/2024. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee. 

Responsible Staff: 

Ginger Koblasz, Senior Planner 
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Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 
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CITY OF RIALTO
ENGINEERING SERVICES DEPARTMENT

335 W RIALTO AVENUE, RIALTO, CA 92376 / ( 909) 421- 4999
EMAIL:  publicworks@rialtoca. gov WEBSITE:  www. yourrialto. com

December 18, 2023 via Email

Ginger Koblasz, Senior Planner 08-SBD-0-RIA
San Bernardino County Transportation Authority SR2SL-5205(018) 
1170 W. 3rd Street, 2nd Floor
San Bernardino, CA 92410- 1715

SUBJECT: REQUEST FOR EXTENSION FOR THE FY2017/2018 CEDAR AVE RAILROAD
CROSSING PED IMPROVEMENTS

Dear Ms. Koblasz, 

The City of Rialto is submitting this request for a deadline extension to complete the
San Bernardino County Transportation Authority ( SBCTA) Board of Directors approved
Transportation Development Act (TDA) Article 3 grant funded project, the Cedar Avenue Railroad
Crossing Ped Improvements, Allocation number L18-0702- 0747- 00 due to the following reason: 

The City of Rialto and SCRRA are executing a 1st Amendment to their agreement for SCRRA
to complete the project.  

The City of Rialto is requesting for SBCTA staff to recommend the General Policy Committee
recommend the board to extend the deadline for this project in order to meet the following
deadlines: 

PROJECT SCHEDULE
DATES TASK DESCRIPTION

January 12, 2024 • Execute 1st amendment for SCRRA to
complete the project

August 30, 2024 • SCRRA’ s Contractor to complete
railroad crossing improvements and
invoice.  

Should you have any questions regarding this project, please contact me at (909) 820-2531 or
via email at acervantes@rialtoca. gov

Sincerely, 

Art Cervantes
Engineering Manager

cc: Project File
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January 18, 2024 

 

 

Ginger Koblasz 

San Bernardino County Transportation Authority 

1170 West Third Street, 2nd Floor 

San Bernardino, CA 92410 

 

SUBJECT: TDA PROJECT SCOPE CHANGE REQUEST – HAVEN SIDEWALK 

IMPROVEMENT 

 

Dear Ms. Koblasz: 

 

The City of Rancho Cucamonga is requesting that SBCTA consider approval of a scope change 

for the approved Haven Sidewalk Improvement project TDA Article 3 grant awarded in FY 

21/22. The Original Scope and Proposed Change of Scope are outlined below. 

 

ORIGINAL SCOPE OF WORK: 

The Project includes construction of an 8-foot-wide curvilinear parkway sidewalk along the east 

side of Haven Ave. in front of Chaffey College from 250 feet north of Banyan St. to Wilson Ave. 

 

PROPOSED CHANGE OF SCOPE: 

Instead of constructing an 8-foot-wide curvilinear parkway way sidewalk, we now propose the 

revised Project to include construction of a 6-foot-wide curb adjacent sidewalk while keeping the 

same project limits.  

 

The original scope of work intended to implement a combined use of the walkway for bicycle 

and pedestrians by constructing an 8-foot-wide curvilinear sidewalk. Since the original project 

proposal and TDA FY 21/22 grant award, the City has used its own funds to construct street 

improvements on Haven Avenue from Banyan Street to Wilson Avenue, to accommodate 

bicycles. These street improvements included asphalt overlay of the entire width of the street and 

the addition of a Class II bike lane for both north and south bound travel. In order to be 

consistent with the City’s current General Plan vision to promote walking and bicycling while 

also being conscious of our environmental footprint, we have shifted away from the construction 

of meandering sidewalks and moved towards curb adjacent sidewalks to provide an 

environmentally friendly design by reducing the need for landscaping and irrigation. 

 

The total estimated cost of the original Project was produced in August of 2021. Due to 

escalation in costs since that time, the City intends to use the awarded TDA funds in full to 

construct the Project with the proposed scope change.  
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The City of Rancho Cucamonga is committed to completing this project and respectfully 

requests that SBCTA consider approval of this scope change request. 

 

If you should have any questions related to this request, please don’t hesitate to reach out to me 

at 909-774-4057 or cesar.guevara @cityofrc.us. 

 

 

Sincerely, 

 

 

Cesar Guevara 

Project Manager / Associate Engineer 

 

cc: Justine Garcia, Deputy Director of Engineering Services 

 Chi Chan, Assistant Engineer 

10.a

Packet Pg. 117

A
tt

ac
h

m
en

t:
 T

D
A

 L
et

te
rs

 C
o

m
b

in
ed

  (
10

29
4 

: 
T

D
A

 A
rt

ic
le

 3
 C

h
an

g
e 

R
eq

u
es

ts
 -

 R
ia

lt
o

, R
an

ch
o

, S
an

 B
er

n
ar

d
in

o
, C

h
in

o
, a

n
d

 F
o

n
ta

n
a)



Office: 201 North “ E” Street, 2nd Floor
290 North D St, San Bernardino, CA 92401 | P: 909-384-5140 | www.SBCity. org

Public Works Department

TDA Article 3 Grant, FY 19 - L20-SB-14  $26,936
Bus Stop Improvements
Notice of Scope Change

December 11, 2023

Attn: SBCTA

Change of Specifications: 
The City wants to omit the following bus stops: 

5622: 5th St @ J street
60: Sierra Way @ Ralston Ave

The following stops were completed on 3/23/ 2021: 
5691: Base Line St @ Sepulveda Ave

54: 9th St @ Medical Center Dr

Explanations: 
1. The City of San Bernardino finished the project within the original meframe, however

because the person(s) being in charge of this project le their employment with the city, 
the reimbursement claims were not filed on me. 

2. A scope change is requested, since the grant funds were not enough to do the
construc on work on four bus stops. Only two out of four loca ons were done at a much
higher cost than the total grant fund. 

3. Emails from SBCTA were not responded/ followed up, due to employees that were
handling the project(s) leaving their employment with the City. 

4. Same reason as No.3 above applies to the no ces of recission not being responded in a
mely manner.   

Sincerely, 

David Marghezi
Public Works Engineering
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EUNICE M. ULLOA CURTIS BURTON

MOW CHRISTOPHER FLORES

MARC LUCIO

Cw fl W- bm

KAREN C. COMSTOCK DR. LINDA REICH

Mgrr Pro Tem Cur moult"

CITY of CHINO

i

October 23, 2023

Carrie Schindler

Deputy Executive Director

San Bernardino County Transportation Authority

1170 West 3r' Street, 2"' Floor

San Bernardino, CA 92410- 1715

Dear Carrie,

I am writing on behalf of the City of Chino to formally request an extension of the grant deadline for the

two Transportation Development Act ( TDA) Article 3 projects awarded in October 2017, the Sidewalk

Retrofitting with Accessibility Ramps Project and the Bicycle Path and Pedestrian Facilities Project.

Since the initial grants were awarded, both the FY2017/ 2018 Sidewalk Retrofitting and the FY2017/ 2018
Transit and Bicycle/ Pedestrian Facilities Grant underwent revisions to their scopes of work to include

design and construction costs for the City' s Chino High School Improvements Project. The City has also

requested deadline extensions; on April 6, 2022, SBCTA approved the last extension extending the final

deadline to December 31, 2023. The City has been working alongside the Chino Valley Unified School

District to get the Chino High School Improvements project completed.

The City' s portion of the project construction has already been completed; however, the City is waiting

for the school district to submit its final invoices and file a notice of completion for the project. The City

of Chino is eagerly awaiting the Chino Valley Unified School District' s completion of these tasks.

However, the school district' s closeout of the project goes through the Division of California State

Architect which has its own lengthy process. Unfortunately, the City has no control of their schedule. At

this point, we do not foresee the school district being able to meet the grant' s stipulated deadline of
December 31, 2023.

Therefore, the City of Chino is requesting the deadline be extended to December 31, 2024. This

extension will provide a crucial buffer to ensure the comprehensive and successful implementation of

these projects.

Also, as an introduction, I recently started as the City of Chino' s new Public Works Director in September

2023. 1 look forward to meeting you in person and working with you and your team. We appreciate

13220 Central Avenue, Chino, California 91710

Mailing Address:  P. O. Box 667. Chino, California 91708- 0667
909) 334- 3250•( 909) 334- 3720 Fax

Web Site: www. cityofchino. org
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SBCTA' s collaboration and funding opportunities to help us complete much- needed improvements in

the City of Chino as a service to the community.

Sincerely,

4-e-

Hye/ InLee, P. E.

Director of Public Works

City of Chino
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City Council 
 

Acquanetta Warren 
Mayor 

 
Peter A. Garcia 
Mayor Pro Tem 

 
John B. Roberts  
Council Member 

 
Jesus “Jesse” Sandoval 

Council Member 
 

Phillip W. Cothran 
Council Member 

 
 

 
 
 

 

 

CITY OF FONTANA 8353 SIERRA AVENUE, FONTANA, CALIFORNIA 92335    

www.FontanaCA.gov 

 

January 30, 2024 
 
San Bernardino County Transportation Authority 
1170 W. 3rd Street, 2nd Floor 
San Bernardino, CA 92410 

 
Attention: Ginger Koblasz 
 
RE:  Rectangular Rapid Flashing Beacons (RRFBs) Project 
 Scope Reduction 
 
Dear Ms. Koblasz, 
 
The City of Fontana is seeking to reduce the quantity of RRFBs that will be installed 
as part of the “7 Rectangular Rapid Flashing Beacons Project” which the City was 
successful in receiving funds from the 2023 TDA Article 3 Awards. Based on updated 
cost of materials and construction, the City is concerned with not having sufficient 
funds to install all seven locations with the appropriate RRFBs. 
 
The City is proposing the installation of RRFBs at three to four (3-4) locations of the 
original seven (7). The chosen locations will be those that require the most attention 
and are considered to be most critical. It is in the City’s best interest to continue with 
using the full approved funding amount for the project. 
 
We would like to emphasize that it is still our upmost desire to bring this project to 
completion as it will bring a crucial benefit to residents and students that travel 
through the vicinity of these locations. 
 
We appreciate the consideration and look forward to continuing working together. 
 
Sincerely, 
 
DEPARTMENT OF ENGINEERING 
 
 
 
 
Jeffrey Kim 
Engineering Manager 
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Entity: San Bernardino County Transportation Authority 

Minute Action 
 

AGENDA ITEM: 11 

Date:  February 14, 2024 

Subject: 

San Bernardino Transportation Analysis Model “Plus” Final Report 

Recommendation: 

Receive information relating to the completion of the San Bernardino Transportation Analysis 

Model “Plus” transportation modeling project. 

Background: 

On April 6, 2022, the San Bernardino County Transportation Authority (SBCTA) awarded 

Contract No. 22-1002670 for the San Bernardino Transportation Analysis Model (SBTAM), 

“Plus” (SBTAM+) Project to Cambridge Systematics, Inc. (CS). This project was funded by a 

grant of $443,535 which was awarded to SBCTA from the California Department of 

Transportation (Caltrans) as part of the State’s Senate Bill (SB) 1 Sustainable Communities 

Planning Grant. The total not-to-exceed amount for this contract was $443,535. SBTAM is a 

critical tool for traffic forecasting for SBCTA’s own projects (for planning, environmental, and 

project development needs) and is employed broadly in San Bernardino County for local projects 

as well (roadways, General Plan development, and individual development projects).  

 

The primary objective of SBTAM+ was to extend SBTAM’s functionality to meet Vehicle Miles 

Traveled (VMT) analysis requirements while streamlining access to model outputs and model 

based tools. This multimodal, comprehensive endeavor focused on:  

 
1. Updating the transportation model to be consistent with the Southern California 

Association of Government’s (SCAG) adopted Regional Transportation Plan/Sustainable 
Communities Strategy (RTP/SCS). 

2. Improving SBTAM’s interface with the Federal Transit Administration’s Simplified 
Trips-on-Project Software (FTA STOPS). 

3. Updating and refining SBCTA’s VMT Screening Tool.  

4. Developing an on-line dynamic VMT/Land Use Analysis Tool. 

5. Creating sample scenarios demonstrating how land use changes can reduce VMT. 

6. Developing a framework for estimation of induced travel. 

7. Designing a method for streaming access to SBTAM+ results.  
 
The updated model has already been used for Long Range Multimodal Transportation Plan 
scenario testing and is slated to be used for the Town of Apple Valley’s Circulation Element and 
the City of Hesperia’s General Plan updates. Additionally, SBCTA staff expects to “go live” 
with online access to the results of this Project by March 2024. 
 
Many of the features listed above will be freely accessible without having to sign a User 
Agreement. However, three features will require users to sign an agreement aimed at protecting 
SBCTA from improper use of restricted material. This includes: 
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General Policy Committee Agenda Item 

February 14, 2024 

Page 2 

 

San Bernardino County Transportation Authority 

 Vendor List (no fee). This is a list of vendors with a current subscription to SBTAM 

modeling files. SBCTA does not endorse any one firm over another. Modeling services 

offered, and fees for those services, are set by the firms, and are not regulated by SBCTA. 

Any issues with services rendered must be resolved between the requestor and the firm. 

However, SBCTA asks to be notified should any model network or data edits be needed 

or disputes arise at sbtam@gosbcta.com so that SBCTA is aware of the issue. 

While SBCTA does its best to keep this list current and accurate, some contact 

information may change without our knowledge.  

 Traffic Volume Map (no fee). SBCTA will offer access to an interactive map depicting 

raw (not post-processed) SBTAM AM Peak Period (6am-9am), PM Peak Period 

(3pm-7pm), and Average Daily Traffic (ADT) volumes, both total volume with trucks 

and for trucks alone. This SBTAM output data will be available for the 2019 Base Year 

and the 2050 Baseline (fiscally constrained) forecast networks. This data should only be 

used by professionals who are familiar with model post-processing procedures. 

Consistent with the User Agreement, sharing the link to this data will not be permitted. 

 SBTAM Files (fee for most users). A TransCAD license and modeling expertise are 

required to run SBTAM. Private industry vendors wishing to obtain access to a current 

version of SBTAM will be required to pay an initial cost currently estimated at $5,000 

and an annual maintenance fee of $1,000. The annual subscription period will be for 365 

days beginning the day the subscriber is provided access to the modeling files. 

Subscribers will have access to all model updates created during their subscription term. 

After the initial subscription fee is paid, failure to stay current on annual maintenance 

fees may result in having to re-pay the initial $5,000 subscription fee. Costs are subject to 

change. 

Financial Impact: 

This item has no financial impact on the adopted Budget for Fiscal Year 2023/2024. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee. This item was reviewed by the Transportation Technical Advisory Committee on 

February 5, 2024. 

Responsible Staff: 

Ginger Koblasz, Senior Planner 

 

 Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 
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Entity: San Bernardino County Transportation Authority 

Minute Action 
 

AGENDA ITEM: 12 

Date:  February 14, 2024 

Subject: 

2025 Federal Transportation Improvement Program 

Recommendation: 

That the General Policy Committee recommend the Board, acting as the San Bernardino County 

Transportation Authority (SBCTA): 

A.  Approve Resolution No. 24-013, certifying that SBCTA and other project sponsors have 

resources available and committed for the first two years of the 2025 FTIP and reasonably 

expected to be available for the last four years of the 2025 FTIP to fund the projects in the Fiscal 

Years 2024/2025 through 2029/2030 TIP, and affirming the commitment to implement all 

projects in the program. 

B. Approve the 2025 San Bernardino County Transportation Improvement Program (TIP), 

provided as an attachment, to be submitted to Southern California Association of Governments 

for inclusion in the 2025 Federal Transportation Improvement Program (FTIP). 

C.  Authorize SBCTA staff to amend the 2025 San Bernardino County TIP as necessary to meet 

State, Federal, and responsible agency programming requirements. 

Background: 
The Infrastructure Investment & Jobs Act (IIJA) requires Southern California Association of 
Governments (SCAG), the federally designated Metropolitan Planning Organization (MPO) as 
well as the state-designated transportation planning agency and multi-county designated 
transportation planning agency for the six-county Southern California region, to adopt a 
Transportation Improvement Program (TIP) for the region.  The TIP must be consistent with 
SCAG’s long-range Regional Transportation Plan/Sustainable Communities Strategy 
(RTP/SCS).  The region’s adopted TIP is then submitted to the California Department of 
Transportation (Caltrans), the Federal Highway Administration (FHWA), and the Federal Transit 
Administration (FTA) for final approval and adoption into the Federal Transportation 
Improvement Program (FTIP).  
 
The FTIP is a listing of regionally significant and/or federally funded projects expected to be 
under development over the six-year period ending in Federal Fiscal Year 2029/2030.  It is 
updated every two years and amended frequently within that time period.  San Bernardino 
County Transportation Authority (SBCTA) is responsible for submitting all transportation 
projects that are regionally significant or federally funded to SCAG for inclusion into the FTIP. 
Federal regulations require SCAG to determine that projects submitted in the FTIP meet air 
quality conformity requirements in the federally designated non-attainment and maintenance 
areas and federal financial constraint regulations.  Fiscal constraint regulations require that funds 
shown in the first two years of the FTIP are available and committed, and funds shown in the last 
four years are reasonably expected to be available. 
 
SBCTA staff has been working with the local jurisdictions, transit agencies, and Caltrans 
District 8 to obtain project information that reflects the latest project commitments.  The attached 
2025 FTIP list contains all projects that are recommended for inclusion in the 2025 FTIP. 
Staff requests the approval of the Program to be submitted to SCAG and authorization to amend 
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San Bernardino County Transportation Authority 

the FTIP in the future as required to reflect changes to project scope, schedule, or funding 
sources.  It should be noted that the information included in this agenda is preliminary and could 
change upon review by SCAG; any requested changes are coordinated with the project sponsor. 

 
To demonstrate SBCTA’s FTIP submittal meets financial constraint requirements, an adopted 
resolution must be included in the submittal. Resolution No. 24-013 certifies that SBCTA and 
other project sponsors have the resources to fund the projects submitted for inclusion in the FTIP 
and affirms the commitment to implement all of the projects submitted in the program. 

Financial Impact: 

This item has no financial impact on the adopted Budget for Fiscal Year 2023/2024. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee.  SBCTA General Counsel has reviewed this item and the draft resolution. 

Responsible Staff: 

Nohemi Moran, Management Analyst I 

 

 Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 
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RESOLUTION NO. 24-013 

A RESOLUTION CERTIFYING THAT THE SAN BERNARDINO COUNTY 

TRANSPORTATION AUTHORITY AND OTHER PROJECT SPONSORS HAVE 

RESOURCES TO FUND THE PROJECTS IN THE FEDERAL FISCAL YEARS 

2024/2025-2029/2030 TRANSPORTATION IMPROVEMENT PROGRAM AND 

AFFIRMING THE COMMITMENT TO IMPLEMENT ALL PROJECTS AND PHASES 

AS APPLICABLE IN THE PROGRAM 

 

 WHEREAS, San Bernardino County Transportation Authority (SBCTA) is located within the 

metropolitan planning boundaries of the Southern California Association of Governments (SCAG); and  

 WHEREAS, the Infrastructure Investment & Jobs Act (IIJA) requires SCAG to adopt a regional 

Transportation Improvement Program (TIP) for the metropolitan planning area; and  

 WHEREAS, the IIJA also requires that the regional TIP include a financial plan that demonstrates 

how the TIP can be implemented, indicates resources from public and private sources that are reasonably 

expected to be made available to carry out the transportation improvement program, and recommends any 

additional financing strategies for needed projects and programs; and 

 WHEREAS, SBCTA is the agency responsible for short-range capital and service planning and 

programming for the San Bernardino County area within SCAG; and 

 WHEREAS, as the responsible agency for short-range transportation planning, SBCTA is 

responsible for the development of the San Bernardino County TIP, including all projects using federal and 

state highway/road and transit funds; and 

 WHEREAS, SBCTA must determine, on an annual basis, the total amount of funds that could be 

available for transportation projects within its boundaries; and 

 WHEREAS, SBCTA has adopted the Federal Fiscal Years 2024/2025 – 2029/2030 San Bernardino 

County TIP with funding for Federal Fiscal Years 2024/2025 and 2025/2026 available and committed, and 

reasonably expected to be available for Federal Fiscal Years 2026/2027 through 2029/2030. 

 NOW, THEREFORE, BE IT RESOLVED, that SBCTA affirms its continuing commitment to 

the projects in the Federal Fiscal Years 2024/2025 – 2029/2030 San Bernardino County TIP; and 

 BE IT FURTHER RESOLVED, that the Federal Fiscal Years 2024/2025 – 2029/2030 San 

Bernardino County TIP Financial Plan identifies the resources that are available and committed in the first 

two years and reasonably expected to be available to carry out the TIP in the last four years and certifies 

that:  

1. Projects in the Federal Fiscal Year 2024/2025 – 2029/2030 San Bernardino County TIP are 

consistent with the proposed 2024 State Transportation Improvement Program scheduled to be 

approved by the California Transportation Commission in March 2024; and 

2. All the projects in the San Bernardino County TIP have complete funding identified in the 

Program except for the following four projects, which will require additional funding in the 

2024 STIP cycle: 

o 20151302 – National Trails Highway Bridge Replacements 
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o 20191301 – Interstate 10 Corridor Freight and Managed Lane Project: Sierra Ave to 

Pepper Ave, Contract 2B 

o SBD239701 – Metrolink San Bernardino Line Double Track 

o SBD59303 – Set aside/reservations for future SB45 Planning, Programming & 

Monitoring 

These projects are the County’s priorities for 2024 STIP funds. The San Bernardino County 

2024 STIP Regional Transportation Improvement Program, as identified in the Financial Plan, 

will include sufficient transportation funds to complete the projects. Therefore, as required by 

federal law, SBCTA finds that full funding can reasonably be anticipated to be available for the 

projects within the time period contemplated for completion of the projects. 

3. SBCTA has the funding capacity in its county Surface Transportation Block Grant (STP) 

Program and Congestion Mitigation and Air Quality (CMAQ) Program allocations to fund all 

of the projects programmed with these funds in the Federal Fiscal Years 2024/2025 – 

2029/2030 San Bernardino County TIP. 

4. The local match for projects funded with federal STP and CMAQ Program funds is identified 

in the TIP. 

5. All the Federal Transit Administration funded projects are programmed within the IIJA 

Guaranteed Funding levels. 

6. This resolution is effective upon the date of its approval by the SBCTA Board of Directors. 

PASSED AND ADOPTED at a meeting of the San Bernardino County Transportation Authority held on 

March 6, 2024. 

 

 

 

_________________________________  

Dawn Rowe, President  

San Bernardino County Transportation Authority  

 

ATTEST:  

 

_________________________________  

Marleana Roman, Clerk of the Board  

San Bernardino County Transportation Authority 

12.a

Packet Pg. 131

A
tt

ac
h

m
en

t:
 2

02
5 

F
T

IP
 R

es
o

lu
ti

o
n

 N
o

. 2
4-

01
3 

[R
ev

is
io

n
 1

] 
 (

10
15

2 
: 

20
25

 F
ed

er
al

 T
ra

n
sp

o
rt

at
io

n
 Im

p
ro

ve
m

en
t 

P
ro

g
ra

m
)



��������	�
���
��������������������������� ���!"���#�"����$��%��"&''����!$��!$�&(�!)*++���,������ ���(�-��.������������ ���&-�/�� �.�0+,(�&1$-2� 3�$��4�3��' �� �%�0 ��5���6�1�����7 89��:8�9���9
�9� ;
8��8<
��7 �7��
=������=��8�
<��7 =��
;9�<
���
������� ��9
�8=
��=
����
�9��>?�:@A?>ABC?D�:�EEF�� 8

;
�G8;;
7 ;DH>I���J
K
=
� 7
�=�8: LEMNEF �:�EEF���EJFF
���
���;9=9���8KON�J�P9<PQ87R��8��9=
�J�;8�
�8��S��T����P�G�;8�
�UV��� �ADW�8

;
�G8;;
7����XD��C?HD?��D>B
�9=8�7�
��<�8=����
7���8�;�=8���YV����=�8

;
�G8;;
7���Y�����9�������Y�TZ@[X@AI\�[@]W@?XU�J�Q9�
��
K9��9�<���;8�
���Y����̂�;8�
���Y�T��;8�
��9��
8�P��9�
��9��U�T��=9;
U�
���9
�9�� �̂R�E �ER�O �OR�_ �_R�̀ �̀R�	 �	RNF
�9�� �����

P8�
 ����������
 ���8;

 �
G
;�

���

� L�_E LF LF LF LF LF LF L�_ELF��� �
G
;�

���

� LF L�MOO	 LF LF LF LF LF L�M_	�L�M������ �:�����=
8���
�9 LF L�MNOO LF LF LF LF LF L�M�̀^L	�̀���8; ���8; L�_E LNMFNE LF LF LF LF LF LEMNEFL�MF̂F �����7 89��:8�9���9
�9� ;
8��8<
��7 �7��
=������=��8�
<��7 =��
;9�<
���
������� ��9
�8=
��=
����
�9��>?�:@A?>ABC?D�FF�F� �P9�� ;DH>I���J
K
=
� 7
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCBDCCCE (F/+) 6AG;H+)+I7J794, -722(.1 KEDLCCC M.CMCENBDICC40):7(,�6/9/,2(.-NE�I�F/8FO.-P0).5�/94�I�6.+7�.55Q2��R+)�F)S�6.+72TU�89 3>AV�4@<=�.W=�XA�Y@VZ;HH�.W=40/9.0-�40)80.9�()57/+�(F/+)U�7*(6/5�.S7+*7�I�4/+7�.S7�,)�Y/91.66�.S7U�O/57+/+8�30)9�M�,)�[�6.+72�R4.75�)<H\T572(0/4,/)+ BMPBD BDPBN BNPB] B]PB[ B[PB̂ B̂PEC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 .87+(- KC KELDCC KC KC KC KC KC KELDCCKC,),.6 ,),.6 KC KELDCC KC KC KC KC KC KELDCCKC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCBDCCCM (F/+) 6AG;H+)+I7J794, -722(.1 K_[LCCC M.C_CMEBDICC40):7(,�6/9/,2(.JNE�I�F),�6.+72R2T�/940)S797+,2P7J4.+2/)+�I�02 3>AV�(@X\�6@V@X̀�9@HH̀�.W=�XA�O=̀�Aa�9A<X=�S@̀X;�.W=40/9.0-�40)80.9�()57/+�(F/+)U�4F/6.5764F/.�2,077,�I�O/,F/+�(/,-�6/9/,2�R9/662�.S7�,)�.440)J�NDCQ�O72,�)3�9)+,7�S/2,.�.S7TU�O/57+/+8�30)9�B�,)�M�6.+72572(0/4,/)+ BMPBD BDPBN BNPB] B]PB[ B[PB̂ B̂PEC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 .87+(- KC K_L[CC KC KC KC KC KC K_L[CCKC,),.6 ,),.6 KC K_L[CC KC KC KC KC KC K_L[CCKC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCBDCCCD (F/+) 6AG;H7J794,�I�̂Eb_B] 2(.1 KBLCCC 215CE___[BDICC40):7(,�6/9/,2+(0F_�I�/+,7027(,/)+�/940)S797+,2P(F.++76/c.,/)+40/9.0-�40)80.9�()5775/2)+�.S7+*7�.,�(7+,0.6�O/57+�/+,7027(,/)+�,)�.55�71�673,�,*0+�.+5�71�0/8F,�,*0+�6.+72b572(0/4,/)+ BMPBD BDPBN BNPB] B]PB[ B[PB̂ B̂PEC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 57S76)470�3772 KBCC KC KC KC KC KC KC KBCCKC()+ 57S76)470�3772 KC K_L[CC KC KC KC KC KC K_L[CCKC,),.6 ,),.6 KBCC K_L[CC KC KC KC KC KC KBLCCCKC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCBDCCCN (F/+) 6AG;H+)+I7J794, 2(.1 KBL_CC 215CE__DBBDICC40):7(,�6/9/,2(.JNC�I�10/587�072,)0.,/)+�d�0746.(797+,I�6+�.55/,/)+2U�0240/9.0-�40)80.9�()570/S702/57�50/S7�.,�2.+�.+,)+/)�36))5�()+,0)6�(F.++76�.55�9*6,/I9)5.6�3.(/6/,/72�.,�(F.++76�(0)22/+8572(0/4,/)+ BMPBD BDPBN BNPB] B]PB[ B[PB̂ B̂PEC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 57S76)470�3772 KC KC KC KC KC KC KC KBL_CCKBL_CC,),.6 ,),.6 KC KC KC KC KC KC KC KBL_CCKBL_CC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215CE___[ (F/+) 6AG;H+)+I7J794, -722(.1 KC 215CE___[BDICC40):7(,�6/9/,2(.JNE�I�F/8FO.-P0).5�/94�I�6.+7�.55Q2�R�+)�F)S�6.+72TU�02 3>AV�0.9)+.�.S7+*7�XA�(7+,0.6�.S7+*740/9.0-�40)80.9�()5775/2)+�.S7+*7�0.9)+.�,)�(7+,0.6��O/57+�30)9�M�6.+72�,)�N�6.+72�d�07F.1/6/,.,/)+�R24),�O/57+/+8T572(0/4,/)+ BMPBD BDPBN BNPB] B]PB[ B[PB̂ B̂PEC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.64;e=�B�Aa�N_
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215BCDDEF (G/+) 6AH;I+)+J7K794, -722(.1 LFBMBBB 215BCDDEFFEJBB40):7(,�6/9/,2(.KNB�J�10/587�072,)0.,/)+�O�0746.(797+,J�6+�.55/,/)+2P�02 3>AQ�.,�2.+�.+,)+/)�36))5�()+,0)6�RA�.,�2.+�.+,)/+/)�36))5�()+,0)640/9.0-�40)80.9�()570/S702/57�50/S7�.,�2.+�.+,)+/)�36))5�()+,0)6�(G.++76�T/57+�10/587�30)9�U�6.+72�,)�N�6.+72�V4.O75�)<IWX572(0/4,/)+ FUYFE FEYFN FNYFZ FZYF[ F[YF\ F\YCB40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.6()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<AFBBUBD (G/+)�G/662 6AH;I,(9 -722(.1 LEMDFD FBBUBDFEJBB40):7(,�6/9/,2(.K,E�J�+7T�()++7(,+2Y(0)22�,0.33/(�/94�]Y,(9P�02 3>AQ�.1)*,�B̂UB�9/672�2)*,G�)3�2,.+3/765�(,�V(*007+,�+)0,G70+�0).5�(6)2*07X�RA�4/+7�.S740/9.0-�40)80.9�()573./03/765�0.+(G�05P�()+2,0*(,�1)K�(*6S70,�V;__>À �̂B̂UB�Q@I=a�aAbRc�Ad��2R;<d@=I?�(R̂X�,)�07J)47+�B̂ZN�9/672�)3�3./03/765�0.+(G�05�.,�(*007+,�(6)2*07�2)*,G�,)�4/+7�.S7̂��()+2,0*(,�05�/940)S797+,2�.+5�.55�9.0e75�1/e7�6.+72�/+�1),G�5/07(,/)+2̂572(0/4,/)+ FUYFE FEYFN FNYFZ FZYF[ F[YF\ F\YCB40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 LCFD LB L\NB LB LB LB LB LDMF[DLB()+ (/,-�3*+52 LB LB LB LCM[UB LB LB LB LCM[UBLB,),.6 ,),.6 LCFD LB L\NB LCM[UB LB LB LB LEMDFDLB ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<AFBB[EN ()6,)+ 6AH;I+)+J7K794, -722(.1 LDNMFNB FBB[ENFEJBB40):7(,�6/9/,2(.-NB�J�10/587�072,)0.,/)+�O�0746.(797+,J�6+�.55/,/)+2P�89 3>AQ�9�2,̂�RA�/JDB�)+�0.9440/9.0-�40)80.9�()579,̂�S70+)+�10/587�)S70�*400VEU(BDBDX�J)+�9,̂�S70+)+�.S7̂�30)9�f9f�2,̂�,)�/JDB�)+�0.94̂�T/57+/+8�10/587�30)9�FJU�6.+72�V(.CC[X572(0/4,/)+ FUYFE FEYFN FNYFZ FZYF[ F[YF\ F\YCB40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.647 10/587�J�6)(.6 LDMDED LB LB LB LB LB LB LDMDEDLB47 (/,-�3*+52 LDU\ LB LB LB LB LB LB LDU\LB0)T 10/587�J�6)(.6 LUFU LB LB LB LB LB LB LUFULB0)T (/,-�3*+52 LEE LB LB LB LB LB LB LEELB()+ (/,-�3*+52 LDMNUU LB LB LB LB LB LB LDMNUULB()+ 6)(.6�.5S.+(7�()+2,0*(,/)+ LDFM[CZ LB LB LB LB LB LB LDFM[CZLB,),.6 ,),.6 LDNMFNB LB LB LB LB LB LB LDNMFNBLB ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<AFBDDE[ ()6,)+ 6AH;I+)+J7K794, -722(.1 LNMNEF U.BZFFNFEJBB40):7(,�6/9/,2(.KNC�J�G/8GT.-Y0).5�/94�J�6.+7�.55g2�V�+)�G)S�6.+72XP�02 3>AQ�0/.6,)�(G.++76�RA�0.+(G)�.S7̂40/9.0-�40)80.9�()57.8*.�9.+2.�30)9�0/.6,)�(G.++76�,)�0.+(G)�.S7̂�FJU�6.+7�T/57+/+8572(0/4,/)+ FUYFE FEYFN FNYFZ FZYF[ F[YF\ F\YCB40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 LCEB LB LB LB LB LB LB LCEBLB0)T (/,-�3*+52 LDEB LB LB LB LB LB LB LDEBLB()+ (/,-�3*+52 LB LB LB LB LB LB LB LNMDEFLNMDEF,),.6 ,),.6 LEBB LB LB LB LB LB LB LNMNEFLNMDEF ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<AFBDZBFBD ()6,)+ 6AH;I7K794,�J�\ĈDFN +)2(.1 LFZMECE U.BDBN\FEJBB40):7(,�6/9/,2+(0CN�J�10/587�072,)0.,/)+�O�0746(�V+)�6+�.55X40/9.0-�40)80.9�()57 4;h=�C�Ad�ND
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"()�*+,-+).�/0�*012)0�34562�+624�70)-0�8)0�95624:�;<=�>(�?+@-A�+B�(C;DE�92F,0G2�2H5?-5)I�J�,0)2�K451I2�L5-A�J�,0)2�K451I2�M=J*DDNNO3P7*9(QR(ST UJVU= U=VUW UWVUN UNVUX UXVUY UYVZDQ9(S9 [\R\9PQ]87P [\T3�7S\9*P RSR8/QP 9̂(3_P�C�/S*8/ Ù:J=N D̀ D̀ D̀ D̀ D̀ D̀ Ù:J=ND̀QP *(Ra�[\T37 Z̀;X D̀ D̀ D̀ D̀ D̀ D̀ Z̀;XD̀9Sb 9̂(3_P�C�/S*8/ ;̀:DUW D̀ D̀ D̀ D̀ D̀ D̀ ;̀:DUWD̀9Sb *(Ra�[\T37 ;̀ZZ D̀ D̀ D̀ D̀ D̀ D̀ ;̀ZZD̀*ST 9̂(3_P�C�/S*8/ D̀ D̀ D̀ D̀ ÙD:XYJ D̀ D̀ ÙD:XYJD̀*ST *(Ra�[\T37 Ù:=NZ D̀ D̀ D̀ D̀ D̀ D̀ Ù:=NZD̀*ST /S*8/�83c8T*P�*ST7R9\*R(ST Ù;:DUX D̀ D̀ D̀ C̀U;:DUX D̀ D̀ D̀D̀*ST /S*8/�̂9(3_P�7P(7>(*�9PR9S[(R� D̀ D̀ D̀ D̀ ;̀ZJ D̀ D̀ ;̀ZJD̀RSR8/ RSR8/ ÙN:=Z= D̀ D̀ D̀ D̀ D̀ D̀ ÙN:=Z=D̀ *S\TRa 8(9�̂87(T[R(Q�(3 /P83�8_PT*a 7a7RP>*ST[S9>�*8RP_S9a >S3P/(T_Q9SdP*R�*S7R [R(Q�8>PT3>PTR9RQ�(370)�̂24)0415)+UD;NDXD= *S/RST /+G0,TSTCPeP>QR aP77*8̂ =̀:W=X J;UD;;WU=CDDQ9SdP*R�/(>(R7*8aWW�C�TPb�*STTP*RT7V*9S77�R98[[(*�(>Q.�_> [4+f�PH5?-5)I�()-24?2G-5+)�0-�b0?A5)I-+)�7-<�-+�[+@4�L0g�5)-24?2G-5+)�0,+)I�b0?A5)I-+)�7-<�0-�]@)-?�/)<Q9(>89a�Q9S_98>�*S3P9P8/(_T�9P*]P�*8TaST�9S83�RS�]\TR7�/8TPVb87](T_RST�7R9PPR<�*ST7R9\*R�TPb�[S\9�MJO�/8TP�9S83�b(R]�RSR8/�/PT_R]�S[�D<ZD�>(/P<�R+,,�G4215-?�-+�f0-GA�P899PQ\<�/+G0,�-+�f0-GA�*Q[*373P7*9(QR(ST UJVU= U=VUW UWVUN UNVUX UXVUY UYVZDQ9(S9 [\R\9PQ]87P [\T3�7S\9*P RSR8/QP UD;W�P89>89h�9PQ\9QS7(T_ Z̀WD D̀ D̀ D̀ D̀ D̀ D̀ Z̀WDD̀QP *(Ra�[\T37 ;̀;N D̀ D̀ D̀ D̀ D̀ D̀ ;̀;ND̀QP *+ff@)5-g�Q4+i�[@)15)IC*+)I42??5+)0,,g� ;̀DX D̀ D̀ D̀ D̀ D̀ D̀ ;̀DXD̀9Sb *(Ra�[\T37 =̀U D̀ D̀ D̀ D̀ D̀ D̀ =̀UD̀9Sb *+ff@)5-g�Q4+i�[@)15)IC*+)I42??5+)0,,g� ÙDX D̀ D̀ D̀ D̀ D̀ D̀ ÙDXD̀*ST *(Ra�[\T37 D̀ D̀ D̀ D̀ D̀ D̀ D̀ ỲWZỲWZ*ST *+ff@)5-g�Q4+i�[@)15)IC*+)I42??5+)0,,g� D̀ D̀ D̀ D̀ D̀ D̀ D̀ Z̀:X=DZ̀:X=DRSR8/ RSR8/ X̀J= D̀ D̀ D̀ D̀ D̀ D̀ =̀:W=XJ̀:X;Z *S\TRa 8(9�̂87(T[R(Q�(3 /P83�8_PT*a 7a7RP>*ST[S9>�*8RP_S9a >S3P/(T_Q9SdP*R�*S7R [R(Q�8>PT3>PTR9RQ�(370)�̂24)0415)+UD;;JN [STR8T8 /+G0,TSTCPeP>QR aP77*8̂ ;̀D:JYU J8D;;ZUU=CDDQ9SdP*R�/(>(R7*8eWZ�C�](_]b8aV9S83�(>Q�C�/8TP�833j7�M�TS�]Sc�/8TP7O.�97 [4+f�PR(b8T38�8cPT\P�-+�XDD�[R<�P87R�S[�PR(b8T38�8cPT\PQ9(>89a�Q9S_98>�*S3P7/ScP9�8cPT\P�[9S>�PR(b8T38�8cPT\P�RS�XDD�[PPR�P87R�S[�PR(b8T38�8cPT\P�b(3PT�[9S>�UCJ�/8TP73P7*9(QR(ST UJVU= U=VUW UWVUN UNVUX UXVUY UYVZDQ9(S9 [\R\9PQ]87P [\T3�7S\9*P RSR8/QP *(Ra�[\T37 ;̀DD D̀ D̀ D̀ D̀ D̀ D̀ ;̀DDD̀QP 7̂ 3�*S�>P87\9P�( Ù;Z D̀ D̀ D̀ D̀ D̀ D̀ Ù;ZD̀9Sb *(Ra�[\T37 ;̀D; D̀ D̀ D̀ D̀ D̀ D̀ ;̀D;D̀9Sb 7̂ 3�*S�>P87\9P�( Ù;Z D̀ D̀ D̀ D̀ D̀ D̀ Ù;ZD̀*ST *(Ra�[\T37 Ù:Y;Y D̀ D̀ D̀ D̀ D̀ D̀ Ù:Y;YD̀*ST 7̂ 3�*S�>P87\9P�( Ẁ:YJW D̀ D̀ D̀ D̀ D̀ D̀ Ẁ:YJWD̀RSR8/ RSR8/ ;̀D:JYU D̀ D̀ D̀ D̀ D̀ D̀ ;̀D:JYUD̀ *S\TRa 8(9�̂87(T[R(Q�(3 /P83�8_PT*a 7a7RP>*ST[S9>�*8RP_S9a >S3P/(T_Q9SdP*R�*S7R [R(Q�8>PT3>PTR9RQ�(370)�̂24)0415)+UD;Z;=DW [STR8T8 /+G0,R*>�*+ff5--21 TS7*8̂ ;̀U:WY= D8WJ;DU=CDDQ9SdP*R�/(>(R7T*TU=�C�̂(*a*/P�k�QP3P7R98(T�[8*(/(R(P7CTPbQ9(>89a�Q9S_98>�*S3P(T�[STR8T8.�78T�7Pc8(TP�R98(/�MQ]87P�;:�7P_�UO�T+4-AV7+@-A�;<U=�f5,2�,+)I:�;U�B-�L512�F0621�f@,-5C@?2�-405,�B4+f�̂0)g0)�7-<�-+�-A2�Q0G5B5G�P,2G-45G�R405,�5)�[+)-0)03P7*9(QR(ST
Q0I2�J�+B�W;
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48A�67=>< B(1 B1 B1 B1 B1 B1 B1 B(1B129 2;38=93<:42�2@;==4=C�C3;=8 BD+1 B1 B1 B1 B1 B1 B1 BD+1B129 39?39;845=;@�83;4@< B.01 B1 B1 B1 B1 B1 B1 B.01B1?5= ;C9=?A B+11 B1 B1 B1 B1 B1 B1 B+11B1?5= ?48A�67=>< B(E(/. B1 B1 B1 B1 B1 B1 B(E(/.B1?5= ?FGHIJ�3KLMNOPIJ�2GIQGFR�S?32T B(E-11 B1 B1 B1 B1 B1 B1 B(E-11B1?5= 39?39;845=;@�83;4@< B,ED/- B1 B1 B1 B1 B1 B1 B,ED/-B1858;@ 858;@ BD(E,/+ B1 B1 B1 B1 B1 B1 BD(E,/+B1 ?57=8A ;43�U;<4=6842�4> @9;>�;C9=?A <A<89V?5=653V�?;89C53A V5>9@4=C235W9?8�?5<8 6842�;V9=>V9=8382�4><FJ�UKGJFGLPJI(1D/1D1) 65=8;=; @INFX=5=Y9Z9V28 A9<<?;U B(,E+/+ );1)D1((+Y11235W9?8�@4V48<?;=-,�Y�;>>4=C�;�@;=9�8:357C:�;�U588@9=9?[\�=3< 6GIR�:KRXIN]�;̂K�OI�;XRKGPF�;̂K234V;3A�235C3;V�?5>94J�6IJOFJF\��_PLKJ�6IIÒPXX�UX̂L�S)Y,�XFJKaT�bGIR�:KRXIN]�;̂K�OI�;XRKGPF�;̂Kc�PJNXMLKa�NXFaa�44�HP]K�XFJKaE�GFPaKL�RKLPFJE�FJL�GKdXFNKRKJO�Ib�̀PaOIGPN�VFXFQF�UGPLQK�OI�FNNIRRILFOK�aOGKKO�ePLKJPJQf��9gPaOPJQ�VFXFQF�HGPLQK�OI�HK�GKXINFOKLf>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48A�67=>< B0E)11 B1 B1 B1 B1 B1 B1 B0E)11B129 <82�@5?;@ BD B1 B1 B1 B1 B1 B1 BDB135_ ?48A�67=>< BDE)(+ B1 B1 B1 B1 B1 B1 BDE)(+B1?5= ?48A�67=>< B1 B1 B1 B1 B1 B1 B1 B(DE-,/B(DE-,/858;@ 858;@ B)E.(, B1 B1 B1 B1 B1 B1 B(,E+/+B(DE-,/ ?57=8A ;43�U;<4=6842�4> @9;>�;C9=?A <A<89V?5=653V�?;89C53A V5>9@4=C235W9?8�?5<8 6842�;V9=>V9=8382�4><FJ�UKGJFGLPJI(1D///1( 65=8;=; @INFX=5=Y9Z9V28 A9<<?;U B(1E)-/ )(11@11((+Y11235W9?8�@4V48<?;=-,�Y�;>>4=C�;�@;=9�8:357C:�;�U588@9=9?[\�=3< 6GIR�4Y(D1�OI�UFaKXPJK�;̂K234V;3A�235C3;V�?5>94J�6IJOFJF\�4RdGÎK�hPNOIGPF*_FXJMO�;̂K�SGKRFPJa�(�XJaT�bGIR�KFaO�Ib�ÒK�4YD+�OI�GKFXPQJRKJO�Ib�PJOKGaKNOPIJ�OI�?̀ KGGi�;̂K�FJL�bGIR�?̀ KGGi�aOGKKO�JFRK�ǸFJQK�OI�_FXJMO�;̂K�bGIR�?̀ KGGi�;̂K�OI�<FJ�<K̂FPJK�3Lc�_PLKJ�j�4RdGÎK�?̀ KGGi�;̂K�S)Y,�XJaT�bGIR�4Y(D1�OI�UFaKXPJK�;̂Kc�<KQRKJOa�ePXX�PJNXMLK�NKJOKG�RKLPFJa�j�?XFaa�4�FJL�?XFaa�44�UP]K�XFJKaf>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48A�67=>< B)E1/, B1 B1 B1 B1 B1 B1 B)E1/,B1?5= ?48A�67=>< BDE0.0 B1 B1 B1 B1 B1 B1 BDE0.0B1?5= 3;4<9�>PaNGKOPIJFGi�CGFJOa BD+E111 B1 B1 B1 B1 B1 B1 BD+E111B1858;@ 858;@ B(1E)-/ B1 B1 B1 B1 B1 B1 B(1E)-/B1 ?57=8A ;43�U;<4=6842�4> @9;>�;C9=?A <A<89V?5=653V�?;89C53A V5>9@4=C235W9?8�?5<8 6842�;V9=>V9=8382�4><FJ�UKGJFGLPJI<U>10D(,, 65=8;=; @INFX=5=Y9Z9V28 A9<<?;U BD)E-0- <U>10D(,,(+Y11235W9?8�@4V48<?;Z,0�Y�:4C:_;A*35;>�4V2�Y�@;=9�;>>k<�S�=5�:5h�@;=9<T\�3< 6GIR�6558:4@@�U57@9h;3>�OI�U;<9@4=9�;h9=79234V;3A�235C3;V�?5>9<4933;�;h9=79�6558:4@@�U57@9h;3>�85�U;<9@4=9�;h9=79Y��_4>9=�635V�)�85�,�@;=9<>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48A�67=>< B+. B1 B1 B1 B1 B1 B1 B+.B129 <U>�?5�V9;<739�4 BD(( B1 B1 B1 B1 B1 B1 BD((B135_ ?48A�67=>< B,.0 B1 B1 B1 B1 B1 B1 B,.0B135_ <U>�?5�V9;<739�4 BDE))) B1 B1 B1 B1 B1 B1 BDE)))B1?5= ?48A�67=>< B0E//1 B1 B1 B1 B1 B1 B1 B0E//1B1?5= <U>�?5�V9;<739�4 B.E))1 B1 B1 B1 B1 B1 B1 B.E))1B1858;@ 858;@ BD)E-0- B1 B1 B1 B1 B1 B1 BD)E-0-B1
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDDCE 80.+5�,700.(7 6AF;G+)+H7I794, -722(.1 JDKLCC M.CNBOPBEHCC40):7(,�6/9/,2(.IOL�H�Q/8QR.-S0).5�/94�H�6.+7�.55T2�U�+)�Q)V�6.+72WX�02 3>AY�()9970(7�R.-�ZA�5=1=>>[�2Z>==Z40/9.0-�40)80.9�()579@F\@];<�.̂=<_=�R@?=<@<]�UBHM�G;<=̀W�a>AY�(AYY=>F=�R;[�ZA�5=1=>>[�2Z>==Z572(0/4,/)+ BMSBE BESBO BOSBN BNSBP BPSBb BbSLC40/)0 3*,*074Q.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 JLCC JC JC JC JC JC JC JLCCJC()+ (/,-�3*+52 JC JC JDKCCC JC JC JC JC JDKCCCJC,),.6 ,),.6 JLCC JC JDKCCC JC JC JC JC JDKLCCJC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCCPMDCM Q72470/. 6AF;G+)+H7I794, -7295.1 JDKCDN BCCPMDCMBEHCC40):7(,�6/9/,2,50OM�H�4.0c�d�0/57�6),�9)5/3/(.,/)+2S*480.57 3>AY�R�)3�*2�LbE�ZA�/HDE40/9.0-�40)80.9�()57:)2Q*.�2,077,�4.0c�d�0/57��7I4.+2/)+�H�)+�:)2Q*.�2,077,�R72,�)3�*2�LbEK(�/,-�)3�Q72470/.K�7I/2,/+8�4+0�Q.2�DPP�24.(72�.+5�+7752�,)�.55�BCC�24.(72K�,)�/+(6*57�6.+52(.4/+8K�6/8Q,/+8�.+5�V.0/)*2�+)+H(.4.(/,-�2,077,�/940)V797+,2�,)�3.(/6/,.,7�.55/,/)+.6�24.(72�U9CCLWe�,AGG�F>=?@Z̀�ZA�Y;ZF\�(9.fe572(0/4,/)+ BMSBE BESBO BOSBN BNSBP BPSBb BbSLC40/)0 3*,*074Q.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 JBE JC JC JC JC JC JC JBEJC()+ (/,-�3*+52 JBO JC JC JC JC JC JC JBOJC()+ (9.f JNPB JC JC JC JC JC JC JNPBJC()+ 2,.,7�.1BNOO JDPM JC JC JC JC JC JC JDPMJC,),.6 ,),.6 JDKCDN JC JC JC JC JC JC JDKCDNJC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDECCCP Q72470/. 6AF;G+)+H7I794, -7295.1 JLCKDLO 215EECBEBEHCC40):7(,�6/9/,2(.IOL�H�Q/8QR.-S0).5�/94�H�6.+7�.55T2�U�+)�Q)V�6.+72WX�02 3>AY�/HDE�ZA�9.46740/9.0-�40)80.9�()57/+�Q72470/.X�9./+�2,�30)9�/HDE�,)�9.467�U4Q.27�DW�S�9.467�,)�DD,Q�U4Q.27�BW�S�/HDE�,)�20�LbE�U4Q.27�LWg�R/57+�.+5�07()+2,0*(,�30)9�MHO�6.+72K�/+(6*5/+8�R/57+/+8�)3�10/587�)V70�(.6/3)0+/.�.f*75*(,�UBeNE�9/672W572(0/4,/)+ BMSBE BESBO BOSBN BNSBP BPSBb BbSLC40/)0 3*,*074Q.27 3*+5�2)*0(7 ,),.647 .87+(- JNB JC JC JC JC JC JC JNBJC47 57V76)470�3772 JN JC JC JC JC JC JC JNJC47 6)(.6�,0.+2�3*+52 JNBO JC JC JC JC JC JC JNBOJC47 215�()�97.2*07�/ JDKBCC JC JC JC JC JC JC JDKBCCJC0)R 57V76)470�3772 JBKOMN JC JC JC JC JC JC JBKOMNJC0)R 215�()�97.2*07�/ JDKPMO JC JC JC JC JC JC JDKPMOJC()+ 57V76)470�3772 JC JC JC JC JC JC JC JDLKbBLJDLKbBL()+ 215�()�97.2*07�/ JC JC JC JC JC JC JC JbKNDEJbKNDE,),.6 ,),.6 JOKMbP JC JC JC JC JC JC JLCKDLOJBLKOLP ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDbCCDM Q72470/. 6AF;G+)+H7I794, -7295.1 JBOKEBB BCDbCCDMBEHCC40):7(,�6/9/,2(.+NO�H�.55/+8�.�6.+7�,Q0)*8Q�.�1),,67+7(cX�+02 3>AY�CeL�9@G=̀�7S)�9;>@hÀ;�ZA�Q=̀h=>@;�(640/9.0-�40)80.9�()572;<�1=><;>?@<A�(A_<Z[X��R@?=<�0;<F\=>A�2Ze�BHM�G;<=̀�H�3>AY�CeL�9�7S)�9;>@hÀ;�ZA�Q=̀h=>@;�(6�UL�Y@G=̀W572(0/4,/)+
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9A9@5293�699< BCD.C) B1 B1 B1 B1 B1 B1 BCD.C)B135E >9A9@5293�699< B(D)/1 B1 B1 B1 B1 B1 B1 B(D)/1B135E <F>�?5�G9;<739�4 BCD)+- B1 B1 B1 B1 B1 B1 BCD)+-B1?5= >9A9@5293�699< B.D-(1 B1 B1 B1 B1 B1 B1 B.D-(1B1?5= <FC�@5?;@�2;38=93<:42� B,D-0C B1 B1 B1 B1 B1 B1 B,D-0CB1?5= <F>�?5�G9;<739�4 B+D0C1 B1 B1 B1 B1 B1 B1 B+D0C1B1858;@ 858;@ B(,D+(( B1 B1 B1 B1 B1 B1 B(,D+((B1 ?57=8H ;43�F;<4=6842�4> @9;>�;I9=?H <H<89G?5=653G�?;89I53H G5>9@4=I235J9?8�?5<8 6842�;G9=>G9=8382�4><KL�FMNLKNOPLQ<F>(C(.1( :9<2934; @QRKS9T9G28�U�/0VC(, =5G>;F B,D(11 39I1-1C(+U11235J9?8�@4G48<@7G1(�U�39:;F4@48;845=�;=>�39?5=<837?845= 6NQW�3KLRXMNQ�3O�YQ�GKPL�<Y234G;3H�235I3;G�?5>9GKZSM�;[ML\M�<YNMMY�4WZNQ[MWMLY]�2XK]M�4�U�3QKÔ K_�PWZNQ[MWMLY]�RQL]P]YPL̀�Qa�NMXKbPSPYKYPQL�KLO�NMRQL]YN\RYPQL�Qa�YXM�McP]YPL̀�NQKÔ K_V>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48H�67=>< B)11 B1 B1 B1 B1 B1 B1 B)11B1?5= (1((�;2235234;845=<� B(D111 B1 B1 B1 B1 B1 B1 B(D111B1?5= ?48H�67=>< BCD,11 B1 B1 B1 B1 B1 B1 BCD,11B1?5= <F>�?5�G9;<739�4 B(D(11 B1 B1 B1 B1 B1 B1 B(D(11B1858;@ 858;@ B,D(11 B1 B1 B1 B1 B1 B1 B,D(11B1 ?57=8H ;43�F;<4=6842�4> @9;>�;I9=?H <H<89G?5=653G�?;89I53H G5>9@4=I235J9?8�?5<8 6842�;G9=>G9=8382�4><KL�FMNLKNOPLQ<F>++101 :9<2934; @QRKS=5=U9T9G28 H9<G>;F B(-D,(( <F>++101(+U11235J9?8�@4G48<?;T,0�U�:4I:E;H*35;>�4G2�U�@;=9�;>>d<�e�=5�:5A�@;=9<fg�3< 6NQW�852;h�;A9�YQ�-8:�<83998234G;3H�235I3;G�?5>93;=?:935�3>V�635G�852;h�;A9�85�-8:�<8V�U�E4>9=�635G�(�85�+�@;=9<��e,�G4@9<fePLRS\OM]�bNPÒM�Q[MN�?KSPaQNLPK�;i\MO\RYf>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9A9@5293�699< B(D1,) B1 B1 B1 B1 B1 B1 B(D1,)B135E >9A9@5293�699< BCD,1, B1 B1 B1 B1 B1 B1 BCD,1,B135E <F>�?5�G9;<739�4 BCDC(1 B1 B1 B1 B1 B1 B1 BCDC(1B1?5= >9A9@5293�699< B/D+). B1 B1 B1 B1 B1 B1 B/D+).B1?5= <FC�@5?;@�2;38=93<:42� B/D.). B1 B1 B1 B1 B1 B1 B/D.).B1?5= <F>�?5�G9;<739�4 B0D)0, B1 B1 B1 B1 B1 B1 B0D)0,B1858;@ 858;@ B(-D,(( B1 B1 B1 B1 B1 B1 B(-D,((B1 ?57=8H ;43�F;<4=6842�4> @9;>�;I9=?H <H<89G?5=653G�?;89I53H G5>9@4=I235J9?8�?5<8 6842�;G9=>G9=8382�4><KL�FMNLKNOPLQ(111C/ :4I:@;=> @QRKS9T9G28�U�/0VC(, =5<?;F B0.D--, (111C/(+U11235J9?8�@4G48<=?30,�U�F34>I9�39<853;845=�j�392@?�e=5�@=�;>>f234G;3H�235I3;G�?5>9F34>I9�=5V�+)?110+�eZNM[PQ\]S_�]XQ̂ L�K]�11@11(.fD�F;<9�@4=9D�5A93�?48H�?399kV�392@;?9�)�@;=9�F34>I9�E48:�)�@;=9�F34>I9V>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 F34>I9�U�@5?;@ B0D1). B1 B1 B1 B1 B1 B1 B0D1).B129 >9A9@5293�699< B0/+ B1 B1 B1 B1 B1 B1 B0/+B135E F34>I9�U�@5?;@ B0D,0) B1 B1 B1 B1 B1 B1 B0D,0)B135E >9A9@5293�699< B)-C B1 B1 B1 B1 B1 B1 B)-CB1?5= F34>I9�U�@5?;@ B1 B1 B1 B1 B1 B(-D,), B1 B(-D,),B1?5= >9A9@5293�699< B1 B1 B1 B1 B1 B0D+.( B1 B0D+.(B1858;@ 858;@ B-D+). B1 B1 B1 B1 B0CD((. B1 B0.D--,B1
2K̀M�-�Qa�,C
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCCDBECB F/8F6.+5 6AG;H+)+I7J794, -722(.1 KBCLMND E.COPCDBNICC40):7(,�6/9/,2(.-OQ�I�.55/+8�.�6.+7�,F0)*8F�.�1),,67+7(RS�89 3>AT�(F*0(F�UA�1*(R7-7�2,V40/9.0-�40)80.9�()57W/57+�1.27�6/+7�17,W77+�(F*0(F�.X7�.+5�1*(R7-7�2,�30)9�EIQ�6.+72572(0/4,/)+ BEYBN BNYBQ BQYBO BOYBD BDYBM BMYPC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 KZLCOC KC KC KC KC KC KC KZLCOCKC47 215�()�97.2*07�/ KZLQCE KC KC KC KC KC KC KZLQCEKC0)W (/,-�3*+52 KZLBNO KC KC KC KC KC KC KZLBNOKC0)W 215�()�97.2*07�/ KZLOEP KC KC KC KC KC KC KZLOEPKC()+ (/,-�3*+52 KC KC KC KC KC KC KC KNBNKNBN()+ 215�()�97.2*07�/ KC KC KC KC KC KC KC KZELONMKZELONM,),.6 ,),.6 KNLQOE KC KC KC KC KC KC KBCLMNDKZNLBDE ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCZZZCE F/8F6.+5 6AG;H7J794,�I�MPVZBQ +)2(.1 KZZLBQN E)9COCZBNICC40):7(,�6/9/,2+(0PZ�I�0).5�0746(�[�07F.1�\+)�6+�.55]40/9.0-�40)80.9�()57/<�F@̂_H;<?S��X@GUA>@;�.̀=�a>AT�P>?�2U�UA�QU_�2U�@<GHb?@<̂�>=GA<cU>bGU@A<�Aa�U_=�NU_�2UYX@GUA>@;�;̀=�@<U=>c=GU@A<L�;??@U@A<;H�Ub><�H;<=cL�c_AbH?=>�@Td>À=T=<UcL�U>;aa@G�c@̂<;H�TA?L�<A�;??eH�U_>b�H;<=cf�2UA>T�?>;@<�@Td>À=T=<Uc�a>AT�P>?�2U�UA�MU_�2U�gYGA<<=GU@A<�UA�U_=�=h@cU@<̂�?>;@<;̂=�G_;<<=H�A<�U_=�cAbU_�c@?=�Aa�P>?�2UV572(0/4,/)+ BEYBN BNYBQ BQYBO BOYBD BDYBM BMYPC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 KECD KC KC KC KC KC KC KECDKC0)W (/,-�3*+52 KBOM KC KC KC KC KC KC KBOMKC()+ BCBB�.440)40/.,/)+2� KC KC KC KC KC KC KC KBLCCCKBLCCC()+ (/,-�3*+52 KC KC KC KC KC KC KC KDLNODKDLNOD,),.6 ,),.6 KQDO KC KC KC KC KC KC KZZLBQNKZCLNOD ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCZZNQ F/8F6.+5 6AG;H+)+I7J794, -722(.1 KBBLNPC BCCQZCZEBNICC40):7(,�6/9/,2(.JQP�I�F/8FW.-Y0).5�/94�I�6.+7�.55e2�\�+)�F)X�6.+72]S�02 3>AT�2.+,.�4.*6.�UA�BLQCCe�2Y)�2.+,.�.+.�0/X7040/9.0-�40)80.9�()578077+24),�05V�30)9�2.+,.�4.*6.�2,V�,)�2)*,F�(/,-�6/9/,�I�W/57+�30)9�BIE�6.+72�W/,F�975/.+�\BVB�9/672]572(0/4,/)+ BEYBN BNYBQ BQYBO BOYBD BDYBM BMYPC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 57X76)470�3772 KODO KC KC KC KC KC KC KODOKC47 215�()�97.2*07�/ KMBN KC KC KC KC KC KC KMBNKC0)W 57X76)470�3772 KNBC KC KC KC KC KC KC KNBCKC0)W 215�()�97.2*07�/ KQCC KC KC KC KC KC KC KQCCKC()+ 57X76)470�3772 KC KC KC KC KC KC KC KMLCNQKMLCNQ()+ 215�()�97.2*07�/ KC KC KC KC KC KC KC KZCLQEBKZCLQEB,),.6 ,),.6 KBLDPB KC KC KC KC KC KC KBBLNPCKZMLQMD ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCZZDC F/8F6.+5 6AG;H+)+I7J794, -722(.1 KQOP BCCDNBBNICC40):7(,�6/9/,2(.JQP�I�F/8FW.-Y0).5�/94�I�6.+7�.55e2�\�+)�F)X�6.+72]S�02 3>AT�N,F�2,077,�UA�Q,F�2,077,40/9.0-�40)80.9�()57576�0)2.�50/X7�30)9�N,F�2,077,�,)�Q,F�2,077,IW/57+�30)9�B�,)�E�6.+72�\CVB�9/672]3)09706-�4.0,�)3�40):7(,�/5�BCCDNB572(0/4,/)+ BEYBN BNYBQ BQYBO BOYBD BDYBM BMYPC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 KQP KC KC KC KC KC KC KQPKC0)W (/,-�3*+52 KEB KC KC KC KC KC KC KEBKC()+ (/,-�3*+52 KC KC KC KC KC KC KC KNQDKNQD,),.6 ,),.6 KZCN KC KC KC KC KC KC KQOPKNQD 4;̂=�D�Aa�QZ
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDDEB F/8F6.+5 6AG;H+)+I7J794, -722(.1 KLME N.CLDNBBOICC40):7(,�6/9/,2(.JPQ�I�F/8FR.-S0).5�/94�I�6.+7�.55T2�U�+)�F)V�6.+72WX�02 3>AY�Q05�2,077,�ZA�O,F�2,077,40/9.0-�40)80.9�()57,/447(.+)7�.V7+*7�30)9�Q05�2,077,�,)�O,F�2,077,�I�R/57+�30)9�BIN�6.+72�UC[Q�9/672W3)09706-�4.0,�)3�40):7(,�/5�BCCEOB572(0/4,/)+ BNSBO BOSBP BPSBL BLSBE BESBM BMSQC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 KPD KC KC KC KC KC KC KPDKC0)R (/,-�3*+52 KQC KC KC KC KC KC KC KQCKC()+ (/,-�3*+52 KC KC KC KC KC KC KC KLCLKLCL,),.6 ,),.6 KMD KC KC KC KC KC KC KLMEKLCL ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDDEQ F/8F6.+5 6AG;H+)+I7J794, -722(.1 KO\BOO N.CDQPEBOICC40):7(,�6/9/,2(.JPQ�I�F/8FR.-S0).5�/94�I�6.+7�.55T2�U�+)�F)V�6.+72WX�02 3>AY�,/447(.+)7�.V7+*7�ZA�V/(,)0/.�.V7+*740/9.0-�40)80.9�()57O,F�2,�30)9�,/447(.+)7�.V7+*7�,)�576�0)2.�50[IR/57+�30)9�BIN�6.+72572(0/4,/)+ BNSBO BOSBP BPSBL BLSBE BESBM BMSQC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 KNND KC KC KC KC KC KC KNNDKC0)R (/,-�3*+52 KLQB KC KC KC KC KC KC KLQBKC()+ (/,-�3*+52 KC KC KC KC KC KC KC KN\CEBKN\CEB,),.6 ,),.6 KD\DLQ KC KC KC KC KC KC KO\BOOKN\CEB ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDDMD F/8F6.+5 6AG;H+)+I7J794, -722(.1 KPEQ N)9CLCDBOICC40):7(,�6/9/,2(.JPQ�I�F/8FR.-S0).5�/94�I�6.+7�.55T2�U�+)�F)V�6.+72WX�02 3>AY�27/+7�.V7+*7�ZA�2,)+7-�(077]�50/V740/9.0-�40)80.9�()571.27�6/+7�30)9�27/+7�.V7+*7�,)�2,)+7-�(077]�50/V7�I�R/57+�30)9�NIP�6.+72�UC[B�9/672W572(0/4,/)+ BNSBO BOSBP BPSBL BLSBE BESBM BMSQC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 KDNQ KC KC KC KC KC KC KDNQKC0)R (/,-�3*+52 KNL KC KC KC KC KC KC KNLKC()+ (/,-�3*+52 KC KC KC KC KC KC KC KNMQKNMQ,),.6 ,),.6 KDMC KC KC KC KC KC KC KPEQKNMQ ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDQCNCD F/8F6.+5 6AG;H7J794,�I�MQ[DBP +)2(.1 KDC\OQC BCDQCNCDBOICC40):7(,�6/9/,2+(0QP�I�10/587�072,)0.,/)+�̂�0746(�U+)�6+�.55W 3>AY�+S)�4@A<==>�._=I1>@?̀=�ZA�+S)�4@A<==>�._=I1>@?̀=40/9.0-�40)80.9�()5710/587�+)[�ON(COMB\�)0.+87�2,�)V70�46*+87�(077]�)V7036)R\�D[O�9/�+�)3�4/)+770�.V7[��0=aH;G=�=b@cZ@<̀�ZdA�H;<=�e>@?̀=�cZ>fGZf>=�d@Zg�hAf>�H;<=�e>@?̀=�cZ>fGZf>=[�U+A<I(;a;G@ZiX�e>@?̀=�d@HH�>=Y;@<�cZ>@a=?�hA>�ZdA�H;<=cW�(A<c@cZ=<Z�d@Zg�F14�H@cZ@<̀�;c�Ah�9;>Gg�BB\�BCBQ[572(0/4,/)+ BNSBO BOSBP BPSBL BLSBE BESBM BMSQC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 10/587�I�6)(.6 KPNP KNLE KC KC KC KC KC KD\DBNKC47 57V76)470�3772 KEN KPB KC KC KC KC KC KDNPKC0)R 10/587�I�6)(.6 KC KD\CCP KC KC KC KC KC KD\CCPKC0)R 57V76)470�3772 KC KDQC KC KC KC KC KC KDQCKC()+ 10/587�I�6)(.6 KC KC KL\DMB KC KC KC KC KL\DMBKC()+ 57V76)470�3772 KC KC KMQB KC KC KC KC KMQBKC,),.6 ,),.6 KLQC KD\PLP KE\DBN KC KC KC KC KDC\OQCKC 4;̀=�M�Ah�PD
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDEDFCD G/8G6.+5 6AH;I7J794,�K�LEMDBN +)2(.1 OPQCNP BCCCDRBFKCC40):7(,�6/9/,2+(+PN�K�46.+,/+8S6.+52(.4/+840/9.0-�40)80.9�()57/+�G/8G6.+5T�)+�1)*6570�.U7�30)9�2.+�9.+*76�U/66.87�7+,0.+(7�,)�8077+24),�0).5V�2,077,�.+5�6.+52(.4/+8�/940)U797+,2�W<A<KH;X;H@YZ�=<[;<H=\=<Y]̂572(0/4,/)+ BPSBF BFSBN BNSB_ B_SBR BRSBL BLSEC40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.647 .87+(- OPD OC OC OC OC OC OC OPDOC47 (/,-�3*+52 OBCC OC OC OC OC OC OC OBCCOC47 40):7(,2�)3�+.,/)+.6�.+5� ODNP OC OC OC OC OC OC ODNPOC()+ .87+(- OBBE OC OC OC OC OC OC OBBEOC()+ (/,-�3*+52 ODQNCC OC OC OC OC OC OC ODQNCCOC()+ 40):7(,2�)3�+.,/)+.6�.+5� ODQCPF OC OC OC OC OC OC ODQCPFOC()+ 2,4�6)(.6 O_LD OC OC OC OC OC OC O_LDOC,),.6 ,),.6 OPQCNP OC OC OC OC OC OC OPQCNPOC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDEDFCB G/8G6.+5 6AH;I7J794,�K�LEMDBN +)2(.1 OBQCCC P.CDER_BFKCC40):7(,�6/9/,2+(0BB�K�2G)*6570�̀/57+/+840/9.0-�40)80.9�()57/+�G/8G6.+5T�.6)+8�+)0,G�2/57�)3�F,G�2,077,�30)9�U/(,)0/.�.U7�,)�4.69�.U7V�2G)*6570�/940)U797+,2�W<A�;??@Y@A<;I�I;<=]̂572(0/4,/)+ BPSBF BFSBN BNSB_ B_SBR BRSBL BLSEC40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 OBFC OC OC OC OC OC OC OBFCOC0)̀ (/,-�3*+52 OFCC OC OC OC OC OC OC OFCCOC()+ (/,-�3*+52 OC OC OC OC OC OC OC ODQBFCODQBFC,),.6 ,),.6 O_FC OC OC OC OC OC OC OBQCCCODQBFC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDEDFCE G/8G6.+5 6AH;I7J794,�K�LEMDBN +)2(.1 OBQ_EE C.NPDCBFKCC40):7(,�6/9/,2+(0BB�K�2G)*6570�̀/57+/+840/9.0-�40)80.9�()57/+�G/8G6.+5T�4.69�.U7�G/2,)0/(�5/2,0/(,�/940)U797+,2V�4.69�.U7�W1.27�6/+7�,)�G/8G6.+5�.U7̂�a�4.(/3/(�2,�W(G*0(G�.U7�,)�EFC3,�̀72,�)3�4.69̂�2G)*6570�/940)U797+,2�WHb>cQ�dbYY=>�;<?�]@?=e;If�@\X>Ag=\=<Y]̂Q�+7̀ �0)*+5.1)*,�.,�4.69S4.(/3/(�/+,MQ�1/h7�6.+72�W/<Y=>]=HY@A<�@\X>Ag=\=<Y]�K�<A�<=e�I;<=]̂572(0/4,/)+ BPSBF BFSBN BNSB_ B_SBR BRSBL BLSEC40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 ONCC OC OC OC OC OC OC ONCCOC0)̀ (/,-�3*+52 ODCC OC OC OC OC OC OC ODCCOC()+ (/,-�3*+52 OBQCEE OC OC OC OC OC OC OBQCEEOC,),.6 ,),.6 OBQ_EE OC OC OC OC OC OC OBQ_EEOC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDFCPCD G/8G6.+5 6AH;I7J794,�K�LEMDBN +)2(.1 ONRC 078C_CEBFKCC40):7(,�6/9/,2+(0BB�K�2G)*6570�̀/57+/+840/9.0-�40)80.9�()57G/8G6.+5T�576�0)2.�50�2G)*6570�/940)U797+,2V�30)9�E05�2,�,)�F,G�2,�WHb>cQ�dbYY=>�a�]@?=e;If�@\X>Ag=\=<Y]̂�W<A<KH;X;H@YẐ572(0/4,/)+ BPSBF BFSBN BNSB_ B_SBR BRSBL BLSEC40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.6()+ (/,-�3*+52 OC OC OC OC OC OC OC ONRCONRC,),.6 ,),.6 OC OC OC OC OC OC OC ONRCONRC
4;d=�DC�Ai�ND
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDEDDCD F/8F6.+5 6AG;H7I794,�J�KLMDBN +)2(.1 ODPLDN Q.CEBERBRJCC40):7(,�6/9/,2+(+BN�J�1/(-(67�3.(/6/,-J+7S40/9.0-�40)80.9�()574.(/3/(�2,M�07()+3/8*0.,/)+�30)9�B�6.+72�,)�B�6.+72�S/,F�()+,/+*)*2�(7+,70�BJS.-�673,J,*0+�6.+7�.+5�1/T7�6.+72�UV/(,)0/.�.V7�,)�.440)I/9.,76-�LRCW�S72,�)3�4.69�.V7+*7XM�D�(7+,706/+7�9/67�)3�1/T7�6.+7M572(0/4,/)+ BQYBR BRYBN BNYBE BEYBZ BZYBK BKYLC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 ODLC OC OC OC OC OC OC ODLCOC()+ (/,-�3*+52 OC OC OC OC OC OC OC ODPDZNODPDZN,),.6 ,),.6 ODLC OC OC OC OC OC OC ODPLDNODPDZN ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDKCCCD F/8F6.+5 6AG;H+)+J7I794, -722(.1 ODRPZBE Q9CDCCLBRJCC40):7(,�6/9/,2(.IER�J�)V70(0)22�)0�*+570(0)22�/94U6+�.55W2X�[�02 3>A\�7;]̂�=?_=�À�(@̂a�(>==b�1>@?_=�̂A�71�20BDC�>;\c]40/9.0-�40)80.9�()5720JBDCYR̂d�2̂�/(�/\c>Ae=\=<̂][�S@?=<�f�>=]̂>@c=�R̂d�2̂�UQJN�H;<=]X�̀>A\�=;]̂�=?_=�À�(@̂a�(>==b�1>?_�̂A�̂d=�71�20JBDC�>;\c]�gY;??[H�̂h><�cAGb=̂]�cHh]�B�̂>hGb�;GG=]]�H;<=]i�S@?=<�f�>=]̂>@c=�R̂d�2̂�UNJZ�H;<=]X�h<?=>�20JBDC�jYg�71�f�S1�>;\c]P�@<GHM�;??[H�̂d>h�f�̂h><�H;<=]i�S@?=<�̂d=�71�f�S1�A<J>;\c]�BJL�H;<=]P�g@?=<�̂d=�71�f�S1�À̀J>;\c]�DJB�H;<=]P�;HH�>;\c]�>=\;@<�D�H<�;̂�̂d=�\;@<H@<=M�U(A\j@<=]�c>@A>�c>Ak]�BCDDDRL�f�BCDDDRQX572(0/4,/)+ BQYBR BRYBN BNYBE BEYBZ BZYBK BKYLC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 OEEN OC OC OC OC OC OC OBPDDBODPLLN0)S (/,-�3*+52 OC ODCC OC OC OC OC OC ODCCOC()+ (/,-�3*+52 OC OC ODLPNDR OC OC OC OC ODLPNDROC,),.6 ,),.6 OEEN ODCC ODLPNDR OC OC OC OC ODRPZBEODPLLN ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDKCCCL F/8F6.+5 6AG;H+)+J7I794, -722(.1 ODBPLZC BCDKCCCLBRJCC40):7(,�6/9/,2(.INL�J�F/8FS.-Y0).5�/94�J�6.+7�.55W2�U�+)�F)V�6.+72X[�02 3>A\�4;H\�.e=�̂A�R̂d�2̂>==̂40/9.0-�40)80.9�()57/<�F@_dH;<?[�L>?�f�R̂d�2̂�(A>>@?A>�/\c>Ae=\=<̂][��S@?=<�CMQ�\@H=]�À�L>?�2̂�jYg�4;H\�.e=�f�R̂d�2̂�BJQ�H<]i�7l̂=<?�L>?�2̂�+7�̂A�GA<<=Ĝ�̂AY;̂�R̂d�2̂Y(dh>Gd�.e=�/<̂=>]=Ĝ@A<i�0=]̂>@c=�CMD�\@H=�À�R̂d�2̂�jYg�(dh>Gd�.e=�f�7;]̂�=?_=�À�(@̂a�(>==b�1>?_�QJN�H<]i�2dAhH?=>�@\c>Ae=\=<̂]�;HA<_�R̂d�2̂P�(=<̂>;H�.e=�f�4;H\�.e=i�.??[H�̂h><�H;<=]�;̂�L>?Y4;H\�f�R̂dY4;H\�/<̂=>]=Ĝ@A<]M��U(A\j�BCDE�3,/4�/5�BCDDDCRX572(0/4,/)+ BQYBR BRYBN BNYBE BEYBZ BZYBK BKYLC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 OQDB OC OC OC OC OC OC OQDBOC47 75.�80.+, OBKK OC OC OC OC OC OC OBKKOC0)S (/,-�3*+52 OLZB OC OC OC OC OC OC OLZBOC()+ (/,-�3*+52 OQPZLN OC OC OC OC OC OC OQPZLNOC()+ 75.�80.+, OQPERD OC OC OC OC OC OC OQPERDOC()+ 21D�6)(.6�4.0,+702F/4� ODPECC OC OC OC OC OC OC ODPECCOC,),.6 ,),.6 ODBPLZC OC OC OC OC OC OC ODBPLZCOC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215BDBRCQ F/8F6.+5 6AG;H+)+J7I794, 2(.1 OLDPZBR Q)9CECDBRJCC40):7(,�6/9/,2(.INL�J�F/8FS.-Y0).5�/94�J�6.+7�.55W2�U�+)�F)V�6.+72X[�02 3>A\�,@cc=G;<A=�.e=�̂A�V@ĜA>@;�.e=40/9.0-�40)80.9�()57/+�,F7�(/,/72�)3�F/8F6.+5�f�2.+�170+.05/+)P�S/57+�L05�2,�30)9�,/447(.+)7�.V7�,)�676.+5�+)0,)+�S.-�30)9�Q�,)�N�6.+72P�S/57+�R,F�2,077,�30)9�2,706/+8�.V7�,)�V/(,)0/.�.V7�30)9�B�,)�Q�6.+72�.+5�()+2,0*(,�(6.22�B�1/T7�6.+72i�/+(6*572�0).5S.-�S/57+/+8�,)�40)V/57�,*0+�6.+72P�50./+.87�2-2,79P�(*012P�8*,,702P�2/57S.6TP�2,077,�6/8F,2�.+5�,0.33/(�2/8+.6�9)5/3/(.,/)+2�)+�L05�2,�30)9�,/447(.+)7�.V7�,)�576�0)2.�50P�R,F�2,�30)9�,/447(.+)7�.V7�,)�V/(,)0/.�.V7P�.+5�)+�576�0)2.�50�30)9�L05�,)�R,F�2,M�4.f75�)+6-572(0/4,/)+
BQYBR BRYBN BNYBE BEYBZ BZYBK BKYLC40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 OBCC OC OC OC OC OC OC OBCCOC,),.6 ,),.6 OBCC OC OC OC OC OC OC OBCCOC 4;_=�DD�À�ND

12.b

Packet Pg. 142

A
tt

ac
h

m
en

t:
 2

02
5 

F
T

IP
 A

d
o

p
ti

o
n

 P
ro

je
ct

 L
is

ti
n

g
  (

10
15

2 
: 

20
25

 F
ed

er
al

 T
ra

n
sp

o
rt

at
io

n
 Im

p
ro

ve
m

en
t 

P
ro

g
ra

m
)



����������	
���	�
����	����������������������	�����������������������	������	���������������	�
����	�������� ������!�����"��#
�$����%�$����
����
!���&���'
"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215BCDEDC F/8F6.+5 6AG;H,(9�(AII@JJ=? 2(.1 KELE 078DLDMBNODD40):7(,�6/9/,2+(+BP�O�1/(-(67�3.(/6/,-O+7Q 3>AI�8>==<RSAJ�0?�JA�7TG;HUSJTR�.V=40/9.0-�40)80.9�()57/<�F@WXH;<?Y�(A<RJ>TGJ@A<�AZ�[�I@H=�AZ�<=\�(H;RR�//�;<?�///�]@GUGH=�H;<=R�A<�)>;<W=�2J�Z>AI�8>==<RSAJ�0?�JA�7TG;HUSJTR�.V=�̂(H;RR�//_̀�)>;<W=�2J�Z>AI�7TG;HUSJTR�.V=�JA�,A<<=>�5>a�̂(H;RR�///_̀�,A<<=>�5>a�Z>AI�)>;<W=�2J�JA�2J>=;J=>�5>a�̂(H;RR�///_̀�2J=;J=>�5>a�Z>AI�1;R=H@<=�JA�8H=<X=;JX=>�5>a�̂(H;RR�//�;<?�///_̀�8H=<X=;JX=>�5>a�Z>AI�2J>=;J=>�5>a�JA�(XT>GX�2Jb6AV=�2Ja�̂(H;RR�//�;<?�///_�;<?�6AV=�2Ja�Z>AI�(XT>GX�2Ja�JA�7H?=>�8THGX�4;R=A�̂(H;RR�///_572(0/4,/)+ BMbBN BNbBP BPbBL BLbBE BEbBc BcbCD40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.6()+ (/,-�3*+52 K[LP KD KD KD KD KD KD K[LPKD()+ (;>]A<�0=?TGJ@A<�4>AW>;I�̂(04_ KLDB KD KD KD KD KD KD KLDBKD,),.6 ,),.6 KELE KD KD KD KD KD KD KELEKD ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215NNDC[ F/8F6.+5 6AG;H+)+O7d794, -722(.1 K[̀DLE 215NNDC[BNODD40):7(,�6/9/,2(.dPC�O�F/8FQ.-b0).5�/94�O�6.+7�.55e2�̂�+)�F)f�6.+72_Y�02 3>AI�C05�2,077,�JA�2)*,F�(/,-�6/9/,240/9.0-�40)80.9�()57.6.1.9.�2,077,�30)9�C05�2,077,�,)�2)*,F�(/,-�6/9/,2�O�Q/57+�30)9�B�,)�C�+1�6.+72��̂DaBN�9/672_572(0/4,/)+ BMbBN BNbBP BPbBL BLbBE BEbBc BcbCD40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 40/f.,7�3*+52 KPE KD KD KD KD KD KD KPEKD0)Q 40/f.,7�3*+52 KMD KD KD KD KD KD KD KMDKD()+ 40/f.,7�3*+52 KD KD KD KD KD KD KD KcLDKcLD,),.6 ,),.6 K[DE KD KD KD KD KD KD K[̀DLEKcLD ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215NNDCC F/8F6.+5 6AG;H+)+O7d794, -722(.1 KC̀Nc[ 215NNDCCBNODD40):7(,�6/9/,2(.dPC�O�F/8FQ.-b0).5�/94�O�6.+7�.55e2�̂�+)�F)f�6.+72_Y�02 3>AI�8077+24),�0).5bN,F�2,�JA�2)*,F�(/,-�6/9/,240/9.0-�40)80.9�()571)*6570�.f7a��30)9�8077+24),�,)�2)*,F�(/,-�6/9/,2�O�Q/57+�30)9�BOM�6.+72���̂DaLD�9/672_572(0/4,/)+ BMbBN BNbBP BPbBL BLbBE BEbBc BcbCD40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 KPM[ KD KD KD KD KD KD KPM[KD()+ (/,-�3*+52 KD KD KD KD KD KD KD KB̀cNDKB̀cND,),.6 ,),.6 KPM[ KD KD KD KD KD KD KC̀Nc[KB̀cND ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABD[cDCD[ 6)9.�6/+5. 6AG;H7d794,�O�cCa[BP +)2(.1 KPBN 078DLDCBNODD40):7(,�6/9/,2+(0c[�O�*480.575�3.(/6/,/�̂+)�6+�.55_40/9.0-�40)80.9�()57/<�6AI;�6@<?;Y�/IS>AV=I=<J�;J�JX=�@<J=>R=GJ@A<�AZ�.<?=>RA<�2J>==J�;<?�9AT<?�2J>==J�]U�RgT;>@<W�@J�AZZ̀�\@?=<@<W�;<?�@<RJ;HH@<W�J>;ZZ@G�R@W<;HRa572(0/4,/)+ BMbBN BNbBP BPbBL BLbBE BEbBc BcbCD40/)0 3*,*074F.27 3*+5�2)*0(7 ,),.647 57f76)470�3772 K[DD KD KD KD KD KD KD K[DDKD0)Q 57f76)470�3772 KBN KD KD KD KD KD KD KBNKD()+ 215�()�97.2*07�/ KD KD KD KD KD KD KD KNDDKNDD,),.6 ,),.6 K[BN KD KD KD KD KD KD KPBNKNDD ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215C[ELP 6)9.�6/+5. 6AG;H+)+O7d794, -722(.1 K[D̀[BD 215C[ELPBNODD40):7(,�6/9/,2(.dPC�O�F/8FQ.-b0).5�/94�O�6.+7�.55e2�̂�+)�F)f�6.+72_Y�02 3>AI�0756.+52�1)*67f.05�JA�1.0,)+�0).540/9.0-�40)80.9�()57 4;W=�[B�AZ�P[
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"()*+,-./+)�01.221�3).1-/�.-)4�1-�.24*)/40�3-5*26).4��7+42/�,.-8�9�1-�:�*)/20420(.+;1+-/ 9:<9= 9=<9> 9><9? 9?<9@ 9@<9A 9A<BC;.+-. ,515.2;D)02 ,5/4�0-5.(2 1-1)*;2 (+1E�,5/40 F=C FC FC FC FC FC FC F=CFC.-7 (+1E�,5/40 F?C FC FC FC FC FC FC FGHC?CFGHCCC(-/ (+1E�,5/40 F>HCCC FC FC FC FC FC FC FAHCCCFBHCCC1-1)* 1-1)* F>HG9C FC FC FC FC FC FC FGCHG9CF:HCCC (-5/1E )+.�3)0+/,1+;�+4 *2)4�)I2/(E 0E0128(-/,-.8�()12I-.E 8-42*+/I;.-J2(1�(-01 ,1+;�)82/482/1.1;�+40KL�3MNLKNOPLQ9CG=CCCG 8-/1(*)+. *QRKS/-/T2U28;1 E200()3 FG:HB@C :IC?:9G9=TCC;.-J2(1�*+8+10()U>C�T�3.+4I2�.201-.)1+-/�V�.2;*)(282/1T�*/�)44+1+-/0W�.0 ,NQX�)YQZ[�C\9=�XPSM]�LQN[̂�Q_�8P]]PQL�3S̀O\�[Q�)YQZ[�C\G=�XPSM]�]QZ[̂�Q_�DQS[�3S̀O\;.+8).E�;.-I.)8�(-423.+4I2�/-\�=:(CGG9H�(2/1.)*�)62�-62.�5;�..�)81.)a�821.-*+/aH�C\9�8+�0�D-*1�)62/52\��3NPObM�NMcSKRMXML[\�.McSKRM�KLO�dPOML�[̂M�MeP][PLb�_QZN�SKLM�YNPObM�QL�(ML[NKS�)̀MLZM�Q̀MN�5;..<�)X[NKf<8M[NQSPLf�dP[̂�K�LMd�]Pe�SKLM�YNPObM�dP[̂�]POMdKSf]\�1QSS�RNMOP[]�[Q�XK[R̂�2)..2;5\�(QL]P][ML[�dP[̂�D3;�SP][PLb�K]�Q_�8KNR̂�99H�9C9B\420(.+;1+-/ 9:<9= 9=<9> 9><9? 9?<9@ 9@<9A 9A<BC;.+-. ,515.2;D)02 ,5/4�0-5.(2 1-1)*;2 9CG>�2).8).a�.2;5.;-0+/I FGH::C FC FC FC FC FC FC FGH::CFC;2 9C9C�2).8).a�.2;5.;-0+/I F9:= FC FC FC FC FC FC F9:=FC;2 3.+4I2�T�*-()* FGBB F=:@ FC FC FC FC FC F>@GFC;2 (+1E�,5/40 FG? F?G FC FC FC FC FC F@@FC.-7 3.+4I2�T�*-()* FC F:@B FC FC FC FC FC F:@BFC.-7 (+1E�,5/40 FC F>B FC FC FC FC FC F>BFC(-/ 3.+4I2�T�*-()* FC FC FC FC FGCHC?= FC FC FGCHC?=FC(-/ (+1E�,5/40 FC FC FC FC FC FC FC FGHBC=FGHBC=(-/ *-()*�)46)/(2�(-/01.5(1+-/ FC FC FC FC FTGCHC?= FC FC FCFGCHC?=1-1)* 1-1)* FGH@B= FGHG>= FC FC FC FC FC FG:HB@CFGGHB@C (-5/1E )+.�3)0+/,1+;�+4 *2)4�)I2/(E 0E0128(-/,-.8�()12I-.E 8-42*+/I;.-J2(1�(-01 ,1+;�)82/482/1.1;�+40KL�3MNLKNOPLQ0349G9@CG /224*20 *QRKS2U28;1�T�AB\G9> /-84)3 FAC= 9G9CCC=9=TCC;.-J2(1�*+8+10/(.BG�T�.-)4�.2;*(�V�.2D)3�g/-�*/�)44h ,NQX�(QNLKOQ�0[�[Q�3NQKOdKi�0[;.+8).E�;.-I.)8�(-42+L�/MMOSM]W�7K[MN�0MǸPRM�.McSKRMXML[�dP[̂�INPLO�KLO�;K̀M�dP[̂�;K[NQXK[�QL�[̂M�_QSSQdPLb�][NMM[]�PL�[̂M�(P[i�Q_�/MMOSM]H�(KSP_QNLPK\��(QNQLKOQ�0[NMM[H�2NPL�4N�*QQcH�(QSSPL]�0[NMM[H�-NKLbM�0[NMM[H�;KNf�)̀MH�DPb̂SKLO�0[NMM[H�*�0[NMM[�g,QZN[̂�T�3NQKOdKihH�,QZN[̂�0[NMM[H�,P_[̂�0[NMM[\420(.+;1+-/ 9:<9= 9=<9> 9><9? 9?<9@ 9@<9A 9A<BC;.+-. ,515.2;D)02 ,5/4�0-5.(2 1-1)*;2 (+1E�,5/40 F9> FC FC FC FC FC FC F9>FC(-/ 9C99�);;.-;.+)1+-/0� F?=@ FC FC FC FC FC FC F?=@FC(-/ (+1E�,5/40 FG9G FC FC FC FC FC FC FG9GFC1-1)* 1-1)* FAC= FC FC FC FC FC FC FAC=FC (-5/1E )+.�3)0+/,1+;�+4 *2)4�)I2/(E 0E0128(-/,-.8�()12I-.E 8-42*+/I;.-J2(1�(-01 ,1+;�)82/482/1.1;�+40KL�3MNLKNOPLQ9CG=C9CG -/1).+- *QRKS/-/T2U28;1 E200()3 F:=HC9@ 9CC9G>C9=TCC;.-J2(1�*+8+10()U?>�T�)44+/I�)�*)/2�1D.-5ID�)�3-11*2/2(aW�.0 ,NQX�,-5.1D�01�[Q�)+.;-.1�4.+62;.+8).E�;.-I.)8�(-42I.-62�)62�(-..+4-.W��7+42/�I.-62�321722/�,-5.1D�01�)/4�01)12�01�<�)+.;-.1�4.�g:T>�*/0hj�)/4�+8;.-6282/10�1-�I.-62�)62�<�D-*1�3*64�+/12.02(1+-/\�1QSS�(NMOP[�[Q�XK[R̂�2)..2;5\420(.+;1+-/
;KbM�GB�Q_�>G
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 (1A,�9;3B;3C�3927325<4=D E0F00+ E1 E1 E1 E1 E1 E1 E0F00+E129 >9B5G<;6989;G@7 EAF.0) E1 E1 E1 E1 E1 E1 EAF.0)E129 >9H9@5293�699< E(1) E1 E1 E1 E1 E1 E1 E(1)E129 <I>�?5�B9;<739�4 E(++ E1 E1 E1 E1 E1 E1 E(++E135J >9H9@5293�699< E1 E+F/A, E1 E1 E1 E1 E1 E+F/A,E135J <I>�?5�B9;<739�4 E-F)1/ E1 E1 E1 E1 E1 E1 E-F)1/E1?5= >9H9@5293�699< E1 E1 E1 E1 EAAF+-- E1 E1 EAAF+--E1?5= <I>�?5�B9;<739�4 EA)F)/. E1 E1 E1 E1 E1 E1 EA)F)/.E1858;@ 858;@ E(-F+0+ E+F/A, E1 E1 EAAF+-- E1 E1 E)+F1(.E1 ?57=8K ;43�I;<4=6842�4> @9;>�;D9=?K <K<89B?5=653B�?;89D53K B5>9@4=D235L9?8�?5<8 6842�;B9=>B9=8382�4><MN�IOPNMPQRNS(1A+111) 3;=?:5�?7?;B5=D; @STMU9V9B28�G�/0WA(, =5<?;I EAF)/1 (11A1A00(+G11235L9?8�@4B48<=?=(,�G�I4?K?@9�6;?4@48KG=9J234B;3K�235D3;B�?5>94B235H9�6558:4@@�I57@9H;3>�X5@>�<8;89�35789�,,Y�I98J99=�D35H9�;H9=79�;=>�<;=�I93=;3>4=5�3>Z�4=?@7>9<�I4C9�@;=9<F�<4>9J;@C<F�<83998�@4D:8<F�83;664?�<4D=;@F�2;H9B9=8�39:;I4@48;845=F�;=>�<83424=DW>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48K�67=>< E(/1 E1 E1 E1 E1 E1 E1 E(/1E1?5= ?48K�67=>< EAF(11 E1 E1 E1 E1 E1 E1 EAF(11E1858;@ 858;@ EAF)/1 E1 E1 E1 E1 E1 E1 EAF)/1E1 ?57=8K ;43�I;<4=6842�4> @9;>�;D9=?K <K<89B?5=653B�?;89D53K B5>9@4=D235L9?8�?5<8 6842�;B9=>B9=8382�4><MN�IOPNMPQRNS(1A/111) 3;=?:5�?7?;B5=D; @STMU=5=G9V9B28 K9<<?;I EA01F011 (1AA0)(+G11235L9?8�@4B48<?;V,A�G�D3;>9�<92;3;845=�G�?;2;?48K�9=:;=?4=DZ�3< 6PS[�=M\M�<]�]S�J R̂]]PM[�;_O234B;3K�235D3;B�?5>94N�3MNT̂S�?̀ TM[SNaMZ�9]RbMNQM�;_O�c�<?33;�DPMQO�<O\MPM]RSNd�2PSeOT]�PO\UMTOf�MN�M]�aPMQO�PMRUPSMQ�TPSffRNa�bR]̂�MN�S_OP̂OMQ�PSMQbMg�M]�]̂O�<?33;*I=<6�PMRUPSMQ�TSPPRQSPW�5N�9]RbMNQM�hPS[�M\\PSiR[M]OUg�(11h]W�fS̀]̂�Sh�=M\M�<]W�]S�M\\PSiR[M]OUg�011h]W�NSP]̂�Sh�J R̂]]PM[�;_O�bRQON�(�UMNOf�XA�RN�OMT̂�QRPOT]RSNY�]S�)�UMNOf�X(�RN�OMT̂�QRPOT]RSNYW>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <IA83;>9�?5334>53�9=:;=?9B9=8 E+F.+/ E1 E1 E1 E1 E1 E1 E+F.+/E135J <IA83;>9�?5334>53�9=:;=?9B9=8 EA/F11- E1 E1 E1 E1 E1 E1 EA/F11-E1?5= ;D9=?K E1 E1 E+(FA+1 E1 E1 E1 E1 E+(FA+1E1858;@ 858;@ E()F.,, E1 E+(FA+1 E1 E1 E1 E1 E--F1A,E1 ?57=8K ;43�I;<4=6842�4> @9;>�;D9=?K <K<89B?5=653B�?;89D53K B5>9@4=D235L9?8�?5<8 6842�;B9=>B9=8382�4><MN�IOPNMPQRNS<I>//1(10 3;=?:5�?7?;B5=D; @STMU8?B <?;I E-F)-( -A(111A(+G11235L9?8�@4B48<48<A)�G�H;3�83;64?�52�<K<�9@9�X48<1+�85�48<A0Y234B;3K�235D3;B�?5>94=<8;@@4=D�?@5<9>�?43?748�89@9H4<45=�X??8HY�?;B93;<F�H4>95�>989?845=�<K<89B�XH><YF�64I93�5284?�?;I@9�;=>�?5=>748F�?5BB7=4?;845=�=98J53C4=D�9j742B9=8F�72D3;>4=D�;=>�4=89D3;84=D�5H93�+1�83;664?�<4D=;@<�4=85�8:9�83;664?�B;=;D9B9=8�?9=893�X8B?Y�@5?;89>�;8�?48K�:;@@F�;=>�4B2@9B9=84=D�83;664?�<4D=;@�?553>4=;845=�84B4=DW�@5?;845=<�4=?@7>9�B4@@4C9=�;=>�;335J�389�?5334>53<F�A/8:�<83998�635B�<;22:439�85�:;H9=F�35?:9<893�635B�I;<9�@4=9�3>�85�H4=8;D9�>3F�;=>�>;K�?399C�635B�I;<9�@4=9�85�J4@<5=�;H9>9<?342845=
()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ;D9=?K E,A( E1 E1 E1 E1 E1 E1 E,A(E1?5= ;D9=?K E1 E1 E,F.,1 E1 E1 E1 E1 E,F.,1E1858;@ 858;@ E,A( E1 E,F.,1 E1 E1 E1 E1 E-F)-(E1 ?57=8K ;43�I;<4=6842�4> @9;>�;D9=?K <K<89B?5=653B�?;89D53K B5>9@4=D235L9?8�?5<8 6842�;B9=>B9=8382�4><MN�IOPNMPQRNS(1110+ 39>@;=>< @STMU=5=G9V9B28 K9<<?;I E/+1 (1110+(+G11235L9?8�@4B48<?;V,,�G�=9J�?5==9?8=<*?35<<�83;664?�4B2Z�3< 6PS[�+8:�;H9�]S�4GA1�6399J;K234B;3K�235D3;B�?5>9J;I;<:�;H�635B�+8:�<8�85�4GA1�G�?5=<837?8�=9J�(�@;=9�<83998�85�4GA1�85�B;8?:�5=�;=>�566�3;B2<G?5=<837?8�B4<<4=D�@4=C�X(�@;=9�4=�9;?:�>439?845=YGA�B4@9>9<?342845= 2MaO�A)�Sh�,A
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@35A 234B;89�67=>< C1 C1 C1 C1 C1 C1 C1 CD11CD11?5= 234B;89�67=>< C1 C.+1 C1 C1 C1 C1 C1 C.+1C1858;@ 858;@ C1 C.+1 C1 C1 C1 C1 C1 C/+1CD11 ?57=8E ;43�F;<4=6842�4> @9;>�;G9=?E <E<89H?5=653H�?;89G53E H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(11)D/ 39>@;=>< @PQJR=5=S9T9H28 E9<<?;F C-U(11 (11)D/(+S11235I9?8�@4H48<?;T,0�S�:4G:A;E*35;>�4H2�S�@;=9�;>>V<�W�=5�:5B�@;=9<XY�3< 6MPZ�=538:�?48E�@4H48<�[P�0U11V�=*5�2;@H9885234H;3E�235G3;H�?5>9;@;F;H;�<83998�A4>9=4=G�S�A4>9=�635H�(S)�@;=9<�635H�=538:�?48E�@4H48<�85�0U111�68\�=538:�2;@H9885>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48E�67=>< C-11 C1 C1 C1 C1 C1 C1 C-11C135A ?48E�67=>< C1 C1 C1 C1 C1 C1 C1 C+11C+11?5= ?48E�67=>< C1 C,U111 C1 C1 C1 C1 C1 C,U111C1858;@ 858;@ C-11 C,U111 C1 C1 C1 C1 C1 C-U(11C+11 ?57=8E ;43�F;<4=6842�4> @9;>�;G9=?E <E<89H?5=653H�?;89G53E H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(1DDD0 39>@;=>< @PQJR9T9H28�S�/0\D(, =5<?;F C+)1 )G@1)(+S11235I9?8�@4H48<=?3.D�S�?73F�;=>�G78893�4H235B9H9=8< 6MPZ�@7G5=4;�[P�<;=�F93=;3>4=5�;B9\234H;3E�235G3;H�?5>953;=G9�<83998�635H�@7G5=4;�85�<;=�F93=;3>4=5�;B9\�SA4>9=�8:9�9;<8�<4>9�56�8:9�<83998�85�39H5B9�;�39<834?845=�4=�8:9�35;>A;E�83;B9@�;39;\��235I9?8�4=?@7>9<�35;>�2;B4=GU�?73F�;=>�G78893U�<4>9A;@]U�<83998�@4G:84=GU�<83424=G�;=>�H;3]4=GU�;=>�@;=><?;29�4H235B9H9=8<\�8:9�235I9?8�A4@@�4H235B9�29>9<834;=�;=>�B9:4?7@;3�<;69�83;B9@�;=>�?43?7@;845=\>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9B9@5293�699< C,1 C1 C1 C1 C1 C1 C1 C,1C1?5= >9B9@5293�699< C1 C1 C1 C1 C1 C1 C1 C.-C.-?5= <F>�?5�H9;<739�4 C1 C1 C1 C1 C1 C1 C1 C0/0C0/0858;@ 858;@ C,1 C1 C1 C1 C1 C1 C1 C+)1C).1 ?57=8E ;43�F;<4=6842�4> @9;>�;G9=?E <E<89H?5=653H�?;89G53E H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP<F>(01.1( 39>@;=>< @PQJR=5=S392538;F@9�8?H <?;F C.), 39G1-1)(+S11235I9?8�@4H48<=?=(+�S�F4?E?@9�̂�29>9<83;4=�6;?4@4849<S=9A 6MPZ�?O[M_̀�BJRRLa�:Obc�<QcPPR�[P�>PZL̀[OQ�;dLK_L234H;3E�235G3;H�?5>94K�3LNRJKǸY�4K̀[JRRJ[OPK�Pe�1\D�ZORL̀�Pe�J�?RJ̀ �̀4B�fOgLhJa�PK�8LiJ̀�<[MLL[�eMPZ�?O[M_̀�BJRRLa�:Obc�<QcPPR�W?B:<X�[P�>PZL̀[OQ�;dLK_L\�4K̀[JRRJ[OPK�Pe�1\+�ZORL̀�Pe�?RJ̀ �̀4�fOQaQRL*jLNL̀[MOJK�jJ[c�PK�>PZL̀[OQ�;dLK_L�eMPZ�8LiJ̀�<[MLL[�[P�5MJKbL�<[MLL[�QPKKLQ[OKb�?B:<�[P�5MJKbL�<[MLL[\�4K̀[JRRJ[OPK�Pe�1\(+�ZORL̀�Pe�?RJ̀ �̀4�fOQaQRL*jLNL̀[MOJK�jJ[c�PK�5MJKbL�<[MLL[�eMPZ�2OPKLLM�<[MLL[�[P�>PZL̀[OQ�;dLK_L\>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@?5= ?48E�67=>< CD,/ C1 C1 C1 C1 C1 C1 CD,/C1?5= ?JMfPK�3LN_Q[OPK�2MPbMJZ�W?32X C,-- C1 C1 C1 C1 C1 C1 C,--C1858;@ 858;@ C.), C1 C1 C1 C1 C1 C1 C.),C1 ?57=8E ;43�F;<4=6842�4> @9;>�;G9=?E <E<89H?5=653H�?;89G53E H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(11,10 34;@85 @PQJR9T9H28�S�/0\D(, =5<?;F C0.U0.- (11,10(+S11235I9?8�@4H48<=?30,�S�F34>G9�39<853;845=�̂�392@?�W=5�@=�;>>X234H;3E�235G3;H�?5>934B93<4>9�;B9\�5B93�7233�H;4=83;?]<�̂�?5@85=�E;3>U�1\D�H4�<�56�4SD1�39H5B9�;=>�392@;?9�9T4<84=G�+�@;=9�F34>G9�A48:�-�@;=9�F34>G9�<?524=G�653�235I9?8\�Wk+)?11,(XW=PKSQJjJQO[a�jMPlLQ[Y�8cMP_bc�RJKL̀�hORR�MLZJOK�+\��(�[_MK�RJKL̀�JML�fLOKb�Li[LKNLN\X>9<?342845=
2JbL�D+�Pe�,D
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 A34>B9�C�@5?;@ D,, D1 D1 D1 D1 D1 D1 D,,D129 ?48E�67=>< D/ D1 D1 D1 D1 D1 D1 D/D129 >9F9@5293�699< D-)1 D1 D1 D1 D1 D1 D1 D-)1D129 66E�(1G1�;2235234;845=<� D0,1 D1 D1 D1 D1 D1 D1 D0,1D129 <A>�?5�H9;<739�4 DGI/,G D1 D1 D1 D1 D1 D1 DGI/,GD135J >9F9@5293�699< DGI((1 D1 D1 D1 D1 D1 D1 DGI((1D135J <A>�?5�H9;<739�4 D0I(0( D1 D1 D1 D1 D1 D1 D0I(0(D1?5= ;B9=?E D1 D1 D1 D1 D1 D1 D1 D((I0,1D((I0,1?5= >9F9@5293�699< D1 D1 D1 D1 D1 D1 D1 D.I)0/D.I)0/858;@ 858;@ D-I+.. D1 D1 D1 D1 D1 D1 D0.I0.-D01I-// ?57=8E ;43�A;<4=6842�4> @9;>�;B9=?E <E<89H?5=653H�?;89B53E H5>9@4=B235K9?8�?5<8 6842�;H9=>H9=8382�4><LM�ANOMLOPQMR(1G/11G( 34;@85 @RSLT=5=C9U9H28 E9<<?;A DG0I(1, (1G/11G((+C11235K9?8�@4H48<?;U-,�C�;>>4=B�;�@;=9�8:357B:�;�A588@9=9?VW�3< 6ORX�<RYZ[�?QZ\�@QXQZ]�̂<LMZL�;ML�3Q_NÒ�ZR�<TR_NO�;_N234H;3E�235B3;H�?5>93QLTZRW��JQPNM�3Q_NO]QPN�;_Na�bORX�<RYZ[�?QZ\�@QXQZ]�ZR�<TR_NO�;_N�)C,�TLMN]c>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48E�67=>< DGI0G) D1 D1 D1 D1 D1 D1 DGI0G)D129 >9F9@5293�699< D/11 D1 D1 D1 D1 D1 D1 D/11D135J ?48E�67=>< DGI(11 D1 D1 D1 D1 D1 D1 DGI(11D135J >9F9@5293�699< D.11 D1 D1 D1 D1 D1 D1 D.11D1?5= ?48E�67=>< D+I011 D1 D1 D1 D1 D1 D1 D+I011D1?5= >9F9@5293�699< D0I,/( D1 D1 D1 D1 D1 D1 D0I,/(D1858;@ 858;@ DG0I(1, D1 D1 D1 D1 D1 D1 DG0I(1,D1 ?57=8E ;43�A;<4=6842�4> @9;>�;B9=?E <E<89H?5=653H�?;89B53E H5>9@4=B235K9?8�?5<8 6842�;H9=>H9=8382�4><LM�ANOMLOPQMR(1G/11G0 34;@85 @RSLT9U9H28�C�/0cG(, =5<?;A DGGI,)0 (1G,;0G/(+C11235K9?8�@4H48<=?30,�C�A34>B9�39<853;845=�d�392@?�̂=5�@=�;>>̀234H;3E�235B3;H�?5>93QLTZRW�3NSRMbQeYON*fQPNM�;TPNO�;_N�R_NO�<3C(G1I�LMP�fQPNM�@RSY]Z�;_N�bORX�3NMLQ]]LMSN�2gf\�ZR�?L]XLTQL�<Zc��;TPNO�;_N�hOQPeN�fQPNMQMe�fQTT�LSSRXXRPLZN�LPPQZQRMLT�TNbZ�LMP�OQe[Z�ZYOM�TLMN]�bRO�RM�LMP�Rbb�OLXi]�bORX�=d<�hRYMP�;TPNOI�iOR_QPN�bRO�bYTT�]ZLMPLOP�TLMN]c��@RSY]Z�;_N�fQPNMQMe�fQTT�LSSRXXRPLZN�STL]]�44�hQgN�TLMN]I�LMP�;>;�SRXiTQLMZ�]QPNfLTg]c��̂=RMC?LiLSQZ\̀>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ;B9=?E D/1/ D1 D1 D1 D1 D1 D1 D/1/D129 ?48E�67=>< D(+1 D1 D1 D1 D1 D1 D1 D(+1D129 >9F9@5293�699< D+GG D1 D1 D1 D1 D1 D1 D+GGD1?5= ;B9=?E DGIG0+ D1 D1 D1 D1 D1 D1 DGIG0+D1?5= ?48E�67=>< D.I.0. D1 D1 D1 D1 D1 D1 D.I.0.D1858;@ 858;@ DGGI,)0 D1 D1 D1 D1 D1 D1 DGGI,)0D1 ?57=8E ;43�A;<4=6842�4> @9;>�;B9=?E <E<89H?5=653H�?;89B53E H5>9@4=B235K9?8�?5<8 6842�;H9=>H9=8382�4><LM�ANOMLOPQMR(1G/1G10 34;@85 @RSLT=5=C9U9H28 E9<<?;A D)I+.( )G(1G.G(+C11235K9?8�@4H48<?;U-,�C�;>>4=B�;�@;=9�8:357B:�;�A588@9=9?VW�3< 6ORX�AL]NTQMN�3RLP�ZR�3NMLQ]]LMSN�2LOgfL\234H;3E�235B3;H�?5>94M�3QLTZRW�JQPNM�;TPNO�;_N�(C)�TM]�bORX�AL]NTQMN�3P�ZR�3NMLQ]]LMSN�2gf\a�4XiOR_NXNMZ]�LTRMe�3LMPLTT�;_N�̂MRMCSLiLSQZ\̀�bORX�3Q_NO]QPN�;_N�ZR�?LSZY]�;_Na�2ORjNSZ�QMSTYPN]�_LOQRY]�QXiOR_NXNMZ]�]YS[�L]I�LPPNP�ZYOM�TLMN]I�hQgN�TLMN]I�NTQXQMLZN�hRZZTNMNSg]I�MNf�TLMP]SLiNP�XNPQLM]I�LMP�QXiOR_NP�ZOLbbQS�]QeMLT�RiNOLZQRM]c�̂382�4>]�)G(1G.G�d�)G(1(0G�ON]iNSZbYTT\̀>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@?5= ?48E�67=>< D(I(/G D1 D1 D1 D1 D1 D1 D(I(/GD1?5= <AG�@5?;@�2;38=93<:42� D(I(/G D1 D1 D1 D1 D1 D1 D(I(/GD1858;@ 858;@ D)I+.( D1 D1 D1 D1 D1 D1 D)I+.(D1
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCCDEF 2.+�170+.05/+)�()*+,- 6AG;H+)+I7J794, -722(.1 KLBMLDF BCCDEFBNICC40):7(,�6/9/,2(.JDL�I�O/8OP.-Q0).5�/94�I�6.+7�.55R2�S�+)�O)T�6.+72UV�02 3>AW�CXB�9/672�7.2,�)3�(.:)+�(077Y�ZA�CXB�9/672�P72,�C3�(.:)+�(077Y40/9.0-�40)80.9�()57867+�O767+�4.0YP.-�I�30)9�CXB�9/672�P72,�)3�(.:)+�(077Y�,)�CXB�9/672�7.2,�)3�(.:)+�(077YI0746.(7�LD�3,�P/57�[\�3,�6)+8�B�6+�10/587�)T70�(.:)+�(077Y�PQ�ECB�3,M�NBD�3,�6)+8�[�6+�10/587�SN[(CCBNU�(A<]@]Z=<Z�̂@Z_�O14�H@]Z@<̀�;]�Aa�9;>G_�BBM�BCBLX572(0/4,/)+ B[QBN BNQBD BDQBb BbQB\ B\QBF BFQLC40/)0 3*,*074O.27 3*+5�2)*0(7 ,),.647 10/587�I�6)(.6 KBMC\C KC KC KC KC KC KC KBMC\CKC47 ()*+,- KBbC KC KC KC KC KC KC KBbCKC0)P 10/587�I�6)(.6 KEMEFN KC KC KC KC KC KC KEMEFNKC0)P ()*+,- KENN KC KC KC KC KC KC KENNKC()+ 10/587�I�6)(.6 KC KC KC KC KBNML\E KC KC KBNML\EKC()+ ()*+,- KC KC KC KC KC KC KC KLMB\\KLMB\\()+ 6)(.6�.5T.+(7�()+2,0*(,/)+ KC KC KC KC KIBNML\E KC KC KCKBNML\E,),.6 ,),.6 KLMbCC KC KC KC KC KC KC KLBMLDFKB\MDDF ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCC\EC 2.+�170+.05/+)�()*+,- 6AG;H+)+I7J794, -7295.1 KEDMFL\ BCC\ECBNICC40):7(,�6/9/,2(.-DC�I�10/587�072,)0.,/)+�c�0746.(797+,I�6+�.55/,/)+2V�89 3>AW�ENCR�7Q)�9):.T7�36))5�(O.++76�ZA�10/587�24.+40/9.0-�40)80.9�()571.Y70�16T5X�10/587�I�)T70�9):.T7�0/T70M�CXB�9/�2P�)3�57.,O�T.667-�05�0746.(7�B�6.+7�10/587�P�[�6.+7�10/587�S10/587�+)�N[(CEBbU572(0/4,/)+ B[QBN BNQBD BDQBb BbQB\ B\QBF BFQLC40/)0 3*,*074O.27 3*+5�2)*0(7 ,),.647 215�()�97.2*07�/ KEM\DN KC KC KC KC KC KC KEM\DNKC()+ 6)(.6�.5T.+(7�()+2,0*(,/)+ KFMNDE KIFMNDE KC KC KC KC KC KCKC()+ 215�()�97.2*07�/ KC KNMNEB KC KC KC KC KC KNMNEBKC()+ 2,4�6)(.6 KC KFMNDE KC KC KC KC KC KFMNDEKC,),.6 ,),.6 KEEM[BD KNMNEB KC KC KC KC KC KEDMFL\KC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCC\LN 2.+�170+.05/+)�()*+,- 6AG;H+)+I7J794, -722(.1 K[M\bL BCC\LNBNICC40):7(,�6/9/,2(.JDL�I�O/8OP.-Q0).5�/94�I�6.+7�.55R2�S�+)�O)T�6.+72UV�02 3>AW�(O700-�.T7X�ZA�3)+,.+.�(/,-�6/9/,2�S769�.T7U40/9.0-�40)80.9�()572.+�170+.05/+)�.T7X�30)9�(O700-�.T7X�,)�3)+,.+.�(/,-�6/9/,2�S769�.T7XU�SEXBb�9/672UIP/57+�BI[�6.+72�S+A>Z_�]@?=�A<HdU572(0/4,/)+ B[QBN BNQBD BDQBb BbQB\ B\QBF BFQLC40/)0 3*,*074O.27 3*+5�2)*0(7 ,),.647 ()*+,- K[CC KC KC KC KC KC KC K[CCKC0)P ()*+,- KLNC KC KC KC KC KC KC KLNCKC()+ ()*+,- KC KC KC KC KC KC KC K[MEBLK[MEBL,),.6 ,),.6 KbNC KC KC KC KC KC KC K[M\bLK[MEBL ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCC\[L 2.+�170+.05/+)�()*+,- 6AG;H+)+I7J794, -722(.1 KNMDNC BCC\[LBNICC40):7(,�6/9/,2(.JDL�I�O/8OP.-Q0).5�/94�I�6.+7�.55R2�S�+)�O)T�6.+72UV�02 3>AW�EXBC�9/672�)3�2X�1.0,)+�0).5�ZA�CX[B�9/672�2)*,O�)3�1.0,)+�0540/9.0-�40)80.9�()5707(O7�(.+-)+�05X�30)9�EXBC�9/672�)3�2X�1.0,)+�0).5�,)�CX[B�9/672�2)*,O�)3�1.0,)+�05�SCXb\�9/672UIP/57+�30)9�BI[�6.+72572(0/4,/)+ B[QBN BNQBD BDQBb BbQB\ B\QBF BFQLC40/)0 3*,*074O.27 3*+5�2)*0(7 ,),.647 57T76)470�3772 KEMCNC KC KC KC KC KC KC KEMCNCKC0)P 57T76)470�3772 KEMNCC KC KC KC KC KC KC KEMNCCKC()+ 57T76)470�3772 KLMECC KC KC KC KC KC KC KLMECCKC,),.6 ,),.6 KNMDNC KC KC KC KC KC KC KNMDNCKC 4;̀=�Eb�Aa�DE
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 @5?;@�83;=<�67=>< A.,) A1 A1 A1 A1 A1 A1 A.,)A1?5= ;?84B9�83;=<2538;845=� A,CD0( A1 A1 A1 A1 A1 A1 A,CD0(A1?5= @5?;@�83;=<�67=>< A,,( A1 A1 A1 A1 A1 A1 A,,(A1?5= 8>; A0.+ A1 A1 A1 A1 A1 A1 A0.+A1?5= 83;=<48�;=>�4=893?48E�3;4@� A0CD-D A1 A1 A1 A1 A1 A1 A0CD-DA1858;@ 858;@ ADDC(D) A1 A1 A1 A1 A1 A1 ADDC(D)A1 ?57=8E ;43�F;<4=6842�4> @9;>�;G9=?E <E<89H?5=653H�?;89G53E H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(11,1/ <;=�F93=;3>4=5C�?48E�56 @PQJR=5=S9T9H28 E9<<?;F A-C+11 (11,1/(+S11235I9?8�@4H48<?;T,,�S�=9U�?5==9?8=<*?35<<�83;664?�4H2V�3< 6MPW�?PXRYZPK�ZP�3O[LM[OL\234H;3E�235G3;H�?5>9H8]B49U�U4>9=4=G*9T89=<45=�235I9?8S�U4>9=�<*F�635H�(S)@=<S�635H�?57@<85=�85�34B93B49U�̂<578:�56�<;=8;�;=;�34B93_�̂235I9?8�4<�<2@48�4=85�(�<92;3;89�235I9?8<�;<�56�8:9�(1DD�9=83E_>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48E�67=>< A+11 A1 A1 A1 A1 A1 A1 A+11A135U ?48E�67=>< ADC111 A1 A1 A1 A1 A1 A1 ADC111A1?5= ?48E�67=>< A,C111 A1 A1 A1 A1 A1 A1 A,C111A1858;@ 858;@ A-C+11 A1 A1 A1 A1 A1 A1 A-C+11A1 ?57=8E ;43�F;<4=6842�4> @9;>�;G9=?E <E<89H?5=653H�?;89G53E H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(1DD,/ <;=�F93=;3>4=5C�?48E�56 @PQJR=5=S9T9H28 E9<<?;F A,C,0- );1-(,0(+S11235I9?8�@4H48<?;T,0�S�:4G:U;E*35;>�4H2�S�@;=9�;>>̀<�̂�=5�:5B�@;=9<_V�3< 6MPW�a9=>;@@�>3]�ZP�)58:�<83998234H;3E�235G3;H�?5>9:�<83998�635H�a9=>;@@�>34B9�85�)18:�<83998�U4>9=4=G�635H�(S)�@;=9<>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9B9@5293�699< A+0- A1 A1 A1 A1 A1 A1 A+0-A135U ?48E�67=>< ADCD11 A1 A1 A1 A1 A1 A1 ADCD11A1?5= ?48E�67=>< A1 A1 A1 A1 A1 A1 A1 A+C111A+C111858;@ 858;@ ADC,0- A1 A1 A1 A1 A1 A1 A,C,0-A+C111 ?57=8E ;43�F;<4=6842�4> @9;>�;G9=?E <E<89H?5=653H�?;89G53E H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(1DD-1 <;=�F93=;3>4=5C�?48E�56 @PQJR=5=S9T9H28 E9<<?;F A,C1-+ );1-DD/(+S11235I9?8�@4H48<?;T,0�S�:4G:U;E*35;>�4H2�S�@;=9�;>>̀<�̂�=5�:5B�@;=9<_V�3< 6MPW�<893@4=G�;B9�ZP�B4?8534;234H;3E�235G3;H�?5>9+8:�<83998�635H�<893@4=G�;B9�85�B4?8534;�;B9�U4>9=�635H�(S)�@;=9<]>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48E�67=>< A)/+ A1 A1 A1 A1 A1 A1 A)/+A135U ?48E�67=>< A1 A1 A1 A1 A1 A1 A1 A+1-A+1-?5= ?48E�67=>< A1 A+C1-0 A1 A1 A1 A1 A1 A+C1-0A1858;@ 858;@ A)/+ A+C1-0 A1 A1 A1 A1 A1 A,C1-+A+1- ?57=8E ;43�F;<4=6842�4> @9;>�;G9=?E <E<89H?5=653H�?;89G53E H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(1DD.D <;=�F93=;3>4=5C�?48E�56 @PQJR9T9H28�S�/0]D(, =5<?;F A0C(11 )5H1-1D(+S11235I9?8�@4H48<=?3((�S�<:57@>93�U4>9=4=G234H;3E�235G3;H�?5>903>�<83998�635H�84229?;=59�;B9=79�85�@9@;=>*=5385=�U;E�;=>�635H�@9@;=>*=5385=�U;E�85�B4?8534;�;B9=79�<:57@>93�U4>9=4=G�;=>�H9>4;=<S�D](+�H4@9<_̂=5�8:357G:�@;=9�U4>9=4=G_858;@�@9=G8:�D]/+�H4@9<653H93@E�2;38�56�235I9?8�4>�(11.+(>9<?342845=
2JbL�(D�Pc�,D
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48A�67=>< B()0 B1 B1 B1 B1 B1 B1 B()0B135C ?48A�67=>< BD,1 B1 B1 B1 B1 B1 B1 BD,1B1?5= ?48A�67=>< B1 B1 B1 B1 B1 B1 B1 B(E-/-B(E-/-858;@ 858;@ B)10 B1 B1 B1 B1 B1 B1 B0E(11B(E-/- ?57=8A ;43�F;<4=6842�4> @9;>�;G9=?A <A<89H?5=653H�?;89G53A H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(1D+11D( <;=�F93=;3>4=5E�?48A�56 @PQJR9S9H28�T�/0UD(- =5<?;F BDED0- <F>0D/10(+T11235I9?8�@4H48<=?3:D�T�4=893<9?845=�4H235V9H9=8<*?:;==9@4W;845=234H;3A�235G3;H�?5>96558:4@@�F57@9V;3>�X<8;89�35789�,,Y�;8�65738:�H5>46A�<4G=;@<E�?:;==9@4W9�83;664?�<4G=;@E�4=893<9?845=�4H235V9H9=8<*39;@4G=�4=893<9?845=�X1UDD�H4@9Y>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <F>�?5�H9;<739�4 BD( B1 B1 B1 B1 B1 B1 BD(B1?5= <F>�?5�H9;<739�4 B1 B1 B1 B1 B1 B1 B1 BDED(+BDED(+858;@ 858;@ BD( B1 B1 B1 B1 B1 B1 BDED0-BDED(+ ?57=8A ;43�F;<4=6842�4> @9;>�;G9=?A <A<89H?5=653H�?;89G53A H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(1(+111- <;=�F93=;3>4=5E�?48A�56 @PQJR=5=T9S9H28 A9<<?;F BD-E,(. <F>+/1(D(+T11235I9?8�@4H48<?;S,,�T�=9C�?5==9?8=<*?35<<�83;664?�4H2Z�3< 6MP[�D,8:�<83998�\P�F;<9@4=9�<83998234H;3A�235G3;H�?5>9<8;89�<83998�2:;<9�4]�635H�D,8:�<83998�85�F;<9@4=9�<83998]�9S89=>�;=>�?5=<837?8�X)Y�@;=9<�56�35;>C;A�85�?5==9?8�<8;89�<83998�85�3;=?:5�;V9=79>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9V9@5293�699< B.01 B1 B1 B1 B1 B1 B1 B.01B129 <F>�?5�H9;<739�4 BDE-0D B1 B1 B1 B1 B1 B1 BDE-0DB135C >9V9@5293�699< B(E/)( B1 B1 B1 B1 B1 B1 B(E/)(B135C <F>�?5�H9;<739�4 B(ED0. B1 B1 B1 B1 B1 B1 B(ED0.B1?5= >9V9@5293�699< B1 B1 B1 B1 B1 B1 B1 BDE/)1BDE/)1?5= <F>�?5�H9;<739�4 B1 B1 B1 B1 B1 B1 B1 B.E1)-B.E1)-858;@ 858;@ B-E,)D B1 B1 B1 B1 B1 B1 BD-E,(.B/E/.- ?57=8A ;43�F;<4=6842�4> @9;>�;G9=?A <A<89H?5=653H�?;89G53A H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP<F>)D0D, <;=�F93=;3>4=5E�?48A�56 @PQJR=5=T9S9H28 A9<<?;F B(E(.. <F>)D0D,(+T11235I9?8�@4H48<?;=-,�T�;>>4=G�;�@;=9�8:357G:�;�F588@9=9?̂ Z�=3< 6MP[�4D1�\P�D�H4@9�=538:�;=>�<578:234H;3A�235G3;H�?5>9H8U�V49C�;V9U�3;4@C;A�G3;>9�?35<<4=GE�D+11�68U�=538:�56�4TD1�C4>9=�3;4@C;A�G3;>9�?35<<4=G�635H�D�@;=9�=538:�_�<578:�85�(�@;=9<�=538:�_�<578:�_�72G3;>9�G;89<�X1U-+�H4@9<Y>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <F>�?5�H9;<739�4 B(11 B1 B1 B1 B1 B1 B1 B(11B135C <F>�?5�H9;<739�4 B+11 B1 B1 B1 B1 B1 B1 B+11B1?5= ?48A�67=>< BDE+-) B1 B1 B1 B1 B1 B1 BDE+-)B1?5= <F>�?5�H9;<739�4 BD) B1 B1 B1 B1 B1 B1 BD)B1858;@ 858;@ B(E(.. B1 B1 B1 B1 B1 B1 B(E(..B1 ?57=8A ;43�F;<4=6842�4> @9;>�;G9=?A <A<89H?5=653H�?;89G53A H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP<F>)D0D- <;=�F93=;3>4=5E�?48A�56 @PQJR=5=T9S9H28 A9<<?;F BDE,++ <F>)D0D-(+T11235I9?8�@4H48<?;S,1�T�F34>G9�39<853;845=�_�392@;?9H9=8T�@=�;>>4845=<Z�3< 6MP[�H4<<45=�?399̂ �\P�H8U�V49C234H;3A�235G3;H�?5>9H8U�V49C�;V9U�F34>G9�;8�H4<<45=�?399̂ �?:;==9@�C4>9=�35;>C;A�_�<:57@>93�C53̂ �;=>�9S4<84=G�F34>G9�;8�H8U�V49C�TD�@=U�=5U�_�<5U�85�(�@=<�=*<�_�@68̀873=<�85�H;̂ 9�;�858;@�56�)�@;=9<�X�(�4=�9;?:�>439?845=Y>9<?342845=
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48A�67=>< B(). B1 B1 B1 B1 B1 B1 B().B135C ?48A�67=>< B(11 B1 B1 B1 B1 B1 B1 B(11B1?5= ?48A�67=>< BDE(1- B1 B1 B1 B1 B1 B1 BDE(1-B1858;@ 858;@ BDE,++ B1 B1 B1 B1 B1 B1 BDE,++B1 ?57=8A ;43�F;<4=6842�4> @9;>�;G9=?A <A<89H?5=653H�?;89G53A H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP<F>+/1D/ <;=�F93=;3>4=5E�?48A�56 @PQJR=5=S9T9H28 A9<<?;F B-E111 <F>+/1D/(+S11235I9?8�@4H48<?;T,0�S�:4G:C;A*35;>�4H2�S�@;=9�;>>U<�V�=5�:5W�@;=9<XY�3< 6MPZ�I5:=<5=�@;=9�[P�9@9?834?�;W9234H;3A�235G3;H�?5>9)18:�<8\�635H�I5:=<5=�@;=9�85�9@9?834?�;W9=79]�;?̂ 7439�35C�;=>�C4>9=�35;>�635H�(85�)�@;=9<�VDE(11�68\X>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9W9@5293�699< BDE111 B1 B1 B1 B1 B1 B1 BDE111B135C <F>�?5�H9;<739�4 BDE+11 B1 B1 B1 B1 B1 B1 BDE+11B1?5= <F>�?5�H9;<739�4 B1 B1 B1 B1 B1 B1 B1 B)E+11B)E+11858;@ 858;@ B(E+11 B1 B1 B1 B1 B1 B1 B-E111B)E+11 ?57=8A ;43�F;<4=6842�4> @9;>�;G9=?A <A<89H?5=653H�?;89G53A H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP<F>+/1(D <;=�F93=;3>4=5E�?48A�56 @PQJR=5=S9T9H28 A9<<?;F B++E1/, <F>+/1(D(+S11235I9?8�@4H48<?;T,,�S�=9C�?5==9?8=<*?35<<�83;664?�4H2Y�3< 6MPZ�F;<9@4=9�<83998�[P�6558:4@@�F@W>\234H;3A�235G3;H�?5>9<8;89�<83998�635H�F;<9@4=9�<83998�85�6558:4@@�F@W>\]�9T89=>�;=>�?5=<837?8�V)X�@;=9<�56�35;>C;A�VJ_P̀[�D�H4@9X�85�?5==9?8�<8;89�<83998�85�3;=?:5�;W9=79�V=9C�35;>X�2:;<9�(S)>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48A�67=>< B1 BDE.)1 B1 B1 B1 B1 B1 BDE.)1B135C ?48A�67=>< B1 B1 B1 B+E)11 B1 B1 B1 B+E)11B1?5= ?48A�67=>< B1 B1 B1 B1 B1 B)-E.+, B1 B)-E.+,B1858;@ 858;@ B1 BDE.)1 B1 B+E)11 B1 B)-E.+, B1 B++E1/,B1 ?57=8A ;43�F;<4=6842�4> @9;>�;G9=?A <A<89H?5=653H�?;89G53A H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(1DD1D 72@;=> @PQJR=5=S9T9H28 A9<<?;F B(E(11 (11,01(+S11235I9?8�@4H48<?;T,0�S�:4G:C;A*35;>�4H2�S�@;=9�;>>U<�V�=5�:5W�@;=9<XY�3< 6MPZ�HPK[L�WOa[J�[P�FLKaPK234H;3A�235G3;H�?5>9;335C�35789�C4>9=4=G�635H�(�85�)�@;=9<\�F34>G9�;=>�<83998�C4>9=4=G�653�;335C�35789E�635H�H5=89�W4<8;�;W9=79�85�?9=83;@�;W9=79>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@35C ?48A�67=>< B(11 B1 B1 B1 B1 B1 B1 B(11B1?5= ?48A�67=>< B(11 B1 B1 B1 B1 B1 B1 B(11B1?5= >9W9@5293�699< B-D1 B1 B1 B1 B1 B1 B1 B-D1B1?5= <F>�?5�H9;<739�4 BDE1/1 B1 B1 B1 B1 B1 B1 BDE1/1B1858;@ 858;@ B(E(11 B1 B1 B1 B1 B1 B1 B(E(11B1 ?57=8A ;43�F;<4=6842�4> @9;>�;G9=?A <A<89H?5=653H�?;89G53A H5>9@4=G235I9?8�?5<8 6842�;H9=>H9=8382�4><JK�FLMKJMNOKP(1DD10 72@;=> @PQJR9T9H28�S�/0\D(, =5<?;F B+E011 )5H1-1D(+S11235I9?8�@4H48<=?=/+�S�@968�873=�@;=9V<X234H;3A�235G3;H�?5>96558:4@@�F57@9W;3>�F588@9=9?b�;=>�<;698A�4H235W9H9=8<S�635H�?9=83;@�85�G35W9�;W9\4=<8;@@�34G:8�873=�@;=9<�;8�H;I53�4=893<9?845=<E�9@5=G;89�@968�873=<�653�<;69�873=4=GE�?73FE�G78893�>3;4=;G9E�35;>C;A�39:;F\>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48A�67=>< B011 B1 B1 B1 B1 B1 B1 B011B1?5= ?48A�67=>< B+E111 B1 B1 B1 B1 B1 B1 B+E111B1858;@ 858;@ B+E011 B1 B1 B1 B1 B1 B1 B+E011B1 2JcL�(0�Pd�,D
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215BBCBD *46.+5 6AE;F7G794,�H�IJKLMD +)2(.1 NOPMQC 215BBCBDMQHCC40):7(,�6/9/,2+(0RI�H�26)47�.+5�50./+.87�/940)S797+,240/9.0-�40)80.9�()577*(6/5�.S7+*7�30)9�5�2,�,)�3)),T/66�1)*67S.05�H�2,)09�50./+�7G,7+2/)+572(0/4,/)+ MOUMQ MQUMD MDUMR MRUMB MBUMI MIUJC40/)0 3*,*074T.27 3*+5�2)*0(7 ,),.647 57S76)470�3772 NC NC NC NC NC NC NC NMQCNMQC()+ 57S76)470�3772 NC NOPCCC NC NC NC NC NC NOPCCCNC,),.6 ,),.6 NC NOPCCC NC NC NC NC NC NOPMQCNMQC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<AMCLJLLCJ S.0/)*2�.87+(/72 6AE;F7G794,�H�IJKLMD +)2(.1 NMPILI 078CRCOMQHCC40):7(,�6/9/,2+(+QC�H�07(07.,/)+.6�,0./6�40):7(,240/9.0-�40)80.9�()5780)*475�40):7(,2�3)0�1/(-(67�.+5�47572,0/.+�3.(/6/,/72�3*+575�1-�07(07.,/)+.6�,0./62�40)80.9V�40):7(,2�.07�()+2/2,7+,�W/,T�OC�(30�4.0,�IJKLMD�7G794,�,.1672�M�.+5�,.167�J�(.,78)0/72�H�1/(-(67�.+5�47572,0/.+�3.(/6/,/72�X1),T�9),)0/Y75�.+5�+)+H9),)0/Y75Z572(0/4,/)+ MOUMQ MQUMD MDUMR MRUMB MBUMI MIUJC40/)0 3*,*074T.27 3*+5�2)*0(7 ,),.647 .87+(- NIM NC NC NC NC NC NC NIMNC47 07(07.,/)+.6�,0./62 NLMB NC NC NC NC NC NC NLMBNC()+ .87+(- NJQC NC NC NC NC NC NC NJQCNC()+ 07(07.,/)+.6�,0./62 NMPJOI NC NC NC NC NC NC NMPJOINC,),.6 ,),.6 NMPILI NC NC NC NC NC NC NMPILINC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<AMCLQLQCM S.0/)*2�.87+(/72 6AE;F7G794,�H�IJKLMD +)2(.1 NLLPQCB RLMCCCOMQHCC40):7(,�6/9/,2+(+MQ�H�1/(-(67�[�47572,0./+�3.(/6/,/72H+7W40/9.0-�40)80.9�()578>A\]=?�4>Â=E_̀�aA>�2;a=_b�/c]>dc<_̀�H�X2_;_=�H�20,2ZV�4>Â=E_̀�EA<̀@̀_=<_�eU�OC�(30�4;>_�IJKLMD�7f=c]_�,;gF=̀�M[J�E;_=hA>@=̀�H�0;@F>A;?Ui@hie;b�E>À @̀<hP�̀;a=>�<A<H3=?H;@?�̀b̀_=c�>A;?̀P�̀iA\F?=>�@c]>dc<_̀P�_>;aa@E�EA<_>AF�?=d@E=̀�;<?�A]=>;_@<h�;̀ @̀̀_;<E=�A_i=>�_i;<�̀@h<;F@j;_@A<�]>Â=E_̀P�@<_=>̀=E_@A<�̀@h<;F@j;_@A<�]>Â=E_̀�;_�@<?@d@?\;F�@<_=>̀=E_@A<̀P�]dc<_�c;>k@<hK�,AFF�(>=?@_̀�_A�c;_Ei�.,4572(0/4,/)+ MOUMQ MQUMD MDUMR MRUMB MBUMI MIUJC40/)0 3*,*074T.27 3*+5�2)*0(7 ,),.647 .(,/S7�,0.+24)0,.,/)+� NBDQ NC NC NC NC NC NC NBDQNC0)W .(,/S7�,0.+24)0,.,/)+� NBD NC NC NC NC NC NC NBDNC()+ .(,/S7�,0.+24)0,.,/)+� NBPQBJ NC NC NC NC NC NC NBPQBJNC()+ (/,-�3*+52 NLPIRO NC NC NC NC NC NC NLPIRONC,),.6 ,),.6 NLLPQCB NC NC NC NC NC NC NLLPQCBNC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<AMCLQLQCO S.0/)*2�.87+(/72 6AE;F7G794,�H�IJKLMD +)2(.1 NOPIBC RLMCCCOMQHCC40):7(,�6/9/,2+(0MQ�H�1/(-(67�[�47572,0./+�3.(/6/,/72H*480.5740/9.0-�40)80.9�()578>A\]=?�4>̂E_̀�aA>�2a_b�/c]>dc<_̀�X94)�H�20,2ZV�4>Â=E_̀�EA<̀@̀_=<_�e@_i�OC�(30�4;>_�IJKLMD�7f=c]_�,;gF=̀�MUJ�E;_=hA>@=̀�H�>;@F>A;?Ui@hie;b�E>À @̀<hP�̀;a=>�<A<H3=?H;@?�̀b̀_=c�>?̀P�̀iF?=>�@c]>dc<_̀P�_>;aa@E�EA<_>AF�?=d@E=̀�;<?�A]K�;̀ @̀̀_;<E=�A_i=>�_i;<�̀@h<;F@j;_@A<�]>Â=E_̀P�/<_=>̀=E_@A<�̀@h<;F@j;_@A<�]>Â=E_̀�;_�@<?@d@?\;F�@<_=>̀=E_@A<̀P�];d=c=<_�c;>k@<h�?=cAK�,AFF̀�E>=?@_�_A�c;_Ei�.,4K572(0/4,/)+ MOUMQ MQUMD MDUMR MRUMB MBUMI MIUJC40/)0 3*,*074T.27 3*+5�2)*0(7 ,),.6()+ .(,/S7�,0.+24)0,.,/)+� NOPRLD NC NC NC NC NC NC NOPRLDNC()+ (/,-�3*+52 NMDO NC NC NC NC NC NC NMDONC,),.6 ,),.6 NOPIBC NC NC NC NC NC NC NOPIBCNC 4;h=�MO�Aa�DL
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDECFCB G.0/)*2�.87+(/72 6AH;I7J794,�K�LMNDBO +)95.1 PFQERE 21562CFBRKCC40):7(,�6/9/,2+(0MO�K�10/587�072,)0.,/)+�S�0746(�T+)�6+�.55U40/9.0-�40)80.9�()57/+�1.02,)VW�+N�D2,�.G7+*7�)G70�1+23�0./6V.-�*4�00�.9,0.X�CNB�9/�+N�9./+�2,077,�T10/587�+)�RY(CCFFU�0746.(7�7J/2,/+8�B�6.+7�10/587�V/,Z�B�6.+7�10/587N�7J/2,/+8�10/587�,)�17�079)G75N�,AII�(>=?@[\�[A�];[Ĥ�7.0074*�_̀<?\N�Z14�a>Ab=H[�<AN�MFMY572(0/4,/)+ BYcBR BRcBO BOcBE BEcBF BFcBL BLcMC40/)0 3*,*074Z.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 PDQCCF PC PC PC PC PC PC PDQCCFPC0)V BCDO�7.09.0X�074*04)2/+8 PBQRLD PC PC PC PC PC PC PBQRLDPC0)V 27(,/)+�DLC�80.57�274.0.,/)+� PBQDCO PC PC PC PC PC PC PBQDCOPC()+ (/,-�3*+52 PDRF PC PC PC PC PC PC PDRFPC()+ 27(,/)+�DLC�80.57�274.0.,/)+� PBQFLY PC PC PC PC PC PC PBQFLYPC,),.6 ,),.6 PFQERE PC PC PC PC PC PC PFQEREPC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDEDYCB G.0/)*2�.87+(/72 6AH;I7J794,�K�LMNDBO +)2(.1 PBMQCCO Y,6DCYBRKCC40):7(,�6/9/,2+(+BR�K�1/(-(67�S�47572,0./+�3.(/6/,/72K+7V40/9.0-�40)80.9�()578>Àa=?�4>Ab=H[\�_A>�1@HdHI=�;<?�a=?=\[>@;<�_;H@I@[@=\�K�+A<�K�9A[A>@e=?�T.,4�(dHI=�M�2[;[=c94)UW��4>Ab=H[\�;>=�HA<\@\[=<[�f@[̂�YC�(30�4;>[�LMNDBO�7g=]a[�,;hI=\�B�;<?�,;hI=�M�H;[=iA>@=\�K�1@HdHI=�;<?�a=?=\[>@;<�_;H@I@[@=\�T+A<K]A[A>@e=?U572(0/4,/)+ BYcBR BRcBO BOcBE BEcBF BFcBL BLcMC40/)0 3*,*074Z.27 3*+5�2)*0(7 ,),.647 .(,/G7�,0.+24)0,.,/)+� POMO PC PC PC PC PC PC POMOPC47 .(,/G7�,0.+24)0,.,/)+� POE PC PC PC PC PC PC POEPC47 (/,-�3*+52 PDDO PC PC PC PC PC PC PDDOPC0)V .(,/G7�,0.+24)0,.,/)+� PBMM PC PC PC PC PC PC PBMMPC0)V .(,/G7�,0.+24)0,.,/)+� PLEF PC PC PC PC PC PC PLEFPC0)V (/,-�3*+52 PBDM PC PC PC PC PC PC PBDMPC()+ .(,/G7�,0.+24)0,.,/)+� PEQMEE PC PC PC PC PC PC PEQMEEPC()+ .(,/G7�,0.+24)0,.,/)+� PLQDBM PC PC PC PC PC PC PLQDBMPC()+ (/,-�3*+52 PYQBOM PC PC PC PC PC PC PYQBOMPC,),.6 ,),.6 PBMQCCO PC PC PC PC PC PC PBMQCCOPC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDLCECD G.0/)*2�.87+(/72 6AH;I7J794,�K�LMNDBO +)2(.1 PDRQCBE Y,6DCYBRKCC40):7(,�6/9/,2+(+BR�K�1/(-(67�S�47572,0./+�3.(/6/,/72K+7V40/9.0-�40)80.9�()578>Àa=?�4>Ab=H[\�_A>�1@HdHI=�;<?�a=?=\[>@;<�_;H@I@[@=\�_̀<?=?�f@[̂�.,4�(dHI=�Y�T2[;[=f@?=K�,AII�(>=?@[�[A�];[Ĥ�.,4UW�4>Ab=H[\�;>=�HA<\@\[=<[�f@[̂�YC�(30�4;>[�LMNDBO�7g=]a[�,;hI=\�B�;<?�,;hI=�M�H;[=iA>@=\�K�1@HdHI=�;<?�a=?=\[>@;<�_;H@I@[@=\�ThA[̂�]A[A>@e=?�;<?�+A<K]A[A>@e=?U572(0/4,/)+ BYcBR BRcBO BOcBE BEcBF BFcBL BLcMC40/)0 3*,*074Z.27 3*+5�2)*0(7 ,),.6()+ .(,/G7�,0.+24)0,.,/)+� PDMQDYC PC PC PC PC PC PC PDMQDYCPC()+ (/,-�3*+52 PDQFFE PC PC PC PC PC PC PDQFFEPC,),.6 ,),.6 PDRQCBE PC PC PC PC PC PC PDRQCBEPC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215MDLCR G.0/)*2�.87+(/72 6AH;I7J794,�K�LMNDBO +)2(.1 PBBLQDLF 215MDLCRBRKCC40):7(,�6/9/,2+(0MO�K�10/587�072,)0.,/)+�S�0746(�T+)�6+�.55U 3>A]�<c;�[A�<c;40/9.0-�40)80.9�()57572(0/4,/)+ 4;i=�BR�A_�OD
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"()*�+,-./.�0+,.1,�2-345,�6/+,-7,048�0)�2.9:�-,;<0=,�5-04,�9,;0-0)3/.>�-,;<0=,�?�<0.,�2-345,�@3)7�?�<0.,�2-345,�:-/(�-30<)/�0+,�)/�A)7�9)-,,)9�6B*C�(3<,9�9/1)7�/:�-),*�DD862-345,�./�A?=BBDD8 C?ECA CAECD CDECF CFECG CGECH CHEIB;-3/- :1)1-,;709, :1.4�9/1-=, )/)0<;, 2-345,�J�</=0< KLC>LHL KB KB KB KB KB KB KLC>LHLKB;, =3)M�:1.49 KL>AGB KB KB KB KB KB KB KL>AGBKB-/@ 2-345,�J�</=0< KAG>DHI KB KB KB KB KB KB KAG>DHIKB-/@ =3)M�:1.49 KF>DB? KB KB KB KB KB KB KF>DB?KB-/@ ;-3+0),�:1.49 KG>?FI KB KB KB KB KB KB KG>?FIKB=/. 2-345,�J�</=0< KFG>?LC KB KB KB KB KB KB KGL>ABBKI>BGG=/. =3)M�:1.49 KLL>LGI KB KB KB KB KB KB KLL>LGIKB=/. 7357@0M�3.:-09)-1=)1-,� KCI>?HA KB KB KB KB KB KB KCI>?HAKB=/. </=0<�04+0.=,�=/.9)-1=)3/. KI>BGG KB KB KB KB KB KB KBKJI>BGG=/. </=0<�2-345,�9,39(3=�-,)-/:3)� KI>?AC KB KB KB KB KB KB KI>?ACKB=/. ;-3+0),�:1.49 KCL>BCF KB KB KB KB KB KB KCL>BCFKB)/)0< )/)0< KCCH>LHG KB KB KB KB KB KB KCCH>LHGKB =/1.)M 03-�2093.:)3;�34 <,04�05,.=M 9M9),(=/.:/-(�=0),5/-M (/4,<3.5;-/N,=)�=/9) :)3;�0(,.4(,.)-);�349OP�2QRPORSTPU924HHBCBH +0-3/19�05,.=3,9 <UVOW,X,(;)�J�HI*LCD ./9=02 KCI>CCA ?)<LB?CAJBB;-/N,=)�<3(3)9<1(B?�J�)-0.9*�,.70.=,()�0=)3+3)3,9J�,<3532<,�3),(9�/.<M;-3(0-M�;-/5-0(�=/4,5RUYZQS�;RU[QV\]�̂UR�2TV_VWQ�OPS�ZQSQ]\RTOP�̂OVTWT\TQ]�̂YPSQS�̀T\a�0);�=_VWQ�A�9\O\Q̀ TSQE(;/b�;RU[QV\]�ORQ�VUP]T]\QP\�̀T\a�?B�=:-�;OR\�HI*LCD�,cQdZ\�)OeWQ]�C�OPS�)OeWQ�I�VO\QfURTQ]�J�2TV_VWQ�OPS�ZQSQ]\RTOP�̂OVTWT\TQ]�6.UPJdU\URTgQS8�69\O\Q̀ TSQJ�)UWW�=RQST\�\U�dO\Va�0);84,9=-3;)3/. C?ECA CAECD CDECF CFECG CGECH CHEIB;-3/- :1)1-,;709, :1.4�9/1-=, )/)0<;, 0=)3+,�)-0.9;/-)0)3/.� KFGA KB KB KB KB KB KB KFGAKB;, 0=)3+,�)-0.9;/-)0)3/.� KCG? KB KB KB KB KB KB KCG?KB;, =3)M�:1.49 KL?A KB KB KB KB KB KB KL?AKB-/@ 0=)3+,�)-0.9;/-)0)3/.� KIBI KB KB KB KB KB KB KIBIKB-/@ 0=)3+,�)-0.9;/-)0)3/.� KLBD KB KB KB KB KB KB KLBDKB-/@ =3)M�:1.49 KHA KB KB KB KB KB KB KHAKB=/. 0=)3+,�)-0.9;/-)0)3/.� KI>GFH KB KB KB KB KB KB KA>LGAKL>IBD=/. 0=)3+,�)-0.9;/-)0)3/.� KL>FAC KB KB KB KB KB KB KH>FDFKG>BLA=/. =3)M�:1.49 KA>FIC KB KB KB KB KB KB KD>AAAKGCI)/)0< )/)0< KLI>BGL KB KB KB KB KB KB KCI>CCAKLB>L?? =/1.)M 03-�2093.:)3;�34 <,04�05,.=M 9M9),(=/.:/-(�=0),5/-M (/4,<3.5;-/N,=)�=/9) :)3;�0(,.4(,.)-);�349OP�2QRPORSTPU924HHBCLB +0-3/19�05,.=3,9 <UVOW,X,(;)�J�HI*LCD 9=02 KL>BBB -,5BFBLCAJBB;-/N,=)�<3(3)9<1(BI�J�90:,)M;-3(0-M�;-/5-0(�=/4,5RUYZQS�;RU[QV\]�̂UR�-OTWRUOSE7Tfà O_�=RU]]TPf]�9ÔQ\_�3dZRUhQdQP\]*�;RU[QV\]�ORQ�VUP]T]\QP\�̀T\a�?B�=:-�;OR\�HI*LCD�OPS�,cQdZ\�YPSQR�)OeWQ]�C�=O\QfURTQ]�J�-OTWRUOSE7Tfà O_�VRU]]TPf]*4,9=-3;)3/. C?ECA CAECD CDECF CFECG CGECH CHEIB;-3/- :1)1-,;709, :1.4�9/1-=, )/)0<=/. 9);�-03<-/04�</=0< KL>BBB KB KB KB KB KB KB KL>BBBKB)/)0< )/)0< KL>BBB KB KB KB KB KB KB KL>BBBKB =/1.)M 03-�2093.:)3;�34 <,04�05,.=M 9M9),(=/.:/-(�=0),5/-M (/4,<3.5;-/N,=)�=/9) :)3;�0(,.4(,.)-);�349OP�2QRPORSTPU924<9BG +0-3/19�05,.=3,9 <UVOW,X,(;)�J�HI*LCD ./9=02 KCFB>BIB 924<9BGCAJBB;-/N,=)�<3(3)9.=-ID�J�2-345,�-,9)/-0)3/.�i�-,;<=�6./�<.�0448;-3(0-M�;-/5-0(�=/4,5-/1;,4�;-/N,=)9�:/-�2-345,�-,7023<3)0)3/.�0.4�-,=/.9)-1=)3/.�J�72;�;-/5-0(�J;-/N,=)9�0-,�=/.939),.)�@3)7�?B�=:-�;0-)�HI*LCD>�LCF>�LCG�,X,(;)�)02<,9�C�i�I*�=UP]T]\QP\�̀T\a�72;�WT]\TPf�O]�Û�(ORVa�CC>�CBCI*4,9=-3;)3/.
;OfQ�CD�Û�DL

12.b

Packet Pg. 157

A
tt

ac
h

m
en

t:
 2

02
5 

F
T

IP
 A

d
o

p
ti

o
n

 P
ro

je
ct

 L
is

ti
n

g
  (

10
15

2 
: 

20
25

 F
ed

er
al

 T
ra

n
sp

o
rt

at
io

n
 Im

p
ro

ve
m

en
t 

P
ro

g
ra

m
)



����������	
���	�
����	����������������������	�����������������������	������	���������������	�
����	�������� ������!�����"��#
�$����%�$����
����
!���&���'
"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@?5= ;A9=?B CD(E.(/ C+-, C/), C1 CD-E.D0 C1 C1 C0)E.))C(E,.1?5= F34>A9�G�@5?;@ C-/E1+/ C,E+)1 C-E01) C1 CD1+E1-, C1 C1 C(0)E0(/C0,E0+1?5= @5?;@�;>H;=?9�?5=<837?845= CD+E(,. C1 C1 C1 C1 C1 C1 C1CGD+E(,.?5= @5?;@�F34>A9�<94<I4?�39835648� C01+ C)D. C1 C1 C.( C1 C1 C.+-C+(858;@ 858;@ CD1-E),D C-E+0) C.E(+1 C1 CD((E/-D C1 C1 C(-1E101C(0E.D) ?57=8B ;43�F;<4=6842�4> @9;>�;A9=?B <B<89I?5=653I�?;89A53B I5>9@4=A235J9?8�?5<8 6842�;I9=>I9=8382�4><KL�FMNLKNOPLQ(11.,, H4?853H4@@9 @QRKS9T9I28�G�/0UD(, =5I>;F CD0E,-( 39A1-1D(+G11235J9?8�@4I48<=?3-.�G�<94<I4?�39835648234I;3B�235A3;I�?5>9F34>A9�=5U�+)?1+)-E�F9;3�H;@@9B�35;>E�5H93�F=<6�3BE�;I83;VE�W�72�33E�0U.�I4�9�56�35789�4GD+U�XPOML�,�SKLM�YNPOZM�[Q�-�SKLM\�]̂MOPKL�[_NL�SKLM̀�KLO�\MP\̂ PRKSSa�NM[NQbP[[PLZ�McP\[PLZ�YNPOZMU>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 F34>A9�G�@5?;@ C,(1 C1 C1 C1 C1 C1 C1 C,(1C129 ?48B�67=>< C.1 C1 C1 C1 C1 C1 C1 C.1C135X F34>A9�G�@5?;@ C01D C1 C1 C1 C1 C1 C1 C01DC135X ?48B�67=>< C0/ C1 C1 C1 C1 C1 C1 C0/C1?5= F34>A9�G�@5?;@ C-E01/ C1 C1 C1 C1 C1 C1 C-E01/C1?5= ?48B�67=>< C0E1/D C1 C1 C1 C1 C1 C1 C0E1/DC1?5= :4A:X;B�4=63;<837?8739� C(E(0( C1 C1 C1 C1 C1 C1 C(E(0(C1858;@ 858;@ CD0E,-( C1 C1 C1 C1 C1 C1 CD0E,-(C1 ?57=8B ;43�F;<4=6842�4> @9;>�;A9=?B <B<89I?5=653I�?;89A53B I5>9@4=A235J9?8�?5<8 6842�;I9=>I9=8382�4><KL�FMNLKNOPLQ(1DD-/ H4?853H4@@9 @QRKS=5=G9T9I28 B9<<?;F C(1E+11 );1-(0/(+G11235J9?8�@4I48<?;T,0�G�:4A:X;B*35;>�4I2�G�@;=9�;>>d<�]�=5�:5H�@;=9<̀e�3< 6NQ̂ �0(1�68U�=538:�56�4GD+�[Q�,-1�68U�=538:�56�=;845=;@�834;@<�:4A:X;B<�;=>�;43�9T239<<X;B�4=893<9?845=234I;3B�235A3;I�?5>9=;845=;@�834;@<�:4A:X;B�F98X99=�4=893<8;89�D+�W�;43�9T239<<X;B�X4>9=�635I�(G)�@;=9<�]DU,�I4@9<̀>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48B�67=>< CDE(+1 C1 C1 C1 C1 C1 C1 CDE(+1C135X ?48B�67=>< C(E111 C1 C1 C1 C1 C1 C1 C(E111C1?5= ?48B�67=>< C1 C1 C1 C1 C1 C1 C1 CD-E(+1CD-E(+1858;@ 858;@ C0E(+1 C1 C1 C1 C1 C1 C1 C(1E+11CD-E(+1 ?57=8B ;43�F;<4=6842�4> @9;>�;A9=?B <B<89I?5=653I�?;89A53B I5>9@4=A235J9?8�?5<8 6842�;I9=>I9=8382�4><KL�FMNLKNOPLQ<F>/-D)- H4?853H4@@9 @QRKS=5=G9T9I28 B9<I>;F C+DE1). <F>/-D)-(+G11235J9?8�@4I48<?;T,,�G�=9X�?5==9?8=<*?35<<�83;664?�4I2e�3< 6NQ̂ �:9<2934;�3>�[Q�34>A9?39<8�35;>234I;3B�235A3;I�?5>9A399=�8399�F@H>�;8�;8W<6�3;4@35;>��?5=<837?8�)G@;=9�F3�W�?5==9?8�85�:9<2934;�W�34>A9?39<8�3>�]8QSS�?NMOP[\�_\MO�[Q�̂K[Rf�9;33927E�<9?DD(E�:42�W�<82̀>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <9?845=�DD( C(01 C1 C1 C1 C1 C1 C1 C(01C129 <9?845=�DD- C(E/+. C1 C1 C1 C1 C1 C1 C(E/+.C135X (1D,�9;3I;3V�3927325<4=A C)E(D/ C1 C1 C1 C1 C1 C1 C)E(D/C135X <F>�?5�I9;<739�4 CDE()D C1 C1 C1 C1 C1 C1 CDE()DC135X <9?845=�DD( C-,1 C1 C1 C1 C1 C1 C1 C-,1C1?5= ;A9=?B C)E(D/ C1 C1 C1 C1 C1 C1 C)E(D/C1?5= ?48B�67=>< CD/E../ C1 C1 C1 C1 C1 C1 CD/E../C1?5= :4A:X;B�4=63;<837?8739� C.E,(. C1 C1 C1 C1 C1 C1 C.E,(.C1?5= <82�@5?;@ C.E/1) C1 C1 C1 C1 C1 C1 C.E/1)C1858;@ 858;@ C+DE1). C1 C1 C1 C1 C1 C1 C+DE1).C1 2KZM�(-�Qb�,D
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDEDECE -*(./4. 6AF;G+)+H7I794, -722(.1 JKLMNE O.CPBONBEHCC40):7(,�6/9/,2(.IKQ�H�R/8RS.-T0).5�/94�H�6.+7�.55U2�V�+)�R)W�6.+72XY�02 3>AZ�E[\�2[>==[�[A�O[\�2[>==[40/9.0-�40)80.9�()57.]=<̂=�7�/Z_>A]=Z=<[̀Y�S@?=<�.]=<̂=�7L�BHO�G;<=̀L�a>AZ�E[\�2[�[A�O[\�2[b�/<̀[;GG�0Â<?;cÂ[̀�;GA<d�.]=�7�;[�E[\L�O[\L�Q>?L�B<?L�;<?�1e>;<[�2[bb��/<̀[;GG�0Â<?;cÂ[�;[�-̂F;@_;�1G]?�f�1>e;<[�2[b�V4\;̀=?�4>Ag=F[X�(A<̀[>̂F[�̀@?=h;Gi�f�c@i=�G;<=̀�;GA<d�.]=�7�c=[h==<�B<?�2[b�f�1>e;<[�2[>==[b572(0/4,/)+ BOTBE BETBK BKTBP BPTBN BNTBM BMTQC40/)0 3*,*074R.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 JBEC JC JC JC JC JC JC JBECJC47 57W76)470�3772 JDKP JC JC JC JC JC JC JDKPJC0)S (/,-�3*+52 JDEC JC JC JC JC JC JC JDECJC0)S 57W76)470�3772 JQQC JC JC JC JC JC JC JQQCJC0)S 215�()�97.2*07�/ JEEK JDEC JDEC JC JC JC JC JNEKJC()+ (/,-�3*+52 JKKN JC JC JC JC JC JC JKKNJC()+ 57W76)470�3772 JDLDBD JC JC JC JC JC JC JDLDBDJC()+ 215�()�97.2*07�/ JQLBOQ JDCC JDCC JC JC JC JC JQLOOQJC,),.6 ,),.6 JKLONE JBEC JBEC JC JC JC JC JKLMNEJC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDPCECB -*((.�W.667- 6AF;G7I794,�H�MQbDBK +)95.1 JPPM C.KODCBEHCC40):7(,�6/9/,2+(+BP�H�47572,0/.+�3.(/6/,/72H+7S40/9.0-�40)80.9�()57-̂FF;�W;GG=eY��6@[[G=�6=;d̂=�5>@]=�4=?=̀[>@;<�/Z_>A]=Z=<[̀�V.,4�(eFG=�Q�H�2[;[=h@?=�(AZ_A<=<[X572(0/4,/)+ BOTBE BETBK BKTBP BPTBN BNTBM BMTQC40/)0 3*,*074R.27 3*+5�2)*0(7 ,),.647 .(,/W7�,0.+24)0,.,/)+� JKN JC JC JC JC JC JC JKNJC()+ .(,/W7�,0.+24)0,.,/)+� JEEO JC JC JC JC JC JC JEEOJC()+ .87+(- JDEP JC JC JC JC JC JC JDEPJC,),.6 ,),.6 JPPM JC JC JC JC JC JC JPPMJC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDDCKCB .4467�W.667- 2[;[=7I794,�H�MQbDBP +)95.1 JDCLEDC O.6COBEHCC40):7(,�6/9/,2+(0RD�H�/+,7027(,/)+�/940)W797+,2T(R.++76/j.,/)+ �4À[�9@G=̀Y�1=d@<�MObBC�7<?�MObKC40/9.0-�40)80.9�()5720DN�.,�.4467�W.667-�0).5�/+,7027(,/)+�07.6/8+97+,�S/,R�,*0+�.+5�.440).(R�6.+72572(0/4,/)+ BOTBE BETBK BKTBP BPTBN BNTBM BMTQC40/)0 3*,*074R.27 3*+5�2)*0(7 ,),.647 (/,-�3*+52 JEEC JC JC JC JC JC JC JEECJC0)S (/,-�3*+52 JDCC JC JC JC JC JC JC JDCCJC()+ (/,-�3*+52 JMPQ JC JC JC JC JC JC JMPQJC()+ 21D�6)(.6�4.0,+702R/4� JOLOEC JC JC JC JC JC JC JOLOECJC()+ 215�()�97.2*07�/ JOLOQP JC JC JC JC JC JC JOLOQPJC,),.6 ,),.6 JDCLEDC JC JC JC JC JC JC JDCLEDCJC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDPMPCD (.6,0.+2 2[;[=+)+H7I794, -722(.1 JOBLEBN O9CPCCNBEHCC40):7(,�6/9/,2(.-KQ�H�R/8RS.-T0).5�/94�H�6.+7�.55U2��V+)�R)W�6.+72XY�89 3>AZ�/HDE�21�()++7(,)0�[A�R.W7+�S1�)33H0.94�4À[�9@G=̀Y�1=d@<�PbQC�7<?�DCbCC40/9.0-�40)80.9�()57/<�)<[;>@AL�A<�20HKCY�3>AZ�R;]=<�.]=�[A�9@GG@i=<�.]=<̂=k�(A<̀[>̂F[�;̂l@G@;>e�G;<=�;<?�h@?=<�FA<<=F[A>�>;Z_̀b572(0/4,/)+
4;d=�BN�Aa�KD
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <:522�A�;>B;=?9�?5=<837?845= C,D.-1 C1 C1 C1 C1 C1 C1 C,D.-1C135E <:522�A�;>B;=?9�?5=<837?845= C)1 C1 C1 C1 C1 C1 C1 C)1C1?5= <:522�A�;>B;=?9�?5=<837?845= C0+D,F. C1 C1 C1 C1 C1 C1 C0+D,F.C1858;@ 858;@ C)(D+(. C1 C1 C1 C1 C1 C1 C)(D+(.C1 ?57=8G ;43�H;<4=6842�4> @9;>�;I9=?G <G<89J?5=653J�?;89I53G J5>9@4=I235K9?8�?5<8 6842�;J9=>J9=8382�4><LM�HNOMLOPQMR(1F/111/ ?;@83;=< <SLSN=5=A9T9J28 G9<J>;H CF,D-0) (1F,;0F/(+A11235K9?8�@4J48<?;G,1�A�H34>I9�39<853;845=�U�392@;?9J9=8A�@=�;>>4845=<V�IJ 6ORW�HOQPXN�<SOYZSYON�SR�HOQPXN�<SOYZSYON�2R[S�JQ\N[V�HNXQM�F)](1�9MP�F+](1234J;3G�235I3;J�?5>96ORW�@RMN�2QMN�4MSNO[NZSQRM�SR�KYMZSQRM�4AF+V��EQPNM�ŜR�H=<6�HOQPXN�<SOYZSYON[�_ORW�(A)�\LMN[]��?RM[SOYZS�ONSLQMQMX�̂L\\[]>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@35E ;I9=?G C(11 C1 C1 C1 C1 C1 C1 C(11C1?5= ;I9=?G CF,D+0) C1 C1 C1 C1 C1 C1 CF,D+0)C1858;@ 858;@ CF,D-0) C1 C1 C1 C1 C1 C1 CF,D-0)C1 ?57=8G ;43�H;<4=6842�4> @9;>�;I9=?G <G<89J?5=653J�?;89I53G J5>9@4=I235K9?8�?5<8 6842�;J9=>J9=8382�4><LM�HNOMLOPQMR0)1FF ?;@83;=< <SLSN=5=A9T9J28 G9<J>;H C.-DF.F 0)1FF(+A11235K9?8�@4J48<?;T,0�A�:4I:E;G*35;>�4J2�A�@;=9�;>>̀<�a�=5�:5B�@;=9<bV�3< 6ORW�4AF+�SR�2:9@;=�3>]�2R[S�JQ\N[V�HNXQM�(]/1�9MP�F+](1234J;3G�235I3;J�?5>9=9;3�E34I:8E55>�635J�2:9@;=�3>�85�4AF+�E4>9=�635J�(�85�)�@;=9<�E48:�J9>4;=a9;0)1F7b>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 =;845=;@�:EG�<G<89J�A�442 CFFD)+/ C1 C1 C1 C1 C1 C1 CFFD)+/C135E <8;89�?;<:�A�442 CF1D,00 C1 C1 C1 C1 C1 C1 CF1D,00C1?5= <842�;>B;=?9�?5=A442 C)/D,0/ C1 C1 C1 C1 C1 C1 C)/D,0/C1?5= <842�;>B;=?9�?5=A342 CF+D)+1 C1 C1 C1 C1 C1 C1 CF+D)+1C1858;@ 858;@ C.-DF.F C1 C1 C1 C1 C1 C1 C.-DF.FC1 ?57=8G ;43�H;<4=6842�4> @9;>�;I9=?G <G<89J?5=653J�?;89I53G J5>9@4=I235K9?8�?5<8 6842�;J9=>J9=8382�4><LM�HNOMLOPQMR0)1)1 ?;@83;=< <SLSN9T9J28*�J5>9@9> G9<J>;H C)D111 0)1)1(+A11235K9?8�@4J48<2@=)1�A�2@;==4=I 6ORW�F].�J4@9<�<578:�56�>9<938�6@5E93�35;>�a2JF/]0b�SR�1]+�J4@9<�<578:�56�6;3J4=I85=�35;>�a2J�).]1b�2R[S�JQ\N[V�HNXQM�F/]01�9MP�).]11234J;3G�235I3;J�?5>9?5=<837?8�;�)A@;=9�9T239<<E;G�635J�F].�J4@9<�<578:�56�>9<938�6@5E93�35;>�a2JF/]0b�85�1]+�J4@9<�<578:�56�6;3J4=I85=�35;>�a2J�).]1ba22=5�1(,1Hba2;U9>�5=@Gb>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <842�;>B;=?9�?5=A342 C(D,0- C1 C1 C1 C1 C1 C1 C(D,0-C129 <736;?9�83;=<�235I�A�342 CFD0,0 C1 C1 C1 C1 C1 C1 CFD0,0C1858;@ 858;@ C)D111 C1 C1 C1 C1 C1 C1 C)D111C1 ?57=8G ;43�H;<4=6842�4> @9;>�;I9=?G <G<89J?5=653J�?;89I53G J5>9@4=I235K9?8�?5<8 6842�;J9=>J9=8382�4><LM�HNOMLOPQMR0)--1 ?;@83;=< <SLSN=5=A9T9J28 G9<J>;H C())D/0, 0)--1(+A11235K9?8�@4J48<?;T,-�A�=9E�:4I:E;G�a=5�:5B�@;=9bV�3< 6ORW�1])�J4@9<�E9<8�c93=�?57=8G�@4=9�SR�7<0/+�2R[S�JQ\N[V�HNXQM�F)0]+1�9MP�F(]/1234J;3G�235I3;J�?5>91])�J4@9<�E9<8�56�c93=�?5�@4=9�85�-]+�J4�9;<8�56�K?8�389�0/+�A�?5=<837?8�)�@;=9�9T239<<�E;G�5=�=9E�;@4I=J9=8D�=9E�4=893?:;=I9�;8�7<�0/+�;=>�<3�+.�a22=5V�1(F+?b>9<?342845= 2LXN�(/�R_�,F
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <842�;>A;=?9�?5=B442 C(DE+D) C1 C1 C1 C1 C1 C1 C(DE+D)C135F <842�;>A;=?9�?5=B442 C01E-/( C1 C1 C1 C1 C1 C1 C01E-/(C1?5= <842�;>A;=?9�?5=B442 CD/(E,01 C1 C1 C1 C1 C1 C1 CD/(E,01C1858;@ 858;@ C())E/0, C1 C1 C1 C1 C1 C1 C())E/0,C1 ?57=8G ;43�H;<4=6842�4> @9;>�;I9=?G <G<89J?5=653J�?;89I53G J5>9@4=I235K9?8�?5<8 6842�;J9=>J9=8382�4><LM�HNOMLOPQMR<H>(D(.10 ?;@83;=< <SLSN9T9J28�B�/0UD(, J>;H C(ED)1 39I1-1D(+B11235K9?8�@4J48<<:21)�B�<;698G �2RVS�JQWNVX�HNYQM�D.1U(1�9MP�D.,U(1234J;3G�235I3;J�?5>94=<8;@@�>G=;J4?�?;=84@9A93�9J<�<4I=<>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@35F ;I9=?G C(1 C1 C1 C1 C1 C1 C1 C(1C1?5= ;I9=?G C(ED(1 C1 C1 C1 C1 C1 C1 C(ED(1C1858;@ 858;@ C(ED)1 C1 C1 C1 C1 C1 C1 C(ED)1C1 ?57=8G ;43�H;<4=6842�4> @9;>�;I9=?G <G<89J?5=653J�?;89I53G J5>9@4=I235K9?8�?5<8 6842�;J9=>J9=8382�4><LM�HNOMLOPQMR<H>(01.1D ?;@83;=< <SLSN9T9J28�B�/0UD(, J>;H C//E))+ 39I1-1D(+B11235K9?8�@4J48<=?3.-�B�5A93?35<<*7=>93?35<<�4J2�Z=5�@=�;>>[ 6OR\�3DD)�SR�3D-DU+234J;3G�235I3;J�?5>95M�4BD+E�MNLO�HL]NOE�̂OR\�(U)�\QWNV�MROS_�R̂�;̂SRM�3P�SR�+U1�\QWNV�VR̀S_�R̂�=QaSRM�3PU�?RMVSÒbS�S_ONN�cQWPWQ̂N�bORVVQMYVU>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <:522�;7IJ9=8;845= CDDE(+1 C1 C1 C1 C1 C1 C1 CDDE(+1C135F <:522�;7IJ9=8;845= C.0( C1 C1 C1 C1 C1 C1 C.0(C1?5= <:522�;7IJ9=8;845= C.-E0,0 C1 C1 C1 C1 C1 C1 C.-E0,0C1858;@ 858;@ C//E))+ C1 C1 C1 C1 C1 C1 C//E))+C1 ?57=8G ;43�H;<4=6842�4> @9;>�;I9=?G <G<89J?5=653J�?;89I53G J5>9@4=I235K9?8�?5<8 6842�;J9=>J9=8382�4><LM�HNOMLOPQMR<H>(0D+1D ?;@83;=< <SLSN9T9J28�B�/0UD(, =5<?;H C0+E111 39I1-1D(+B11235K9?8�@4J48<<:210�B�35;>F;G�39:;H4@48;845= 6OR\�<3.0�2J�0U/(�SR�<3.0�2J�DDU1,�2RVS�JQWNVX�HNYQM�0U/(�9MP�DDU1,234J;3G�235I3;J�?5>9<3�.0�39@4=d74<:J9=8�85�8:9�?48G�56�5=8;345�F48:4=�8:9�?48G�@4J48<U�6?5�85�?48G�56�5=8;345�85�39@4=d74<:�35;>F;GU>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <:522�B�;>A;=?9�?5=<837?845= C.E./+ C1 C1 C1 C1 C1 C1 C.E./+C135F <:522�B�;>A;=?9�?5=<837?845= CDE--( C1 C1 C1 C1 C1 C1 CDE--(C1?5= <:522�B�;>A;=?9�?5=<837?845= C(0E))/ C1 C1 C1 C1 C1 C1 C(0E))/C1858;@ 858;@ C0)EDD, C1 C1 C1 C1 C1 C1 C0)EDD,C1 ?57=8G ;43�H;<4=6842�4> @9;>�;I9=?G <G<89J?5=653J�?;89I53G J5>9@4=I235K9?8�?5<8 6842�;J9=>J9=8382�4><LM�HNOMLOPQMR<H>(0/.1D ?;@83;=< <SLSN=5=B9T9J28*�=58�J5>9@9> <?;H C01E)11 39I1-10(+B11235K9?8�@4J48<=?=--�B�3RLP�>QNS�=Nc�B�<L̂NSe 6OR\�6WRONV�<SONNS�SR�:�<SONNS�2RVS�JQWNVX�HNYQM�(DU,1�9MP�(0UD1234J;3G�235I3;J�?5>95=�35789�,,*+8:�<83998E�4J2@9J9=8�35;>F;G�39;@@5?;845=�653�?5J2@989�<83998<E�357=>;H578<E�<4>9F;@f�4J235A9J9=8<E�H7@H�578<E�9=:;=?9>�?35<<F;@f<E�H4f9�@;=9<E�83;=<48�<852�4J235A9J9=8<E�<83998�8399<E�@;=><?;24=IE�29>9<834;=�<?;@9�@4I:84=IU�2;9>�5=@G>9<?342845= 2LYN�01�R̂�,D
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ;A9=?B CD11 C1 C1 C1 C1 C1 C1 C)E)11C)E011858;@ 858;@ CD11 C1 C1 C1 C1 C1 C1 C)E)11C)E011 ?57=8B ;43�F;<4=6842�4> @9;>�;A9=?B <B<89G?5=653G�?;89A53B G5>9@4=A235H9?8�?5<8 6842�;G9=>G9=8382�4><IJ�FKLJILMNJO<F>//1(D- ?;@83;=< <PIPK9Q9G28�R�/0SD(, G>;F CD(E111 39A1-10(+R11235H9?8�@4G48<@7G1(�R�39:;F4@48;845=�;=>�39?5=<837?845= 6LOT�BIPKU�VKWW�3M�PO�?IWNXOLJNI�UPIPK�WNJK�2OUP�GNWKUY�FKZNJ�D.1S(1�9JM�D.,S(1234G;3B�235A3;G�?5>9239[9=8;84[9�2;[9G9=8�G;4=89=;=?9�;8�B;89<�V9@@<�3>�9=83;=?9�;=>�9Q48�3;G2<�;=>�G;4=@4=9�5=�<578:F57=>�4RD+�F98V99=�8:9�?;@4653=4;�>92;38G9=8�56�655>�;=>�;A34@?7@8739�G57=8;4=�2;<<�<8;845=�;=>�8:9�?;*=[�<8;89�@4=9\�8:4<�235H9?8�V4@@�;@<5�?5=[938�;2235Q4G;89@B�+E111�68�]@9<<�8:;=�;�G4@9̂�56�8:9�<:57@>93�85�;=�;??9@93;845=�@;=9�653�8:9�4RD+*234GG�F@[>�<578:F57=>�5=R3;G2�635G�8:9�?;*=[�<8;89@4=9�;=>�G93A9�4=85�9Q4<84=A�(R@;=9�G;4=@4=9S>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 4=893<8;89�G;4=89=;=?9�R�442 C0E)01 C1 C1 C1 C1 C1 C1 C0E)01C135V 4=893<8;89�G;4=89=;=?9�R�442 CD1 C1 C1 C1 C1 C1 C1 CD1C1?5= 4=893<8;89�G;4=89=;=?9�R�442 C.E+,1 C1 C1 C1 C1 C1 C1 C.E+,1C1858;@ 858;@ CD(E111 C1 C1 C1 C1 C1 C1 CD(E111C1 ?57=8B ;43�F;<4=6842�4> @9;>�;A9=?B <B<89G?5=653G�?;89A53B G5>9@4=A235H9?8�?5<8 6842�;G9=>G9=8382�4><IJ�FKLJILMNJO<F>//1(D. ?;@83;=< <PIPK=5=R9Q9G28 B9<G>;F C(ED)1 39A1-1D(+R11235H9?8�@4G48<?;Q-,�R�;>>4=A�;�@;=9�8:357A:�;�F588@9=9?_Y�3< 6LOT�<3�D.1S(�PO�<3�D.,S(�2OUP�GNWKUY�FKZNJ�D.1S(1�9JM�D.,S(1234G;3B�235A3;G�?5>94=<8;@@�6573�>B=;G4?�?;=84@9[93�9G<�<4A=<�V:4?:�V4@@�;@@5V�653�2;38R84G9�83;[9@�5=�<:57@>93�5=�DRD+�<F>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@35V ;A9=?B C(1 C1 C1 C1 C1 C1 C1 C(1C1?5= ;A9=?B C(ED(1 C1 C1 C1 C1 C1 C1 C(ED(1C1858;@ 858;@ C(ED)1 C1 C1 C1 C1 C1 C1 C(ED)1C1 ?57=8B ;43�F;<4=6842�4> @9;>�;A9=?B <B<89G?5=653G�?;89A53B G5>9@4=A235H9?8�?5<8 6842�;G9=>G9=8382�4><IJ�FKLJILMNJO<F>@<1D ?;@83;=< <PIPK9Q9G28�R�/0SD(, =5<?;F C/(E0/- 39A1-1D(+R11235H9?8�@4G48<<:21)�R�<;698B234G;3B�235A3;G�?5>9A35729>�235H9?8<�653�<;698B�4G235[G=8<�R�<:522�?5@@4<45=�39>7?845=�235A3;GR235H9?8<�;39�?5=<4<89=8�V48:�)1�?63�2;38�/0SD(,�9Q9G28�8;F@9<�(�̀�0�?;89A5349<�R3;4@35;>*:4V;B�Q4=AE�<;693�=5=R69>�;4>�<B<89G�35;><E�<:57@>93�4G235[G8<E�83;664?�?5=83@�>9[4?9<�̀�5293�;<<4<8�58:93�8:;=�<4A=;@4a;845=�235H9?8<�b�4=>4[4>7;@�4=893<9?845=<E�2;[9G8�G;3_4=A�>9G5<E�837?_�?@4GF4=A�@=<�5*<�8:9�73F;=4a9>�;39;>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@?5= <:522�R�;>[;=?9�?5=<837?845= C)(E,1) CD(E+11 C1 C1 C1 C1 C1 C/(E0/-C0-E(/0858;@ 858;@ C)(E,1) CD(E+11 C1 C1 C1 C1 C1 C/(E0/-C0-E(/0 ?57=8B ;43�F;<4=6842�4> @9;>�;A9=?B <B<89G?5=653G�?;89A53B G5>9@4=A235H9?8�?5<8 6842�;G9=>G9=8382�4><IJ�FKLJILMNJO<F>@<1DD ?;@83;=< <PIPK9Q9G28�R�/0SD(, =5<?;F C(.E-)D 39A1-1D(+R11235H9?8�@4G48<<:210�R�35;>V;B�39:;F4@48;845=234G;3B�235A3;G�?5>9A35729>�235H9?8<�653�<;698B�4G235[9G9=8<�R�<:522�G;=>;89<�235A3;GR235H9?8<�;39�?5=<4<89=8�V48:�)1�?63�2;38�/0SD(,�9Q9G28�8;F@9<�(�;=>�0�?;89A5349<R3;4@35;>*:4A:V;B�?35<<4=AE�<;693�=5=R69>93;@�;4>�<B<89G�35;><S��<:57@>93�4G235[9G9=8<E�83;664?�?5=835@�>9[4?9<�;=>�5293;84=A�;<<4<8;=?9�58:93�8:;=�<4A=;@4a;845=�235H9?8<S��4=893<9?845=�<4A=;@4a;845=�235H9?8<�;8�4=>4[4>7;@�4=893<9?845=<E�2;[9G9=8�G;3_4=A>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@?5= <:522�R�;>[;=?9�?5=<837?845= C(.E-)D C1 C1 C1 C1 C1 C1 C(.E-)DC1858;@ 858;@ C(.E-)D C1 C1 C1 C1 C1 C1 C(.E-)DC1 2IZK�0D�OX�,D
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A21562BC (.6,0.+2 2D;D=7E794,�F�GHIJCK +)2(.1 LMCGNJBC 078BOBJCPFBB40):7(,�6/9/,22Q4BH�F�0).5R.-�07Q.1/6/,.,/)+40/9.0-�40)80.9�()5780)*475�40):7(,2�3)0�4.S797+,�072*03.(/+8�.+5T)0�07Q.1/6/,.,/)+�F�2Q)44�0).5R.-�407270S.,/)+�40)80.9F40):7(,2�.07�()+2/2,7+,�RTMB�(30�4.0,�GHIJCK�7E794,�,.1672�CF4.S797+,�072*03.(/+8�.+5T)0�07Q.1I�797087+(-�076/73�UCH�*I2I(IJCPV�R/57+/+8�+.00)R�4.S797+,2�)0�07()+2,0*(,/+8�10/5872�U+)�.556�,0.S76�6.+72V572(0/4,/)+ CMTCP CPTCK CKTCO COTCW CWTCG CGTHB40/)0 3*,*074Q.27 3*+5�2)*0(7 ,),.6()+ 2Q)44�F�.5S.+(7�()+2,0*(,/)+ LCHBNCGK LJOPNKJK LB LB LB LB LB LMCGNJBCLCHNJGB,),.6 ,),.6 LCHBNCGK LJOPNKJK LB LB LB LB LB LMCGNJBCLCHNJGB ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A21562BH (.6,0.+2 2D;D=7E794,�F�GHIJCK +)2(.1 LPPNHHC 078BOBJCPFBB40):7(,�6/9/,22Q4BC�F�0).52/57�07Q.1/6/,.,/)+40/9.0-�40)80.9�()5780)*475�40):7(,2�3)0�2Q)*6570�/940)S797+,2�F�2Q)44�0).52/57�407270S.,/)+�40)80.9F40):7(,2�.07�()+2/2,7+,�R/,Q�MB�(30�4.0,�GHIJCK�7E794,�,.1672�C�(.,78)0-�F4.S797+,�072*03.(/+8�.+5�)0�07:.1/6/,.,/)+I�7997087+(-�076/73�UCH*I2I(I�JCPV�R/57+/+8�+.00)R�4.S797+,2�)0�07()+2,0*(,/+8�10/5872�U+)�.556,�,0.S76�6.+72572(0/4,/)+ CMTCP CPTCK CKTCO COTCW CWTCG CGTHB40/)0 3*,*074Q.27 3*+5�2)*0(7 ,),.6()+ 2Q)44�F�.5S.+(7�()+2,0*(,/)+ LPPNHHC LB LB LB LB LB LB LPPNHHCLB,),.6 ,),.6 LPPNHHC LB LB LB LB LB LB LPPNHHCLB ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A21562BM (.6,0.+2 2D;D=7E794,�F�GHIJCK +)2(.1 LKBNPMK 078BOBJCPFBB40):7(,�6/9/,22Q4BJ�F�)470.,/)+240/9.0-�40)80.9�()5780)*475�40):7(,2�3)0�2.37,-�/940)S797+,2�F�2Q)44�9)1/6/,-�40)80.9F40):7(,2�.07�()+2/2,7+,�RTMB�(30�4.0,�GHIJCK�7E794,�,.1672�C�X�HF0./60).5TQ/R.-�E/+8N�2.370�+)+F375�./5�2-2,79�0).52N�2Q)*6570�/940S9,2N,0.33/(�()+,0)6�57SIN�X)470.,/+8�.22/2,�),Q70�,Q.+�2/8+.6/Y.,/)+�40):7(,2N�/+,7027(,�2/8+.6/Y.,/)+�40):2�.,�/+5/S/5*.6�/+,7027(,2N�4.S797+,�9.0Z/+8�579)2N,0*(Z�(6/91/+8�6+2�)*,2/57�*01.+�.07.N�6/8Q,572(0/4,/)+ CMTCP CPTCK CKTCO COTCW CWTCG CGTHB40/)0 3*,*074Q.27 3*+5�2)*0(7 ,),.6()+ 2Q)44�F�.5S.+(7�()+2,0*(,/)+ LPPNWKW LMNKOW LB LB LB LB LB LKBNPMKLB,),.6 ,),.6 LPPNWKW LMNKOW LB LB LB LB LB LKBNPMKLB ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A21562BP (.6,0.+2 2D;D=7E794,�F�GHIJCK +)2(.1 LMKNCGO 078BOBJCPFBB40):7(,�6/9/,22Q4BH�F�0).5R.-�07Q.1/6/,.,/)+40/9.0-�40)80.9�()5780)*475�40):7(,2�3)0�2.37,-�/940)S797+,2N�2Q)*6570�/940)S797+,2N�4.S797+,�072*03�.+5T)0�),Q70�07Q.1�F�U40):7(,2�.07�()+2/2,7+,�R/,Q�MB�(30�4.0,�GHIJCK�7E794,�,.1672�C�X�HV�0T0TQ/R.-�E/+8N�2.370�+)+�375F.5�2-2,79�0).52N�2Q)*6570�/940)S97+,2N�,0.33/(�()+,0)6�57S/(72X)470.,/+8�.22/2,�),Q70�,Q.+�2/8+.6/Y.,/)+�40):7(,2�)0�40):7(,2�.,�/+5/S/5*.6�2/8+.62N�4.S79,I�9.0Z�579)2N�,0*(Z�(6/91/+8�6+2�)*,2/57�*0572(0/4,/)+ CMTCP CPTCK CKTCO COTCW CWTCG CGTHB40/)0 3*,*074Q.27 3*+5�2)*0(7 ,),.6()+ 2Q)44�F�.5S.+(7�()+2,0*(,/)+ LHKNMHW LGNWPG LB LB LB LB LB LMKNCGOLB,),.6 ,),.6 LHKNMHW LGNWPG LB LB LB LB LB LMKNCGOLB ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A21562BO (.6,0.+2 2D;D=7E794,�F�GHIJCK +)2(.1 LJCBNWJJ 078BOBCCPFBB40):7(,�6/9/,22Q4BJ�F�)470.,/)+240/9.0-�40)80.9�()57 4;[=�HC�A\�KJ
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"()*+,-.�,)*/-012�3*)�4)5.(-�)-6745851715*9�79.�)-0*921)+015*9�:�26*,,�,)*()7;:,)*/-012�7)-�0*92521-91�<516�=>�03)�,7)1�?@ABC@�-D-;,1�1748-2�C�071-(*)E�<5.-959(�97))*<�,7F-;-912�*)�)-0*921)+0159(�4)5.(-2�G9*�7..515*978�1)7F-8�879-2H.-20)5,15*9 C=ICJ CJICK CKICL CLICM CMIC? C?I@>,)5*) 3+1+)-,672- 3+9.�2*+)0- 1*1780*9 26*,,�:�7.F790-�0*921)+015*9 N=KO?>= NK>O==L N> NMOMKB N> N> N> NBC>OMBBN=OJ??1*178 1*178 N=KO?>= NK>O==L N> NMOMKB N> N> N> NBC>OMBBN=OJ?? 0*+91E 75)�47259315,�5. 8-7.�7(-90E 2E21-;0*93*);�071-(*)E ;*.-859(,)*/-01�0*21 315,�7;-9.;-91)1,�5.2PQ�4RSQPSTUQV24.82>? 0781)792 2WPWR-D-;,1�:�?@ABCK 9*2074 NJ>O?CC )-(>L>BCJ:>>,)*/-01�85;51226,>=�:�273-1E,)5;7)E�,)*()7;�0*.-()*+,-.�,)*/-012�3*)�-;-)(-90E�)-2,*92-�,)*/-012�71��F7)5*+2�8*0715*92�59�279�4-)97).59*�0*+91E�G,)*/-012�7)-�0*92521-91�<516�=>�03)�,7)1�?@ABCKOBCLOBCM�-D-;,1H.-20)5,15*9 C=ICJ CJICK CKICL CLICM CMIC? C?I@>,)5*) 3+1+)-,672- 3+9.�2*+)0- 1*1780*9 26*,,�:�7.F790-�0*921)+015*9 NJ>O?CC N> N> N> N> N> N> NJ>O?CCN>1*178 1*178 NJ>O?CC N> N> N> N> N> N> NJ>O?CCN> 0*+91E 75)�47259315,�5. 8-7.�7(-90E 2E21-;0*93*);�071-(*)E ;*.-859(,)*/-01�0*21 315,�7;-9.;-91)1,�5.2PQ�4RSQPSTUQV24.82B= 0781)792 2WPWR-D-;,1�:�?@ABCK 9*2074 NBJOJL@ )-(>L>BCJ:>>,)*/-01�85;51290)@B�:�)*7.�)-,80�X�)-674�G9*�89�7..H,)5;7)E�,)*()7;�0*.-()*+,-.�,)*/-012�3*)�,7F-;-91�)-2+)37059(�79.I*)�)-6745851715*9�*9�16-�2171-�65(6<7E�2E21-;�:�65(6<7E�;7591-9790-:,)*/-012�7)-�0*92521-91�<516�=>�03)�,7)1�?@ABCK�1748-2�C�79.�@�071-(*)5-2�:,7F-;-91�)-2+)37059(�*)�)-6745851715*9.-20)5,15*9 C=ICJ CJICK CKICL CLICM CMIC? C?I@>,)5*) 3+1+)-,672- 3+9.�2*+)0- 1*1780*9 26*,,�:�7.F790-�0*921)+015*9 NBJOJL@ N> N> N> N> N> N> NBJOJL@N>1*178 1*178 NBJOJL@ N> N> N> N> N> N> NBJOJL@N> 0*+91E 75)�47259315,�5. 8-7.�7(-90E 2E21-;0*93*);�071-(*)E ;*.-859(,)*/-01�0*21 315,�7;-9.;-91)1,�5.2PQ�4RSQPSTUQV24.??>CBJ 65(6879. 2WPWR9*9:-D-;,1 E-22074 N?@O>>> =;>M>BCJ:>>,)*/-01�85;51207EL>�:�9-<�591-)0679(-Y�(; 3SVZ�2)�CB>�WV�FU[WVSUP�7\R�,V]W�;ÛR]Y�4R_UQ�CKAMM�-QT�CMACM,)5;7)E�,)*()7;�0*.-2)�CB>�5QWRS[̀PQ_R�PW�FU[WVSUP�7\RQaRY�0VQ]WSa[W�P�QRb:]RS\U[R�UQWRS[̀PQ_R�bUẀUQ�ẀR�0UWc�̂UZUW]�Vd�6U_̀ P̂QT�PQT�2PQ�4RSQPSTUQVO�VQ�2WPWR�)VaWR�CB>�G2):CB>HO�PW�FU[WVSUP�7\RQaRA.-20)5,15*9 C=ICJ CJICK CKICL CLICM CMIC? C?I@>,)5*) 3+1+)-,672- 3+9.�2*+)0- 1*178,- 7(-90E NCJ> NKOB>> N> N> N> N> N> NKO@J>N>,- 051E�3+9.2 NLJ> N> N> N> N> N> N> NLJ>N>,- ,)5F71-�3+9.2 N@O>>> N> N> N> N> N> N> N@O>>>N>)*< 7(-90E N> N> N> NB=O=>> N> N> N> NB=O=>>N>0*9 7(-90E N> N> N> N> N> NKMOJ>> N> NKMOJ>>N>1*178 1*178 N=O>>> NKOB>> N> NB=O=>> N> NKMOJ>> N> N?@O>>>N> 0*+91E 75)�47259315,�5. 8-7.�7(-90E 2E21-;0*93*);�071-(*)E ;*.-859(,)*/-01�0*21 315,�7;-9.;-91)1,�5.2PQ�4RSQPSTUQVC>>CBK> *917)5* 2WPWR9*9:-D-;,1 E-22074 NB??O=C@ C>>CBK>CJ:>>,)*/-01�85;51207)6@�:�591-)0679(-:;*.I)-,I)-0:89�7..e2 3SVZ�()*F-�591-)0679(-�WV�()*F-�7F-A�,V]W�;ÛR]Y�4R_UQ�@AM>�-QT�JAK>,)5;7)E�,)*()7;�0*.-5:B>�71�()*F-�7F-�79.�=16�21Y�0*921)+01�9-<�591-)0679(-�71�5:B>�79.�()*F-�7F-f�08*2-�-D52159(�5:B>I3*+)16�21�591-)0679(-f��79.�8*078�21)--1�5;,)*F-;-912�78*9(�()*F-�7F-�G0658.�,)*/-01�52�C>BLBB>CHA.-20)5,15*9
,P_R�@@�Vd�KB
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9A5B<;6989;B@7 C)/. C1 C1 C1 C1 C1 C1 C)/.C129 >9D9@5293�699< C).E CEF)++ C1 C1 C1 C1 C1 CEF/0,C129 4=893<8;89�A;4=8G�>4<?39845=;3H�B�:G3G� C)-+ C1 C1 C1 C1 C1 C1 C)-+C129 4=893<8;89�A;4=89=;=?9� C/+1 C1 C1 C1 C1 C1 C1 C/+1C129 <I>�?5�A9;<739�4 C1 C-F1+, C1 C1 C1 C1 C1 C-F1+,C135J >9D9@5293�699< C1 CE(F01E C1 C1 C1 C1 C1 CE(F01EC135J <I>�?5�A9;<739�4 C1 C+/F,0- C1 C1 C1 C1 C1 C+/F,0-C1?5= >9D9@5293�699< C1 C1 C1 C1 C(1FE,- C1 C1 C(1FE,-C1?5= <I>�?5�A9;<739�4 C1 C1 C1 C1 C/,F)10 C1 C1 C/,F)10C1858;@ 858;@ C(F)1) C.1F))/ C1 C1 CEE,F+-1 C1 C1 CE//F)(0C1 ?57=8H ;43�I;<4=6842�4> @9;>�;K9=?H <H<89A?5=653A�?;89K53H A5>9@4=K235L9?8�?5<8 6842�;A9=>A9=8382�4><MN�IOPNMPQRNS(11,1( 5=8;345 <TMTO=5=B9U9A28 H9<<?;I C-F,(E (11,1((+B11235L9?8�@4A48<?;3:0�B�4=893?:;=K9BA5>*392*39?B@=�;>>V< 6PSW�D4=9H;3>�;D9G�4?�TS�D4=9H;3>�;D9G�4?�2SXT�ARYOXZ�IO[RN�,G.,�9NQ�EG11234A;3H�235K3;A�?5>9<3�,1�;=>�D4=9H;3>�;D9G�4=893?:;=K9�39?5=<837?845=B@9=K8:9=�I34>K9�85�;?5AA5>;89�D4=9H;3>�;D9�J4>9=4=K�;=>�3;A2�J4>9=4=K�)B,�@;=9<�\2;]9>�5NŶ_>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9D9@5293�699< C1 C1 C1 C1 C1 C1 C1 C)F+/,C)F+/,29 <I>�?5�A9;<739�4 C1 C1 C1 C1 C1 C1 C1 C0F1(+C0F1(+858;@ 858;@ C1 C1 C1 C1 C1 C1 C1 C-F,(EC-F,(E ?57=8H ;43�I;<4=6842�4> @9;>�;K9=?H <H<89A?5=653A�?;89K53H A5>9@4=K235L9?8�?5<8 6842�;A9=>A9=8382�4><MN�IOPNMPQRNS(11,1) 5=8;345 <TMTO=5=B9U9A28 H9<<?;I C-F,(E (11,1)(+B11235L9?8�@4A48<?;3:0�B�4=893?:;=K9BA5>*392*39?B@=�;>>V< 6PSW�K35D9�;D9G�TS�K35D9�;D9G�2SXT�ARYOXZ�IO[RN�+GE1�9NQ�EG11234A;3H�235K3;A�?5>9<3,1�;8�K35D9�;D9=79�4=893?:;=K9�39?5=<837?845=�;=>�K35D9�;D9G�̀*B011�68G�=*<�56�<3�,1BJ4>9=�635A�)B,�@;=9<�\2;]9>�5NŶ_>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9D9@5293�699< C1 C1 C1 C1 C1 C1 C1 C0F,.EC0F,.E29 <I>�?5�A9;<739�4 C1 C1 C1 C1 C1 C1 C1 C0F/)1C0F/)1858;@ 858;@ C1 C1 C1 C1 C1 C1 C1 C-F,(EC-F,(E ?57=8H ;43�I;<4=6842�4> @9;>�;K9=?H <H<89A?5=653A�?;89K53H A5>9@4=K235L9?8�?5<8 6842�;A9=>A9=8382�4><MN�IOPNMPQRNS(1EEE) <;=�I93=;3>4=5�?57=8H�83;=<2538;845=�;78:5348H <TMTO=5=B9U9A28 H9<<?;I C0,F10) )A1)1+1(+B11235L9?8�@4A48<?;U-+�B�5D93?35<<�53�7=>93?35<<�4A2\@=�;>>V<_�Z�3< 6PSW�9;<8I57=>�3;A2<�TS�J9<8I57=>�3;A2<�2SXT�ARYOXZ�IO[RN�(G1.�9NQ�(G.1234A;3H�235K3;A�?5>9J4>9=4=K�56�?9=83;@�;D9=79�I34>K9�?35<<4=K�<3B,1�85�;??5A5>;89�J4>9=4=K�56�3;A2<�;=>�8:9�>9<4K=;89>�6399J;H�@;=9<G>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9D9@5293�699< C(F1-. C1 C1 C1 C1 C1 C1 C(F1-.C129 <I>�?5�A9;<739�4 CEF(/0 C1 C1 C1 C1 C1 C1 CEF(/0C135J >9D9@5293�699< C)+1 C1 C1 C1 C1 C1 C1 C)+1C135J <I>�?5�A9;<739�4 C(+0 C1 C1 C1 C1 C1 C1 C(+0C1?5= >9D9@5293�699< CE0F./+ C1 C1 C1 C1 C1 C1 CE0F./+C1?5= <I>�?5�A9;<739�4 C/F)(- C1 C1 C1 C1 C1 C1 C/F)(-C1?5= 83;>9�?5334>53�235K3;A C.F,0. C1 C1 C1 C1 C1 C1 C.F,0.C1858;@ 858;@ C0,F10) C1 C1 C1 C1 C1 C1 C0,F10)C1 ?57=8H ;43�I;<4=6842�4> @9;>�;K9=?H <H<89A?5=653A�?;89K53H A5>9@4=K235L9?8�?5<8 6842�;A9=>A9=8382�4><MN�IOPNMPQRNS(1EEE,(+ <;=�I93=;3>4=5�?57=8H�83;=<2538;845=�;78:5348H <TMTO=5=B9U9A28 H9<<?;I CE--F/-. )A1E11+(+B11235L9?8�@4A48<?;U,0�B�:4K:J;H*35;>�4A2�B�@;=9�;>>V<�\�=5�:5D�@;=9<_Z�3< 6PSW�:4K:@;=>�;D9�TS�@7K5=4;�2SXT�ARYOXZ�IO[RN�(+G11�9NQ�00G(1234A;3H�235K3;A�?5>9 2M[O�0)�Sa�,E
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"()*+,�-./0�.112324/�5�.11�+�62701�8-49�-./0�2/�0.:;�12)0:324/�8)46�;2<;-./1�.=0>�34�(./�?0)/.)12/4�.=0�@)01-./1(A�2/:-B10(�.B7>�-./0(�?03900/�?.(0�-2/0�./1�C3;�(3(�./1�./�.::0-0).324/�-./0�.3�C3;�(3>�0D?�4/�).6E�./1�10:0-).324/�-./0�.3�;2<;-./1�.=0�0D?�488�).6E�0730/12/<�34�(30)-2/<�.=0/B0F�./1�2/:-B10(�)4.1�)0;.?>�@BGHIJ�+DK�LMNIO�NIGPQRA10(:)2E324/ *KD*C *CD*S *SD*T *TD*U *UD*V *VDW,E)24) 8B3B)0E;.(0 8B/1�(4B):0 343.-E0 (?1�:4�60.(B)0�2 X+*FTWU X, X, X, X, X, X, X+*FTWUX,E0 (;4EE�5�.1=./:0�:4/(3)B:324/ XWFWTC X, X, X, X, X, X, XWFWTCX,)49 (?1�:4�60.(B)0�2 XCFU+K X, X, X, X, X, X, XCFU+KX,:4/ (?1�:4�60.(B)0�2 XV*FW,C X, X, X, X, X, X, XV*FW,CX,:4/ (;4EE�5�.1=./:0�:4/(3)B:324/ XWUFTKS X, X, X, X, X, X, XWUFTKSX,:4/ (32E�.HYZG[I�:\GO X*CF,,, X, X, X, X, X, X, X*CF,,,X,343.- 343.- X+TTFVTU X, X, X, X, X, X, X+TTFVTUX, :4B/3] .2)�?.(2/832E�21 -0.1�.<0/:] (](306:4/84)6�:.30<4)] 6410-2/<E)4̂ 0:3�:4(3 832E�.60/160/3)3E�21(ZG�?IJGZJHMG\*,++W* (./�?0)/.)12/4�:4B/3]�3)./(E4)3.324/�.B3;4)23] (QZQI/4/50706E3 ]0((:.? X*TFT,, K6,T,+T*C5,,E)4̂ 0:3�-2623(:.)UU�5�).6E(�5�64128]D-./0�.112324/( 8J\L�.):;2?.-1�.=0�Q\�.):;2?.-1�.=0�E\OQ�6MNIO_�?IPMG�T>SC�0GH�U>+KE)26.)]�E)4<).6�:410()5S,�.3�.):;2?.-1�.=0/B0̀�9210/�9?�./1�0?�0/3)]�).6E(�@.11�+�-./0AF�9210/�9?�./1�0?�0723�).6E(�@.11�-083�3B)/�-./0AF�.11�.112324/.-�-083�3B)/�-./0�8)46�.):;2?.-1�.=0�34�()5S,�0/3)]�).6E(>�@G\G5[ZaZ[MQb�IGRZG[MGP�ZN\GP�.J[RMcZNHA>10(:)2E324/ *KD*C *CD*S *SD*T *TD*U *UD*V *VDW,E)24) 8B3B)0E;.(0 8B/1�(4B):0 343.-E0 10=0-4E0)�800( X+FCVW X, X, X, X, X, X, X+FCVWX,E0 (?1�:4�60.(B)0�2 XTCV X, X, X, X, X, X, XTCVX,)49 10=0-4E0)�800( XWFU,T X, X, X, X, X, X, XWFU,TX,)49 (?1�:4�60.(B)0�2 X+FV*T X, X, X, X, X, X, X+FV*TX,:4/ :23]�8B/1( X*FKWS X, X, X, X, X, X, X*FKWSX,:4/ 10=0-4E0)�800( X++FC,K X, X, X, X, X, X, X++FC,KX,:4/ (?1�:4�60.(B)0�2 XKFWSK X, X, X, X, X, X, XKFWSKX,:4/ 3).10�:4))214)�E)4<).6 X+FW+, X, X, X, X, X, X, X+FW+,X,343.- 343.- X*TFT,, X, X, X, X, X, X, X*TFT,,X, :4B/3] .2)�?.(2/832E�21 -0.1�.<0/:] (](306:4/84)6�:.30<4)] 6410-2/<E)4̂ 0:3�:4(3 832E�.60/160/3)3E�21(ZG�?IJGZJHMG\*,++US (./�?0)/.)12/4�:4B/3]�3)./(E4)3.324/�.B3;4)23] (QZQI3:6�:\LLMQQIH ]0((:.? XWCF,+K )0<,T,+*C5,,E)4̂ 0:3�-2623(:.7SW�5�;2<;9.]D)4.1�26E�5�-./0�.11d(�@�/4�;4=�-./0(A_�)( 8J\L�()*+,�Q\�?.(0-2/0�E\OQ�6MNIO_�?IPMG�*U>W,�0GH�W,>W,E)26.)]�E)4<).6�:410.3�()5*+,D?.(0�-2/0�2:_�)0:4/(3)B:3D9210/�?.(0�-2/0�?03900/�:;B):;�.=0�./1�?4B-10)�.=0�8)46�K�34�S�3;)4B<;�-./0(�./1�0730/1�-083�3B)/�-./0(F�9210/�).6E(�_�9?�0723�+�34�W�-./0(F�9?�./1�0?�0/3)./:0(�+�34�W�-./0(�2/:-B12/<�;4=�E)080)0/32.-�-./0(�@0.�+:VT,A10(:)2E324/ *KD*C *CD*S *SD*T *TD*U *UD*V *VDW,E)24) 8B3B)0E;.(0 8B/1�(4B):0 343.-E0 10=0-4E0)�800( X+FW,, X, X, X, X, X, X, X+FW,,X,E0 (?1�:4�60.(B)0�2 X+FU,* X, X, X, X, X, X, X+FU,*X,)49 10=0-4E0)�800( XKWV X, X, X, X, X, X, XKWVX,)49 (?1�:4�60.(B)0�2 XS,V X, X, X, X, X, X, XS,VX,:4/ :23]�8B/1( XWC+ X, X, X, X, X, X, XWC+X,:4/ 10=0-4E0)�800( X+*FTUC X, X, X, X, X, X, X+*FTUCX,:4/ (?1�:4�60.(B)0�2 X+TFT*U X, X, X, X, X, X, X+TFT*UX,343.- 343.- XWCF,+K X, X, X, X, X, X, XWCF,+KX, :4B/3] .2)�?.(2/832E�21 -0.1�.<0/:] (](306:4/84)6�:.30<4)] 6410-2/<E)4̂ 0:3�:4(3 832E�.60/160/3)3E�21(ZG�?IJGZJHMG\*,+W+C,K (./�?0)/.)12/4�:4B/3]�3)./(E4)3.324/�.B3;4)23] (QZQI0706E3�5�VW>+*T /4(:.? XSFS+C K6,T,,W*C5,,E)4̂ 0:3�-2623(/:);+�5�2/30)(0:324/�26E)4=060/3(D:;.//0-2e.324/ �E\OQ�6MNIO_�?IPMG�W+>,*�0GH�W+>V*E)26.)]�E)4<).6�:41025+,�f�BGMYIJOMQb�(Q�2GQIJ[RZGPI_�2GQIJOI[QM\G�MLaJ\YILIGQO�gMQR�\GD\hh�JZLa�gMHIGMGP>�@/\�:ZaZ[MQb�IGRZG[ILIGQOA10(:)2E324/
EZPI�WC�\h�S+
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9A9@5293�699< B)-/ B1 B1 B1 B1 B1 B1 B)-/B129 <C>�?5�D9;<739�4 B.(- B1 B1 B1 B1 B1 B1 B.(-B1?5= >9A9@5293�699< B./) B1 B1 B1 B1 B1 B1 B./)B1?5= <C>�?5�D9;<739�4 B0E/F+ B1 B1 B1 B1 B1 B1 B0E/F+B1?5= <:522�G�;>A;=?9�?5=<837?845= B+11 B1 B1 B1 B1 B1 B1 B+11B1858;@ 858;@ B,E,F+ B1 B1 B1 B1 B1 B1 B,E,F+B1 ?57=8H ;43�C;<4=6842�4> @9;>�;I9=?H <H<89D?5=653D�?;89I53H D5>9@4=I235J9?8�?5<8 6842�;D9=>D9=8382�4><KL�CMNLKNOPLQ(1F+//10 <;=�C93=;3>4=5�?57=8H�83;=<2538;845=�;78:5348H <RKRM8?D H9<<?;C BFEF1(E+.. )F((11+(+G11235J9?8�@4D48<S�?;T8/�G�:58�@;=9U<V�4D235A9D9=8<*9T2;=<45=�G�3< 6NQW�4GF+�RQ�?;@4653=4;�<83998�2QXR�DPYMXZ�CM[PL�F1\11�9LO�(.\01234D;3H�235I3;D�?5>94GF1�?QNNPOQN�?QLRNK]R�0CZ�R̂M�_NQ̀M]R�aPYY�_NQbPOM�F�KOOPRPQLKY�Mc_NMXX�YKLM�PL�MK]̂�OPNM]RPQL�dNQW�̀eXR�MKXR�Qd�4GF+�RQ�?KYPdQNLPK�<R�PL�3MOYKLOXE�]QW_YMWMLRPL[�R̂M�Mc_NMXX�YKLM�]QLXRNe]RMO�KX�4GF1�?QNNPOQN�?QLRNK]R�(�KLO�?QLRNK]R�0;\>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@35f <C>�?5�D9;<739�4 B1 B1 B(0E)F. B1 B1 B1 B1 B(0E)F.B1?5= <C>�?5�D9;<739�4 B1 B1 B1 B+F+E00, B1 B1 B1 B+F+E00,B1?5= 8QYYX B1 B1 B1 B+,0E.0) B1 B1 B1 B+,0E.0)B1858;@ 858;@ B1 B1 B(0E)F. BFE1-/EF-1 B1 B1 B1 BFEF1(E+..B1 ?57=8H ;43�C;<4=6842�4> @9;>�;I9=?H <H<89D?5=653D�?;89I53H D5>9@4=I235J9?8�?5<8 6842�;D9=>D9=8382�4><KL�CMNLKNOPLQ(1F+//1- <;=�C93=;3>4=5�?57=8H�83;=<2538;845=�;78:5348H <RKRM9T9D28�G�/0\F(- =5<?;C BF)E0.1 )D1F1(+(+G11235J9?8�@4D48<=?3.-�G�5A93?35<<*7=>93?35<<�4D2�U=5�@=�;>>V 6NQW�=538:�56�4GF1�5A93?35<<4=I�RQ�<578:�56�4GF1�5A93?35<<4=I�2QXR�DPYMXZ�CM[PL�(/\(1�9LO�(/\)1234D;3H�235I3;D�?5>94GF1�g�;YKhKWK�<R�4?Z�4LRMNXM]RPQL�PW_NQbMWMLRX�a*�NKW_�aPOMLPL[�U=Q�?K_K]PRi�9L̂KL]MWMLRXV>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9A9@5293�699< BFEF+/ B1 B1 B1 B1 B1 B1 BFEF+/B129 <C>�?5�D9;<739�4 B/)0 B1 B1 B1 B1 B1 B1 B/)0B135f >9A9@5293�699< B(- B1 B1 B1 B1 B1 B1 B(-B135f <C>�?5�D9;<739�4 B(( B1 B1 B1 B1 B1 B1 B((B1?5= >9A9@5293�699< B+E+/( B1 B1 B1 B1 B1 B1 B+E+/(B1?5= <C>�?5�D9;<739�4 B+E0.- B1 B1 B1 B1 B1 B1 B+E0.-B1?5= <:522�G�;>A;=?9�?5=<837?845= BFE(+1 B1 B1 B1 B1 B1 B1 BFE(+1B1858;@ 858;@ BF)E0.1 B1 B1 B1 B1 B1 B1 BF)E0.1B1 ?57=8H ;43�C;<4=6842�4> @9;>�;I9=?H <H<89D?5=653D�?;89I53H D5>9@4=I235J9?8�?5<8 6842�;D9=>D9=8382�4><KL�CMNLKNOPLQ(1F-//1F <;=�C93=;3>4=5�?57=8H�83;=<2538;845=�;78:5348H <RKRM=5=G9T9D28 H9<<?;C B0,E1/0 )F((110(+G11235J9?8�@4D48<?;H-)�G�<@5f�A9:4?@9�2;<<4=I�@;=9<*837?j�?@4DC4=I�@;=9<�4=�73C;=4k9>�;39;<Z�I55><�D5A9D9=8 6NQW�F,R̂�<R�CNPO[M�PL�He]KP_K�RQ�JeXR�MKXR�Qd�R̂M�?QeLRi�@PLM�3QKO�eLOMN]NQXXPL[�2QXR�DPYMXZ�CM[PL�0,\)1�9LO�1\(1234D;3H�235I3;D�?5>94GF1�9C�837?j�?@4DC4=I�@;=9Z�?5=84=79�8:9�9T4<84=I�9;<8C57=>�837?j�?@4DC4=I�@;=9�5=�4GF1�635D�8:9�F,8:�<8�C34>I9�4=�8:9�?48H�56�H7?;42;�653�;C578�0�D4@9<�85�J7<8�9;<8�56�8:9�?57=8H�@4=9�35;>�7=>93?35<<4=I\�8:9�235J9?8�4=?@7>9<�;�83;=<4845=�@;=9�85�;@@5f�837?j<�85�D93I9�f48:�I9=93;@�83;664?�;=>�D;H�4=?@7>9�D4=53�<837?873;@�4D235A9D9=8<�85�;??5DD5>;89�653�@;=9�f4>9=4=I�U22=5�011/lV�8QYY�?NMOPRX�RQ�WKR]̂�8?92\>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <C>�?5�D9;<739�4 B(E/0/ B1 B1 B1 B1 B1 B1 B(E/0/B129 <8;89�?;<:�G�342�23453 B(E./1 B1 B1 B1 B1 B1 B1 B(E./1B1?5= =KRPQLKY�:P[̂aKi�6NMP[̂R�2NQ[NKW B()E1-) B1 B1 B1 B1 B1 B1 B()E1-)B1?5= <C>�?5�D9;<739�4 B,EF/1 B1 B1 B1 B1 B1 B1 B,EF/1B1858;@ 858;@ B0,E1/0 B1 B1 B1 B1 B1 B1 B0,E1/0B1
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 234A;89�67=>< BC) B1 B1 B1 B1 B1 B1 BC)B129 <D>�?5�E9;<739�4 BC-. B1 B1 B1 B1 B1 B1 BC-.B129 <82�@5?;@ B-F)C+ B1 B1 B1 B1 B1 B1 B-F)C+B135G >9E5H<;6989;H@7 B0,1 B1 B1 B1 B1 B1 B1 B0,1B135G @5?;@�;>A;=?9�?5=<837?845= B,11 B1 B1 B1 B1 B1 B1 B,11B135G 234A;89�67=>< BC.( B1 B1 B1 B1 B1 B1 BC.(B135G <D>�?5�E9;<739�4 B+CC B1 B1 B1 B1 B1 B1 B+CCB135G <842�;>A;=?9�?5=H342 B+F++1 B1 B1 B1 B1 B1 B1 B+F++1B135G <82�@5?;@ B+F/+1 B1 B1 B1 B1 B1 B1 B+F/+1B1?5= (1C,�9;3E;3I�3927325<4=J B(F++. B1 B1 B1 B1 B1 B1 B(F++.B1?5= 234A;89�67=>< B).+ B1 B1 B1 B1 B1 B1 B).+B1?5= <DC83;>9�?5334>53�9=:;=?9E9=8 B()F(/( B1 B1 B1 B1 B1 B1 B()F(/(B1?5= <D>�?5�E9;<739�4 B0.. B1 B1 B1 B1 B1 B1 B0..B1?5= <:522�;?H23453 B000 B1 B1 B1 B1 B1 B1 B000B1?5= <842�;>A;=?9�?5=H342 B/F000 B1 B1 B1 B1 B1 B1 B/F000B1858;@ 858;@ B+.FC)/ B1 B1 B1 B1 B1 B1 B+.FC)/B1 ?57=8K ;43�D;<4=6842�4> @9;>�;J9=?K <K<89E?5=653E�?;89J53K E5>9@4=J235L9?8�?5<8 6842�;E9=>E9=8382�4><MN�DOPNMPQRNS(11.10 A;3457<�;J9=?49< <TMTO=5=H9U9E28 K9<<?;D B0F11. (11.10(+H11235L9?8�@4E48<?;3:0�H�4=893?:;=J9HE5>*392*39?H@=�;>>V< 6PSW�A4=9K;3>�;A9X�4?�TS�A4=9K;3>�;A9X�4?�2SYT�ERZOY[�DO\RN�+X,1�9NQ�,X,1234E;3K�235J3;E�?5>94HC1�;8�A4=9K;3>�;A9�4=893?:;=J9F�4=893?:;=J9�G4>9=4=J�635E�)H,�@;=9<�;=>�G4>9=�5=�;=>�566�3;E2<�85�8G5�@;=9<�;=>�58:93�4E235A9E9=8<F�4=893<9?845=�4E235A9E9=8<F�;=>�9=:;=?9�9U4<84=J�@;=><?;24=JX>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9A9@5293�699< BC)+ B1 B1 B1 B1 B1 B1 BC)+B129 <D>�?5�E9;<739�4 B/, B1 B1 B1 B1 B1 B1 B/,B135G >9A9@5293�699< BC,, B1 B1 B1 B1 B1 B1 BC,,B135G <D>�?5�E9;<739�4 BCCC B1 B1 B1 B1 B1 B1 BCCCB1?5= >9A9@5293�699< BCF)/0 B1 B1 B1 B1 B1 B1 BCF)/0B1?5= <D>�?5�E9;<739�4 B//- B1 B1 B1 B1 B1 B1 B//-B1858;@ 858;@ B0F11. B1 B1 B1 B1 B1 B1 B0F11.B1 ?57=8K ;43�D;<4=6842�4> @9;>�;J9=?K <K<89E?5=653E�?;89J53K E5>9@4=J235L9?8�?5<8 6842�;E9=>E9=8382�4><MN�DOPNMPQRNS(1C+101+ A;3457<�;J9=?49< <TMTO9U9E28�H�/0XC(, =5<?;D BC,F.,( -C0(+H11235L9?8�@4E48<=?=),�H�2@;=84=J*@;=><?;24=J �2SYT�ERZOY[�DO\RN�)XC1�9NQ�/XC1234E;3K�235J3;E�?5>94H(C+�@;=><?;24=J�]<9JE9=8<�CF�(�̂�0_�4=�8:9�?48K�56�<;=�D93=;3>4=5�]8SZZ�?POQRTY[�2=3<�?5=_>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <D>�?5�E9;<739�4 BCF,+, B1 B1 B1 B1 B1 B1 BCF,+,B1?5= 235L9?8<�56�=;845=;@�;=>� B.F/-0 B1 B1 B1 B1 B1 B1 B.F/-0B1?5= <D>�?5�E9;<739�4 B,F(00 B1 B1 B1 B1 B1 B1 B,F(00B1858;@ 858;@ BC,F.,( B1 B1 B1 B1 B1 B1 BC,F.,(B1 ?57=8K ;43�D;<4=6842�4> @9;>�;J9=?K <K<89E?5=653E�?;89J53K E5>9@4=J235L9?8�?5<8 6842�;E9=>E9=8382�4><MN�DOPNMPQRNS(1C+//1C A;3457<�;J9=?49< <TMTO8?E�?SWWRTTOQ K9<<?;D B)(-F)1/ )C((11,(+H11235L9?8�@4E48<?;U8/�H�:4J:�5??72;=?K�85@@�]:58_�@;=9<�̂�2;�H�=9G[�3< 6PSW�?;=87�J;@@9;=5�3;=?:�35;>�TS�<3H,1�2SYT�ERZOY[�DO\RN�).X/1�9NQ�-X)1234E;3K�235J3;E�?5>94HC+�9̀aPOYY�@MNOY�]?SNTPMbT�C_[�?SNYTPcbT�C�9̀aX�@MNO�RN�OMbd�QRPObTRSN�eOTfOON�?MNTcHJMZZOMNS�3MNbd�3QX�MNQ�<3H,1�MNQ�(�9̀aX�@MNOY�RN�OMbd�QRPObTRSN�eOTfOON�<3H,1�MNQ�NSPTd�Sg�6SSTdRZZ�DZhQX�;QQRTRSNMZ�RWaPShOWONTY�TS�;7U�@=�fRQONRN\F�cNQOPbPSYYRN\F�MNQ�PObSNYTPcbTRSN�Sg�PMWaY�MNQ�ZMNO�TPMNYRTRSNY�fdOPO�NOOQOQX>9<?342845=
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <A>�?5�B9;<739�4 C0)D-,E C1 C1 C1 C1 C1 C1 C0)D-,EC135F <A>�?5�B9;<739�4 C)D0/1 C1 C1 C1 C1 C1 C1 C)D0/1C1?5= ?B;G C)ED+0- C1 C1 C1 C1 C1 C1 C)ED+0-C1?5= :4H:F;I�4=63;<837?8739� C(D+1, C1 C1 C1 C1 C1 C1 C(D+1,C1?5= <AE�@5?;@�2;38=93<:42� CEED++) C1 C1 C1 C1 C1 C1 CEED++)C1?5= <A>�?5�B9;<739�4 CE1ED/(( C1 C-+/ C1 C1 C1 C1 CE1(D,.EC1?5= <842�;>J;=?9�?5=K342 C-(D(-) C1 C1 C1 C1 C1 C1 C-(D(-)C1?5= <82�@5?;@ C0.D/,- C1 C1 C1 C1 C1 C1 C0.D/,-C1?5= 83;>9�?5334>53�235H3;B CEE.D-0/ C1 C1 C1 C1 C1 C1 CEE.D-0/C1858;@ 858;@ C)(,D,+1 C1 C-+/ C1 C1 C1 C1 C)(-D)1/C1 ?57=8I ;43�A;<4=6842�4> @9;>�;H9=?I <I<89B?5=653B�?;89H53I B5>9@4=H235L9?8�?5<8 6842�;B9=>B9=8382�4><MN�AOPNMPQRNS(1E+//1( J;3457<�;H9=?49< <TMTO8?B�?SUURTTOQ I9<<?;A C,/(D,+, )E((11)(+K11235L9?8�@4B48<?;=8/�K�=9F�:58�@;=9V<W�39H45=;@@I�<4H=464?;=8 6PSU�4=>4;=�:4@@�A@J>�TS�@;*<A�?57=8I�@4=9�2SXT�BRYOXZ�AO[RN�))\/1�9NQ�E1\11234B;3I�235H3;B�?5>94KE1�?5334>53�9]239<<�@;=9�F4>9=4=H�V?SNTPM̂T�EWZ�635B�<;=�;=85=45�;J9�85�4KE1*4KE+�4?_�4B2@9B9=8�(�9]239<<�@=<�4=�9;?:�>439?845=�653�;�858;@�56�)�H9=93;@�27325<9�;=>�(�9]239<<�@=<�4=�9;?:�>439?845=�;=>�;7]�@;=9�F4>9=4=HD�7=>93?35<<4=H<D�5J93?35<<4=H<D�;=>�39?5=<837?845=�56�3;B2<�;=>�@;=9�83;=<4845=<�F:939�=99>9>\�V8SYY�?POQRTX�TS�UMT̂̀ �<82D�?B;GW�V8SYY�<aXTOU�2PSbRQOP�V8<2W�XcYRT�MX�(1E+//1(MW>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <A>�?5�B9;<739�4 CE+D/+- C1 C1 C1 C1 C1 C1 CE+D/+-C129 <82�@5?;@ C(0D0/- C1 C1 C1 C1 C1 C1 C(0D0/-C135F ?B;G C00D-,( C1 C1 C1 C1 C1 C1 C00D-,(C135F <A>�?5�B9;<739�4 CE0DE./ C1 C1 C1 C1 C1 C1 CE0DE./C1?5= ?B;G C.-DE1) C1 C1 C1 C1 C1 C1 C.-DE1)C1?5= <AE�@5?;@�2;38=93<:42� C,DE,/ C1 C1 C1 C1 C1 C1 C,DE,/C1?5= <AE83;>9�?5334>53�9=:;=?9B9=8 CEE-D.0E C1 C1 C1 C1 C1 C1 CEE-D.0EC1?5= <A>�?5�B9;<739�4 C(/D/.0 C1 C1 C1 C1 C1 C1 C(/D/.0C1?5= <842�;QbMN̂O�?SNX C0/D-)+ C1 C1 C1 C1 C1 C1 C0/D-)+C1?5= <82�@5?;@ C/+D+), C1 C1 C1 C1 C1 C1 C/+D+),C1?5= 83;>9�?5334>53�235H3;B C)D/-0 C1 C1 C1 C1 C1 C1 C)D/-0C1?5= 83;=<2538;845=�4=63;<837?8739� C((+D111 C1 C1 C1 C1 C1 C1 C((+D111C1858;@ 858;@ C,/(D,+, C1 C1 C1 C1 C1 C1 C,/(D,+,C1 ?57=8I ;43�A;<4=6842�4> @9;>�;H9=?I <I<89B?5=653B�?;89H53I B5>9@4=H235L9?8�?5<8 6842�;B9=>B9=8382�4><MN�AOPNMPQRNS(1E+//1(; J;3457<�;H9=?49< <TMTO9]9B28�K�/0\E(, =5<?;A C((D,)0 )E((11)(+K11235L9?8�@4B48<=?3/E�K�72H3;>9>�6;?4@484�V=5�@=�;>>W �2SXT�BRYOXZ�AO[RN�))\/1�9NQ�E1\11234B;3I�235H3;B�?5>94KE1�?SPPRQSP�V?SNTPM̂T�EW�9dcPOXX�@MNO�K�8SYY�<aXTOU�2PSbRQOP�V8<2WZ�6PSU�<MN�;NTSNRS�;bO�TS�4KE1*4KE+�4?_�>OXR[N�̂SNXTPêT�MNQ�RUcYOUONTMTRSN�Sf�9dcPOXX�@MNO�8SYY�<aXTOU�V=SNK̂McM̂RTa�XcYRT�cPSgÔT�fPSU�(1E+//1(WV8SYY�?POQRTX�TS�UMT̂̀ �<82W>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 <A>�?5�B9;<739�4 CE+0 C1 C1 C1 C1 C1 C1 CE+0C129 <82�@5?;@ C(D/() C1 C1 C1 C1 C1 C1 C(D/()C1?5= <A>�?5�B9;<739�4 C)/- C1 C1 C1 C1 C1 C1 C)/-C1?5= <82�@5?;@ CE/D1,/ C1 C1 C1 C1 C1 C1 CE/D1,/C1858;@ 858;@ C((D,)0 C1 C1 C1 C1 C1 C1 C((D,)0C1 ?57=8I ;43�A;<4=6842�4> @9;>�;H9=?I <I<89B?5=653B�?;89H53I B5>9@4=H235L9?8�?5<8 6842�;B9=>B9=8382�4><MN�AOPNMPQRNS(1E+//1, J;3457<�;H9=?49< <TMTO=5=K9]9B28 I9<<?;A C00DE)+ )B1-11((+K11235L9?8�@4B48<?;I-+�K�5J93?35<<�53�7=>93?35<<�4B2V@=�;>>h<W�Z�HB 6PSU�A98F99=�3;B2<�TS�A98F99=�3;B2<�2SXT�BRYOXZ�AO[RN�1\E.�9NQ�E\E.234B;3I�235H3;B�?5>94KE1*B5=89�J4<8;�;J9�4B235J9B9=8<Z�7=>93?35<<4=H�39?5=<837?845=�;=>�F4>9=4=H�)K,�@=<�;=>�3;B2�4B235J9B9=8<\>9<?342845= 2M[O�)E�Sf�,E
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 >9A9@5293�699< B,0/ B1 B1 B1 B1 B1 B1 B,0/B129 <C>�?5�D9;<739�4 B(E1F( B1 B1 B1 B1 B1 B1 B(E1F(B135G >9A9@5293�699< B/,) B1 B1 B1 B1 B1 B1 B/,)B135G <C>�?5�D9;<739�4 B0E10, B1 B1 B1 B1 B1 B1 B0E10,B1?5= >9A9@5293�699< B,E)/F B1 B1 B1 B1 B1 B1 B,E)/FB1?5= <C>�?5�D9;<739�4 B(1E110 B1 B1 B1 B1 B1 B1 B(1E110B1858;@ 858;@ B00EF)+ B1 B1 B1 B1 B1 B1 B00EF)+B1 ?57=8H ;43�C;<4=6842�4> @9;>�;I9=?H <H<89D?5=653D�?;89I53H D5>9@4=I235J9?8�?5<8 6842�;D9=>D9=8382�4><KL�CMNLKNOPLQ(1F-FF1( A;3457<�;I9=?49< <RKRM=5=S9T9D28 H9<<?;C B((E00, (11(F,1(+S11235J9?8�@4D48<?;T-,�S�;>>4=I�;�@;=9�8:357I:�;�C588@9=9?UV�3< 6NQW�7LOMN�4SF1�RQ�7LOMN�4SF1�2QXR�DPYMXV�CMZPL�)[-)�9LO�+[-)234D;3H�235I3;D�?5>94SF1�KR�)R\�<RNMMR�CNPOZM�3M]YK̂MWMLRV��GPOML�)R\�<R�_NQW�(S)�YKLMX�̀LOMN�R\M�aNPOZM[�b̂\PYO�]NQcM̂R�Q_�6842�4>�(11(F,1d[>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48H�67=>< B-,) B1 B1 B1 B1 B1 B1 B-,)B129 <C>�?5�D9;<739�4 B/+. B1 B1 B1 B1 B1 B1 B/+.B135G ?48H�67=>< B/(. B1 B1 B1 B1 B1 B1 B/(.B135G <C>�?5�D9;<739�4 BFEF,( B1 B1 B1 B1 B1 B1 BFEF,(B1?5= ?48H�67=>< B.E,+0 B1 B1 B1 B1 B1 B1 B.E,+0B1?5= <C>�?5�D9;<739�4 B/E.-F B1 B1 B1 B1 B1 B1 B/E.-FB1858;@ 858;@ B((E00, B1 B1 B1 B1 B1 B1 B((E00,B1 ?57=8H ;43�C;<4=6842�4> @9;>�;I9=?H <H<89D?5=653D�?;89I53H D5>9@4=I235J9?8�?5<8 6842�;D9=>D9=8382�4><KL�CMNLKNOPLQ(1F-FF1) A;3457<�;I9=?49< <RKRM=5=S9T9D28 H9<<?;C B.E/-) )F,1110(+S11235J9?8�@4D48<?;3:0�S�4=893?:;=I9SD5>*392*39?S@=�;>>e< 6NQW�GC�5LSNKW]�RQ�GC�5LSNKW]�2QXR�DPYMXV�CMZPL�([/-�9LO�0[/-234D;3H�235I3;D�?5>94SF1�9̀ ŶPO�4LRMN̂\KLZM�4W]NQfMWMLR�2NQcM̂R[>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48H�67=>< BF(F B1 B1 B1 B1 B1 B1 BF(FB129 <C>�?5�D9;<739�4 B+-+ B1 B1 B1 B1 B1 B1 B+-+B135G ?48H�67=>< BF-0 B1 B1 B1 B1 B1 B1 BF-0B135G <C>�?5�D9;<739�4 B.(1 B1 B1 B1 B1 B1 B1 B.(1B1?5= ?48H�67=>< BFE(,- B1 B1 B1 B1 B1 B1 BFE(,-B1?5= <C>�?5�D9;<739�4 B,E1F. B1 B1 B1 B1 B1 B1 B,E1F.B1858;@ 858;@ B.E/-) B1 B1 B1 B1 B1 B1 B.E/-)B1 ?57=8H ;43�C;<4=6842�4> @9;>�;I9=?H <H<89D?5=653D�?;89I53H D5>9@4=I235J9?8�?5<8 6842�;D9=>D9=8382�4><KL�CMNLKNOPLQ(1F/F01F A;3457<�;I9=?49< <RKRM8?D�?QWWPRRMO H9<<?;C B),)E)0. )F((11+(+S11235J9?8�@4D48<g�?;T8/�S�:58�@;=9b<d�4D235A9D9=8<*9T2;=<45=�S�3< 6NQW�4SF1*4SF+�4LRMN̂\KLZM�RQ�<PMNNK�;fM�2QXR�DPYMXV�CMZPL�F1[11�9LO�F,[,1234D;3H�235I3;D�?5>94SF1�?QNNPOQN�?QLRNK̂R�(;V�8\M�]NQcM̂R�hPYY�]NQfPOM�QLM�Mi]NMXX�YKLM�PL�MK̂\�OPNM̂RPQL�_NQW�c̀XR�MKXR�Q_�4SF+�RQ�<PMNNK�;fM�PL�6QLRKLKE�̂QLLM̂RPLZ�RQ�R\M�4SF1�?QNNPOQN�?QLRNK̂R�F�Mi]NMXX�YKLMX�^̀NNMLRYj�̀LOMN�̂QLXRǸ R̂PQL[�b8QYY�?NMOPRX�RQ�WKR̂\�<82d�b29�̂QXR�PX�_QN�6842�4>X�(1F/F01F�KLO�(1(+111Fd>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?5A4>�3MYPM_�6̀LOX�S�<842 BFFE/)/ B1 B1 B1 B1 B1 B1 BFFE/)/B129 <C>�?5�D9;<739�4 B+0E--F B1 B1 B1 B1 B1 B1 B+0E--FB129 <82�@5?;@ B(1E111 B1 B1 B1 B1 B1 B1 B(1E111B135G <C>�?5�D9;<739�4 B0E111 B1 B1 B1 B1 B1 B1 B0E111B1?5= =KRPQLKY�:PZ\hKj�6NMPZ\R�2NQZNKW B1 B1 B1 B1 B1 B1 B1 B,1E111B,1E111?5= <CF83;>9�?5334>53�9=:;=?9D9=8 B1 B1 B1 B1 B1 B1 B1 BF+E111BF+E111?5= <C>�?5�D9;<739�4 B1 B1 B1 B1 B1 B1 B1 B011E-F.B011E-F.858;@ 858;@ B..E-(1 B1 B1 B1 B1 B1 B1 B),)E)0.B0-+E-F. 2KZM�)(�Q_�,F
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDEDFCD. G.0/)*2�.87+(/72 2H;H=7I794,�J�EFKDBL 2(.1 MBNOCPB PDBBCCQBQJCC40):7(,�6/9/,2+(0ED�J�*480.575�3.(/6/,/�R+)�6+�.55S 3>AT�/JDCU/JDQ�/<H=>VW;<X=�HA�4=YY=>�.Z=�4A[H�9@\=[]�1=X@<�DCKCC�7<?�BDKCC40/9.0-�40)80.9�()57/JDC�(A>>@?A>�(A<H>;VH�B�7̂Y>=[[�6;<=��,A\\�2_[H=T�4>AZ@?=>�R,24S]�,W=�Y>À=VH�a@\\�Y>AZ@?=�A<=�=̂Y>=[[�\;<=�@<�=;VW�?@>=VH@A<�b>AT�̀c[H�=;[H�Ab�/JDQ�HA�4=YY=>�.Z=<c=�@<�(A\HA<O�VA<<=VH@<X�HA�HW=�/JDC�(A>>@?A>�(A<H>;VH�D�=̂Y>=[[�\;<=[�Vc>>=<H\_�c<?=>�VA<[H>cVH@A<K�R+A<JV;Y;V@H_�[Y\@H�Y>À=VH�b>AT�BCDEDFCD�;<?�BCBQCCCDS572(0/4,/)+ BPUBQ BQUBL BLUBN BNUBd BdUBE BEUFC40/)0 3*,*074e.27 3*+5�2)*0(7 ,),.647 215�()�97.2*07�/ MLBC MC MC MC MC MC MC MLBCMC()+ 215�()�97.2*07�/ MC MBLOPBB MC MC MC MC MC MBLOPBBMC,),.6 ,),.6 MLBC MBLOPBB MC MC MC MC MC MBNOCPBMC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCBQCCCD G.0/)*2�.87+(/72 2H;H=,(9�(ATT@HH=? -722(.1 MFCPOQBC PDBBCCQBQJCC40):7(,�6/9/,2(.I,E�J�e/8e�)((*4.+(-�,)66�Re),S�6.+72�f�4.�J�+7g]�02 3>AT�2@=>>;�.Z=�HA�4=YY=>�.Z=�4A[H�9@\=[]�1=X@<�DLKLC�7<?�BDKCC40/9.0-�40)80.9�()57/JDC�(A>>@?A>�(A<H>;VH�B1]�,W=�Y>À=VH�a@\\�Y>AZ@?=�A<=�=̂Y>=[[�\;<=�@<�=;VW�?@>=VH@A<�b>AT�2@=>>;�.Z=�@<�3A<H;<;�HA�4=YY=>�.Z=<c=�@<�(A\HA<K�R4;>=<H�Y>À=VH�BCDEDFCDS572(0/4,/)+ BPUBQ BQUBL BLUBN BNUBd BdUBE BEUFC40/)0 3*,*074e.27 3*+5�2)*0(7 ,),.60)g 215�()�97.2*07�/ MFOCCC MC MC MC MC MC MC MFOCCCMC()+ 215�()�97.2*07�/ MC MBBdOLFD MC MC MC MC MC MBBdOLFDMC()+ 2,/4�.5G.+(7�()+J0/4 MC MNBOddE MC MC MC MC MC MNBOddEMC,),.6 ,),.6 MFOCCC MFCDOQBC MC MC MC MC MC MFCPOQBCMC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215FDdQC G.0/)*2�.87+(/72 2H;H=+)+J7I794, -722(.1 MDCPOEBP 215FDdQCBQJCC40):7(,�6/9/,2(.0eF�J�/+,70(e.+87J9)5U074U07(J6+�.55h2 3>AT�:*2,�g72,�)3�571700-�2,077,�HA�:*2,�g72,�)3�+7g4)0,�0).5�4A[H�9@\=[]�1=X@<�CKQd�7<?�DKLL40/9.0-�40)80.9�()57/+�80.+5�,700.(7�i�/JBDQ�1.0,)+�05�/+,70(e.+87�07()+2,0*(,�)G70(0)22/+8�f�0.942�gU�0)*+5.1)*,�g72,�)3�/JBDQK��6)(.6�2,�g)0j�,)�/+(6*57�079)G.6�)3�6.�(0)227�.G7�17,g77+�G/G7+5.�.G7�f�1.0,)+�05O�0746.(7�gU�+7g�6)(.6�05k�/940)G797+,2�,)�1.0,)+�05�f�9/(e/8.+�g.-�2,UG/G7+5.�.G7�/+,7027(�f�7I,7+2/)+�)3�()9970(7�g-�R,A\\�(>=?@H[�c[=?�HA�T;HVW�579)]�7+8�f�0)gS572(0/4,/)+ BPUBQ BQUBL BLUBN BNUBd BdUBE BEUFC40/)0 3*,*074e.27 3*+5�2)*0(7 ,),.647 .87+(- MDQL MC MC MC MC MC MC MDQLMC47 579)J2.37,7.J6* MBOBQN MC MC MC MC MC MC MBOBQNMC47 215�()�97.2*07�/ MFOLLN MC MC MC MC MC MC MFOLLNMC47 27(,/)+�DDB MDOEdC MC MC MC MC MC MC MDOEdCMC47 27(,/)+�DDQ MQCD MC MC MC MC MC MC MQCDMC47 2,4�6)(.6 MEDC MC MC MC MC MC MC MEDCMC0)g 579)J2.37,7.J6* MPOBBP MC MC MC MC MC MC MPOBBPMC0)g 215�()�97.2*07�/ MEOFBd MC MC MC MC MC MC MEOFBdMC0)g 2,/4�.?Z;<V=�(A<[ MDNOPCC MC MC MC MC MC MC MDNOPCCMC0)g 2,4�6)(.6 MPOLNN MC MC MC MC MC MC MPOLNNMC()+ BCDL�7.09.0j�074*04)2/+8 MDOLLC MC MC MC MC MC MC MDOLLCMC()+ 215�()�97.2*07�/ MPNOQFB MC MC MC MC MC MC MPNOQFBMC()+ 2,4�6)(.6 MDCOLFB MC MC MC MC MC MC MDCOLFBMC,),.6 ,),.6 MDCPOEBP MC MC MC MC MC MC MDCPOEBPMC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215EECBDP -*(./4. 2H;H=+)+J7I794, 2(.1 MDBOEPd P9CPCFFBQJCC40):7(,�6/9/,2(.INC�J�+7g�/+,70(e.+87]�02 3>AT�g@\?aAA?�(;<_A<�0?�HA�(;\@T=[;�1\Z?�4A[H�9@\=[]�1=X@<�FNKCC�7<?�FEKCC40/9.0-�40)80.9�()57/940)G7�.((722�,)�-*(./4.�.+5�(.6/972.�g/,e�.+�/+,70(e.+87�.+5�.*I�6.+72�,)�.550722�)470.,/)+2O�6)(.6�6.+5�*272O�977,�()00/5)0�,0.G76�579.+52O�.+5�.((722�)47+�24.(7�2)*,e�)3�/JDC�+7.0�,e7�072,�.07.�17,g77+�49�0FNKC�,)�0FEKCK�6)(.6�2,077,2�g/66�17�g/57+75�,)�PJ6.+72�/+(6�POQCC�3,�)3�(.6/972.�16G5O�07()+2,0*(,�g/65g))5�(-+�05�.2�.G7�3�3)0�DOCCC�3,O�.+5�()+2,0*(,�FOQCC�3,�07.6/8+97+,�)3�g/65g))5�(-+�05�,)�(0)22�/JDCK�2/8+2�g/66�17�/+2,.6675�17,g77+�215�49�FQKF�.+5�0/G�49�0DKDK�R4.75�)<\_S572(0/4,/)+ 4;X=�PF�Ab�LD
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48A�67=>< BCD+11 B(D+11 B0D1). B1 B1 B1 B1 B.D+).BCD+1129 <E>�?5�F9;<739�4 B)D)11 B1 B1 B1 B1 B1 B1 B)D)11B1858;@ 858;@ B+D/11 B(D+11 B0D1). B1 B1 B1 B1 BC(D/).BCD+11 ?57=8A ;43�E;<4=6842�4> @9;>�;G9=?A <A<89F?5=653F�?;89G53A F5>9@4=G235H9?8�?5<8 6842�;F9=>F9=8382�4><IJ�EKLJILMNJO(1C/C+1( >KPKLQRSLKPP�9JQKLSLNPKPD�@@?�MTI�RSLKPPUKPQ 8LIJPNQ=5=V9R9F28 A9<F>;E B)D.11D111 -(1110(+V11235H9?8�@4F48<3;=/(�V�3;4@�9R89=<45=234F;3A�235G3;F�?5>94J�<IJ�EKLJILMNJO�?OWJQXY�RSLKPPUKPQZ�?OJPQLW[Q�I�:N\]VPSKKM�SIPPKJ\KL�LIN̂�PKL_N[K�̀LOa�bN[QOL�bÎ̂KX�QO�@IP�bK\IP�c2;d9>�5ĴXe>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 234b;89�67=>< B1 B1 B1 B1 B1 B1 B1 B-+D111B-+D111858;@ 858;@ B1 B1 B1 B1 B1 B1 B1 B-+D111B-+D111 ?57=8A ;43�E;<4=6842�4> @9;>�;G9=?A <A<89F?5=653F�?;89G53A F5>9@4=G235H9?8�?5<8 6842�;F9=>F9=8382�4><IJ�EKLJILMNJO(1C/(-1C >KPKLQRSLKPP�9JQKLSLNPKPD�@@?�MTI�RSLKPPUKPQ 8LIJPNQ8?F A9<<?;E B(D111 -(1110(+V11235H9?8�@4F48<3;=/(�V�3;4@�9R89=<45=234F;3A�235G3;F�?5>9>KPKLQRSLKPP�9JQKLSLNPKPD�@@?�>E;�RSLKPPUKPQ�QO�SLKSILK�2;d9>�̀OL�]N\]�PSKKM�LIN̂�PKL_N[K�̀LOa�Q]K�bN[QOL�bÎ̂KX�QO�3IJ[]O�?W[IaOJ\ID�IP�IJ�KfQKJPNOJ�Ò�Q]K�bN[QOL�bÎ̂KX�QO�@IP�bK\IP�:N\]�<SKKM�3IN̂�2LOgK[Q�ÎOJ\�Q]K�4VC+�?OLLNMOLh�c3K̀�382�4>�-(1110eh�c2;d9>�5ĴXe>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 234b;89�67=>< B1 B1 B1 B1 B1 B1 B1 B(D111B(D111858;@ 858;@ B1 B1 B1 B1 B1 B1 B1 B(D111B(D111 ?57=8A ;43�E;<4=6842�4> @9;>�;G9=?A <A<89F?5=653F�?;89G53A F5>9@4=G235H9?8�?5<8 6842�;F9=>F9=8382�4><IJ�EKLJILMNJO(1CC1C1) F535=G5�E;<4=�83;=<48�;78:5348A 8LIJPNQ9R9F28�V�/0hC(, =5F>;E B0,1 )8@C1)(+V11235H9?8�@4F48<;>3++�V�;>F4=4<83;84b9�5664?9c<e*6;?4@48AV39:;E*4F235b9F=8234F;3A�235G3;F�?5>9>4<2;8?:�d�F;4=89=;=?9h��5664?9�9i742F9=8�c5J\ONJ\e>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@?5= <8;89�83;=<48�;<<4<8 B(11 B)1 B)1 B)1 B1 B1 B1 B0,1B)1858;@ 858;@ B(11 B)1 B)1 B)1 B1 B1 B1 B0,1B)1 ?57=8A ;43�E;<4=6842�4> @9;>�;G9=?A <A<89F?5=653F�?;89G53A F5>9@4=G235H9?8�?5<8 6842�;F9=>F9=8382�4><IJ�EKLJILMNJO(1CC1C1+ F535=G5�E;<4=�83;=<48�;78:5348A 8LIJPNQ9R9F28�V�/0hC(, =5F>;E B0.1 )8@C1)(+V11235H9?8�@4F48<E731)�V�E7<9<V39:;E4@48;845=*4F235b9F9=8<VG;<*>49<9@234F;3A�235G3;F�?5>9392@;?9�?7FF4=<�9=G4=9<�;8�F4>@469�85�9=<739�8:9A�;39�j928�4=�852�293653F4=G�53>93h��8:9�9=G4=9�5b93:;7@<�;39�653�(.V00�2;<<9=G93�b9:4?@9<�5=@Ah�c5J\ONJ\e>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@?5= <8;89�83;=<48�;<<4<8 B01+ B(+ B(+ B1 B1 B1 B1 B0.1B(+858;@ 858;@ B01+ B(+ B(+ B1 B1 B1 B1 B0.1B(+ ?57=8A ;43�E;<4=6842�4> @9;>�;G9=?A <A<89F?5=653F�?;89G53A F5>9@4=G235H9?8�?5<8 6842�;F9=>F9=8382�4><IJ�EKLJILMNJO(1C01,1C F535=G5�E;<4=�83;=<48�;78:5348A 8LIJPNQ9R9F28�V�/0hC(, =5F>;E B.D-)1 )8@C1)(+V11235H9?8�@4F48<E73C-�V�E7<9<V392@;?9F9=8V;@893=;84b9�679@234F;3A�235G3;F�?5>9 2I\K�))�Ò�,C
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"()*+,-).)/0�123)3�4�567897:�;�<�=+,33�>�?)@A-+)3B�567:977�;�<�=+,33�C�?)@A-+)3B�567797<�;�D�=+,33�C�:�=+,33�EF�:�=+,33�=�?)@A-+)3B�567<97D�;�D�=+,33�C�?)@A-+)3B�567D97G�;�H�=+,33�=�?)@A-+)3I�JKL,/3A0�M)N)+O*.)/0�=L)PA0�JKM=Q4�567<97D�RSG�=TU�=VWXF�567D97G�R:8D�=TU�=VWXQMCY=(Z[KZTU 7D97G 7G97H 7H97\ 7\97S 7S97] 7]9<8[(ZT( 5̂ K̂ (C[>WYC 5̂ UM�YT̂ (=C KTKW_=TU =VWX RDF]S8 R8 R8 R8 R8 R8 R8 RGFSSDR]8D=TU 5KW�G<<]̀�;�123�,/P�123�5,-A+A0A)3� RGSS R8 R8 R8 R8 R8 R8 RGSSR8=TU _T=W_�K(WUY�5̂ UMY R:FG:< R8 R8 R8 R8 R8 R8 R:FG:<R8=TU YKWKC�K(WUYZK�WYYZYK RHGG R8 R8 R8 R8 R8 R8 R\GGR:88KTKW_ KTKW_ R\F\<H R8 R8 R8 R8 R8 R8 RSF\D8R:F88D =T̂ UK6 WZ(�1WYZU5KZ[�ZM _CWM�WECU=6 Y6YKCV=TU5T(V�=WKCET(6 VTMC_ZUE[(TaC=K�=TYK 5KZ[�WVCUMVCUK(K[�ZMY,/�1)L/,LPA/OY1M<:8<\ VT(TUET�1WYZU�K(WUYZK�Ŵ K>T(ZK6 KL,/3A0CbCV[K�;�]<I:7H UTVMW1 RDGFDHS Y1M<:8<\7G;88[(TaC=K�_ZVZKY1̂ T88�;�1̂ Y�T[C(WKZTUY9T[C(WKZUE�WYYZYKWU=C[(ZVW(6�[(TE(WV�=TMC1̂ Y�Y6YKCV�;�T[C(WKZUE�WYYZYKWU=C�JT/cOA/cQMCY=(Z[KZTU 7D97G 7G97H 7H97\ 7\97S 7S97] 7]9<8[(ZT( 5̂ K̂ (C[>WYC 5̂ UM�YT̂ (=C KTKW_=TU G<::�;�UTÛ (1WUZdCM�W(CW�5T(V̂ _W� RGF87S RD<\ RD<\ R8 R8 R8 R8 RHF<<]RD<\=TU 5W(C�(C?CÛ C RGF8G7 R8 R8 R8 R8 R8 R8 RGF8G7R8=TU _T=W_�K(WUY�5̂ UMY R7<F7D7 R<F888 R<F888 R8 R8 R8 R8 R<7F7D7R<F888=TU [(Z?WKC�5̂ UMY R78\ R8 R8 R8 R8 R8 R8 R78\R8=TU Y1M�=T�VCWŶ (C�Z R:F7<: R::8 R::7 R8 R8 R8 R8 R:FGGSR:8G=TU YKWKC�K(WUYZK�WYYZYK R\8 R8 R8 R8 R8 R8 R8 R\8R8KTKW_ KTKW_ R<DFS<8 R<FGD\ R<FGD] R8 R8 R8 R8 RDGFDHSR<FGD7 =T̂ UK6 WZ(�1WYZU5KZ[�ZM _CWM�WECU=6 Y6YKCV=TU5T(V�=WKCET(6 VTMC_ZUE[(TaC=K�=TYK 5KZ[�WVCUMVCUK(K[�ZMY,/�1)L/,LPA/O788:8:78 VT̂ UKWZU�W(CW�(CEZTUW_�K(WUYZK�Ŵ K>T(ZK6 KL,/3A0CbCV[K�;�]<I:7H UTY=W1 R:HD 788:8:787G;88[(TaC=K�_ZVZKYK(U8\�;�VWZUKCUWU=C�CX̂ Z[VCUK;UCe[(ZVW(6�[(TE(WV�=TMCK(WUYZK�YC(?Z=C9(C>W1I�CX̂ Z[VCUK�;�[̂ (=>WYC�T5�?W(ZT̂ Y�VWZUKCUWU=C�CX̂ Z[VCUK�JTU;ETZUE�[(TaC=KQMCY=(Z[KZTU 7D97G 7G97H 7H97\ 7\97S 7S97] 7]9<8[(ZT( 5̂ K̂ (C[>WYC 5̂ UM�YT̂ (=C KTKW_=TU YKWKC�K(WUYZK�WYYZYK R:<< R:H R8 R8 R8 R8 R8 R:HDR:GKTKW_ KTKW_ R:<< R:H R8 R8 R8 R8 R8 R:HDR:G =T̂ UK6 WZ(�1WYZU5KZ[�ZM _CWM�WECU=6 Y6YKCV=TU5T(V�=WKCET(6 VTMC_ZUE[(TaC=K�=TYK 5KZ[�WVCUMVCUK(K[�ZMY,/�1)L/,LPA/O788D7< VT̂ UKWZU�W(CW�(CEZTUW_�K(WUYZK�Ŵ K>T(ZK6 KL,/3A0CbCV[K�;�]<I:7H UTY=W1 R:8F<D7 788D7<7G;88[(TaC=K�_ZVZKY[W(:H�;�[W(WK(WUYZK�?C>Z=_CY;(C[_W=CVCUK;EWY9MZCYC_[(ZVW(6�[(TE(WV�=TMC[W(WK(WUYZK�?C>Z=_CY�;�(C[_W=CVCUK�;�EWY9MZCYC_�56:H�;�DF�56�7:�;�:F�5677�;�DF�567D�;�\F�567G�;�DF�567H�;�:�JKM=�0O�.,0-@�=TU�=VWX4�567897:�RG8F�567:977�R:H:F�56�7<97D�R:]\F�567D97G�R:H]F�567G97H�R:7QMCY=(Z[KZTU 7D97G 7G97H 7H97\ 7\97S 7S97] 7]9<8[(ZT( 5̂ K̂ (C[>WYC 5̂ UM�YT̂ (=C KTKW_=TU G<::5�;�ZUKC(=ZK6�1̂ Y R<88 R8 R8 R8 R8 R8 R8 R<88R8=TU =VWX RSF7G: R:8< R8 R8 R8 R8 R8 R]FS7DR:FD\8=TU [̂ 1_Z=�K(WUY�VTMC(ZUWdWKZTU�ZV[� RG7 R8 R8 R8 R8 R8 R8 RG7R8=TU YKWKC�K(WUYZK�WYYZYK R:HH R8 R8 R8 R8 R8 R8 R:HHR8KTKW_ KTKW_ RSF\H] R:8< R8 R8 R8 R8 R8 R:8F<D7R:FD\8
[,c)�DG�Of�H:
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCDECCDF 9)*+,./+�.07.�078/)+.6�,0.+2/,�.*,G)0/,- ,>;<H@I7J794,�K�LFMDBN +)2(.1 OFPQDC Q,6DCQBEKCC40):7(,�6/9/,2.50EE�K�.59/+/2,0.,/R7�)33/(7S2TU3.(/6/,-K07G.1U/940)R79+,40/9.0-�40)80.9�()5707G.1MU074./0U07,0)3/,�,0.+2/,�3.(/6/,/72�S)<VA@<VT572(0/4,/)+ BQUBE BEUBN BNUBW BWUBX BXUBL BLUFC40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.6()+ 4*16/(�,0.+2�9)570/+.Y.,/)+�/94� OBDC OC OC OC OC OC OC OBDCOC()+ 2,.,7�,0.+2/,�.22/2, ODPBCC ODPCCC OC OC OC OC OC OFPBCCODPCCC,),.6 ,),.6 ODPQDC ODPCCC OC OC OC OC OC OFPQDCODPCCC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215QDCEE 9)*+,./+�.07.�078/)+.6�,0.+2/,�.*,G)0/,- ,>;<H@I7J794,�K�LFMDBN +)2(.1 OQXPCNC 215QDCEEBEKCC40):7(,�6/9/,21*)CC�K�1*2�)470.,/)+2U)470.,/+8�.22/2,.+(740/9.0-�40)80.9�()571*2�2-2,79�K�)470.,/+8�.22/2,.+(7572(0/4,/)+ BQUBE BEUBN BNUBW BWUBX BXUBL BLUFC40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.6()+ EFDD�K�+)+*01.+/Y75�.07.�3)09*6.� OQPCNC OQDC OC OC OC OC OC OQPXXCOQDC()+ EFDD3�K�/+,70(/,-�1*2 ODPLEF OBFC OC OC OC OC OC OBPQDFOBFC()+ (/,-�3*+52 ODE OC OC OC OC OC OC ODEOC()+ 3.07�07R7+*7 OQPLWW OC OC OC OC OC OC OQPLWWOC()+ 6)(.6�,0.+2�3*+52 OFQPCCN OC OC OC OC OC OC OFQPCCNOC()+ 40/R.,7�3*+52 OQX OC OC OC OC OC OC OQXOC()+ 215�()�97.2*07�/ ODPFFN OC OC OC OC OC OC ODPFFNOC()+ 2,.,7�,0.+2/,�.22/2, OFXE OC OC OC OC OC OC OFXEOC,),.6 ,),.6 OQNPWXC ONQC OC OC OC OC OC OQXPCNCONQC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215FDNDB +775672 ,>;<H@I7J794,�K�LFMDBN +)95.1 OWPFBF 215FDNDBBEKCC40):7(,�6/9/,21*)CC�K�1*2�)470.,/)+2U)470.,/+8�.22/2,.+(740/9.0-�40)80.9�()571*2�2-2,79�K�)470.,/+8�.22/2,.+(7572(0/4,/)+ BQUBE BEUBN BNUBW BWUBX BXUBL BLUFC40/)0 3*,*074G.27 3*+5�2)*0(7 ,),.6()+ EFDD�K�+)+*01.+/Y75�.07.�3)09*6.� ONND OQQ OQQ OQQ OC OC OC OXFWOQQ()+ 3.07�07R7+*7 OFEC OBC OBC OBC OC OC OC OQFCOBC()+ 6)(.6�,0.+2�3*+52 OFPEFN OFFC OFQC OFQC OC OC OC OQPXNNOFBC()+ 40/R.,7�3*+52 ODCF OC OC OC OC OC OC ODCFOC()+ 4*16/(�,0.+2�9)570/+.Y.,/)+�/94� OBFL OC OC OC OC OC OC OBFLOC()+ 21D�2,.,7�)3�8))5�074./0 OL OC OC OC OC OC OC OLOC()+ 215�()�97.2*07�/ ODBQ OC OC OC OC OC OC ODBQOC()+ 2,.,7�,0.+2/,�.22/2, ONFB OC OC OC OC OC OC ONFBOC()+ ,0.+2/,�2-2,79�2.37,-P27(*0/,-� OXF OC OC OC OC OC OC OXFOC,),.6 ,),.6 OEPWFW OFLQ OQCQ OQCQ OC OC OC OWPFBFOFXQ ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<A215QQCCF +775672 ,>;<H@I7J794,�K�LFMDBN +)95.1 ODPDXN 215QQCCFBEKCC40):7(,�6/9/,24.0DN�K�4.0.,0.+2/,�R7G/(672K0746.(797+,K8.2U5/727640/9.0-�40)80.9�()57 4;V=�QN�AZ�ND
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"()*)+*),-.+�/01.230�*0(3)2040,+�5678669696:�();�<=>�6686?�696:�();@0-2*.(+.A, ?B8?C ?C8?D ?D8?E ?E8?: ?:8?F ?F8G7(*.A* HI+I*0(1)-0 HI,@�-AI*20 +A+)32A, (IJ3.2�+*),-�4A@0*.,)K)+.A,�.4(� L6G7 L7 L7 L7 L7 L7 L7 L6G7L72A, -+)+0�+*),-.+�)--.-+ LEED L7 L6B7 L7 L7 L7 L7 L6M7CDL6B7+A+)3 +A+)3 LF7D L7 L6B7 L7 L7 L7 L7 L6M6:DL6B7 2AI,+N ).*�J)-.,H+.(�.@ 30)@�)O0,2N -N-+042A,HA*4�2)+0OA*N 4A@03.,O(*AP02+�2A-+ H+.(�)40,@40,+*+(�.@-<=�JQR=<R>S=T?77?7:7D A4,.+*),- +R<=USV0;04(+�9�FGW6?D ,A-2)J LC?MCGB B+367B?C977(*AP02+�3.4.+-,2*:D�9�4).,+0,),208-+A*)O0�H)2.3.+N9I(O*)@0(*.4)*N�(*AO*)4�2A@0+*),-.+�9�H)2.3.+.0-�9�.4(*A/040,+8I(X00(�AH�0;.-+.,O�H)2.3.+.0-W�K0J�.,H*)-+*I2+I*0M�0/�(A*+)J30�1N@*AO0,�HI03.,O�-+)+.A,�A,-.+0Y�Z/�2A,+.,I)+.A,�AH�A/0*10)@�2),A(N�.,-+)33)+.A,�-I((A*+.,O�J0J�21)*O.,O�5+@2[�HN??8?G�9�CG7E*-�2A,�LG77Y�HN?G8?B�CGGF3)�2A,�LFBY�HN?B8?C�9�24)\�2A,�L6GE6�9�CGGF3)�2A,�L6:7�9�CGGF*-�2A,�L?77Y�HN?C8?D�9�24)\�2A,�LDF6]@0-2*.(+.A, ?B8?C ?C8?D ?D8?E ?E8?: ?:8?F ?F8G7(*.A* HI+I*0(1)-0 HI,@�-AI*20 +A+)32A, CG7E3)93A-�),O030-83A,O� L66MG:6 L7 L7 L7 L7 L7 L7 L66MG:6L72A, CG7E*-9*ŜQRUS>Q8-<=�JQR=<R>S=T�IR_<=S̀Q>� LDM:6D L7 L7 L7 L7 L7 L7 LDM:6DL72A, CGGF293AZ�A*�,A�04.--.A,�/01.230� LBM7:G L7 L7 L7 L7 L7 L7 LBM7:GL72A, CGGF3)93A-�),O030-�93A,O� L?MBD: L7 L7 L7 L7 L7 L7 LGMGD:LF772A, CGGF*-9*ŜQRUS>Q8-<=�JQR=<R>S=T�IR_<=S̀Q>� L?M:77 L7 L7 L7 L7 L7 L7 LGM:77L6M7772A, )O0,2N LE?7 L7 L7 L7 L7 L7 L7 LE?7L72A, 24)\ L7 LDM7?: L7 L7 L7 L7 L7 L6EMFE:L66MFC72A, H+)�CG7E�IK)�HA*4I3)* L6M6?7 L7 L7 L7 L7 L7 L7 L6M6?7L72A, 3A2)3�+*),-�HI,@- L6M7GC L7 L7 L7 L7 L7 L7 L6M7GCL72A, (IJ3.2�+*),-�4A@0*.,)K)+.A,�.4(� L6MG7F L7 L7 L7 L7 L7 L7 L6MG7FL72A, -+)+0�+*),-.+�)--.-+ LF?B L7 L7 L7 L7 L7 L7 LF?BL7+A+)3 +A+)3 LG?MDCD LDM7?: L7 L7 L7 L7 L7 LC?MCGBL6GM:C7 2AI,+N ).*�J)-.,H+.(�.@ 30)@�)O0,2N -N-+042A,HA*4�2)+0OA*N 4A@03.,O(*AP02+�2A-+ H+.(�)40,@40,+*+(�.@-<=�JQR=<R>S=T?77B7?66 A4,.+*),- +R<=USV0;04(+�9�FGW6?D ,A-2)J L?GM77D ?77B7?66?C977(*AP02+�3.4.+-()*6D�9�()*)+*),-.+�/01.230-9*0(3)2040,+9O)-8@.0-03(*.4)*N�(*AO*)4�2A@0*0(3)2040,+�()*)+*),-.+�/01.230-�*0(3)2.,O�()*)+*),-.+�/01.230-�A,�A4,.+*),-�)220--�H300+Y7:9C7Y?7669C7Y?76G96CY?76B96C�̂QaSbcQUY�?7?68??�9�̂QaSbcQUW�5+@2[�HN�??8?G�9�CG673)�2A,�L?C7Y�HN?G8?B�CG673)�2A,�L6G7Y�HN�?B8?C�CG673)�2A,�L6?7]@0-2*.(+.A, ?B8?C ?C8?D ?D8?E ?E8?: ?:8?F ?F8G7(*.A* HI+I*0(1)-0 HI,@�-AI*20 +A+)32A, CG7E3)93A-�),O030-83A,O� LCM?EG L7 L7 L7 L7 L7 L7 LCM?EGL72A, CG7E*-9*ŜQRUS>Q8-<=�JQR=<R>S=T�IR_<=S̀Q>� LGM6FD L7 L7 L7 L7 L7 L7 LGM6FDL72A, CG673)93A-�),O030-�93A,O� LCM76C L7 L7 L7 L7 L7 L7 LCMD6CLD772A, CG67*-9*ŜQRUS>Q8-<=�JQR=<R>S=T�IR_<=S̀Q>� LCDG L7 L7 L7 L7 L7 L7 LCDGL72A, H+)�CG7E�IK)�HA*4I3)* LBMD?6 L7 L7 L7 L7 L7 L7 LBMD?6L72A, (IJ3.2�+*),-�4A@0*.,)K)+.A,�.4(� L?MBE7 L7 L7 L7 L7 L7 L7 L?MBE7L72A, -+)+0�+*),-.+�)--.-+ L6M?D: L7 L7 L7 L7 L7 L7 L6M?D:L7+A+)3 +A+)3 L??MB7D L7 L7 L7 L7 L7 L7 L?GM77DLD77
(<dQ�BE�Te�D6
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"()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCCDCDCE )9+/,0.+2 ,>;<F@G7H794,�I�JKLEBD +)2(.1 MEENKJB O)9CPCEBQICC40):7(,�6/9/,2,0+CD�I�.59/+/2,0.,/R7�7S*/497+,I+7T40/9.0-�40)80.9�()57(.4/,.6/U.,/)+�)3�67.272�I�3)0�()+,0.(,)02N�0.5/)�2/,72N�.4(N�,/07�67.272�V,5(W�3-BBXBK�QKCP6.�MEECY�3-BOXBQ�QKCP02�MECCZ572(0/4,/)+ BOXBQ BQXBD BDXBP BPXB[ B[XBJ BJXKC40/)0 3*,*074\.27 3*+5�2)*0(7 ,),.6()+ QKCP6.I6)2�.+87672X6)+8� MONDPK MC MC MC MC MC MC MONDPKMC()+ QKCP02I0@]=>F@?=X2;<�1=><;>?@<A�*>̂;<@_=?� MENOQO MC MC MC MC MC MC MENJQOMQCC()+ 3,.�QKCP�*U.�3)09*6.0 MBND[J MC MC MC MC MC MC MBND[JMC()+ 6)(.6�,0.+2�3*+52 M[JB MC MC MC MC MC MC M[JBMC()+ 2,.,7�,0.+2/,�.22/2, MENE[O MC MC MC MC MC MC MENE[OMC,),.6 ,),.6 MECN[JB MC MC MC MC MC MC MEENKJBMQCC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCEEEBCE )9+/,0.+2 ,>;<F@G7H794,�I�JKLEBD +)2(.1 MKCNCOC O,6ECOBQICC40):7(,�6/9/,21*)CC�I�1*2�)470.,/)+2X)470.,/+8�.22/2,.+(740/9.0-�40)80.9�()57)470.,/)+2�)3�,\7�.((722�270R/(7L�V)9+/,0.+2�T/66�*,/6/U7�4.0,�)3�/,2�.66)(.,75�3,.QKCP�3)09*6.�3*+52�,)�\764�4.-�3)0�,\727�)470.,/)+2ZV,5(W�3-BCXBEW�QKCP6.�()+�MP[OY�3-BBXBK�QKCP6.�()+�M[CCZ572(0/4,/)+ BOXBQ BQXBD BDXBP BPXB[ B[XBJ BJXKC40/)0 3*,*074\.27 3*+5�2)*0(7 ,),.6()+ QKCP6.I6)2�.+87672X6)+8� MEONCEQ MC MC MC MC MC MC MEONCEQMC()+ QKCP02I0@]=>F@?=X2;<�1=><;>?@<A�*>̂;<@_=?� MQN[CK MC MC MC MC MC MC MQN[CKMC()+ 3,.�QKCP�*U.�3)09*6.0 MKNBCC MC MC MC MC MC MC MKNBCCMC()+ 6)(.6�,0.+2�3*+52 MDNKBO MC MC MC MC MC MC MDNKBOMC()+ 2,.,7�,0.+2/,�.22/2, MDJ[ MC MC MC MC MC MC MDJ[MC,),.6 ,),.6 MKCNCOC MC MC MC MC MC MC MKCNCOCMC ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCEQCKCP )9+/,0.+2 ,>;<F@G,(9 +)2(.1 MDNCKO O,6ECOBQICC40):7(,�6/9/,2,59BC�I�0/572\.0/+840/9.0-�40)80.9�()57()*+,-IT/57�R.+4))6�40):7(,�V)<̀A@<̀ZV,5(W�3-EDXEP�(9.S�()+�MODCY�3-BOXBQ�QKCP02�()+�MKJEN�QKCP6.�()+�MEDZ572(0/4,/)+ BOXBQ BQXBD BDXBP BPXB[ B[XBJ BJXKC40/)0 3*,*074\.27 3*+5�2)*0(7 ,),.6()+ QKCP6.I6)2�.+87672X6)+8� MC MC MC MC MC MC MC M[CM[C()+ QKCP02I0@]=>F@?=X2;<�1=><;>?@<A�*>̂;<@_=?� MC MC MC MC MC MC MC MENJQOMENJQO()+ 3,.�QKCP�V3\T.�,0.+2370�3*+52Z MONCCC MC MC MC MC MC MC MONCCCMC,),.6 ,),.6 MONCCC MC MC MC MC MC MC MDNCKOMBNCKO ()*+,- ./0�1.2/+3,/4�/5 67.5�.87+(- 2-2,79()+3)09�(.,78)0- 9)576/+840):7(,�()2, 3,/4�.97+597+,0,4�/52;<�1=><;>?@<ABCEQEKCE )9+/,0.+2 ,>;<F@G,(9�(Aaa@GG=? -722(.1 MKKJNPBC O,0CECEBQICC40):7(,�6/9/,20.+JB�I�0./6�7H,7+2/)+40/9.0-�40)80.9�()570756.+52�4.227+870�0./6�40):7(,�V0404ZW�+7T�4.227+870�0./6�270R/(7�30)9�0/.6,)�X�7�2,�/+�2.+�170+.05/+)�,)�0756.+52L�V21(,.�@F�Fb̂�>=c@d@=<G�Ae�3,.�eb<?F�f�@F�;cGb;g�d>Ah=cG�6=;?�.̀=<ciZV,5�(>=?@GFW�QKCPI,0�3,.�3*+52�3-EJXBC�MKNJJ[Z�V,\7�40):7(,�9.+.8797+,�()2,�)3�.440)H�MBC9�/+�6)(.6�3*+52�/2�+),�/+(6*575�/+�3,/4�,),.6�()2,LZV/<cgb?=F�gAcAaAG@]=�db>cj;F=�e>Aa�FGb?i�d>Ah=cG�BCEQEKCKZ572(0/4,/)+
4;̀=�O[�Ae�DE

12.b

Packet Pg. 179

A
tt

ac
h

m
en

t:
 2

02
5 

F
T

IP
 A

d
o

p
ti

o
n

 P
ro

je
ct

 L
is

ti
n

g
  (

10
15

2 
: 

20
25

 F
ed

er
al

 T
ra

n
sp

o
rt

at
io

n
 Im

p
ro

ve
m

en
t 

P
ro

g
ra

m
)



����������	
���	�
����	����������������������	�����������������������	������	���������������	�
����	�������� ������!�����"��#
�$����%�$����
����
!���&���'
"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ?48A�67=>< B0./ B1 B1 B1 B1 B1 B1 B0./B129 234C;89�67=>< B.-. B1 B1 B1 B1 B1 B1 B.-.B129 <D>�?5�E9;<739�4 B0-F.(0 B1 B1 B1 B1 B1 B1 B0-F.(0B129 <8;89�83;=<48�;<<4<8 B.F1.. B1 B1 B1 B1 B1 B1 B.F1..B135G <D>�?5�E9;<739�4 B0F/H0 B1 B1 B1 B1 B1 B1 B0F/H0B135G <8;89�83;=<48�;<<4<8 B(F00- B1 B1 B1 B1 B1 B1 B(F00-B1?5= +01-3<I3JKLMNJOL*<PQ�DLMQPMOJQR�7MSPQJTLO� B)(F)-1 B1 B1 B1 B1 B1 B1 B)(F)-1B1?5= ?;@4653=4;�83;=<48�<9?7348A�U3;=8� B+F()+ B1 B1 B1 B1 B1 B1 B+F()+B1?5= ?;2�;=>�83;>9�235U3;E B/F(1) B1 B1 B1 B1 B1 B1 B/F(1)B1?5= ?48A�67=>< B0F(0, B1 B1 B1 B1 B1 B1 B0F(0,B1?5= 68;�+01-�V6:G;�83;=<693�67=><W B0)F.+1 B1 B1 B1 B1 B1 B1 B0)F.+1B1?5= 234C;89�67=>< B0F.1. B1 B1 B1 B1 B1 B1 B0F.1.B1?5= 27D@4?�83;=<�E5>934=;X;845=�4E2� B(1F(-( B1 B1 B1 B1 B1 B1 B(1F(-(B1?5= <DH�@5?;@�2;38=93<:42� BH1F.0H B1 B1 B1 B1 B1 B1 BH1F.0HB1?5= <DH�@5?;@�2;38=93<:42� B,FH,/ B1 B1 B1 B1 B1 B1 B,FH,/B1?5= <DH�<5@7845=<�653�?5=U9<89>� B,+F111 B1 B1 B1 B1 B1 B1 B,+F111B1?5= <D>�?5�E9;<739�4 B0/FH+- B1 B1 B1 B1 B1 B1 B0/FH+-B1?5= <8;89�83;=<48�;<<4<8 B()F+), B1 B1 B1 B1 B1 B1 B()F+),B1?5= <842�;>C;=?9�?5=I342 BH(F.(, B1 B1 B1 B1 B1 B1 BH(F.(,B1?5= 84U93�>4<?39845=;3A� B.F,-. B1 B1 B1 B1 B1 B1 B.F,-.B1858;@ 858;@ B00/F-(1 B1 B1 B1 B1 B1 B1 B00/F-(1B1 ?57=8A ;43�D;<4=6842�4> @9;>�;U9=?A <A<89E?5=653E�?;89U53A E5>9@4=U235Y9?8�?5<8 6842�;E9=>E9=8382�4><PQ�DLMQPMOJQR(1H/11H+ 5E=483;=< 8MPQNJZ8?E A9<<?;D B0(1F00+ )H(1(H0(+I11235Y9?8�@4E48<D751(�I�D7<�3;24>�83;=<48�I�=9G�<93C4?9234E;3A�235U3;E�?5>9GLNZ�CP[[L\�?RQQL]ZRM�VGC?�I�2̂PNL�H*EJ[[J_LQ�;[J̀QaLQZWb�;�H/�aJ[L�DcN�3PdJO�8MPQNJZ�VD38W�NLMKJ]L�eMRa�ẐL�>RfQZRfQ�2RaRQP�ELZMR[JQ_�<ZPZJRQ�ZR�5QZPMJR�4QZLMQPZJRQP[�;JMdRMZ�PQO�ẐL�3PQ]̂R�?c]PaRQ̀P�ELZMR[JQ_�<ZPZJRQg�4Q][cOLN�dMR]cMLaLQZ�Re�H.�TLMR�LaJNNJRQ�SPZZLM\�L[L]ZMJ]�ScNLNg�V68;�+01/P�JN�aPOL�cd�B(,F1..F--H�Re�;32;�W>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@29 ;U9=?A BH(F(/H B1 B1 B1 B1 B1 B1 BH(F(/HB129 68;�+01/VPW�U74>9GA B+F11) B1 B1 B1 B1 B1 B1 B+F11)B129 @5?;@�83;=<�67=>< BHF1-. B1 B1 B1 B1 B1 B1 BHF1-.B129 <D>�?5�E9;<739�4 BHHF0+- B1 B1 B1 B1 B1 B1 BHHF0+-B129 <8;89�83;=<48�;<<4<8 B(., B1 B1 B1 B1 B1 B1 B(.,B135G ;U9=?A BH-F0., B1 B1 B1 B1 B1 B1 BH-F0.,B135G 68;�+01/VPW�U74>9GA B,+F(,+ B1 B1 B1 B1 B1 B1 B,+F(,+B135G <D>�?5�E9;<739�4 B+F)/1 B1 B1 B1 B1 B1 B1 B+F)/1B1?5= ;U9=?A B,,1 B1 B1 B1 B1 B1 B1 B,,1B1?5= ?48A�67=>< BH(F,H+ B1 B1 B1 B1 B1 B1 BH(F,H+B1?5= ?E;h BHHF(-+ B1 B1 B1 B1 B1 B1 BHHF(-+B1?5= 68;�+01/VPW�U74>9GA B)(F+-1 B1 B1 B1 B1 B1 B1 B)(F+-1B1?5= <DH�<5@7845=<�653�?5=U9<89>� B,+F111 B1 B1 B1 B1 B1 B1 B,+F111B1?5= <D>�?5�E9;<739�4 B(.FHH+ B1 B1 B1 B1 B1 B1 B(.FHH+B1?5= <8;89�?;<: B.FH,+ B1 B1 B1 B1 B1 B1 B.FH,+B1?5= 83;=<48�;=>�4=893?48A�3;4@� B00F--. B1 B1 B1 B1 B1 B1 B00F--.B1858;@ 858;@ B0(1F00+ B1 B1 B1 B1 B1 B1 B0(1F00+B1 ?57=8A ;43�D;<4=6842�4> @9;>�;U9=?A <A<89E?5=653E�?;89U53A E5>9@4=U235Y9?8�?5<8 6842�;E9=>E9=8382�4><PQ�DLMQPMOJQR(1H/(-1( 5E=483;=< 8MPQNJZ9i9E28*�E5>9@9> A9<<?;D B)/(F111 )H,11)/(+I11235Y9?8�@4E48<2@=)1�I�2@;==4=U234E;3A�235U3;E�?5>9 2P̀L�)/�Re�,H
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"()*+,-.�/)*0,)+*-.)+1�2-,3.,*�4(567�8..3�9�:0,.90;-<<-.)=�,>??0,�*-,0=�@-,0A*�*,+)<-*�A.))0A*-.)�?0*B00)�*C0�D+)AC.�E>A+;.)F+�G0*,.1-)H�I*+*-.)�+)@�(56J��4IKE62�-<�<>?9,0A-3-0)*�.L�M62�L>)@<�N�-<�*C0�3,.O0A*�80+@�2F0)AP7�4EG2Q�-<�L.,�R0<-F)S�).�EG2Q�-<�L.,�T)U-,.);0)*+1=�6REV�MWXYSXZ�[XX\7RTIED/]6/(5 XYSXZ XZSX̂ X̂SX_ X_SX\ X\SX̀ X̀Sab]D/(D Mc6cDT]d2IT Mc5R�I(cDET 6(628]T 2eT5EW [̀Zb [b [b [b [b [b [b [̀Zb[b]T EG2Q [b [b [b [b [b [b [b [f=̀\b[f=̀\b]T I626T�6D25I/6�2II/I6 [Zf=YXb [b [b [b [b [b [b [Zf=YXb[b6(628 6(628 [ZX=a_b [b [b [b [b [b [b [ZY=aZb[f=̀\b E(c56W 2/D�K2I/5M6/]�/R 8T2R�2eT5EW IWI6TGE(5M(DG�E26Te(DW G(RT8/5e]D(gTE6�E(I6 M6/]�2GT5RGT56D6]�/RI+)�K0,)+,@-).\̀ffff (G5/6D25I 6,+)<-*ThTG]6�9�̀aJfX_ 5(IE2K [̀=b̂f \̀ffffXZ9bb]D(gTE6�8/G/6I6DDd̂ �9�]2IIT5eTD�I626/(5ISM2E/8/6/TI9DTd2KS/G]D(iTGT56I]D/G2DW�]D(eD2G�E(RT6D25I/6�9�T5d25ETGT56IV�fj�6D25I/6�T5d25ETGT56I�6(��/5EDT2IT�2EETII/K/8/6W�6(�KcI�I6(]I�4.)F.-)F7�46RE�MWXXSXa�Zab_82�E(5�[Ybk�MWXaSXY�Zab_DI�E(5�[fbak�MW�XYSXZ�Zab_DI�E(5�[fb̂7RTIED/]6/(5 XYSXZ XZSX̂ X̂SX_ X_SX\ X\SX̀ X̀Sab]D/(D Mc6cDT]d2IT Mc5R�I(cDET 6(628E(5 Zab_8298(I�25eT8TIS8(5e� [Z=b__ [b [b [b [b [b [b [Z=b__[bE(5 Zab_DI9D-U0,<-@0SI+)�K0,)+,@-).�c,?+)-l0@� [̀__ [b [b [b [b [b [b [f=Zb_[ZabE(5 M62�Zab_�c:2�M(DGc82D [__Y [b [b [b [b [b [b [__Y[bE(5 8(E28�6D25I�Mc5RI [̀\Z [b [b [b [b [b [b [̀\Z[bE(5 ]cK8/E�6D25I�G(RTD/52:26/(5�/G]� [fZb [b [b [b [b [b [b [fZb[bE(5 I626T�6D25I/6�2II/I6 [Ẑ\ [b [b [b [b [b [b [Ẑ\[b6(628 6(628 [\=Zaf [b [b [b [b [b [b [̀=b̂f[Zab E(c56W 2/D�K2I/5M6/]�/R 8T2R�2eT5EW IWI6TGE(5M(DG�E26Te(DW G(RT8/5e]D(gTE6�E(I6 M6/]�2GT5RGT56D6]�/RI+)�K0,)+,@-).\̀fffY (G5/6D25I 6,+)<-*ThTG]6�9�̀aJfX̂ 5(IE2K [a=̂fZ \̀fffYXZ9bb]D(gTE6�8/G/6IITEZa�9�ITEcD/6W]D/G2DW�]D(eD2G�E(RT6D25I/6�9�ITEcD/6W�E2]/628/:26/(5�(M�ITEcD/6W�E(I6I�46REV�MWXXSXa�Zab_82�E(5�[Ybk�MW�XaSXY�Zab_82�E(5�[Ybk�MW�XYSXZ�Zab_�DI�E(5�[Yb7RTIED/]6/(5 XYSXZ XZSX̂ X̂SX_ X_SX\ X\SX̀ X̀Sab]D/(D Mc6cDT]d2IT Mc5R�I(cDET 6(628E(5 Zab_8298(I�25eT8TIS8(5e� [f=\̂` [b [b [b [b [b [b [f=\̂`[bE(5 Zab_DI9D-U0,<-@0SI+)�K0,)+,@-).�c,?+)-l0@� [Ybf [b [b [b [b [b [b [̂bf[XbbE(5 M62�Zab_�c:2�M(DGc82D [_aY [b [b [b [b [b [b [_aY[bE(5 8(E28�6D25I�Mc5RI [XXf [b [b [b [b [b [b [XXf[bE(5 I626T�6D25I/6�2II/I6 [f̀b [b [b [b [b [b [b [f̀b[b6(628 6(628 [a=YfZ [b [b [b [b [b [b [a=̂fZ[Xbb E(c56W 2/D�K2I/5M6/]�/R 8T2R�2eT5EW IWI6TGE(5M(DG�E26Te(DW G(RT8/5e]D(gTE6�E(I6 M6/]�2GT5RGT56D6]�/RI+)�K0,)+,@-).\̀ffXX (G5/6D25I 6,+)<-*ThTG]6�9�̀aJfX̂ 5(IE2K [f̀f=_Z_ \̀ffXXXZ9bb]D(gTE6�8/G/6IKc5b_�9�KcI�ITDi/ET�TQc/]GT56S(]TD26/5e�TQc/]GT56]D/G2DW�]D(eD2G�E(RTE2]/628/:26/(5�(M�]DTiT56/iT�G2/56T525ET�46RE�*.�;+*ACV�MW�XXSXa�Zab_82�E(5�[\bbk�MW�XaSXY�Zab_82�E(5�[f=âa=�Zab_DI�E(5�[f=Zbak�MWXYSXZ�Zab_82�E(5�[f=Ẑb=�Zab_DI�E(5�[f=̀bb7RTIED/]6/(5
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"()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@?5= +01-@;A@5<�;=B9@9<*@5=B� C+(DE.. C1 C1 C1 C1 C1 C1 C+/D/..C-D.11?5= +01-3<A3FGHIJFKH*<LM�NHIMLIKFMO�7IPLMFQHK� C,ED+,/ C1 C1 C1 C1 C1 C1 C-ED1,/C/D+11?5= ;33;�A�68;�+01- C/D,0( C1 C1 C1 C1 C1 C1 C/D,0(C1?5= 68;�+01-�7R;�653S7@;3 C(,D+E. C1 C1 C1 C1 C1 C1 C(,D+E.C1?5= @5?;@�83;=<�67=>< CE1D/,E C1 C1 C1 C1 C1 C1 CE1D/,EC1?5= <8;89�83;=<48�;<<4<8 CE0D+./ C1 C1 C1 C1 C1 C1 CE0D+./C1858;@ 858;@ CE-)D)+- C1 C1 C1 C1 C1 C1 CE/ED-+-CE-D011 ?57=8T ;43�N;<4=6842�4> @9;>�;B9=?T <T<89S?5=653S�?;89B53T S5>9@4=B235U9?8�?5<8 6842�;S9=>S9=8382�4><LM�NHIMLIKFMO<N>0E1++ 5S=483;=< 8ILMJFV9W9S28�A�/0XE(, =5<?;N C++D(-( <N>0E1++(+A11235U9?8�@4S48<83=1,�A�;>S4=4<83;84Y9�9Z742S9=8A=9[234S;3T�235B3;S�?5>983;=<48�;>S4=4<83;845=�9Z742S9=8���273?:;<9�?5S27893�:;3>[;39�\�<568[;39�653�S4<X�]6T�((*(0�8>?�+01-@;�?5=�C(11̂�6T(0*()�8>?�+01-3<�?5=�CED)1,̂�6T()*(+�+01-3<�?5=�C(E(_>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@?5= +01-@;A@5<�;=B9@9<*@5=B� CE+D()) C1 C1 C1 C1 C1 C1 CE+D())C1?5= +01-3<A3FGHIJFKH*<LM�NHIMLIKFMO�7IPLMFQHK� CE(D1-1 C1 C1 C1 C1 C1 C1 CE0DE01CED1,1?5= ;33;�A�68;�+01- C,D--, C1 C1 C1 C1 C1 C1 C,D--,C1?5= 68;�+01-�7R;�653S7@;3 CEED,// C1 C1 C1 C1 C1 C1 CEED,//C1?5= @5?;@�83;=<�67=>< CED+)( C1 C1 C1 C1 C1 C1 CED+)(C1?5= 27N@4?�83;=<�S5>934=;R;845=�4S2� C(D-,, C1 C1 C1 C1 C1 C1 C(D-,,C1?5= <8;89�83;=<48�;<<4<8 C)DEE+ C1 C1 C1 C1 C1 C1 C)DEE+C1858;@ 858;@ C+)D(E( C1 C1 C1 C1 C1 C1 C++D(-(CED1,1 ?57=8T ;43�N;<4=6842�4> @9;>�;B9=?T <T<89S?5=653S�?;89B53T S5>9@4=B235U9?8�?5<8 6842�;S9=>S9=8382�4><LM�NHIMLIKFMO<N>0E1.) 5S=483;=< 8ILMJFV9W9S28�A�/0XE(, =5<?;N C-D/(E <N>0E1.)(+A11235U9?8�@4S48<N7=1-�A�N7<�<93Y4?9�9Z742S9=8*5293;84=B�9Z742S9=8234S;3T�235B3;S�?5>9N7<�<T<89SA<93Y4?9�Y9:4?@9<D�273?:;<9�<9Y93;@�392@;?9S9=8�<93Y4?9�Y9:4?@9<�6TE+�A�)+�]8>?̀�6T(0*()�+01-3<�?5=�C(-1̂�6T()*(+�+01-3<�?5=�C,)�_>9<?342845= ()*(+ (+*(, (,*(- (-*(. (.*(/ (/*0123453 6787392:;<9 67=>�<573?9 858;@?5= +01-@;A@5<�;=B9@9<*@5=B� C(D.0E C1 C1 C1 C1 C1 C1 C(D.0EC1?5= +01-3<A3FGHIJFKH*<LM�NHIMLIKFMO�7IPLMFQHK� C(D,-. C1 C1 C1 C1 C1 C1 C(D///C0(E?5= 68;�+01-�7R;�653S7@;3 C/00 C1 C1 C1 C1 C1 C1 C/00C1?5= 27N@4?�83;=<�S5>934=;R;845=�4S2� C,-- C1 C1 C1 C1 C1 C1 C,--C1?5= <8;89�83;=<48�;<<4<8 C).E C1 C1 C1 C1 C1 C1 C).EC1858;@ 858;@ C-D,11 C1 C1 C1 C1 C1 C1 C-D/(EC0(E ?57=8T ;43�N;<4=6842�4> @9;>�;B9=?T <T<89S?5=653S�?;89B53T S5>9@4=B235U9?8�?5<8 6842�;S9=>S9=8382�4><LM�NHIMLIKFMO<N>/1E1+ 5S=483;=< 8ILMJFV9W9S28�A�/0XE(, =5<?;N C(1ED,+, <N>/1E1+(+A11235U9?8�@4S48<N73E-�A�N7<9<A392@;?9S9=8A;@893=;84Y9�679@234S;3T�235B3;S�?5>9N7<�<T<89SAN7<9<�N7<�392@;?9S9=8<�;@8X�679@X�(1E/�A�01�LMK�E+�aOLabHJ�cHI�dHLI�LeVHI�(1(0X�(1()�A�E1�)1fR9N�LMK�)�,1fR9N�IHcgLaHhHMV̂�(1(+�A�E1�)1f?=B�LMK�0�,1f?=B�IHcgLaHhHMV̂�(1(,�A�)�,1f?=B�LMK�0�,1fR9N�IHcgLaHhHMVX�]8>?�6T((*(0�+01-�?5=�C(1+1D�+00/@;�?5=�C(11D�+00/3<�?5=�C(.1D�?S;Z�?5=�C+D(01̂�6T(0*()�+00/@;�?5=�C(11D�+00/3<�?5=�C(.1_>9<?342845=
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Entity: San Bernardino Council of Governments 

Minute Action 
 

AGENDA ITEM: 13 

Date:  February 14, 2024 

Subject: 

Update on Council of Governments Member Dues Increase and Joint Powers Authority 

Amendment 

Recommendation: 

Receive an update on the progress of member agencies approving Amendment No. 4 to the 

San Bernardino Associated Governments Joint Powers Authority Agreement and the member 

dues increase. 

Background: 

On January 3, 2024, the San Bernardino County Transportation Authority / San Bernardino 

Associated Governments Board of Directors took action to approve a capacity and budget 

increase for San Bernardino Council of Governments (SBCOG) of $1,500,000. Member dues 

would capture the cost, and the method by which dues are assessed will change pending member 

agency approval via Amendment No. 4 to the San Bernardino Associated Governments 

(operating as SBCOG) Joint Powers Authority agreement. This item is a quick update on the 

progress of Amendment No. 4 being adopted by the member agencies.   

 

As of the writing of this report, status is as follows: 

 The City of Montclair approved Amendment No. 4 on 1/16/2024 

 The City of Ontario approved Amendment No. 4 on 1/16/2024 

 The City of Rancho Cucamonga approved Amendment No. 4 on 1/17/2024 

 The City of Chino is scheduled for a workshop on 2/13/2024 

 The City of Colton is scheduling for action on 2/20/2024 

 The City of Fontana is scheduling for action on 3/12/2024 

 The City of Needles is scheduling for action on 2/27/2024 

 The City of Redlands is scheduling for action on 2/6/2024 

 The City of Victorville is scheduling for action on 3/19/2024 

 The City of Yucaipa is scheduling for action on 2/12/2024 

 The Town of Yucca Valley is scheduling for action on 2/6/2024 

 

Staff will provide a brief status report, but the substance of the proposal is contained in Item 26 

of the January 3, 2024 Board of Directors agenda, which should be referenced if additional 

information is desired.  

Financial Impact: 

This item has no financial impact on the adopted Budget for Fiscal Year 2023/2024. 

Reviewed By: 

This item is not scheduled for review by any other policy committee or technical advisory 

committee. 

Responsible Staff: 

Monique Reza-Arellano, Chief of COG and Equity Programs 
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General Policy Committee Agenda Item 

February 14, 2024 

Page 2 

San Bernardino Council of Governments 

Approved 

General Policy Committee 

Date: February 14, 2024 

Witnessed By: 
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X = Member attended meeting. * = Alternate member attended meeting. Empty box = Member did not attend meeting. Crossed out box = Not a Board Member at the time. 
Shaded box = No meeting. 

 

GENERAL POLICY COMMITTEE ATTENDANCE RECORD – 2024 

 

Name Jan Feb March April May June July Aug Sept Oct Nov Dec 

Dawn Rowe 

Board of Supervisors 
            

Curt Hagman 

Board of Supervisors 
            

Joe Baca, Jr. 

Board of Supervisors 
            

Paul Cook  

Board of Supervisors 
            

Art Bishop 

Town of Apple Valley 
            

Ray Marquez 

City of Chino Hills 
            

Frank Navarro 

City of Colton 
            

Acquanetta Warren 

City of Fontana 
            

Larry McCallon 

City of Highland 
            

Alan Wapner 

City of Ontario 
            

Debra Jones 

City of Victorville 
            

Rick Denison 

Town of Yucca Valley 
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X = Member attended meeting. * = Alternate member attended meeting. Empty box = Member did not attend meeting. Crossed out box = Not a Board Member at the time. 
Shaded box = No meeting. 

 

GENERAL POLICY COMMITTEE ATTENDANCE RECORD – 2023 

 

Name Jan Feb March April May June July Aug Sept Oct Nov Dec 

Dawn Rowe 

Board of Supervisors 
   X  X  X X   X 

Curt Hagman 

Board of Supervisors 
  X X X X  X   X X 

Joe Baca, Jr. 

Board of Supervisors 
 X X X X X  X X  X X 

Paul Cook  

Board of Supervisors 
       X X  X X 

Art Bishop 

Town of Apple Valley 
 X X X X X  X X  X X 

Ray Marquez 

City of Chino Hills 
 X X  X X  X X  X X 

Frank Navarro 

City of Colton 
  X X X X  X X  X  

Acquanetta Warren 

City of Fontana 
 X X  X X  X X   X 

Larry McCallon 

City of Highland 
 X X X    X X  X X 

Rhodes Rigsby 

City of Loma Linda 
  X X         

Alan Wapner 

City of Ontario 
 X X X  X  X X   X 

Debra Jones 

City of Victorville 
 X X  X X  X X  X  

Rick Denison 

Town of Yucca Valley 
 X X X X X  X X  X X 
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3/16/17 Acronym List 1 of 2 

 

This list provides information on acronyms commonly used by transportation planning professionals.  This 
information is provided in an effort to assist Board Members and partners as they participate in 
deliberations at Board meetings.  While a complete list of all acronyms which may arise at any given time 
is not possible, this list attempts to provide the most commonly-used terms.  Staff makes every effort to 
minimize use of acronyms to ensure good communication and understanding of complex transportation 
processes. 
 

AB Assembly Bill 
ACE Alameda Corridor East 
ACT Association for Commuter Transportation 
ADA Americans with Disabilities Act 
ADT Average Daily Traffic 
APTA American Public Transportation Association 
AQMP Air Quality Management Plan 
ARRA American Recovery and Reinvestment Act 
ATMIS Advanced Transportation Management Information Systems 
BAT Barstow Area Transit 
CALACT California Association for Coordination Transportation 
CALCOG California Association of Councils of Governments 
CALSAFE California Committee for Service Authorities for Freeway Emergencies 
CARB California Air Resources Board 
CEQA California Environmental Quality Act 
CMAQ Congestion Mitigation and Air Quality 
CMIA Corridor Mobility Improvement Account 
CMP Congestion Management Program 
CNG Compressed Natural Gas 
COG Council of Governments 
CPUC California Public Utilities Commission 
CSAC California State Association of Counties 
CTA California Transit Association 
CTC California Transportation Commission 
CTC County Transportation Commission 
CTP Comprehensive Transportation Plan 
DBE Disadvantaged Business Enterprise 
DEMO Federal Demonstration Funds 
DOT Department of Transportation 
EA Environmental Assessment 
E&D Elderly and Disabled 
E&H Elderly and Handicapped 
EIR Environmental Impact Report (California) 
EIS Environmental Impact Statement (Federal) 
EPA Environmental Protection Agency 
FHWA Federal Highway Administration 
FSP Freeway Service Patrol 
FRA Federal Railroad Administration 
FTA Federal Transit Administration 
FTIP Federal Transportation Improvement Program 
GFOA Government Finance Officers Association 
GIS Geographic Information Systems 
HOV High-Occupancy Vehicle 
ICTC Interstate Clean Transportation Corridor 
IEEP Inland Empire Economic Partnership 
ISTEA Intermodal Surface Transportation Efficiency Act of 1991 
IIP/ITIP Interregional Transportation Improvement Program 
ITS Intelligent Transportation Systems 
IVDA Inland Valley Development Agency 
JARC Job Access Reverse Commute 
LACMTA Los Angeles County Metropolitan Transportation Authority 
LNG Liquefied Natural Gas 
LTF Local Transportation Funds 
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3/16/17 Acronym List 2 of 2 

 

MAGLEV Magnetic Levitation 
MARTA Mountain Area Regional Transportation Authority 
MBTA Morongo Basin Transit Authority 
MDAB Mojave Desert Air Basin 
MDAQMD Mojave Desert Air Quality Management District 
MOU Memorandum of Understanding 
MPO Metropolitan Planning Organization 
MSRC Mobile Source Air Pollution Reduction Review Committee 
NAT Needles Area Transit 
NEPA National Environmental Policy Act 
OA Obligation Authority 
OCTA Orange County Transportation Authority 
PA&ED Project Approval and Environmental Document 
PASTACC Public and Specialized Transportation Advisory and Coordinating Council 
PDT Project Development Team 
PNRS Projects of National and Regional Significance 
PPM Planning, Programming and Monitoring Funds 
PSE Plans, Specifications and Estimates 
PSR Project Study Report 
PTA Public Transportation Account 
PTC Positive Train Control 
PTMISEA Public Transportation Modernization, Improvement and Service Enhancement Account 
RCTC Riverside County Transportation Commission 
RDA Redevelopment Agency 
RFP Request for Proposal 
RIP Regional Improvement Program 
RSTIS Regionally Significant Transportation Investment Study 
RTIP Regional Transportation Improvement Program 
RTP Regional Transportation Plan 
RTPA Regional Transportation Planning Agencies 
SB Senate Bill 
SAFE Service Authority for Freeway Emergencies 
SAFETEA-LU Safe Accountable Flexible Efficient Transportation Equity Act – A Legacy for Users 
SCAB South Coast Air Basin 
SCAG Southern California Association of Governments 
SCAQMD South Coast Air Quality Management District 
SCRRA Southern California Regional Rail Authority 
SHA State Highway Account 
SHOPP State Highway Operations and Protection Program 
SOV Single-Occupant Vehicle 
SRTP Short Range Transit Plan 
STAF State Transit Assistance Funds 
STIP State Transportation Improvement Program 
STP Surface Transportation Program 
TAC Technical Advisory Committee 
TCIF Trade Corridor Improvement Fund 
TCM Transportation Control Measure 
TCRP Traffic Congestion Relief Program 
TDA Transportation Development Act 
TEA Transportation Enhancement Activities 
TEA-21 Transportation Equity Act for the 21st Century 
TMC Transportation Management Center 
TMEE Traffic Management and Environmental Enhancement 
TSM Transportation Systems Management 
TSSDRA Transit System Safety, Security and Disaster Response Account 
USFWS United States Fish and Wildlife Service 
VCTC Ventura County Transportation Commission 
VVTA Victor Valley Transit Authority 
WRCOG Western Riverside Council of Governments 
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mission.doc

MISSION STATEMENT

Our mission is to improve the quality of life and mobility in 
San Bernardino County.  Safety is the cornerstone of all we do. 
We achieve this by: 
• Making all transportation modes as efficient, economical, and 

environmentally responsible as possible. 
• Envisioning the future, embracing emerging technology, and 

innovating to ensure our transportation options are successful 
and sustainable. 

• Promoting collaboration among all levels of government. 
• Optimizing our impact in regional, state, and federal policy 

and funding decisions. 
• Using all revenue sources in the most responsible and 

transparent way.

Approved December 4, 2019
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